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COMPANIES FORM No. 12

Statutory Dec'aration of compliance
with regqulirements on appilication
for registration of a company

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

To the Registrar of Companies For official use  For official use
e e
2
Ll L 1 L 209234.57
Name of company
[+ ’mm_.m

[* CODEQ LIMITED

I _Malcolm Roy Chettlebureh

of Temple House, 20 Holywell Row, London, EC2A 4JB

do solemnly and sincerely declare that| am a [&Qiheisxmm&mm«&maﬁmmtﬂmmm@kc
[person named asTEREKARTE 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 company and of matters precadent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true end by virtue of the
brovisions of the Statutory Declarations Act 1835

Declured at_130 High Street, Dsclarant tg.sign balow
Hornchurch, Essex, RM12 4UH

the _24th, d{;ﬁ October 1987
One thousand nine hundred’a lEZhty-seven

O Wh.s
i -—

A Commissioner for Oaths or ry Public or Justice of
the Peace or Solicitor havingthe powers conferred on a
Commissioner for Oaths.

before me

LR A _“ﬁ-“m
Presentcr's namae address and For official Use

reference (if any): New Companles Sectian Post room

M.R.Chettleburgh Ltd,
Temple House,

20 Holywell Row,
Londen, EC2A 4JB

Tel: 01,377.0381/2/3




COMPANIES FOE% 0. 10

Statement of first direcfors
and secretary and intended
situation of registered office
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The intended situation of the registered office of the company on incorporation is as stated below

A WAL RoA) {
Qo\)a\w&; !

[ Postcode]  QNIV dEom

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert X
the agent's name and address below

M.R.CHETTLEBURGH L IMITED
TEMPLE HOUSE, 20 HOLYWELL ROW, LONDON.

| Postcode | EC2A 4B

Number of continuation sheets attached (see note 1)

(&)

Presentor's name address and For official Use
reference (if any): General Saction Post room
M.R. Chettleburgh Ltd
Temple House
20 Holywell Row
London
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The namels) and. particuars of the persan wha s, of the perscns who are, 10 be the first director of

directors of the company {nqte 2) are as follows:

-

Name note 31 RyenARD Jouel Geanbie . ———

:LtBu iat:fs oc}:;:ﬁ?tion
r- L1, 2
Alddeas._cnitgirdaC

Pravious name(s) {nate 3)

Nationality

Address (note 4) WOWMETN _, CwiAlEs. 1 ArE,

fb@ TS

R dsee- ‘gg,.m,um O,

Postcode | O \S loﬁ)'S'f_

Date of birth (where applicable}
{note 6} H\" )

Other directorships 1

Orarnfie Aoagedd  nrl.

1 consent to act as f the company named on page 1

Signature

pate 74 OGT UL

E Name {note 3)

Business occupation

Previous namels) (note 3)

Natiorality

Address {note 4)

Date of birth {where applicable)

F Postcode

Pianse do nat
wiite o
thus THArGIn

1 anter pacticulars
of other
dirgctorships

held or praviously
heid (sos note B
if this space Is
insufficlent use 8
continuation shee

{note 6)
Other directorships T
1 consent to act as director of the company named on page i
Signature Date

Name {note 3)

Business occupation

Previous name(s) {note 3) Nationality
Address (note 4)
Date of birth (where applicable)
Postcode {note 6
Other directorships ¥
iTconsent to act as director of the company named on page 1
Date

Signature

Page 2



Fisaa da noy The name{s) and particulars. of the parson who is, or the parsons who are,to be the first sacretary, or joint
writa in 3acretaries, of the company are as follows:

ﬁama (notes 3 & 7)
Padon completa H

Waikly, prefersivly Malcolm Roy Chettleburgh
hmmv“ P o
Beid blovh Mttaring }rawous name(s) (nota 3}

Address (notes 4 & 7) Temple House, 20 Holywell Row,

London,
Postcods _EC2A 4JB
I cansent to act as secretary of the compfany.famed page 1 P ‘
_S_Ignature = e Dste 24 Qctober 1987

m
Name {notes 3 & 7)

Fravious name(s) {note 3)
Address (notes 4 & 7}

Postcode

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

Signaturs Date

";’f”;{'
e - 7 -
dalate }:)thl form is
tha

:.?mm:c Signature of agent on behalf of subsribers 7 Date 24 October 1987

Signed Date
Mt:i i the form is

t

m ::yr;: toenton Signed Date
subscribers.
All tha aubacribers Signed Date
must sign sither
porsonally or by &
uthorsd oagn ] _Signed Date
or tham.,

Signed Date

! Signed Date




THE COMPANIES ACT 1985
A PRIVATE COMPANY LIMITED BY SHARES,

MEMORANDUM OF ASSOCIATION of
CODEQ LIMITED

3. The objects for which the Company is established are :-

{(a)

(b)

¢ Ly
]
ey

To carry on business as designers, manufacturers, buyers,
sellers, importers, exporters, dealers in, installers, hirers and
Operators of, maintainers, repairers and rebuilders of all sliding
and vertical door drive and controi equipment, security
equipmient and systems, mechanical handling equipment,
forklift trucks, fork lift machines, hoists, conveyors, belts,
bearings, gears, ratchets, axles and al| automotive and
machinery parts, components and equipment, all machinery
used for warehousing, storage, loading and unloading orin the
general manufacturing and process industries, bulldozers,
tractors, earth digging and trenching machines, earth moving
equipment, cranes, drills, compressors, dumpers, cement and
concrete mixers, lorries, trucks, grass cutters and all
specialised equipment and machinery used by the building and
construction industries; to dea| in all agricultural tractors,
machinery and harvesters, all forms of mining, quarry and
electrical equipment and all machinery, planning apparatus and
equipment for commercial and industrial use.

To erect, install, supply, sell, hire, hire out, dismantle and
maintain all types of cranes including cranes for use in the
erection of new buildings, the undertaking of earthworks and
landscaping and cranes used for demolition and as overhaulers
and repairers thereof and advisers and consultants on all
aspects of crane Mmachinery and operation.

To carry on business as mechanical engineers, general

engineers, precision engineers, light engineers, sheet metal
i

workers, pressers and welders, industrial and commercial
cleaning contractors, builders, bricklayers, stonemasons,
carpenters, joiners, plasterers, plumbers, heating and sanitary
engineers, pipe layers and fitters, electricians, tilers and roofing
contractors,
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()

(e}

(f}

(g)

(h)

{i)

(0

To carry on any other business of any description whatsoever
which may seem to the Company or in the opinion of the
Directors thereof be advantageously carried on in connection
with or ancillary to the objects of the Company or any of them
and calculated directly or indirectly to render more profitable
the Company’s business.

To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgage, charge or
otherwise deal in any freehold, leasehoid or other property
wheresoever situate.

To erect, construct, pull down, dismantle, remove or replace,
repair and maintain, alter, hire, enlarge and adapt any buildings
both portable and otherwise and use the same for the
Company’s business or any of them.

To buy, sell, import, export, manufacture, exchange or part
exchange, let on hire, build, construct, install, erect, enlarge,
improve, adapt, dismantle, re-model, repair and maintain, any
engine, machinery, plant and material of any description
capable of being conveniently made, used or sold in any of the
businesses or trades aforesaid.

To purchase or by any other means acquire, teke over and
undertake all or any part of the business, property, liabilities and
assets of any person, firm or company carrying on or formed to
carry on any business for which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company and which is calculated to advance the interests
of this Company and make more profitable the Company’s
business and to pay cash or to issue shares, stock, debentures
or debenture stock of this Company as the consideration for
such purpose of acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To enter into partnership or any arrangement of any kind with
any person, persons, firm or company having for its objects
similar objects to those of this Company or any of them with a
view to increasing the business of the Company.

To purchase, subscribe for or otherwise acquire shares, stock
or other interests in any Company or Corporation.

2/85



(k)

(i

(m)

{n)

(o)

{p)

)

{r)

To act as agents or brokers for any parson, firm ot company
and to undertake and perform sub contracts for any persan,
persons, firms or companies and also to appeint such agents,
sub-contractors and brokers and to act in any of the businesses
of the Company through them.

To apply for, register, purchase or by any other means acquire
and protect and prolong and renew trade marks, patents,
licences, concessions and designs which may be capeable of
being dealt with by the Company or likely to bensfit the
Company and to grant licences or privileges thereout.

To sell, let, licence, develop or Dtherwise deal with the
undertaking or all or any part of the property or assets of the
Company upon such terms as the Company may approve with
power to accept shares, debentures or securities of, or
interests in any other Compaeany.

To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of any other company or person and to give
indemnities and guarantees of all kinds whenever considered
desirable and to guarantee either by personal obligation or by
mortgaging or charging all or any part of the undertaking
property and assets both present and future and uncalled
capital of the Company or by both such methods the
performance of any contract or obligation of any person firm or
company whatsoever.

To invest and deal with the monies of the Company not
immediately required in such shares or upon such securities
and in such manner and on such conditions as may from time 10
time be determined. .

To borrow and raise money upory sgeh terms and on such
security as may be considered expedjetit and in particular by
the issue or deposit of debentureés or debenture stock and 1o
secure the repayment of any money bgjrkowed, raised or owing
by mortgage charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, hills of exchange, bills of lading, warrants,
debentures and other negotiable instruments.

To lend and advance money and give credit to any persons,

firms or companies on such terms and conditions as the
Company may decide. :

-3
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(s)

{t)

(u)

(v

(w)

(>

(y)

To make advances to customars and athers and alloyw them
credit without security to enable them to purchase the goods,
produce or products of the Company or use its services and for
any purpose calculatad to enhance the Company’s business,

To promote the Company’s interests by advertising its products,
warks or services in any manner and 10 take part in competitions,
displays and exhibitions and offer prizes, gifts and concessionsto
customers or prospective customers as might seem desirable,

To remunarate any person, firm or company rendering services to
this Company in any manner whatsoever,

To grant pensions, allowances, gratuities and bonuses to existing
or former employees and officers (including Directors or ex-
Directors) of the Company or the dependants of such persons
and to establish and maintain or concur in maintaining trusts,
funds or schemes, (whether contributory or non-contributory)
with a view to providing pensions or other funds for any such
person as aforesaid or their dependants and to establish and
support or to aid in the establishment and support of any schools
and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or
societies be solaly connected with the business carried on by the
Company or not, and to institute and maintain any club or other
establishment or profit sharing scheme calculated to advance the
interests of the Company or of the persons employed by the
Company.

To pay all and any expenses incurred in connection with the
promotion, formation and incorporation of this Company and to
promote or aid in the promotion of any other companies.

To distribute any property in specie among the members of the
Company.

Tao do all such other things as are incidental or conducive to the
attainment of the above objects or any of them.

It is declared that the foregoing sub-clauses or any of thern shaill
be construed independently of each other and none of the
objects herein mentioned shall be deemed to be mereiy
subsidiary to the objects contained in any other sub-clauses.

The liability of the members is limited.

The share capital of the Company is £ 1 00,000 divided into 100,000
shares of £ 1 each with power to increase or to divide the shares in the
capital of the Company for the time being into different classeés having
such rights, privileges and advantages as to voting or otherwise as the
Articles of Association may from time to time prescribe.

-4 -



We, the persons whose names and addresses are subscribed
hereafter are desirous of being formed into a Gompany in
pursuance of this Memorandum and we respectively agree to taks

the number of shares in the capital of the Campany set oppasite
Qur respective names.

Names, Addresses and
of the Subscribers.

Y\NS Number of Shares taken
by each Subscriber

M. R. Chettlethurf . ” o
by Malcolm Roy Qhefllabirgh,
a duly authorised Office
Tempie House,

20, Holywell Row,

London, .
EC2A 4JB, s

One

Company Registration A

Chettleburgh Internatio ited, One
by Malcolm Roy Chettleburgh,

a duly authorised Officer,

Temple House,

20, Holywell Row,
L.ondon,
EC2A 4JB,

Company Registration Agents.

Dated this ist day October, iI987

Witness to the above signatures:-/

Temple House,
20, Holywell Row,
London, EC2A 4JB

R. S. Kelford, <——/¢=

Company Director



TPt g et = < @

THE COMPANIES AGT 1985

A PRIVATE COMPANY LmiTED &Y SHARES,
ARTICLES OF ASSOCIATION of
CODEQ LIMITED

PRELIMINARY.

Subjectas hereinafter provided the Regulations set outin Table
A of the Schedule to the Companies (Tables A to F) Regulations
1985 as amended by the Companiesg (Tabies A to F)
Amendment Reguletions 1985 shall apply to this Company.

The following Regulations of the said Table ‘A’ shall not apply
to this Company videlicet: - 24, 46,47, 50,64 089,73, 74,
75,786, 77, 78, the second and third sentences of Regulation
79 and Regulations 8|, 94 and 95,

CAPITAL.

The Directors of the Company shall within a period of five years
from the date of incorporation of the Company be entitled to
exercise the Company’s power to allot, grant options over or
Otherwise dispose of the shares which are comprised in the
authorised share capital with which the company js

incorporated and no other authority for the Directors to allot

(a). Sections 89(1), section 90(1) to (5) and Section 90(6})
of the Act shall not apply in relation to the issue of any equity

(b). Save as otherwise directed by the Company in General
Meeting any shares which are Nnot comprised in the authorised

-6 -
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sihare caprtal with whicn the Company is incorporated fram
tme 0 time 1 be created shall before they are issued be
offered to the members in Rropartion as nearly as possible to
the numbor Gf shares held by them, Any such offer shall be
maﬂdﬂe by notice specifying the number of shares offered and
limiting a time wwithin which the offer, if not accepted, will be
deemed 10 be declined and after the expiration of such time
any shares not accepted and any shares which, by reason of
the ratio which the shares to be issued bear to the shares held
by persons entitled to an offer thereof, cannot, in the opinion
of the Directors, conveniently be offered under this Article,
shall be at the disposal of the Directors, who may allot, grant
options over, or otherwise dispose of the same to such
persons at such times and on such terms as they think
proper,

Subject to the provisions of the Act including Sections I159
and |71 thereof the Company shall have power to issue shares
which are to be redeemed or are liable to be redeemed athe
option of the Company or the shareholder on such terms as
may be provided by the resolution of the Company creating
such redeemable shares.

Subject to the provisions of the Act including Sections 17 to
175 thereof the Company may purchase its own shares
including any redeemable shares,

LIEN.

The lien conferred by Regulation 8 of Table ‘A’ on shares and
dividends shall also attach to fully paid up shares and
dividends thereon registered in the name of any person in
respect of all monies owing by such person to the Company
on any account whatsoever, whether he shall be the sole
registered holder of the relevant shares or one of two or more
joint holders thereof.

TRANSFER OF SHARES.

A Member desiring to transfer shares otherwise than to the
Company pursuant to Article 7 hereof shall first give notice in
writing handed personally or sent by registered or recorded
delivery post to their correct and last known address of such
intention to the Company, the Directors and all the
shareholders of the Company giving particulars of the shares

-7 -
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10.

11.

12.

I question.  The Directors as agent for the member giving
such natice fMay dispose of such shares ar any aof them 1o
megnben:s of the Company in a direct and prao rata proportion tq
their existing holdings at a price to be agreed between the
transferor and the Directors or failing agreementata price fixed
by the £vditars of 1he Company as a fair value thereof. If
within 28 days of the date of the said notice the Directors are
unabie to find a member or members willing to purchase all
such shares on syct; conditions then but not before then the
tr'ansferor may dispose of so many of such shares as shall
remain undisposed of in any manner he may think fit within
three months from the date of the said notice but the Directors
may in their absolute discretion and without assigning any
reason therefore decline to register any such transfer whether
Cr notitis in respect of a fully paid up share or shares.

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded by the Chairman Or any member in person or by
Proxy. Unless a poll is so demanded a declaration by the
Chairman that a Resolution has on a show of hands been
carried or carried unanimousiy, or by a particular majority, or
lost, an entry to that effect in the book containing the minutes
of the proceedings of the Company shall be conclusive
evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against such Resclution,
The demand for a poll may be withdrawn. In the event of an
equality of votes the Chairman shall not have a second or
casting vote.

DIRECTORS.

The Directors of the Company shall not be more than seven but
if and so lohg as there is a sole Director such Director may act
alone in exercising all the powers and authorities by Table A or
these Articles vested in the Directors generally and Regulations
89 and 90 shall be modified accordingly. The first Directors
of the Company shall be the person or persons nam_e:d in the
Statement delivered to the Registrar of Companies prior tp the
formation of the Company and deemed to be appo_mted
Directors accordingly. A Director need rluot hold shares in the
Company and no Director shall be subject to retirement by

rotation,

The Company shali not be subject to secf.'ion 293 of the Act
and accordingly any person may be' appointed ar electe:d asﬁa
Director whatever his age and no DlreCtOr: shall _bg requarfq to
vacate his office of Director by reason of his attaining ar having
attained the age of seventy years or any other age.

-8-



14,

18.

16.

17.

ng shall not have a second or casting

vote and Article 88 N St
accordingly. of Table ‘A* shall be modified

Subject ta the Provisions o

f Section 317 .
may cantract with and 17 of the Acta Director

parti_cipate in the profits of any
8 as if he were not a Director. A

cr_:m.tracts Or arrangemants, where he has previously disclosed
his mterest_ to the Company, or in respect of his appointment
to any office or place or profit under the Company, or in
respect of the terms thereof and may be counted in the

quorum at any Meeting at which any such matter is
considered.

SECRETARY.

The first Secretary of the Company shall be the person or
persons named as Secretary in the Statement delivered to the
Registrar of Companies prior to the incorporstion of the
Company and deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS,

The Directars of the Company 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 or not and to mortgage or charge its
undertaking property or uncalled capital, or any part thereof,
and subject to section 80 of the Act 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.

Any Director may in writing appoint any person to be his
alternate to act in his place at any meeting of the Directors at
which he is unable to be present. Every such alternate shall
be entitled to notice of meetings of the Directors and to attend
and vote thereat as a Director when the person appointing him
is not personally present and where he is a Director to h‘ave.a
separate vote on behealf of the Director he is representing in
ad'dition to his own vote. A Director may at any' time in
writing revoke the appointment of an alternate appointed by
him.The remuneration of such ani alternate shall be p?y?ble out
of the remuneration payable to the Director appointing him
and the proportion thereof shall be agree_d_ be'tween them.
An alternate need not hold any share qualification.

-g-



18.

19.

INDEMNITY.

Subiect 1o Section 310 of the Actand in addition 1o such indemnity
as is contained in Regulation 1 18 of Table ‘A every Director, Officer
or Official of the Campany shall be indemnified out of the funds of
the Company against all costs, charges, losses and expenses and

iial:?ilities incurred by him in the execution and discharge of his cuties
or in relation therato.

DISQUALIFICATION OF DIRECTORS
The office of a Director shall be vacated:-

( 1) If by notice in writing to the Company he resigns the office of
Director,

(2) ¥f he ceases to be a Director by virtue of Section 291 of the
Act,

(3} If he becomes bankrupt or insolvent or enters into any
arrangement with his creditors,

(4} If he becomes of unsound mind,

({5) If he is prohibited from being a Director by any order made
under Section 295 to 300 of the Act,

({ 6) If he is removed from office by a resolution duly passed under
Section 303 of the Act.

-10 -



Names, Addresses and Descriptions of the Subscribers.

M. R. Chettleburg
by Matcolm Roy Chetttéburgh,,
a duly authorised Officer,
Temple House,

20, Holywell Row

London,

EC2A 448

Company Registration Agents.

Chettleburgh Interna
by Maicolm Roy C
a duly authorised Officer,
Temple House,

20, Holywell Row
London,

EC2A 448

Company Registration Agents. 7 "

Nated this Ist day of October, 198
Witness to the above sig

Robert S Kelford, -z

Temple House,

20, Holywell Row,

London, EC2A 4JB

Company Director

=11 -
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2193457

| hereby certify that

CODEQ 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 13 NOVEMBER 1987

£ O e

F.2. 7PH

an authorised officer

HCO007B



