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THE COMFANIES ACTS 1985 AND 1989

COMPANY LIHITED BY SHARES
Ne 3152034

MEMORANDUM QF ASSOCIATION
of

CORAC GROQUP PLC

The Name of the Company is "CORAC Group PLCH

The Company is to be a publi¢ company.

The Registered Office of the Company will be situate
in BEngland,

The Objects for which the Company is established arei=

" To carry on the business of a financial and

investment company in all its branches, and to
acqguire by purchase, lease, concession, grant,
licence or otherwise such businesszes, options,
rights, privileges, lands, buildings, leases,
underleases, stocks, shares, debenture stock,
bonds, ebligations securitias, revarsionary
interests, annuities, policies of assurance and
other property and rights and interest in
property as the Company shall deem fit and
generally to hold, manage, develop, lease, sell
or dispose of the sawme and to vary any of the
investments of the Company, to act as trustees
of any deeds constituting or securing any
debenture or debenture stook or other

securities or obligations; te construct,
reconstruct, alter, improve, decorate, furnish
and maintain offices, housges, flats,
apartments, service suites, hotelg, shops,
factories, warehouses, buildings, garages,
works and conveniences of all kinds, to

consolidate or conpect or subdivide properties
and to lease or otherwise dispose of the sama,
and to advance money to enter into contracts
with builders, tenants and generally to finance
building operations of every description:; and
to manage any land, buildings or other property
as aforesaid,  whether belonging to the Company
or not, and to collect rents and incoma, to
undertake and provide managemant,
administration and consultanoy services of all




kinds and to enter into, assist or participate
in Financlal, conmmercial, mercantile,
industrial and otker transactions, undertakings
and businesses of every description, and to
establish, carcy on, develop and extend the
sane or sell, dispose of or otherwise turn the
gsame to account and fo co-ordinate the policy
and administration of any companies of which
the Company is a Member or which are in any
manner controlled hy, or connected with this
Company.

(ii) To carry on all or any of the businegses of a
manufacturer  inventor producer distributor
developer wholesaler and retailer of
compressors motorg and other industrial and
commercial plant tocls and ageessories
including (without limitation) technical
appliances and deviges and things capable of
being uvsed in the foregoing businesses, or any
of them, or which can be conveniently dealt
with or are necessary in connegtion with such
businesseg, or are likely to be regquired by any
of the customers of, or persons having dealings
with the Company.

(111} To carry on the businesgs of an investment

Cgompany in  &ll its Dbranches and for that
purpose to acquire and hold for investment
securities issued or guaranteed of any company
government public body or authoriiy wmunicipal
local or otherwise whether at home or abroad
and land Iuildings houses or other real or
personal property wheresoever situate of any
tenure or any estate of interest or any right
therein including freehold or leasehold ground
rents reversions mortgages or annuities and to
sell or otherwise deal with any  such
investments.

{iv) Mo carry on business as a holding company and
to contrel and coordinate the administration
and operation of any companies for +the time
being directly or indirectly controllsd by the
Conpany.

(B) To carry on any other itrade or business which may
seem to the Company capable of being conveniently
carried on in connection with the objects specified
in Bub-~Clause {(A) hereof or calculated directly or



(C)

AD)

(E)

(F)

indirectly to enhance the value of or render -
profitable any of the property oxr rights of th
Company .

To purchase, take on lease or in exchange, hire or
otherwise acguire and hold for any estate or interest
any 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 oo
gonvenient for the purposes of or in connection with
the Company's business or any branch or department
thereof.

To borrow or raise or secure the payment of money in
such manner as the Company shall think fit for the
purposes of or in connection with the Company's
business, and for the purposes of or in connection
with the borrowing or raising of money by the Company
to beconme o member of any building socliety.

For the purpcoses of or in connection with the
business of +the Company to mortgage and charge the
undertaking and all or any of the real and personal
property and assets, present and future, and all or
any of the uncalled capital for the time being of the
Company, and fo issuee at par or at a premium or
digeount,, and for such c¢ongideration and with and
subject Lo such rights, powers, privileges and
conditions as may Dbe thought £it, debentures or
debenture gtowmk, elther permanent or redeemable or
repavable, and collaterally or further to secure any
securitiess of the Company by & trust deed or other
aggurances, To issue and deposit any securities
which the Company has power to issue by way of
mortgage %o secure any sum less than the nominal
amount of such securities, and also by way of
security for the performance of any c¢oniracts or
obligations of the Company or of its customers or
other persons or corporationsg having dealings with
the Conpany, or in whose businesses or undertakings
the Company is interested, whether directly or
indirectly.

To receive money on deposit or loan upon such terms
as the Company may approve.

To lend money to any company, firm or parson and to

give all kinds of indemnities and either with or
without the Company receiving any consideration or
advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantes ig given



(H)

(1)

(J)

in connection with or pursuant to the attainment of -~
the objects herein stated to guarantee either by
personal covenant or by mortgaging or charging all or
any part of the undertaking, property and assets
present and future and -  uncalled capltal of the
Company or by hoth such. methods, the performance of
the obligations and the payment of the capital or
princgipal (together with any premium) of and
dividends or interest on any debenture, stocks,
shares or other securities of any company, firm or
person and in particular (but without limiting the
generality of the foregoing) any company which is for
the time being the Company's Holding or Subsidiary
company as defined by OSection 736 of the Companies
Act, 1985, or otherwise assoclated with the Company
in husiness.

To establish and maintaln ox procure the establish-

ment and maintenance of any nen-contributery orx
contributory pension or superannuation funds for the
henefit of, and give or procure the giving of
donationd, gratuities, pensions, allowances, ar
emoluments to any persong who are or were at any time
in the employment or service of the Company, or of
any company which is for the time heing the Company's
Holding or Subsidiary company as defined by Section
136 of the Companies act, 198%, or otherwise
aggociated with the Company in business or who are or
were at any time Dirsctors of officers of the Company

~or of any such other company as aforesaid, and the

wives, widows, fanmilies and dependents of any such
persong, and also to establish and subsidise or
subscoribe to any institutions, asgociations, <lubs or
funds calculated to be for the benefit of or to
advance the interests and well-being of the Company
or of any such other Company as aforesaid, or of any
such persons as aforesaid, and to make payments fox
or towards the insurance of any such persons as
aforesaid, and to subscribe or guarantee money for
charitable ar  benevolent cobijects or for any
exhikbition or for any publie, g¢general or useful
object, and te do any of the matters aforesaid either
alone or in conjunction with any such othexr company
as aforesaid.

Te draw, make, accept, endorse, negotiate, discount
and execute promissory notes, billg of exchange and
othexr negotiable instruments.

To invest and deal with the moneys of the Company not
immediately reguired for the purposes of its business
in or upon such investments or securities and in such
manner as may from Cime to time bhe dstermined,



(K}

(L)

(M)

(1)

()

To pay for any property or rights acguired by the -
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictiongs In resgpect of
dividend, repayment of capital, voting or otherwise,
or by any securities which the Company bas power to
iggue, or partly in one mode and partly in ancther,
and generally on such *terms as 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 shares of any company or
corporation, with or witheut deferred or preferred or
special rights or restrictions in respect of
dividend, repayment of capital, wvoting or otherwise,
or in debentures or wnortgage debentures or debenture
stock, mortgages or other securities of any company
or corporation, or partly inr one mode and partly in
ancther, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so
acquired. P

To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm or
person  garrying on or propesing to carry on any
business within the objects of this Company, and to
acguire and hold, sell, deal with or dispose of
shares, stoock or securities of any such company, and
to guarantee the contracts or liabilities of, or the
payment of the dividends, interest or capital of any
sharesg, stock or securities of and to subsidise ox
otherwise assist any such company.

To establish or promote or concur in establishing oxr
promoting  any other company whose objects shall
inglude the agguigition 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 caleulated
to advance directly or indirectly the objects or
interests of this Company, and to acguire and held or
dispnse of shares, stock oxr securities and guarantes
the payment of dividends, interest or capital of any
shares, stock or securities issued by or any other
chligationg of any such conpany.

To purchase or otherwise acquire and undertake all or
any part of the business, property, assets,



(Q)

(R)

(8)

(T)

(u)

liabilities and transactions of any person, firm or
company carrying on any husiness which thisg Company
ig authorised to carry on or possessed of property
gsuitable for the purposes of the Conmpany, or which
can be carried on in caonjunction therewith or which
is capable of being c¢onducted 8o as directly ox
indirectly to benefit the Company.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, share of profits or otheriwse,
grant licences, easements and other rights in oz
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 Company may think fit,

To amalgamate with any other company whose objects
are or iInclude objects similar to those of this
Company, whether by sale or purchase (for fully or
partly pald-up ghares or ctherwisge) of the
undertaking, subject to the liabilities of this or
any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwige) of all or a
controlling interest in the shares or stock of this
or any such other company as aforesaid, or by
partnership, or any arrangemsnt of the nature of
partnership, or in any other mannar,

To subsecribe for, purchase or otherwisge acquire, and
hold shares, stock, debentures or other securities of
any other company.

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
be made except with the sanction {if any) . for the
time being reguired by law.

To de all or any of the above things in any part of
the world, and either ag oprincipals, agants,
trustees, contractors or otherwise, and either along
or in g¢onjunction with others, and either by or
through agents, trustees, sub-contractors oL
otherwise.

To do all such things ag are incidental or conducive
to the above objects or any of them.
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AND IT I5 HEREBRY DECLARED that, save as otherwise
expressly provided, each of the paragraphs of this Clausgeé
shall be regarded as specifylng separate and independent
objects and accordingly shall net be in anyway limited by
raference to or inference from any other paragraph or the
name of the Company and the provisions of each such
paragraph shall, save as aforesaid, be carried out in as
full and ample a manner and construed in as wide a sense
as if each of the paragraphs defined the objects of a
separate and digtinct company.

$. The liability of the Members is limited.

6, The share capital of the Company is £200,000 dividad
into 20 million ordinary shares of 1 pence each.



