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COMPANIES ACT 1985

SPECIAL RESOLUTION
; OF
BRIGGS AMASCO CURTAXNWALL LIMITED

At an Extraordinary General Meeting of the Members of the abowe company duly
convened and held ut the Registered office on 23rd January 1992

The following SPECIAL RESOLUTION was duly passed
That the existing Articles of Association be replaced completely by new

Articles of Association a copy of which was initialled by the Chairman for
identification purposes and marked "BY,
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NQ: 284505
The Compunies Act 1985 & 1989
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCiATION
of

BRIGGS AMASCO CURTAINWALL LIMITED
{adopted by Special Resolution pagsed 23rd January 1992)

EBELIMINARY

1. (a) Subject as hereinafter provided, the regulations contained in Table
A in The Companies (Tables A to F) Regulations 1985 (hereinafter referred to
as "Table A") shall apply to the Company.

(b} Regulations 8, 73-80 both inclusive, 94, 95 and 96, of Table A shall
not apply to the Company.

() In these Articles "the Act" means the Companies Act 1985 and 1989 and
every statutory modificetion and re-enactment therecf for the time being in
force.

2. The company 1s a private company and accordingly no invitation or offer
shall be made to the public (whether for cash or othexwise) to subscribe for
any shares in or debentures of the company, nor shall the Company allot or
agree to allot (whether for cash or otherwise) any shares in or debentures of
the Company wlth a view to all or any of these shares or debentures being
offered for gale to the public. ‘ .

SHARES

3. ({a) The Directors mey subject to Article 4 hereof allot, grant options
over, or otherwise deal with or dispose of any relevant securities (as defined
by Section 80 {2) of the Act) of the Company to such persons and generally on
guch terms and conditions as the Directors think proper.

{b} The general authority conferred by paragraph (a) of this Anticle
shall be conditional upon due compliance with Article ! hereof and shall
extend to the amount of the authorised share capital of the Company as at the
date of the resolution of the Company which adopted these Articles.'

4. {a) Subject to any direction to the contrary that may ba given by the
Company in general meeting all shares authorised pursuant to Article 3 hereof
to be allotted shall be offered to the members in proportion to the existing
shares held by them and such offer shall be made by notice in welting
Specifying the number of the shares to which the member is entitled and
limiting & time (being not less than 21 days) within which the offer if not
accepted will be deemed to have been declined, and after the oxpiry of such
time or upon receipt of an intimation from the menber to whom such notice is
given that he declines to accept the shares offared._&&aﬂbirectora may,




subject to these Articice, rllot or otherwige dispose of the same to puch
persons and uwpon such terms as they think most beneficial to the Company. The
Miractors may in like wannor dispose of any such shares au aforesaid which,
by reason of the proportion borne by them to the nuaber of persons entitled
to any such offer as saforesaid or by resson of any other difficulty in
apportioning the same, cannot in the opinion of the Directors be conveniently
offered in manrer hereinbefore provided.

(b) By virtue of Section 91 {1} of the Act, Sections 89 (1) and 90 (1)
to 90 (6) inclusive of the Act shall not apply to the Company.

LIEN

5. The Company shall have a first and paramount lien on every share (whether
ox not it is a fully paid share) for all moneys (whether presently paysable 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 (whether
fully peid or not} standing registered in the name of any member whether
solely or one of two or more joint holders for all noneys presently payeble
by him or his estate to the Company; but the directors may at any time declare
any share to be wholly or in part exempt from the provisions of this Article.
The Company's lien (if any) on a share shall extend to all dividends payable
thereon.

TRANSFER OF SHARES

6. Save as otherwise provided in these Articles, the Directors may, in their
abgsolute discretion and without asgigning any reason therefor, decline to
register any transfer of any share, whether or not it is a fully paid share.
The first sentence of regulation 24 of Table A shall not apply to the Company.

MEETINGS

7. In accordance with Section 372 (3) of the Act in every notice calling a
general meeting of the Company there shall appear with reasonable prominence
a statement that a member entitled to attend and vote is entitled to appolnt
a proxy to attend and vote instead of him and that & Proxy need nc' be a
member of the Company. Regulation 38 of Table A shall be modified accor.'ingly
and the second sentence of regulation 59 of Table A shall not apply té the
Company .

8. In regulation U4l of Table A there shall be added at the end: “If at any
adjourned meeting a quorum is not present within half an hour from the time
appointed for the meeting the meeting shall be dissolved".

AEEQJNTMENT OF DIRECTORS

9. A Member or Members holding a majority in nominal value of the issued
Ordinary Shares for the time being in the Company shall have power {rom time
to time and at any time to appoint any person as a Director or Directors
elther as an additional Director or to fill any vacancy and to remove from
office any Director howsoever sppointed. Any such appointment or removal
shall be effected by an instrument in writing signed by the Member or Members
making the same, or in the case of a Member being a company signed by one of
its directors on its behalf, and shall take effect upon lodgement at the




regliatered office of the Company or such later date as may be specified in the
ingtrument.

10, The Directors shall have power &t any time, snd from time to time, to
appoint any person tc be a Director, either to fill a casual vacancy or as an
addition to the existing Directors, so long as the maximum number of Diregtors
fixed by or pursuant to these Articles is not thereby exceeded.

11. A Director shall not be required to hold any share gualification but shall
neverthelese be entitled to receive notice of and to attend at all general
meetings of the Company and at all separate general meetings of the holders
of any class of shares in the capital of the Company.

BOBROWING POWERS

12, The Directors may exercise all the powerg of the Company to horrow money,
and to mortgage or charge its undertaking, property and uncalled capital, or
any part thereof, and subject (in the case of any security convertible into
shares} to Section 80 of the Act and Article 3 hereof, to issue debentures,
debenture stock, and other securities whether outright or as security lor any
debt, liabilicy or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

13. A Director may vote in respect of any contract or proposed contract or
arrangement in which he is interested, whether directly or indirectly, or upon
any matter arising therefrom and he may be counted in the quorum present at
any meeting at which any such contract, arrangement or matter 1s proposed or
considered, and if he shall so vote his vote shell be counted.

DISQUALIFICATION OF DIRECTORS

14. The office of a Director shall be vacated if he becomes incapable by
reason of illness or injury of managing and adwministering his property and
affairs, and Clause 81 in Table A shall be modified accordingly.




