The Companies Act, 1929

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
oF
CELLUWARE LIMITED

The name of the Company is "CELLUWARE LIMITED",

The registered office of the Company will be situate in England.

The objects for vhich the Company is established are -

(&)

(B)

{C)

(D)

To carry on business as manufacturers, importers and
repairers of, and dealers in, furniture, cabinets, chests,
glass, mirrors, overmantels, china, earthenware, pevwter,
hardware, pictures, carpets, linoleum, screens, gas and
electric fittings, mattresses and bedding, curtains and other
fixtures, fittings, furnishings and things suitable for use,
ornament or decoration in house, shop, office, hotel or other
buildings.

To carry on business as warehousemen, depository proprietérs,
furniture removers, carriers, undertakers, metal and alloy
mzkers, refiners and vorkers, engineers, electriclans, wood
and timber merchants, dealers in plastic materials, jolners,
upholsterers, french polishers, painters, decorators,
varnishers, lacquerers, platers, enamellers, gilders,
ironmongers, fancy goods dealers, garage proprietors, watch
and clock makers, general storekeepers and outfitters,

To carry on any other trade oxr business, whether subsidiary
or not, vhich can in the opinion of the Company be carried on
advantageously in connectlon with any of the trades or
businesses aforesald, or which in the opinion of the Company
will ephance the value of any of the Company's property.

To develop the resource of any property for the time being
beleonging to the Company in such manner as the Company may
think £1i.
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for services rendered in placing, or assisting to place, any
of the shares in the Company's capital, or any debentures or
other security of the Company, or in or about the formation
or promotion of the Company or the conduet of its business,

To remunerate any person, firm or company, rendering services
to this Company, whether by cash payment or by the allotment
to him or them of shares or securities of the Company
credited as paid up in full or in part or othervise.

To make donations to such person, and in such cases, and
either of cash or other assets, as the Company may think
directly or indireatly conducive to any of its objects, or
otherwise expedient,

To distribute among the members in specie any property of the
Company or any proceeds of sale, disposal ur realisation 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 required by law.

To subscribe for, purchase or otherwise acquire, take, hold,
or sell any shares or stock, debentures or debenture stock,
or other securities, or obligations of any company, and to
invest or lend any of the moneys of the Company not
immediately required for its operatioms in such manner, with
or without security, as the Directors may determine.

To procure the Company to be registered or recognised in any
country or place abroad,

To appoint any person or persons, firm or firms, company or
companies, to be the agent or agents of the Company, and to
act as agents, managers, secretaries, contractors or in
similar capacity,

To give credit to or guarantee, or become security for or for
the performance of any contract by any person, firm, company,
association or soclety which may be desirable in the
interests of the Company.

To insure the life of any person who may, in the opinion of
the Company, be of value to the Company, as having or holding
for the Company interests, goodwill, or influence or other
assets, and to pay the premiums on such insurance,

To guerantee in any manner the payment of any moneys, the
discharge of any debts and liabilities and the performance of
any kind of obligation by any person, firm or corporation,
wherever resident, formed or incorporated, including, but
without limitation, any corporation which is a holding
company, a subsidiary or a fellow subsidiary of the Company,
to give any kind of indemnity or other undertaking in
relation te the foregoing, to secure any such guarantee,
indemnity or undertaking or the payment, discharge and




WE, the several persons whose names, addresses and deseriptions are
subscribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names

NAMES, ADDRESSES AND DESCRIPTIONS OF
SUBSCRIBERS

Number of Shares
(in words) taken by
each Subseriber

WILL GEORGE,
Benton Cottage,
Longbenton,
Northumberland

Voodware Manufacturer

RUBY EILEEN GEORGE
Benton Cottage,
Longbenton,
Northumberland

HManageress

One

One

DATED this 23rd day of March 1942

Vitness to the above Signatures:-
JOHN E. SPOORS

45, Grainger Street,
Newcastle-on-Tyne

Incorporated Accountant
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THE COMPANIES ACT 1929

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTIATION OF
CELLUVARE LIMITED

(Adopied by written resolution of the Company
dated 26 June 1992)

TABLE A

1. (A) The Regulations contained in Table A in the First
Schedule to the Companies Act 1929 shall not apply to this
Company.

(B) The Regulations contained in Table A in the Schedule
to the Companies (Tables A to F) Regulations 1985 as amended at
the date of adoption of these Articles, ("Table A") shall
except where the same are excluded or varied by or inconsistent
with these Articles apply to the Company. No regulations
(other than those contained in Table A) set out in any statute
or statutory instrument concerning companies shall apply as
regulations of the Company.

INTERPRETATION
2, In these Articles unless the context otherwise requires:-

these Articles" means these Articles of Association in
their present form or as from time to time altered;

“the Companies Acts” means evary statute from time to time
in force concerning companlies insofar as the same applies
to the Company;

"Hember" means a member of the Company;
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evary reference in Table A to "the Act” shall be construed
as 1f the reference were to the Companies Acts;

any words or expressions defined in the Companies Acts in
force at the date when these Artlcles or any part thereof
are adopted shall bear the same meaning in these Articles
or such other part (as the case may be);

where for any purpose an ordinary resolution of the
Company is required, a special or extraordinary resolution
shall also be effectlve, and where an extraordinary
resolution is required a special resolution shall also be
effective,

AUTHORLSED SHARE CAPITAL

3. The authorised share capital of the Company at the date of
the adoption of these Articles is £100,000 divided into 100,000
ordinary shares of £1 each,

UNISSUED SHARE CAPITAL

4, Subject to the provislons of the Companies Acts and these
Articles and to any direction to the contrary which may be
given by ordinary or other resolution of the Company, any
unissued shares of the Company (vhether forming part of the
original or any increased capital) shall be at the disposal of
the Directors who may offer, allot, grant options over or grant
any right or rights to subscribe for such shares or any right
or rights to convert any security into such shares or otherwise
dispose of ther to such persons, at suech times and for such
conslderation and upon such terms and conditions as the
Directors may determine,

REDERMABLE SHARES

5. Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resolution, be
igsued on terms that they are, or at the option of the Company
“or the Member registered in respect of such shares are liable,
to be redeemed on such terms and in such manner as may be
provided for by these Articles., Regulation 3 of Table A shall

not apply.
TRANSFERS OF SHARES

6. The directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any
transfer of any shaze, whether or not it is a fully paid
share, Reguvlation 24 of Table A shzll not apply.

PROCEEDINGS AT GENERAL MEETINGS
7. At any general meeting a poll may be demanded by the

Chairman or by any Hember present In person or by proxy and
Regulaticn 46 of Tabi_L A shall be vatied accordingly,
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VOTES OF MEMBERS

g, Subject to any rights or restrictions for the time beilng
attached to any class or classes of shares, on a show of hands
every Member present in person and every person present as a
proxy for a Member or Members shall have one vote, and on a
poll every Member shall have one vite for each share of which
he is the holder. Regulation 54 of Table A shall not apply.

9, The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed,
or a notarially certified copy of such power or authority,
shall be depotited at the registered office of the Company (or
at such other place in the United Kingdom as is gpecified for
that purpose in the notice of meeting or any instrument of
proxy sent by the Company in relatlon to the meeting) not less
than forty-eight hours before the time for holding the meeting
or adjourned meeting at which the person named in the
instrument proposes to vote, or handed to the Chalrman of the
meeting or adjourned meeting before the commencement of such
meeting, and, in default, the instrument of proxy shall not be
treated as valld. Regulation 62 of Table A shall not apply.

ALTERNATE DIRECTORS

10, An alternate Director may be paid expenses and shall be
entitled to be indemnified by the Company to the same extent
mutatis mutandis as if he were a Director but shall not be
entitled to recelve from the Company any feze in his capacity as
an alternate Director except only such part {i1f any) of the
remuneration otherwise payable to the Director appointing him
as such Director may by notice in writing to the Company from
time to time direct and Regulation 66 of Table A shall be
varjed accordingly.

THE SEAL

11, The Company may exercise all the powers conferred by the
Companies Acts with regard te having any official seal, or
otherwise in relation to the executlon of documents by the
Company, and such powers shall be vested in the Directors. Any
document to which an official seal ig affixed or vhich is
otherwise executed by the Company shall be signed by such
persons, 1f any, as the Directors may from time to time
determine and unless ctherwvise so determined shall be signed by
a Director and by the Secretary or a second Director. Any such
document shall be delivered at such time, and in such manner,
as the Directors may from time to time determine, anrd shall not
be deemed to be delivered by the {flompany solely as a result of
having been executed by the Company. Regulation 101 of Table A
shall not apply.

DELEGATION OF DIRECTORS' POWERS

12. The Directors may delegate any of their povers to
committees consisting of such person or persons (whether
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Directors or not) as they think fit, The Direetors may also
entrust to and confer upon any Director any of the powers
exercisable by them, Any such delegation may be -42 upon such
terms and conditions and with such restrictions a they may
think fit, and either collaterally with or to the ..:7"sion of
their own powers, and the Directors may from time t ‘e
revoke, withdraw, alter or vary all or any of such pow. rs,
Subject to any such terms, conditions or restrictions, the
proceedings of a committee with two or more members shall be
governed by these Articles regulating the proceedings of
directors so far as they are capable of applying. Regulation
72 of Table & shall not abpply.

APPOINTMENT AND RETIREMENT OF DIRECTORS

13, Without prejudice to any other provisions of or
incorporated in these Articles governing the appointment and
removal of Directors, any Member or Members holding a majority
in nominal value of such of the issued share capital for the
time being of the Company as carries the right of attending and
voting at general meetings of the Company may by memorandum in
writing signed by or on behalf of him or them and delivered to
the registered office of the Company or tendered at a meeting
of the Board, or of the Company in general meeting, at any time
and from time to time appoint any person to be a Director
either to £1il a casual vacancy or as an addition to the
existing Directors or remove any Director from office howscever
appointed,

14, The Directors and the Company by ordinary resolution shall
each have power at any time and from time to time to appoint
any person to be a Director either to £ill a casual vacancy or
as an addition to the existing Directors. Any Director so
appointed shall (subject to Regulation 81 of Table A and to the
provisions of the Companies Acts) hold office until he is
removed pursuant to these Articles,

15, Zegulations 73 to 80 (inclusive), Regulation 81{e) and the
last sentence of Regulation 84 of Table A shall not apply.

DIRECTORS' GRATUITIES AND PENSIOQNS

16. The Directors on behalf of the Company may exercise all
the powers of the Company to grant pensions, annuities,
gratulties and superannuation or other allowances and benefits
in favour of any person including any Director or former
Director or the relations, connecticns or dependants of any
Director or former Director. A Director or former Director
shall not be accountable to the Company or the Members for any
benefit of any kind conferred under or pursuant to this Article
and the receipt of any such benefit shall not disqualify any
person from being or becoming a Director of the Company,
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PROCEEDINGS OF DIRECTORS

17, The Directors may meet for the despatch of business,
adjourn and otherwise regulate thelr meetings as they think
fit. Questions arlsing at any meetings shall be determined by
a majority of votes, 1In case of an equality of votes the
chairman of the meeting shall have a second or casting vote. A
Director may, and the Secretary at the request of a Director
shall, at any time call a meeting of the Directors., Notice of
any meeting of the Directors may be given by telephone,
facsimile or telex. It shall not be necessary to give notice
of a meeting of the Directors to any Director for the time
being absent from the United Kingdom, Meetings may be held in
any part of the world,

18. The quorum necessary for the transaction of the business
of thie Directors may be fixed from time to time by the
Directors and, unless so fixed at any other number, shall be
two. An alternate Director shall, if his appeintor is not
present, be counted in the quorum, A meeting of the Directors
at which a quorum is present shall be competent to exercise all
powers and diseretions for the time being exercisable by the
Directors, Any Director who ceases to be a Director at a
meeting of the Directors may continue to be present and act as
a Director, and be counted in the quorum, until termination of
the meeting if no other Director objects and if otherwise a
quorum of Direetors would not be present,

19, A Director shall be treated as present in person at a
meeting of the Directors if he is in communication with the
meeting by conference telephone or other communication
equipment permitting those attending the meeting to hear one
another. Such a Director shall be counted in the quorum of the
meeting and shall be entitled to vote thereat. A meeting of
the Directors te which this Regulation applies shall be deemed
to take place vhere the majority of those participating is
assembled or if there i1s no majority at the place vwhere the
chairman of the meeting Is present,

20. Subject to the provisions of these Articles and provided a
Director shall have disclosed such interest in accordance with
Regulation 85 of Table A, a Director shall be entitled to vote
in respect of any transaction, contract, arrangement oY
agreenent vith the Company in wvhich he is in any vay, whether
directly or indirectly, interested and if he shall do so his
vote shall be counted and he shall be taken into account in
ascertaining whether a quorum is present. For the purpose of
this Article, an interest of a person who is, for any purpose
of the Act, connected with a Director shall be treated as an
interest of the Director and, in relatlon to an alternate
Director, an interest of his appeintor shall be treated as an
interest of the alternate Director without prejudice to any
interest which the alternate Director has otherwise.

21, Regulations 88-90 (inclusive) and 94-98 (inclusive) of
Table A shall not apply.
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NOTICES

22, Any notice or other document (including a ghare
cartificate) may be served on or delivered to any Member by the
Company either personally or by sending it through the post in
a prepaid letter addressed to sucli Member at his registered
address as appearing in the Register of MHembers, or by
delivering it to or leaving it at such registered address,
addressed as aforesaid, or by any other means provided such
other means have been authorised in writing by the Member
concerned. In the case of joint holders of a share, service or
delivery of any notice or other document on or to one of the
joini holders shall for all purposes be deemed a sufficient
service on or delivery to all the joint holders, Any notice or
other document served or delivered in accordance with these
Articles shall be deemed duly serxved or delivered
notvithstanding that the Member is then dead or bhankrupt or
othervise under any legal disability or incapacity and whether
or not the Company had notice thereof. Any such notice or
other document, if sent by flrst-class post, shall be deemed to
have been served or delivered on the day after the day when the
same was put in the post, and in proving such service or
delivery it shall be sufficient to prove that the notice or
document was properly addressed, stamped and put in the post,

23. Notice of every general meeting shall be given in any
manner authorised by or under these Articles to all Members
other than such as, under the provisions of these Articles or
the terms of issue of the shares they held, are not entitled to
receive such notices from the Company, Provided that any Member
may in writing waive notlce of any meeting either prospectively
or retrospectively and if he shall do so it shall be no
objection to the validity of such meeting that notice was not
given to him, Regulations 112, 115 and 116 of Table A shall
not apply.

: VINDING UP

24. If the Company shall be wound up (vhather the liquidation
is voluntary, under supervision, or by the Court) the
liquidator may, with the authority of an extraordinary
resolution and subject teo any provision sanctioned in
accordance with the provisions of the Companies Acts, divide
among the Hembers In specie or kind the whole or any part of
the assets of the Company (vhether they shall consist of
property of the same kind or not) and may, for such purpose,
set such values as he deems fair vpon any assets to be divided
as aforesaid and may determine how such division shall be
carried out as betveen the Members or different classes of
Members. The Ligquidator may, with the 1like authority, vest the
whole or any part of the assets in trustees upon such trusts
for the henefit of Members as the Liquidator with the like
authority shall think fit, and the liquidation of the Company
may be closed and the Company dissolved, but so that no
contributory shall be compelled to accept any shares or other
property in respect of which there is a liability and the
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Liquidator jpay make any provision referred to in and sanctioned
in accordance with the provisions of the Companies Acts,
Regulation 117 of Table A shall not apply.

INDEMNITY

25, Subject to the provisions of the Companies Acts, the
Company may purchase and maintain for every Director, alternate
Director, Auditor, Secretary or other officer of the Company
insurance against any liability which by virtue of any rule of
law would otherwise attach to him in respect of any negligence,
default, breach of duty or breach of trust ¢f which he may be
guilty in relation to the Company and (whether or not any such
insurance 1s effected) every such person shall be entitled to
be indemnified by the Company agalnst all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relatlon thereto
including any liability incurred by him in defending any
proceedings, civil or criminal, that relate to anything done or
omitted or alleged to have been done or omitted by him as an
officer or employee of the Company and in which judgment is
given in his favour (or the proceedings otherwise dlsposed of
without any finding or admission of any material breach of duty
on his part) or in which he is acquitted or in connection with
any application under any statute for relief from liability in
respect of any such act or omission in which relief is granted
by the Court, Regulaticn 118 of Table A shall not apply.
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NAMES, ADDRESSES OF SUBSCRIBERS

UILL GEORGE
Renton Cottage
Longbenton
Northumberland

Woodware Manufacturer

RURY EILREN GRQRGE
Benton Cotligge
Longbenton
Northumberland

Manageress

DATED 23rd day of March 1942

WITNESS to the sbove signatures:-
JOEN E. SPOORS
46 Grainger Street
Newcastle-upon-Tyne

Incorporated Accountant
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