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The Lohea*, Frame Company, LIMITED, &
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and That all the requirements of The Co“mpanies Act, 1920, in respect of jﬁ
-.g N
matters precedent to the registration of the said Company and incidental 8 **
thereto have been complied with, And 1 make this solemn Declaration 'g
conscientiously believing the same to be true, and by virtue of the provisions G
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of The Statutory Declarations Act, 1835 £
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THE NOMINAL CAPITAL

or
- ...The Loheat Frame Company - - ... LIMITED, (haﬁ”
is..... Five.thousend . . . . .o .o iiiew . Pounds, \
divided into =~ four thousand five hundred Preference Shares
of . one povnd . . . . . each.and Ten thousand

Ordinary Sheres of One shiliing each,

7
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Description  Director

NQTE.—This margin is reserved for binding, and must not be written acress.
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% This Statement should be signed by an Officer of the Company.
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1. The Name of the Company is “ THE LOHEAT FRAME
COMPANY, LIMITED.”

2. The Registered Office of the Company will be situate
in England.

3. The Objects for which the Company is established are—

(4) To acquire and ‘take over as a going concern and
¢arry on the business of Electrically-heated Gardep
frame Manufacturers, now carried on by STANLEY
Brooxs,  Cravne HENRY BreGUET, and ARNoLD
GRORGE LILLINGTON, at Eddington, Hungerford, in
the County of Berks, under the style or firm of
“TuE Louear FRAME CoMpany,” together with
all or any of -the real and personal property and.

- assets of the proprietors of that business used i
comnection therewith or belonging thereto, and with
a view thereto to enter into and carry intes” effect
(either with or without modification) an As«grecment
which has been already prepared and.” engrossed,
and is expressed to be made betwveen the said
STANLEY Brooxs, CrLaune Hexry/ BREGUET, and
ARNOLD GEORGE BILLINGTON of fthe one part and
the above-named Company of /the other” part, a
-copy whereof has for the "purypose of identification
been signed by 'two of the #subscribers hereto,

(8) To carry on, either in conpfection with the business
aforesaid or as distinct /and separate bu‘smesses,
the businesses of Agrigfultural and Horttcul'tural
Engineers and Contractoyts, Manufacturers, Repairers,
Instauérs. Propﬁetors' Hirers, Let‘ters on Hire and
Dealers in Agricultursfl and Hor ticultural Plant of
every description suj/table for use or in connection
with agriculture ayd horticulture and operations
connected with the ‘cultivation of the soil ; Electrical,
Radio, Television, Lighting, Telephone, Mechanical,
and General Engyneers and Engineering Contractors,
Consulting  VWire less, Television, and Electrical
Experts, Designes, Manufacturers, Factors, and
Repairers; and jgenerally to manufacture, buy, sell,
instal, maintain,j revair, and deal in articles and
things of all kifnds capable of being used for the

above-mentioned businesses or any
of them or likjely to be required by customers
of or persons hjaving dealings with ‘the Company.
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(¢) To carry on any other business (whether manu-
facturing or otierwise) which may seem to the
Company carable of bewg conventently carried on .
in connectio: with the above objects, or calculated fﬁ‘ﬁ
directly or indirectly to enhahce the value of or .
render more profitable any of the Company’s
property.

(p) To purchase or by any other means acquire any
freehold, leasehold, or other property for any estate .
or interest whatever, and any rights, privileg.s, or ;
easements over or in respect of any property, and ,
any buildings, offices, factories, mills, works, wharves, v
roads, railways, tramways, machinery, engines, rolling ‘
stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property N
or rights whatsoever which may be necessary fof, ‘i
or may be conveniently used with, or may enhance v
the value of any other property of the Company.

(£) To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, offices,
factories, mills, works, ~wharves, roads, railways,
tramways, machinery, engines, walls, fences, banks,
dams, sluices, or watercourses, and to clear sites
for the same, or t+ join with any -person, firm, o
or company in.ideing any of the.things aforesaid, C
and to work, manage, and control the same or
join with others in ‘so doing.

(F) To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,

. patent rights, brevets d’invention, licences, trade

‘*\\ marks, designs, protections, and concessions which
~may appear likely to be advantageous or useful
tos, the Company, and to use and turn to account
and> to manufacture under or grant licences or
priviliges in respect of the same, and to expend
mency \in experimenting upon and testing and @; :
in improwing or seeking to improve any patents, 4

inventions, ‘or rights which the Company may
acquire or lrg\roposc tu acquire, \

(¢) To acquire athd undertake the whole or any part
of the business,, goodwill, and assets of any person,
firm, or company carrying on or proposing to
carry on any of vhe businesses which this Company
is authorised to ‘carry on, and as part of the
consideration for st.ch’ acquisition to undertake all : ,
or any of the liabXlities of such person, firm, or
company, or to acqUire an interest in, amalgamate
with, or enter into pa.-tnership or into any arrange- gﬁij}
ment for sharing profils, or for co-operation, or for :
limiting competition, @- for mutual assistance with
any such person, firm,\or company, and to give or
accept, by way of conslideration for any of the acts
or things aforesaid or ploperty acquired, any Shares,
Debentures, Debenture Stock, or securifies that
may be agreed upon, ‘and to hold and retain, or

sell, mortgage, and deall with any shares, debentures,
debenture stock, or seCyrities =g recetved,

o ——— ks
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(1) To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights und
privileges in respect of, or otherwise deal with
all or any part of the property and rights of the
Company.

(1) To invest and deal with the moneys of the Company
not immediately required in such shares or upon
such securities and in such manner as may from
time to time be determined.

(1) To lend and advance money or give credit to such
persons, firms, or companies and on such terms as
may seem expedient, and in particular to customers
of and others having dealings with the Company,
and to give guarantees or hecome security for any
such persons, firms, or companies.

(x) To borrow or raise money in such manner as the
Company shall think fit, and in particular by the
issue of Debentures or Debenture Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, hy mortgage,
charge, or lien upon the whole or any part of the
Company’s property or assets (whether present or
future), including its uncalled Capital, and also by
a similar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
obligation or liability it may undertake.

(L) To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures, and other negotiable
or transferable instruments,

(M) To subseribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securitics

of any other company having objects altogether or -

in part similar to those of this Company or carrying
on any business capable of being carried on so as
directly or indirectly to benefit this Company.

(8) To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake
and perform sub-contracts, and also to act in any
of the businesses of the Company through or by
means of agents, Lrokers, sub-contractors, or others.

(0) To remunerate any person, firm, or company
rendering services to this Company, either 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 otherwise
as may be thought expedient.

(¢} To pay all or any expenses incurred in connection
with the promotion, formation, and incerporation
of the Company, or to contract with any person,
firm, or company to pay the same, and fto pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of
any Shares, Debentures, Debenture Stock, or
securities of this Company.

Ly,
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(0) To support and subscribe to any hchar,itable or public
object, and any institution, society, or club which
may be for the benefit of the Company or its
employés, or may be connected with any town or
place where the Company carries on business; to
give pensions, gratuities, or charitable aid to any
persons who may have been Directors of or
may have served the Company, or to the wives,
children, or other relatives or dependents of such
persons ; to make payments towards insurance ; and
to form and contribute to provident and benefit
funds for the benefit of any of such persons or
of their wives, children, or other relatives or
dependents.

(R) To promote any other company for the purpose
of acquiring the whole or any part of the business
or property and undertaking any of the liabilities
of -this Company, or of undertaking any business
or operations which may appear likely to assist or
benefit this Company or to enhance the value of
any property or business of this Company, and
to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire ail or any part
of the shares or sccurities of any such company
as aforesaid.

(s) To sell or otherwise dispose of the whole or any
part of the business or property of the Company
either together or in portions, for such consideration
as tlie Company may think fit, and in particular
for shares, debentures, or securities of any company
purchasing the same,

(r) To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, or securities
of other companies belonging to this Compiny
or of which this Company may have the power

. of disposing,

(v) To do all such other thiugs as may be deemed
incidental or econducive to the attainment of the
above objects or any of them,

It is hereby expressly declared that each Sub-Clwse of this
Clause shall be construed independently of the other Sub-
Clauses hercof, and that nonc of the objects mentioned in
any Sub-Clause shall be deemed to be merely subsidiary to
the objects mentioned in any other Sub-Clause, !

4. The Liability of the Members is Limited,

5. The Share Capital of the Company is Five Thousand
Pounds, divided into Four Thousand Five Hundred Preference
Shares «“ One Pound each and Ten Thousand Ordinary Shares
of One Shilling each. The said Prefetence and Ordinary Shares
shall confer on the Holders thereof the rights and f)rivileges
declared by the accompanying Articles of Association, and such
rights and privileges shall be subject to variation or modification
in the manner provided by Clause 8 of Table A in the First
Schedule to The Companies Act, 1929, and not otherwise,

o
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o We _thp several persons whose Names, Addresses, and : f
: Descriptions are subscribed are desirous of being formed into, -
-a Company in pursuance of this Memorandum of Association, < [
O and we respectively agree to take the number of Shares in !
‘g the Capital of the Company set opposite our respective names. o
; 4
| ) b
) X
| ) Number of Shares ;
oy \ NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS, | taken by each i
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Artitles of Dggoriation E‘ﬁ;\@@i@?

OF

The Loheat Frame Company, Limited..

PRELIMINARY.

1. The Regulations contained in Table A in the First @
Schedule to The Companies Act, 1829 (such Table being herein- :
after called “ Table A ”), shall apply to the Company save

in so far as they are excluded or varied hereby: that is to

say, the Clauses of Table A numbered 57, 64, 66, 89, 72, 78, 79,

92, 104, and 107 shall not apply to this Company ; but in lieu

thereof, and in addition to the remaining Clauses of Table A,

the following shall be the Regulations of the Company.

2, The Directors shall forthwith take into consideration
and, if thought fit, shall, on behalf of the Company, enter into
(either with or without modification) the Agreement referred
to in Clause 8, Sub-Clause (a), of the Memorandum of
Association, The Company is formed on the basis that the said
Agreement shall be eptered into with or without such modification
as aferesaid, and mo objection shall be taken to the said Agree-
ment, nor shall any Promoter or Director of the Company be
liable to account to the Company for any profit or benefit
derived by him under the suid Agreement,” by reason of any
Promoter or Director of the Compuny being a2 Vendor to the
Company or otherwise interested in the said Agreement, or by
reason of the purchase consideration having Leen fixed by the
Vendors without any independent valvation having been made, ,
or of the Board of Directors not being i the circumstances an g
independent Board ; Lut eviery Member of the Company, present
and future, shall be decmad to have notice of the provisions
of the said Agreement, including anv suwch modification as afore-
said, and to have assented to all the terms thereof,

3. The Company may pay o commission to any person in
consideration of his subseribiiys or agreeing to subseribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether alboclute
or conditionad, for any Shares in the Company at any rate not
exceeding Ten per cent. of the price at which the said Shares
are issued.

»
4. The Company shalli be a  Private Company, and
accordingly the following provisions shall have eifect +—
{(a) The Company shall not oifer any of its Shares or ‘] i

Debentures to the public for subscription. i

(8) The number of the Members of the Co
(ot inclqding persons who are in the omplol;}?ni}:l}{: i
of the Company and ryersons who, having be'en |
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formerly in the emplovment of the Comipany, were
while in that employment and have continued
after th+ determination of that employment to be
Members of the Comipany) shall not at any time
exceed fifty,

(¢} The right to transfer Shares in the Company shall
be restricted in the manner hereinafter provided,

5. The Company shall be entitled to treat the person whose
name appears upon‘ the Register of Members'in respect of anvy
Share as the absolute owner thereof, and shall not be uhder
any obligation to recognise any trust or equity or equitable
claim to or partial interest in such Share, whether or not it shall

have express or other notice thereof.

SHARES,

6. Subject to the provisions of the Agreement referred to
in Article 2 hereof, and subject also to the provisions of Clause 35
of Table A, the Shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the same to
such person, on such terms, and in such manner as they think fit,

7. The lien conferred by Clause 7 of Table A shall attach
to fully paid up Shares, and to all Shares registered in the name
of any person indebted or under liability to the Company, whether
he shall be the sole Registered Holder thereof or shall be one of
two or more joint Holders.

8, The Directors may at anv time in their absolute and
uncontrolled discretion refuse to register any transier of Shares ;
and Clanse 19 of Tahle A shall be modified accordingly.

BORROWING POWERS.

0. The Directors may raise or ‘Dorrow for the purposes
f the Company’s business such sum or swas of money as they
think fit, but so that the whole amount o raised or borrowed
and outstanding at any one time shall not, without the consent
of the Company in General Meeting, exceed the amount of the
Share Capital of the Company for the time being issued or
agreed to be issued. The }I])ircctors may seenre the repayment
of or raise any such svm or sums as aforesaid by wmortgage or
charge upon the whole or any part of the property and assets
of the Company, present and future, inclnding its 'uncalled Capital,
or by the issue, at such price as they may think fit, of Bonds,
Debentures, or Debenture Stock eitheér charged upon the whole
or any part of the property and assets of the Company or not so
charged, or in such other way as the Directors may think
expedient.

10. A Register of the Holders of the Debentures of the
Company shall be kept at the Registered Office of the Company,
and shall be open to the inspection of the Registered Holders
of such Debentures and of any Member of the Company, subject
to such restrictions as the Company in General Meeting may
from time to time impose. The Directors may close such Register
for such period or periods as they may think fit, not exceeding
in the aggregate thirty days in each year.
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GENERATL MEETINGS.

1l. The quorum for the transaction of business at any
General Meeting shall be two Members personally present and
holding or representing by proxy not less than one tenth of the
Share Capital of the Company for the time being issued ; and
Clause 45 of Table A shall be modisfied accordingly.

VOTES OF MEMBERS.

12. No person shall be appointed a proxy who is not a
Member of the Company and qualified to vote; and Clause &9
of Table A shall he modified accordingly.

DIRECTORS.

13, Unless and until the Company in General Meeting
shall otherwise determine, the number of Directors shall be not
less than two nor more than five.

14. The following persons shall be the first Directors of

the Company: STANLEY BRooks, Crau) E HrNry BREGUET, and
ARNOLD GEORGE .BiLingToN, They shall be DPermanent
Dircctors of the Cawjany, and each of them shall be entitled
to hold such office “$6//long as he shall live unless he shall
become disqualificd from any of the causcs specified in Article 18
hereof ; and accordingly Clauses 73 to 77 and Clause 80 of
Table A shall not apply to any Permanent Director.

15. The Nirectors shall have power at any time and from
time to time to appoint any other person to be a Director of
the Company, either to {ill a casual vacancy or as an addition to
the Board, but so that the toral number of Directors shall not
at any time exceed the maximum number fixed as hereinbelore
mentioned.  Any Director so armointed shall hold office only
until tie next follhwing Ordinars General Meeting, when he shall
retive, Put shali be eligible for ce-clection,

ir, “T'he qualification of every Director shall be the holding
in his own right and as sole Holder of Shares of the Company
to the nominal value of not less than Twenty Pounds, A Directer
may act before acquiring his qualification, but shall acquire
hiquuaIiﬁcation within two calendar months of being appointed
a Director.

17. A memorandum in writing signed by all the Directors
for the time being and annexed or attached to the Directors’
Minnte Book shall be as efective for all purposes as a resolution
of the Directors passed at o Meeting duly convened, held, and
constituted.

DISQUALIFICATION OF DIRECTORS.
18. The office of a Director shall be vacated—

{(a) If he become bankrupt or insolvent or compound
with his creditors;

(B} If he become of unsound mind;
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(c) If he be convicted of an indictable offence, not
being an offence under The Road Traffic Act, 1930,

or any statutory provision in lien or modification
thereof ; )

(D) If he cease to ho}.d the necessary Share qualification,
or do mnot obtain the same within two calendar
months from the date of his appointment ;

() If he absent himself from the Meetings of Directors
for a period of six calendar months without special
leave of absence from the other Directors ;

(F) If he become prohibited from being a Director by
reason of any order made under Sections 217 or 275
of The Companies Act, 1929 ;

(G) If he give the Company one calendar month s notice
in writing that be resigns his office.

But any act done_ in gr\i‘(—ikd faith by a Director whose office is
vacated as aforesaid shall be valid unless, prior to the doing of
such act, written notice shall have been served upon the Company

-or an entry shall have been made in the Directors’ Minute Book
- stating that such Director has ceased to be a Director of the

Company.

19. A Director may hold any office or place of profit
under the Compzay (other than that of Auditor) in conjur=tion
with the office of Directcr, and may enter in.o or be interested
in contracts or arrangements with the Company and may have
or be interested in dealings with the Company, and shall not be
disqualified from office thereby, nor shall he be'liable to account
to the Company for any profit arising out of any such
contract, arrangement, or dealing to which he is a party or
in which he is interested by reason of his being at the same time
a Dircetor of the Company, provided that such Director discloses
to the i’i«ting of the Directors at which such contract, arrange-
ment, or dealing is first taken into consideration the mature of
his interest therein, or, if*such interest is subsequently acquired,

rovided that he discloses the fact that he has acquired such
interest at the next Meeting of the Directors held affer such
interest was acquired. But, except in respect of the Agreement
referred to in Article 2 liereof, or of any agreement or arrange-
ment to give any indemnity or security to any Dircctor who has
undertaken or is about to undertake any liability on behalf of
the Company, or to any other person or company for any liability
or obligation of the Company for which any Diector shall be
personally responsible whether by way of guarantee cr otherwise,
vr in respect of a resolution to allot any Slgares or Debentures
to a Director, no Director shall vote as a Director m regard to
any contract, arrangement, or dealing in which he is interested
or upon any matter arising thereout, and if he shall so vote his
vote shall not be counted, nor shall he be reckoned in estimating
a quorura when any such contract, arrangement, or dealing is
under consideration. A general notice given to the Directors
by a Director to the effect that he is « membes of a_specified
company or firm, and is to be regarded as interested in any
contract, arrangement, or dealing whlc-h may, after the date of
the notice, be entered into or made with that compuny or firm,
shall, for the purpose of this Article, be deemed to be a sufficient
disclosure of interest in relation to any contract, arrangement,

or dealing so entered into or made.

59706
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MANAGING DIRECTOR.

90, The Directors may from time to time entrust to and
confer upon the Managius Virector or Manager all or any of
the puwers of the Directors (excepting the power to make

Calls, forfcit Shares, borrow meoney, or issue Debentures) that

they may think fit. But the exercise of all such powers by the
Managing Director or Manager shall be subject to such regu-
lations and restrictions as the Directors may from time to time
make and impose, and the said powers may at any time be
withdrawn, revoked, or varied.

91. Clause 88 of Table A shall be read and construed as
if the words “ rotation of retirement’ were substituted for the
words ‘ rotation or retirement.”

DIVIDENDS.

92, The profits of the Company which it shall from time
to time be determined to divide among the Members in respect
of any year or other period shall first be applied in paying
to the Holders of Preference Shares a Cumulative Preferential
Dividend to the close of such year or other period at the rate
of seven per centum per annum on the amounts paid up or
© credited as paid up for the time being on the said Shares
respectively ; and the balance shall be divided among the Holders
of Ordinary Shares in proportion to the number of Ordinary
Shares held by them respectively. No amount paid on a Share
in advance of Calls shall be treated for the purposes of this
Article as paid on the Share. ‘

NOTICES,

23. A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an address. within
the United Kingdom for the giving of notices to him, shall not
be entitled to receive any notices from the Company.

WINDING UP.

24, TIf the Company shall be wound up the assets remaining
after payment of the debts and liabnlities of the Company and
the costs of the liquidation shall be applied: TFirst, in repaying
to the Holders of Preference Shares the amounts paid up or
credited as paid up on such Preference Shares respectively,
together with all amrcars (if any) of the said Preferential
Dividend, whethe: earned or declared or mot, down to the
date of the commencement of the winding up; Secondly, in
repaying to the Holders of Ordinary Shares the amounts paid
up or credited as paid up on such Ordinary Shares respectively :
and the balance (if any) shall be distributed amoeng the Holders
of Ordinary Shares in proportion to the number of Ordinary
Shares held by them respectively. il

25. In a winding up any part of the assets of the Company,
including any shares in or securities of other companies, may,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Members of the Company in specie, or
may be vested in trustees for the benefit of such Members, and
the liquidation of the Company may be closed and the Company
dissolved, but so that no Member shall be compelled to accept
any shares whereon there is any liability.
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J Derehy Terlifn,

THE LUTEAT DRAME. COMBANY, LINTOND .

PR

is thix day Incorporabed under the Companies Act, 1029, and that the
Jompany is Limited. !
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1< Given under my hand at London this - Blsth . day of |
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

(cory)

Sypecial Regolution

(Pursuant to the Companies Act 1948, Sections 1§ and 141)
OF

® THE LOHEAT FRAME COMPANY

LIMITED. .~

assed the 22und day of May, 1950

Ar an EXTRAORDINARY GENERAL MEETING Of the above-named Company,
wuly convened, and held at Eddington Works, Hungerford, in the County of Betks,
~n the 2and day of May, 1950, the following Special Resolution was duly

massed -

That the name of the Company be changed to *“ LOHEAT LIMITED.” /

L

ﬂ%(ﬁ.@

Presented to the Registrar of Companies,

an the éoé day of }vwi s 1950 Chairman. ( f

JORDAN & SONS, LIMITED, o T s

tm mm e s o eMsee (MMEma 4 & e dmAe e me e



re oy Numbc:‘$56523/{l 7 . v

B

"4t rce: CROB/1858/49 DE,

COMPANIES ACT, 1948

THE.LOHEAL. .ERAME. CONPANY.,........Limited

[

+ 0t to the provisions of Sub-Section (1) of Section 18 of the Companies Act,

“21= he Board of Trade hereby approve of the name of thgmisResmmed Gompanymny
S %@& {Q}'a"f:ﬁg;g}

hanged to - LOHEAT LIMITED. § - UL AN

' i 70 JUK 1950 %
i%m:mmm-v"’ A T e w%i

Signed on behalf of the Board of Trade
This tenth day of June 19450

/%d/

Avitfiorised in that behalf b;'—;he

President of the Bpard of Trade.
Gt
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Certifivate of Change of Pame

I Berehy Certify tha

......... WL LOLRAL TRANE OUNPALY,

TR

ey

......

L

.....

R Dt

s Y

having, with the sanction of a Special Fevoantion of the said Company and
with the approval of the BOARD OF TRADE, changed its name, is now:called

LORGAT LLNIOYD, .

oy,

SR

LTI T P

vy Lngnatn

and 1 have enlered such new name on the Register accordingly.

Given under my hand at London, this . Senih - . day of
v
- . a4
~ABRE. . One thousand uine hundred and. 1"5,1‘5}// o
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(14 3un 1950
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THE COMPANIES ACTS 1948 mo 1467

Copy

T SPECTIAL %&Eﬁ@luﬁﬁn

(pursuant to Section 141 ( ) of the Companies Act 1948) %

o

N
‘

or

-

LOHEAT
' LIMITED ‘

Passed the  12¢n day of May, 1970

§

At an EXTRAORDINARY GENERAL MERTING of the Members of the above-
: med Company, duly convened and held at ‘the Registered Of;ﬁ':.ce of the Company

:eland Road, Hungerford, Berks, e
. +r1 the Twelfth day of May, 1970 , the following
SPECIAL Resolution was duly passed :—

‘ That the Articles of Association of ths Company be altered by deleting
“hicle 12 and the heading thereto and by substitubing therefor the following
- Article under the heading "Capitalisation of Profite':

(1) The Company in General Meeting may upon the recommendation of the
Directors resolve that it is désirable to capitalise cny.psrt of
“the amount for the time being standing to the credit of any of the
[ : Company's Reserve Funds or Reserve Accounts including any amount
\ a:c:..:,mg from the appreciation in value of Capital assets (whether v
such appreciation in value has been realised or mnot) or to the
ceedit of the Profit and Loss Account, and accordingly that such
sum be set free for distribution amongs% the MNembers who would
have been entitled thexeto if distributed by way of dividend and in
o - the game proportion on conditicn that the same be not paid in cash
but be applied either in or towaxas paying up any awounts for the
tine being unpaid on any Share held by such Members respectively or
paying up in full unissued Shares or Nebentures of the Company o
be allotted and digtribubed credited as .f.‘ully paid up, to and
. , awongst sycly Membors (or such persons as' may be nominated ty them
A re.mectlvely and be approved hy the Directors) in the proportion
S aforesald, or partly in the one way and parit.y in the other; and
the Directors shall give effect to such Resolution:

Provided that a Share Premium Account and a Capital Redemption
Reserve Fund may, for the purpose of this Article, only be applied
in the paying up of mnissued Shares to be iszued o Members of the

v

t Insert* Speclal” or ' Extraordinary*’ as the case may be.

Where this form is returned to the Publishers to be printed, they will fill in the correst references to the Sections
.»ler which the Resetatica was passed.

.ﬁgﬂlb copy Resolution must be signed by the Chairman of the Meoting or & Director or the Seeretary of thu (‘ompan_, R bﬁ\\&
mympyrgesdlution must then be filed with the Registrar of Compuanies within 16 DAYS after the' pa g of tna R “\ B



Company as fully paid bonus Shares

Whenever such Resolution shall have been passed the
Direchors oy make all appropriztions and applications of
the amount resolved to “o capitalised theveby, and all
allotments and isswes of fully paid Shares or Debeitures,
if any, and generally shall do all acts and things required
to give effect thereto, with full power to the Directons to
make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they think f£it for
the case of Shares or Debentures become distributable in
fractions and also to authorise any person to enter on
behalf of all the Members entitled thereto into en Agreement
with the Company providing for the allotment to thenm
respectively (or such persons as may be nominated by them
respectively and: to bz approved by the Directors) credited
as fully paid up, of any further Shares or Debentures to
which they may be entitled wpon such capitalisation or {as
the case may quire) for the payment up by the Company on
their behalf, by *the application thereto of their resgpective
proportions of the amount resolved to be capitalised, of
the amounts or any part of the amounts remaining wunpaid on
their exisiing fhares, and any agresment made under such

‘anthority shail be effective and bindinz on all éi"xb&:;\l‘ﬂembers.

n

)g: aﬂy > 2495‘,;
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Nusmber of } L{‘Slog ll“ b#;‘.\

Oompany LI TR

THE COMPANIES ACT, 1948

e COMPANY LIMITED BY SHEARES

(cory)

Oredinary Resolution

{Pursuans to The Companics Act, 1948, Section 8I)*

-----

LIMITED

Pagsed the.... .....1&}“,1;11 .................... o177 ) FO ' - » 1970 |

At an EXTRAORDINARY Gmf:\;':\mn Murrmve of the above-named Company, duly

%,
zonvened, and held atf.fhe.Raglatered. O£ ice.0f. he. Company:
kyernlend. Rosd,. Hungentford

in the County of....Bexks » on the..125h.. . day of......May, , 1970,
“e following ORDINARY RESOLUTION was duly passed:—

[Here set out the exact words of the Ordinary Resolution as passed.]

2. That the Share (apital of the Company be increased from £5,000
 divided into 4500 Prefercinse Shares of £1 each and 10,000
Ordinary Shares of 1/- each by the areation of 300,000
Oxdinary Shares of 1/d. each ranking pari paseu in A
with the 10,000 existing Ordinary Shares,

N

y SECRETARY “

* Bection 63 (2) of the Compan’es Act, 1948, requires a printed copy of the resolution authorising
g incrense of share capitai fo b forwarded to the registrar of companies withia fifteen days after the
wireging of the resolution, If this form ia returned fo the publishers, they will undertake the printing
” * +.vd fiing thereof. (Note: The provision contained in Section 143 of the Act that an Exempt Prive.te
+ ~mpeny need not forward a printed copy of o Resolution if it forwards copy in some other approved
'} m does not apply to an Ordinary Resolution avchorising the ineroaso of Share Capitel.)

t Hero insert the full address of tho place whero the Meating was hold at which the Resolution

Copyrigkt Form, Cat. No, 0.4, 27.
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THE COMPANIES ACT, 1948,

\ o

Notice of Increase in Nominal Capital. | ;

Pursuant 1o Section 62, Y 7

2 ME OF o |
I (YVIPANY

i LIMITED

® 7 .
L B ;‘L
SN 4
r
Cat, Ho. 0.0 10, ‘ i
JORDAN & SONS, LTD., : SHAW & SONS LTD,, .
116, Chanzery Lape, Loundon, W.C2. 7, 8 & 9, Fetter Lase, London, E.CA -
Law §ta:lo.-z.m and Company Registration Agents, .
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AGERTE
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- Notice of Increase in Nominal Capital.

Lo the REGISTRAR OF COMPANIES,

LOHEAT ez,

hereby gives you notice pursuant to Section 63 of the Compeanies Aot, 1948,

that by (a) Ordinaxy Resolution of the Company dated the
12th day of ey 19.70.., the nominal Capital

of the Corapany has been incressed by the sddition thereto of the gum of

£15,000

beyond the registered Ggpit@l of £.22000,

The sdditional Capital is divided as followd 3

Nominsl Amount

Number «f Shares. of each Share.

Class of Share.

300,000 Crdinary One shilling

The conditions (e.g., voting rights, dividend righis, winding-up rights, ele.), -
subjeot to which the new Shares have been; or ave to be, issued, are as follows :—

Pari, passu in all respects with the existing 10,000 existing Ordinary
Shares.

W
N
5

s s d—thsmwm-&m%ﬁrmw%m"md-mﬁ”fnoﬂ
rashla.

(Signature) AR 1YV
(State whether Director, or Secrelary) Secretary A
Deatod the 13th day of, liay, 19.79

(s} ** Ordinary,” “ Extraordinary ** or * Speais}”
(6) Doleto an spproprate.

This m&ggin to be reserved for binding.

i
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' Nominal Capital of the abov
'pany dated
:viosto of the swm of £ 15,000

L3300 Mayy 1970

. t.r which the Registered Capital is increased, and if not so filed Interest on the Duty
.+ ke rate of 5 per cent. per annum from the passing of the Resolution is also. payable
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COMPANY HAVING A SHARE CAPITAL.

s st bt © B BAM

T, .

Statement of Increase of Nomimal Capit;

pursuant to Section 112 of the Stamp z&‘r&i;" 1891, ~

(Nore.—The stamp duty on e inoreuss of Nominal Cii;;it.ul is Ton shillings fof . _ES
overy £100 or fraction of £100—=Sootion 41, Finance Aot, 1933.)

b-named Compaﬁy has by a Res

12h May, 1970

: A
* “M-’i“‘ﬁ—

been. increased by the addition o
beyondw the Registered Capital of £5,000

o M@g !
hoe ! %8 A s A ot A fdT) Bk wbumanen e, Ty .
- o ©

Secretary

O LLETTT P ST PP A r » o 1

Signature.

Descriplion... .

This statement is to be filed within 15 days after the passing of the Resolution -

» Revenun Act, 1903). ‘
Nore.—Attention is drawn to Section 63 of the Companies Act, 1948, relative to

+siling of a Notice of Increase and a printed copy of the Resolution authorising the
Fropse, .
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116, Chancery Lane, London, W.C.2.
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LOHEAT LIMLTED

No. 436 522 6 )

We hereby resign as auditors of the above Company with
effect from the date hereof and we confirm that there are
no cireumstances comnected with our resignation which we

consider should be brought to the notice of the members
or creditors of the Company.

7
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No. 436,522\/\1
THE COMPANIES ACTS 1929
AND

THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

RESOLUTION

of

LOHEAT LIMITED

Passed 1lst December 1978

At an Extraordinary General Meeting of the above
Company, duly convened and held on 1st December, 1978 the
following resolution was duly passed as a Special
Resolution, namely:-

SPECIAL RESOLUTION

(1) the authorised share capital of the Company
be increased from £20,000 to £113,000 by

the creation of 2,170,000 new Ordinary Shares
of 5p each;




-12-

(ii) - . the sum of £92,841.90 (being part of the

amount standing to the credit of the Profit
" and Loss Appiopriation Account) be

capitalised and the Directors be authorised
to appropriate the said sum of £92,841.90 as
capital to and amongst ihe persons appearing
on the Register of Mewbers at the close of
business on 30th November, 1978 as holders of
ordinary Shares, such sum to be applied in
paying up in full 1,856,£38 Crdinary Shares
of 5p each of the Company and that such
1,856,838 Ordinary Shares credited as fully
» 34 be allotted and distributed to such
persons in the proportion of 6 such new
Ordinary Shares for every 1 Ordinary Shares
of 5p each then held by such persons
respectively and so that the Ordinary Shares
to be issued pursuant to this Resolution
shall rank in full for all dividends
hereafter declared or paid on *the ordinary
share capital of the Company and in all other
respects pari passu both inter se and with
the existing issued ordinary shares of the
company for all purposes and the Directors
shall give effect to this Resolution;

(iii) the Articles of Association of the Company be
altered by deleting therefrom Articles 13 and
16 and Qg renumbering the remaining Articles
accordingly.

2
pated [ Secmendse] 1978
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THE_COMPANTIES ACTS, 194Y o 1976 : . :

- COMPANY LIMITED BY SHARES

SFECTAL RESOLUTION

OF
LOHEAT LIMITED -

Passed the 16th day of September 1979

AT AN EXTRAORDINARY CENERAL MEETING OF THE ABOVE-NAMED COMPANY, DULY
CONVENED AND HELD ON THE .16TH DAY OF SEFTEMBER 1979 THE FOLLOWING
SEECTATL, RESOLUTION WAS DULY PASSED:- :

That the Provisions of the Memorandum of Associstion
. of the Company with respect to ita objects be and the

same are heredby altered by inserting the following new
clause (v) after clause (u) -

NEV_CTAUSE

"To act a5 lessors in the business of leaging plant
. and machinery, vehioles, chattels, equipment or amy other
asset of the company of whatever description both present
and future to any individual, partnership, corporation,
government or local authority on such terms and conditions
as the Company shall deem fit."
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'ls The neme of-the-Company is “LOHEAT LIMITED,."
. S " Al '

- -

g L S L “.‘ ! _____'_‘./'
2. The Registered Office of the Company "Will B¢ situate

3. The Objects for which the Company is establisled are—

" {A) To acquire and take over as a going concern and
t carry oni the business of Electrically-heated Lrarden
Irame_Man 5, now carricd on by STANIEY
. ROURS, CLIUDE HENRY BREGUET, and ARrNoLD
GEorGe Brrrixerds, at Eddington; Hungerford, in
the County of Derks, under the style or firm of
“THE Loucar Fraue Costpany,” “togetlhin: with
: or any of the rza! and personal proverty and
. assets of the proprictoss of that business ussd in
tonnection theruwitlt or Lelo ging thereto, and with, .
a view thereto to enter into and carry into cffect *
" {either with or without modification) an Agrzement
which has been already prepared “and engrossed,
and is expresied to be made between the said
o - STANLEY Broors, CLAUDE HENRY BreorEr, and
. ARNOLD GEOGE BILLINGTON of the onc part and
* 7 the above-named Cumpany oi the other part, a
copy whercof has for the purpose of identification
been signed by two of the Subscribers hereto.

(8) To carry on, either in connection with the business
aforesaid or as distinet and scparate  businesses,

-ihe businesses of Agricultural and Horticultural
Engineers and Contractors, Manufacturers, Repairers,
Installers, Proprietors, Iirers, Lettors on Mire and

w.. Dealers in Agricultural and Horticultural Plant of
" every description suitabls for us¢ or in comncction
with agriculture and horticulture and operations
connected with the cultivation of the soil ; Electrical,
. Ragio, Television, Lighting, Telephone, Mechanical,
: and General Ingincers anc Engiucering Contractors,
.7 Consulting  Wircless, Television, and  Electrical
Experts, Desipners,. Manufacturers, Factors, and
Repairers; and generally to manufacture, huy, sell,
. instal, maintain, repair, and deal in articles and
things of all kinds cipable of heing wsed for the
purposes of the abovementioned businesses or any
of them or likely to be recquived by customers
of or porsons having deslings  with tlie Com any,
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P ' To apply for, register, purchase, or b

* (D) To purchase or by a

{c) To caurry. ot any other business  (whether
facturing o utherw:’su) which may  seem to
» Company cipuble of being cenveniently
in connection with the
directly o indirectly 10 enpy
render more profitable any of
' Property, - \ -

frechold, leaschold,” or other
or interest whatever, and
: Lasements over or in reg
. any buildings, oftices, factories, mi]
roads, railways, tramav:
' ive and dead stock,
vessels, or things, and any
or rights whatsoever which m
or may be conveniently used with, or m
the value of any other property of the

{£) To build,

construct, maintain, alter,
down, and Temove or replyce any buildin
factories, mills, Wworks, wharves, roads,
. tram\vays, Mmachinery, engines,

ams, sluices, or watercourses,
for the same, or to

and to work, Manage, and contrs!] the

join with others- in gp doing,

Y other means
rotect, prolong, and renew, whether

Kingdom or elsewhere, any patents,
Patent rights, brevets d'invcntion, licences, trade
marks, designs, iarotections, and corcessions which
may appear likelv to b advantageous or useful
to the ompany, und to yge and turn to account
and to manufacture or grant licences or
Pprivileges in Tfespect of the same, and to expend
money in experimenting upon: and testing “and
in improving or seeking to” improve 2Ny pacents,
inventions, ‘or rights  which  tfie Company Ly

acquire and
in the Unite

.
man-

carriod on
above objects, op cileulated
ance the value of or

the Com pany’s

ny other means acquire ap

Propertly for any estaya
any rights, privileges, or
pect of any property, and
Is, works, Wharves,
s, machinery, engines, rolling
Stock, vehicles, ‘plant, ]

barges,
real or personaj Propert

ay be hecessary for, -
ay enhance

enlarge, pull
§s, offices,
railways,
walls, fences, banks,
and to clear sjtes
join with any person, firm,
or company in doing any of the things aforesaid,
same or

acquire or propose to acquire,

(¢) To acquire and undertake the v
of the business, goodwill, and
firm, or company

carry en any

hole

currying on or

assets of any

or any part
person,

proposing  to

.
£

Is authorised 1o carry ¢n,
consideration for syely

of the businesses which t]

lis Comp

any

And as pape of the

acquisition ty undertake gajf
or any of the labilities of

compitny, or to acquire an jp

person, firny, or

terest in, amalgamate
with, or enter into partnership or into any arrange-
ment for sharing profits, or for Co-operation, or for
limiting competition, or for pyyy

any such person, firm, or com
accept, by way

or things aforesnid or property
Debentures,

may be agreed pon, and to
sell, mortgage, and denl il at

chenture stock, or securitjos 50 1

of consideration fqr any

Debenture Stock,

ual assistanee with
pany, and to give or
of the acts
acquired, any Shares,
or securities thgt
hold and retain, or
1y shares, dcbcutures,
cceived,
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(x) To borrow or raise money in such

(v)

(o} To

) To improve, manage, cultivate, develop, exchange,
Jel on lease or otherwise, mortgage, charge, sell,
dispase of, - turn to account, grant rights and
privileges in respect of, or otherwise deal with
all or any part of the property and rights of the

" Company. . . .

.
.

To invest and deal with the monevs of the Company

not immediately required in such shares or upon
such sccurities ‘and in such manner as may from
time to time be determined,

To lend and advance money or give credit to such
persons, firms, or companies and on such terms as
may scem expedient, and in particular to eustomers
of and others having dealings with the Company,
and to give guarantees or become security for any
such persons, tirms, or companies, .
manner as the
Company shall think fit, and in particular by the
issuc of Debentures or Debenture” Stock (perpetual
or otherwise), and to secure the repayment of any
money borrowed, raised, or owing, by mortgage,
charge, or licn upon the whole or any part of the
Company's property or assets (whether " present or
future), including its uncalled Capital, and also by
.2 similar mortgage, charge, or licn to secure and
guarantee the performance by the Company of any
obligation or lability it may undertake.

To draw, make, accept, Endorsc. discount, execute,
and issuc promissory notes, bills of exchange, bills
of lading, warrants, debentures, and, other negotiable

or fransferable instruments,

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities
of any other company having objects altogether or
in part similar to those of this Company or carcying
on any business capable of being carried on so as
directly or indirectly to benefit this Company,

To act as agents or brokers and as trustees for
any person, firm, or company, and to undertake
and perform sub-contracts, and :lso to act in any
of the businesses of the Company through or by
nicans of agents, brokers, sub-contruactors, or others,

reminerate

1 any person,
rendering  services to

firm, or company
this * Company, either by
cash payment or by the allotrient to him or
them “of Shares or  securities of . the Company
credited as paid up in full or in part or otherwise
as may be thought expedient,

(r) To pay all or any expenses incurred in connection

of ‘the Compuny,

with the promwotion, formation, and incorpdration

or to contract with any persoi,
firm, or company to pay the same, and to ay
conumissions to brokers and others for underwriting,
placing, sclling, or gharanteeing the subseription of

any Shares, Debentures,  Debentnre Stock, or
-seeurilies of this Company. "
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(Q) T6 support and subscribe to any charitable or public
object and any institution, society or club which
may be for the benefit of the Company or iis
employees or may be connected with any town or
place whers the Company carries on business; to
give pensions, gratuities ox charitable aid to any
persons who may have been Directors of or may
have served the Company; or to the wives
children or other relatives or dependents of anch
persons; to make yayments towards insurance, and
to form and contribute to provident and benefit
funds for the benefit or any of 'such persons or
of their wives, children or other relatives or
deyendents.

(R) To promote any other company for the yurpose
of mcquiring the whole or any paxrt of the
brainess or property and urdertaking any of the
liabilities of this Company, oF of undexrtaking
eny ‘business or operations which may appear
1likely to assist or benefit +this Company or to
ephance the value of any property or business of
this Company, and to place or guarantee the
placing of, underwrite, subzcribe for, or otherwise
acquire all or any part of the shaxes or gecurities
of any such compeny as aforesald

(8) To sell or otherwise dispose of the whole or amy

a part of the business or property of the Company
either together or in portions for such consideration
ag the Company may think fit, and in particulax
for shares, debentures or securities of any company
purchasing the same.

(T) To distribute among the Mombexs of the Company
in kind any property of the Company, and in
1 particular any shares, debentures or securities
of other companies belonging to this Company
or of which this Company may have the pover
of disposing.

- (U) To do all such other things as may be deemed
incidental or conducive te the attainment of. the
above objects or any of them.

(¥v) To act as lessors in the business of leasing
plant and machinery, vehicles, chattels,
equipment or any other asset of the Company
of whatever description both yresent and future
to any individual, pertnership, corporation
government or local authority on such terms and
"conditions as the Company shall deem fit.

Tt is hereby espressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof, and
that none of the objects mentioned in any Sub-Clauses shall be deemed

%o be merely subsidiary to the objects mentioned in any other Sub-Clause.

4. 'J.‘hé Liability of the Members is Limited. /- Et'

5. The Share Capital of the Company is One Hundred and Thirieen
Thousand Pounds divided into Four Thousand Five Hundred Preferxence Shares
of One Pound each and Two H31lion One Hundred and Seventy Thousgand ‘4
Ordinary Shares of Five Fence each. The said Preference and Ordinaxy
Shares shall confer on the Holders thereof the rights and privileges ?
declared by the accompanying Artices of Association and such rights and f;\
rivileges shall be gubject to variation ox modification in the manner v
provided by Clause 3 of Table A in the First Schedule to the Companies

Aot, 1929 and not otherwise o t
k
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We the several. persons  whose  Names, Addresses, and
Descriptions are subseribed are desivous 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 Tespective names_
N Number of Shares
NAMES, ADDRESSES, AND DESCRIFTIONS OF SUDSCRIBERS, | oo by cach .
o . . Subseriber, .
STANLEY BROOKS, SR A
“ Tregenna,” DS N -
. L. Kintbury, S o '
h . Berks, . . ‘ " L
. ] One -
. . . - Company Director Ordinary
. CLAUDE HENRY BREGUELT, | RS
.. 20 Moores Place, . - : S
. C Hungerford, ' .
) S . . One .
S e . Electrical Engineer Ordinary
Dated the 20th day of May, 1947, ;
Witness to the above Signatures— _ . oo .
C. AUDSLEY, ’ T .

. - Priory Road, .

. ". Hungerford, Berks, '

.
o C
. ompany Secretary.
. '
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v “The Compavies Act, 1029,

COMPANY LIMITED BY SHARES.

 Aaticles of Associnfion

(F
r LCHEAT LIMITED

PRELIMINARY, ' S

1. The Regulations contained in Table A i1 the First
Schedule to The Companies Act, 1929 (such Table being herein-
after called * Table A "), shall apply to the Company save
in so far as they are excluded or varied hereby : that is to
say, the Clauses of Table A numbered 37, 64, 66, 69,772, 78, 79,
92, 104, and 107 shall net apply to this Company ; but in lieu
thercof, and in addition to the remaining Clauses of Table A,
the following shall be the Regulations of the Company.

2. The Directors shall forthwith take into consideration
and, if thought.fit, shall, on behalf of the Company, enter into
(either with or without modification) the Agreement referred
to in Clause 3, Sub-Clause (A), of the Memorandum of
Association. The Company is formed on the basis that the said
Agreement shall be entered into with or without such modification
as aforcsaid, and no objection shall be taken to the said Agree-
ment, nor shall any Promoter or Director of the Comipany be
liable to account to the Com any for any profit or benefit
derived by him under the sai Agreerient, by reason of any
Promoter or Dircator of the Company bemg a Vendar to the
Company or otherwise interested in the said Agreement, or by
reason of the purchase consideration having been fixed by the
Vendors without any_independent ~valuation having been made,
or of the Board of Dircctors not being in the circumstances an
independent Board ; but every Member of the Company, present
and fulure, shall be deemed to have notice of the previsions
of the said Agreement, including any such modifieation as afore-
said, and to have assented to ail the terms thereof.

to any person in
to subseribe, whether
in the Company, or

3. The Company may pay a commission
consideration of his subscribing or agreeing
absolutely or conditionally, for any Shares
procuring or agrecing 1o
Shares in thé¢ Company at any rate not

exceeding Ten per cent. of the price at which the said Shares
are issued, .

4, The -Company shall be a Drivate

and
accordingly the following provisions sha'l have

Company,
eflect ;—-

{A) The Company shall not offer any of ils Shares or
Debentures to  the public for . subscription.

. i) The mmber of the Members of the Company
. {not including persons who are i the employment
of the Company and pursons who, having bLeen

procure subscriptions, whetiter absolute
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. .in the aggregate thirly days in cach year.

r - : ater o, ‘g

formfierly in the employment of the Company, were

~while in  that cmployment and have continued

after the determination of that employment to be

. - . Members of the Company} shall not at any time
Co . exceed Afty. ' .

» e

{c) The right to transfer Shares in the Company shall
be restricted in the manner hercinafter provided.

_ 5. The Company shall be entitled to treat the person whose
name appears.upon the IRegister of Members in respect of any
Share as the absolute owner thercof, and shall not be under
any obligation to recognise any trust or equity or equitable
claim to or partial interest in such Share, whether or not it shall
have express or other notice thereof. .

SHARES,

* 6. Subject to the provisions of the Agreement referred to
in Article 2 hereof, and subject also to the provisions of Clause 33
of Table A, the Shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the same to
such person, on such terms, and in such manner as they think fit.

7. The lien conferred by Clause 7 of Table A shall attach
to fully paid up Shares, and to all Shares registered in the name
*of any person indebted or under liability to the Compaiy, whether
he shall be the sole Registered Holder thereof or shall be one of
two or more joint Flolders. ’ ' ’

8. The Directprs may at any time in their absolute and
uncontrolled discretion refuse to régister any transfer of Shares :
and Clause 19 of Table A shall be modified accordingly.,

EORROWING POWERS.

9. The Directors may raise or borrow for the purposes
of the Company's business such sum or sums of money as they
think fit, but so that the whole amount so raised or horrowed
and outstanding at any one time shali not, without the consent
of the Company in General Meeting, exceed the amount of the
Share Capital of the Company for the time being issued or
agreed to be issued. The Directors may sccure the repayment
of or raise any such sum or sums as aforesaid by mortgage or
charge upon the whole or any part of the property and assets
of the Company, present and {future, including its uncalled Capital,
or by the issue, at such price as they may think fit, of Bonds,
Debentures, or Debenture Stock either charged upon the whole
or any part of the property and asscts of the Company or not so
charged, or in such other way as the Dircctors may think
expedient. . .

* 10, A Register of the Holders of the Debentures of the
Company shall be kept at the Registered Office of the Compauy,
and shall be open to the juspection of the Registered Ilolders
of such Debentures and of any Menber of the Company, subject
to such restrictions as the Company in General Mecting may
from time to time impose, The Directors may close such Register
for such pierisxl or periods as they may think fit, not exceeding

o . ’ ' 7‘. i "-._ . " :




. S GENERAL MEETINGS,

x ) " M, The quormmn for the lransaction of business- at any
R . : - General Mecting shall be two Members personally present and
: ; . . hokling or representing by proxy not luss than one tenth of the
L ] T ", - Share Capital of the Company for the time being issued; and
) . .o fruse 45 of Table A shall be modified aceordingly.

| o T © . .  VOTES OF MEMBERS.

L . ‘ 12, No person shall be appointedd a proxy who is not a
P . Member of the Company and qualified to vote: and Clause 30 .
v N . ] of Table A shall be modificd accordingly.

he LS h oot . DIRECTORS.

Lo . : 13. Unless and until the \Compzmy in General Meeting
| . .. . -~ shall otherwise determine, the number of Directors shail be not
o ' . ... less than two nor more than five.

) 14, The following persons shall be the first Directors of
4 ., . . the Company : StaxiEY Brooks, CLaupeE Hexpy BreGuET, and
i ’ . . ARNOLD GERORGE RBitLingrToN., They shall e - Permanent
1 . - - . 'Dircctors of the Company, and each of them sh-': be entitled

; . . to hold such office 0 long as he shall live unless he shall
: .. - become disqualified frem any of the causes specified in Article 18
| . hereof ; and accordinglvy Clauses 73 to 77 and Clause 80 of
’ Table A shall not apply. to any Permanent Director.

15. The Directors shall have power at any time and from
i . . time to time to appoint any othor person, to be a Director of
v the Company, either to fill 2" casual vacaney or as an addition to
the Board, but so that the total number of Directors shall net
. at any time exceed the maximum number fixed as hereinbefore
- mentioned. Anv_ Director so appointed shall hold office only
until the niext following Ordinary. General Meeting, when he shall

. . retive, but shall be eligible for’ Te-clection.

-
rk

10. The qualification of every Director shall be the holding
. . in his owi: right and as sole Holder of Shares of the Company
" “ to the riominal value of not less than Twenty Pounds, A Director
‘ . may act bhefore acquiring his qualification, but shall acquire
his_qualification within two calendar months of being appointed.
i . ‘ 2 Director, .

-~

: 7. A memorandum in writing signed by all the Directors

SR S for the time being and aunexed or attached to the Dircetors:

. * Minute Book shall be as effective for all purposes as a resolution

‘. of the Dircctors passed at a Meeting duly convened, held, and
) constitufed. . , ;

"DISQUALIFICATION OF DIRECTORS.
18, The office of a Director shall be vacated—

‘ (#) If_he become bankrupt or insolvent or compound
N . with bis creditors ; .

. (B} If he become of unsound mind;

P
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(€) If he be convicted of an indictable offence, not
being an offence under The Road Traffic Act, 1930,
or any statutory provision in liew or modification
thereof ; . . .

. (0) If he cease te hold the necessary Share qualification,
- or do not obtain: the same within two calendar
e months from the date of his appointment :

() If he absent himself from the Mectings of Directors
. for a period of. siX calendar months without spocial
L leave ‘of ubsénce from the other Directors ;

(¥) If he become prohibited from being a° Directot by
reason of any order made under Sections 217 or 275
of The Companies Act, 1929 ;

fc) If he give the Company one calendar month’s notice
in writing that he resigns his office.

But any act done in good faith by a Director whose office is
vacaléd as aforesaid shall be vaijid unless, prior to the doing of
such act, writien noticc shall have been served upon the Company
or an entry shall huve been made in the Directors' Minute Book
stating that such Dircctor has ceased to .be a Director of the
Company,

. . .

19. A Director may hold any office or place of profit

under the Company (other than that of Auditor) in conjunction
with the office of Director, and may enter into or be interested
in contracts or arrangements with .the Company and may have
or be interested in dealings wich the Company, ‘and shall not be
disqualified from office thereby, nor shall he be liable to account
to the Company for any profit arising ont of any such
contract, arrangement, or dealing to which he is a party or
in_ which he is interested by reason of his being at the same time
a Direator of the Company, provided that sach Director discloscs
to the Mecting of the Directors at which such contract, arrange-
ment, or dealing is first taken into consideration the nature of
his interest therein, or, if such interest is subsequently acquired,
provided that he discloses the fact that he has acquired such
Inferest at the next Meeling of the Directors held “after such
interest was aequired. But, except in respect of the Agreement
referred to in Article 2 hereof, or of any agreement or arrange-
ment to give any indemnity or security to any Director who has
undertaken or {5 about to undertake any liability on behalf of
the Company, or ty ary other person or company for any liability
or obligation of the Company for which any Dircctor shall be
personally responsible whether by way of guarantee or otherwise,
or in respect of a resolution to allot any Shares or Debentures
to a Dircctor, no Dircetor shall vots as a Director in regard to
any contract, arrangement, or dealing in which lhe is inferested
or upon any matter arising thercout, and if he shall so vote his
vote shall not be counted, nor shail he be reckoned in estimating
2 yuorum when any such contract, arrangement, or dealing is
under consideration.” A general notice given to the Directors
by a Ditvctor to the cfiect that he is a member of a specified
company or ftun, and is to he regardea as intevested in any
contract, arrangement, or dealing which may, after the date of
the notice, be entered mto or made with that company or firm,
shall, for the purpose of this Article, be deemed to be a sufficient
disclosure of interest in rolaljon lo any contract, arrangement,
or dealing so entered into or made, '
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including any shares: i
. with the sanction of an Extraor
* Py

- Tespeclively ; “and the balan

the costs of the liguidation shall be applied :  First, in repaying
o the Holders of Prefore

eredited as paid up on such
together with ali arrears

if any) of the said  Preferentin)
Dividend, whetlier carited o
date of

fepaying to the Holders of Ordinary Shares the amounts paid
up or credited as paid up on such

and the balance (if any) shall be ¢
of Ordinary Shares in proportion to the number of Ordinary
Shares held by the

o © MANAGING DIRECTOR,

20. The Dircelors
cenfer upon the Man
« the powers of {he

ay from time to time ent
agng Director or Manager ali

borrow

‘money, or issug Debentures) that
they may think gt But the exercise of ali such powers by the

to such regu-

ime
aid powers may at any time be
withdrawn, revoked, or varjed,

lanaging Director or Manager shall bLe subject

ations ang restrictions as the Directors may from time to t
make and mrose, and the g

21.- Clause 68 of Table A shall be re
i the words * rotation of retirement
words " rotation or retirement, "’

-
-

DIVIDENDS, -

22. The profits of the Company which it shall from time

" to time be determined to divide among the Members in respect
of any year or other period shall first be applied in paving

to the Holders of Preference Shares g Cumulative Preferentini

Dividend to the close of such year or other period at

" Of seven per centum per annum on the amounts paid

credited as ypaid up for the time being on the said Shares

ce shall be divided among the Holders
o Ordinary Shares in proportion to the number of Ordinary
Shares' held by them res

pectively, No amount paid on a Shafe
In advance of Calls sh

all be treated for the purposes of this
Article as paid on the Share,

. NOTICES.

23. A Member who has no
Xingdom, and has not supplied to
the United Kingdom for
be entitled to recejve any

registered address in the United

the Company an address within
the giving of notices to him, shall not
notices from the Company:,

WINDING Up,

24, If the Company shall be wound up the assets remaining
after payment of the debts and liabilj

ties of the Company and

nce Shares the amounts paid up or

Preference Shares respectively,

r declared or not,

d ¢ down to the
he comniencement of the winding up;

Secondly, in

Ordinary Shares respectively ;
istributed among the Holders

m respectively,

25. In a winding up any part of the asset

| s of the Company,
or sceuritivs of other cotnpanies, may,

dinary Resolution of the Com

rust to and

or any of
trectors  {exeepting  the power {o make
Calls, forfeit Shares, i

ad and construed as
were substituted for the

any,

, be divided among the Members of the Company in spccilt):, gr

: nmy be vested in trustees for the Denefit of sycly Members, and
the liquidation of the Cumpany may be closed and the Company

. dissolved, but so that o Member “shall e compelled o accept |

} - .- any shares whereon there is any liability,
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Jw NAMES, ADDRESSES, AND DESCRIFTIONS OF SUBSCRIBERS. oo i
R STANLEY BROOKS, - L e T |
! . ' . “ B L, ' . ) ' s . . ! sl
‘ . o Tregenna'u [
g a P Kintbury, e SRR
e L ' Berks; cor T ‘ '
' . . Company Director. ' . l
. ‘ '
.. i ’ . i
‘ Ao . CLAUDE HEXNRY BREGUET, . {
o . ; ) “20 Moores Place, ‘ ’ ’ ‘
) o - o . Hungerford,
. . ] g
LTL e ' Electrical Engineer. ' 1
T e - ' o
J . R Dated the 20th day of Jay, 1047, ©
ﬁ = * . . E
Witness to the above Signatures— ] “ ‘:
o C. AUDSLEY, . : ‘ S
L T . Priory Road, ) C o J g
[ MR § - M b . - T . :
v . _ Hungerferd, Berks, %
R : . Company Secretary. ;
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' .No. 436,522, '
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» .- @ertifirate of Freorpavation.
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, Lot . .

i{ ‘ ¥ Dereby Certify that THE LOHEAT FRAME

‘ i ) ‘
COMPANY, LIMITED, is this day Incorporated under The

L

.E- . e 4

4 ’ : - Companics Act, 1920, and that the ‘Company is Limited.

T N . .

/T R, ' .

i ! &ite1r under my hand at London this Sixth day of June
‘; . ;. One 'i‘housand Nine Hundred and Forty-seven. ‘

qj' . .. ‘ . o
: . P. MARTIN, -
\ R . ) . Registrar of Companies.
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Insert name

of Company;
delete ‘‘Limited”
if not applicable

&

tState whether
Ordinary or
Extracrdinary
or Special
Resolution.

If any of the new
shares are
Praference Shares
state whether they
are redeamable or
not. If this space is
insufficient the
conditions should
be set out
separately by way
of annexure.

“No. of Company 436,522 ]/7’ R .

Form No. 19

THE COMPANIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES
Lonear

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

that by at Special Resolution Resolution of the Company dated the
first day of pecember 19 -g the nominal capital of the

Company has been increased by the addition thereto of the sum of £23,000

beyond the registered capital of £20,000

The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount

of each share

2,170,000 Ordinary 5p

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are as follows:~-

the new shares are to rank pari passu in all
respects with the existing Ordinary Shares oi s S il

the Company P
s

Signature

State whether Director | DIRECTOR)SECRETARY
or Secretary e
Dated the. 20~ .dayof  PLeémsv 1934

Presented by Presentor's Reference

Neado A Poti  Cofpsbis g Poml*

ARSI D e

w ok ."‘“ o

(see notes overleaf)
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WIS O ORTRARNYs psese ' (,L

THE OO PANTRS ACTe 1948 to 1976

COMDAYY TTHMITED DY SHARES

SFECTAL RESOLUTTON
oF
LOHEAT TLIMETED

Paszsed on the ldlth day of Jarpary 1981

AT AN EXTRACRDINARY GENERAYL MERDIING CF THE ABOVE-NAMED COMPANY, DULY
COWVENED ARD HELD OW THE 14TH DAY COF JANUARY 1981, THE TFOLLCOWING
SEECTAT, RESOLIIION WAS DULY PASSED:

That the provisions of the Awrticles of Association

of the Compavy with respect to ito Borsowing Povers
be amended as Jollows:--

by deleting tho worda " but so that the whole
amount so raised or hoxrwowed and outstanding
al any one time shall wqol, without the consent
of the Company in General Meoting, exceed the
amount of +he Share Capltal of the Company for
the time being issued or agreed to ve issued"
in Articie 9 BORROWING POWERS of the Articles
Of Asmocistion of the Company.

&‘!’%” g o) (__,
Rl

l it

CHAJRMAN .
e (§.
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“ The Companies dct, 1920."
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R “COMPANY LIMITED BY SHARES.

by .
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- . PR
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L penovandune of Assecdation. o0

e T e o

> e ® T e ) . .E‘. SO . B " et ’ ' [P
e Al " LOHEAT LIMITED . i)

-t . e
"

-

. . . .

. . - . - ot

s M - . - seae o

- . . e S ’ oaon, 2PN

. fm rrimom,

... 1, The name of the Company is "LOHEAT LIMITED.®

. K “ - ., .

- -
te N - - .

. ' -

’ '—‘\....‘."____:' ____‘__‘/'
9, The Registered Office of the Company Will” bz situate
- 3o England. * _ .

.
- . .

" - 8. The Objccts for which the Company is established are—

ot
.

. st (A) To acquire and take over as 2 going concern and '
vt carry on the business of Electricaily-hzated Gardsn
. Frame Manufacturers, now carricd on by STANLEY
' ' HEORECLATCHE ", HeNry BREGUET, and ARNOLD :
Grorcr BILLINGTON, at Eddington: Hungeriord, in ’
the County of Derks, under the style or iom of ~Z,.
“TneE LoHEAT Irani Cosrany,” together with
. all or anv of the real and personal propurty and ‘
. assets of the proprictess of that business uszd in -
connection therewith or belonging thercto, and with, . Mo
a view thereto to enter into and carry {nto ciiect .
o . {cither with or without medification) 2n Agreement ’ R
. which .has been already prepared and engrossed, !
.- and is expressed to be made botween the said i
-, . STawiEy Iiroors, Cravpe Heuxry BrzstzT, and
. Arvorp Gronge BirLiNcTos of the one part and o
-« %'+ the above-namied Company of the other part, a Ay
copy whereof has for the purpose of identification =
been signed by two of the Subscribers heceto. .

‘ ;:\-’- "

{8) To carry on, either in connection with the business
aforesaid or as distinet and scparate  businssses,
. ~the businesses of Agricultural and Horticultural
Engincers and Contractors, Manuiacturers, Repairers,
L Instailers, Droprietors, 1lirers, Letters on Hire and
- .. .".Dealers in Agricultural and Horticutural Plant of C o
. 1% e every description suitable for use or in connection
* with agriculture and lwrticulture and  operations :
_.connected with the cultivation of the soil; Electrical,
. Radio, Television, Lizhting, Telephone, Mechanical, i
. aud General Epgincers and Engiucering Contractors, N
T _+ Comsulting  Wircless, Television, and  Electrical "l
Experts, Designers,  Manufacturers,  Factors, and

.. - Repairers; and generally to manufacture, buy, sell, '

'_ingtnl. m:tiumin', repair, and deal in articles and .ff*fisi’;l“ﬁcm,\_
things of all kinds capable of being vsed for the X

> 7

purpnses of the abeve.mentjoned businesses or any

. of or paossons having dealings with the Comp \q ﬁ'—za1 }//‘
. . . : ) LS FGE
© 3wt a 0. ) o .. N - EMMM
, * ‘ . . " P .“ y ., . AN
H . !
I “ - e " . L
. ‘ . - -

G ALY
of them or likely to be requived by customers ) ﬂJANWg@.
G

L

v
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7 (&) To carry. on ;my

.
. v e = R

Tt Teag e
y - -

other
facturing  or
Company capuble of hein
in comnection with the al
directly or indirectly to

L 4

. S
& A=ty 3,

vtherwize) which may  seem

- . L T
® .

. A

business (whether many-
to the
g conveniently carried on
wove objects, or caleulated
enhance the wvalue of sy

.

render more profitable any of the Company’s

Sl property,

To purchase or by any

other means acquire any

Irechold, leaschold,” or other property for any estate

or interest whatever, and

any buildings,

any ri

~ .. ».easements over or in respect of

ghts, privileges, or
any property, and

oilices, factorics, mills, works, wharves,

roads, railw

&ys, tramways, niachine

ry,

stock,

vehicles, plant, liv

¢ and dead

engiues, rolling

. vessels, or things,

and any real or

stock, barges,
personal property

+or rights whats

oever which m

ay be necessary for,

or may be conveniently
the value of any other

used with, or may enhance
property of the Company.

" () To build, construet,

maintain, alter,

enlarge,

- down, and

factorics,

remove or repluce any
mills, works, - wharves,

pull

buildings, offices,

roads,

railways,

. -~tramways, machinery, engines, walls,

fénces, banks,

dams,

sluices

» O Wwatercourses,

and to clear sites

: for the sam

¢, or to join wiih

any

person, firm,

. . {F '.I‘o apply for,

or company in doing any
and to work, manage,

join with others in so doj

register, purc
acquire and CF
in the Unite

and control

rotect, prolong,
Kingdom or

of the things aforesaid,
the same or
ng. .

hase, or by other means
and renew, whether
tlsewhere, any patents,

patent rights, brevers d'invention, licences, trade

marks, designs, protections

+ and concessions which

may appear likely
to the Company,

to be advantageous or useful
und to use and turn to account

and to manufanture under or r-ane lizerces or

privileges in

respect of the same,

and to expend .

. moncey

in_experimenting

in improv

ing or sceking

upon-
to im

and

testing

and

prove any

pacents,

inventions, or rights
. acquire or propose to

which
acquire.

the Company Ay

.
0
a
o

() To acquire and undertake the whole or any part

of the business,

firm, or company

goodwill, and assets of any
carrving on

erson,
or proposing to

€arty’ on any of the businesses which this Company

1s authorised to carry cn,

. consideration for suc

h

acquisi

and as part of the
tion to undertake all

or any of the liabiliti

¢s of su

ch person, firm, or

company,
with, or ¢

. any such

accept, by

Debentures,

or to acquire an inte

test in,

amalsamate

ment for sharing
limiting compe

nter into

partnership or into a
profits, or for co-operation, or
titton, or for mutual as.|

prerson, firm,

way'

of consideration for
or things aforesaicd or property

Debienture Stocks,

or company, and to

or
and to hoeld

ny arrange-

for

as:stance with
give or
any of the acts
acquired, any Shares,
sccurities  that

may be agreed upon,

and retain, or

sell, mortgige, and deal with any shares, debentures, |
debenture stock, or securitics SO received.

tre

.

R, 8 rrumaen 4 e
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! (1) To ifmficove, manmage, cultivate, develop, exchange,
) . lel on lease or otherwise, mortyage, charge, sell,
7., '+« . . |dispose of, turn to account, grant rights and
) o . priviluges in respect of, or otherwise deal with
. all or any part of the propesty and rights of the
Company. . . . .

.-(1) To invest and deal with the moneys of the Company
© not immediately required in such shares or upon

n such sccurities and in such manner as may from

‘ time to titme be determined.
- .. {1) To lend and advance money or give credit to such
T . persons, firius, or companics and on such terms as
) may scem expedient, and in particular to customers

of and others having dealings with the Company,
and to give guarantecs or become security for any
such persons, tirms, or companies. ]

"+ (¥) To borrow or raise moncy in suck manner as the
.t Company shall think fit, and .in particular by the

' -issuc of Debentures or Debenture Stock (perpetual
. or otherwise), and to secure the repayment of any
: money borrowed, raised, or owing, by mortgage,

: charge, or lien upon the whole or any part of the
. Company's property or asscts (whether present or
' ' future), including its uncalled Capital, and also by
. - . .2 similar mortgage, charge, or lien to secure and
T guarantec the performance by the Company of any
ebligation or liability it may undertake,

(1) To draw, make, accept, endorse, discount, exccute,

! - .o and issue promissory notes, bills of exchange, bills
S * of lading, warrants, debentures, and, other negotiable

. or transferable instruments.

(1) To subscribe for, take, surchase, or otherwise acquire
. and hold shares or other interests in or securities
. of any other company having nbjects altogether or
. . in part similar to those of this Company or carrying
; on any business capable of being carried on so as
: . directly or indirectly to benefit this Company,

e omae s

: {8) To act as agents or brokers and as trustees for
.o . any person, firm, or company, and to undertake
e and perform sub.contracts, and also to act in any
. ©of the businesses of the Company through or by
. means of agents, brokers, sub-contractors, or others,

(0) To remunerate any person, firm, or company
rendering services to  this * Company, cither by
cash pavinent or by the allotment to him or
: them of Shares or” sccurities of . the Company

. “eredited as paid up in full or in part or otherwise
L . . @s may be thought expedient. .

.. (?) To pay all or any expenses incurred in connection
. with the promwtion, formation, and incorpdration
. ‘of the Compzny, or to contract with any person,
. finn, or company to pay the same, and to pay
compussions to brokers and others for underwriting,
placing, selling, or guarnteeing the subseription of

. any Shares,  Debentures, Debentinre Stock, eor
. i . -securitics of this Compuny. .
I . . E . . - - . o o
. 1 . .

A e e MR AL s Lo
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(Q) 1o éuppc;rt and subscribve to ary charitable or public
object and any snstitution, society ox elub which
may be for the regnefit of the Company or its

employees or may

be connecied with any town oT

place where the Company carries on business; 1o
glve pensions, gratuities or charitable aid to any
persons who may have been Directors of or may
have gerved the Compary; or to the.wives

- children or other relatives~or dependents of such

rersona; to make

eyments towards insurance, and

%o form and contribute to provident and benefit
funds for the benefit or any of such persons or
of their wives, children or othex relatives ox

dependents.

(R) To promote any other compeny for the purpose

.of acquiring the

whole or any part of the

business ox property and vriertaking any of the
1iabilities of this Company, or of undertaking
ery business ox operations which may appear

likely to assist

or bvenefit +this Company or to

ephance the value of any Troperty or business of
this Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise
acquire all or any rexrt of the shares or gecurities

of any such company a8 aforesaid

(S) To sell or otherwise dispose of the whole or any

a part of the business or property of the Company
either together or in portions for such congideration
as the Compeny may think fit, and in perticular
for shares, debentures oI gecurities of any company
purchasing the same.

(T) To distribute among the Members of the Company

in kind any prore

vty of the Company, and in

N panticular any shares, shentures or securities

of other companie
or of which this
of disposing.

g belonging to this Company
Company may have the power

- (U) To do all such other things as may be deemed

incidental or con

ducive to the attainment of the

above objects or any of them.

(V) To act as lesscrs

in the business of leasing

plant and wachinery, vehicles, chattels,

equipment or any
of vwhatever descr
4o any individuzl

other agset of the Company
iption both present and future
, partnership, corporation

government ox local authority on such terms and

“econditions as the

Company shall deem fit.

Tt is hereby expressly declared that each Sub~Clause of this Clause

ghall be construed independently of the other Sub-(lauses hereof, and
that none of the objecis mentioned in any Sub-Clauses sh2ll be deemed
to be merely subsidiary to the objects mentioned in any opher Sub-Clause.

4. e Lisbility of the Members is Limited.

e The Share Capital
Thousand Founds divided into

of the Company is One Hundred and Thirteen
Four Thousand Five Hundred Preference Shares

of One Pound each and Two Million One Hundred and Seventy Thousand
.Ordinary Shares of Five Pence each.. The said Prefewence and Crdinary
Shares shall confer on the Holders thereof the rights and privileges

declared by the accompanying

Aptices of Association and guch righta and

yrivileges shall be subject to variation or modification in the manner
provided by Clauge 3 of Table A in the Firat Schedule to the Companies

Act, 1929 and not otherwise
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. We the several. persons  whose Names, Addresses, and
.+ Deseriptiuns are subreribed are desivous of being formed into

) a Company in pursuence of this Memorandum of Association,
R and we respectively agree to take the number of _Shares in -
> Sy %7 ¢ the Capital of the Company set opposite our respnctive names,
- . . ' ’ Numler of Shares
. NAMES, ADDRESSES, AND DESCRIFTIONS OF SUBECRIDERS, [ taken by each
. . - . Subscriber, .
L= i N
- . . * .- . . : T .
) STANLEY BROOKS, | o
' ) I . *Tregenna,” e : A T
T : .. - Kintbury,
* : N =% - . Berks, . . ..
. L. . . . ) qu )
. ' ol . . Company Director | Ordinary
L) .
. CLAUDE HEXNRY BREGUET, . .
e -, 20 Moores Place, ’ .o "
) T . T . Hungerford, . ) :
) : . PR . . One .
-5 S . - Electrical Engineer | Ordinary
[ - . ’ .
T Dated the 20th day oi May, 1947 .
‘. - Witness to the above Signatures— . -
- * * - +
] . e ', ' + o
' ) S . C. AUDSLEY, ’ e .o -
! .o Priory Road, o " .
i
Ceop .. . Hungerford, Berks, ] .
R T oo . ' Company Sccretary.
- . ' ’ ooy o f . ' c o,
: ‘ ...‘ ‘s -. N ' . hd . . ! . ’ ’ '
: i . . . -
. b , .
LI - T . . s e . . g
J\.‘v . - . . . * - .. -..: _: . * . : R vy
L - T - . . .= T *;.-‘ R TIRE N A ao e
Lo 0T a0 : L ' BT . :
’ . , . : . v . . ¢
- . L ) ‘s ) ' ! s v ) .' ) .
£, - e : Fase . '7.. . e - . e . Ty .
» - R ¥ R : L.
' : . - PR . A R N T "
cL TS LI SRR S L A : A :
— e R : R
R R TR I e,
. . s . . " N N .. . ce . . - i .
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.."* GOMPANY LIMITED BY SHARES.

+ . [ "

Articles of \ssoriation

PR [—

o
LOHEAT LIMITED

PRELIMINARY,

1. The Regulations contained in Table A in the First
Schedule to The Companies Act, 1920 (such Table being herein-
after called * Table A "), shall apply to the Company save
in so far as they are excluded or varied hereby: that is to
say, the Clauses of Table A numbered 57, G4, 66 69, 72, 78, 79,
92, 104, and 107 shall not apply to this Company; but in lieu
thereof, and in addition to the remaining Clauses of Table A,
the following shall be the Regulations of the Company.

2. The Dircctors shall forthwith take into consideration
and, if thought fit, shall, on hehalfl of the Company, enter into
{cither with or without modification) «.e Agreement referred
to in Clause 3, Sub-Clause (&), of the Memorandum of
Association. The Company is formed on the basis tlat the said
Agrcement shall be enteredd into with or without such modification
as aloresaid, and no ohjection shall be taken to the said Agree-
ment, nor shall any Promoter or Director of the Comipany be
liable to account to the Company for any profit or benefit
derived by him under the said Agreement, by reason of any
Promoter or Direrter of the Company being a Venunr te the
Company or otherwise interested in the said Agreement, or by
reason of the purchase consideration having been fixed by the
Vendors without any independent wvaluation having been made,
or of the Joard of Dircctors not being in the circumstances an
independent Doard ; but every Member of the Company, present
and fulure, shall be deemed to have notice of the previsions
of the suid Agreement, including any such modification as afore-
said, and to have assented to all the terms thereof.

3. The Company may pay a commission to any person in
consideration of his subscribing or agrecing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or

procuring or agrecing to procure subscriptions, whether absolute *

.or condilional, for any Shares in the Company at any rate not
exceeding Ten per cent. of the price at which the said Shares
are issucd, ' . .

4, The -Company shall Dbe a Private Company, and
accordingly the following provisions shall have effect

~ (A} The Compiny shall not offer any of its Shares or
Dcbentures to the public for. subscription,

. . {B) The numher of the Members of the Company

. {(not inchuling persons who are m the employment
. of the Company and persons whoe, having  been



formerly in the employment of the (‘ommany, were
while . +that employment and have continued

. after the determination of that employment to be
Members of the Company) shall not at any time
exceed fifty. '

(¢) The right to transfer Shares in the Company shall
be restricted in the manner hereinafiter provided.

5. The Company shall be entitled to treat the mperson whose
name appears upon the Register of Members in respect of any
Share ag the absolute owner thereof, and shall not be under
axny ohligation o recognise any trust or equity orequitable
claim to or partial interest in such Share, whether or not it
shall have express or other notice thewsof.

SHARES

6 Subject to tbe provisions of the Agreement referred
4o in Article 2 hexreof, and subject also to the provisions of
Clause 35 of TakLle A, the Shares shall be under the control of
the Directors, who may allot and dispose of or grant optionn over
the same to such person on such terms and in such manmer as they
think £it.

7 The lien conferred by Clause 7 of Table A shall attach
to fully paid up Shares and 4o all Shares registered in the name
of any person indebted or under liability to the Cowpany, whether
he shall be the sole Registered Holdexr thereof or shall be one of
two or more joint Holders.

8 The Directors may at any time in their absolute and
uncontrolled discretion refuse to register any transfer of Shares
and Clauge 19 of Table A shall be modified accordingly.

BORROWING PCWERS

9 The Dirvectors may raise or borrow for the purposes
wEf the Company's business such sum or sums of money as they
thine f£it. The Directors may secure the repayment of or
raigse any sucvh sums or sums a8 aforesaid by moxrtgage or charge
upon the whole or any part of the property and assets of the
(ompany’, present and future, including its uwncalled Capital,
or by the -issue, at such price as they may think fit, of Bonds,
Debentures, or Debenbure Stock either charged upon the whole
or any part of the property and assets of the Comy - or not so
charged, or in such other way as the Directors may .ink expedient

10 A Register of the Holders of the Debentures of the
Company shall be kept at the Registewed Office of the Company,
and shall be open to the inspection of the Hegistered Holders
of such Debentures and of any Member of the Company, subject
to such restrictions as the Company in General Meeting may
from time to time impose. The Directors may close such Register
for such period or periods as they may think fit, not exceeding
in the aggregate thirty days in each year
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' C GENERAL MEETINGS,
* . 1. The guorum for the transwction of business-at any
General Meeting shall be two Members personally present and
holding or representing by proxy not less than onc tenth of the
. Share Capital of the Company- for the time being issued; and
Clause 45 of Table A shall be modificd accordingly.

* w

. . VOTES OF MEMBERS.

: 12." No person shall be appointed a proxy who is not a
Member of the Company and qualified to vote; and Clause 39
of Table A shall be modilied accordingly.

.

DIRECTORS,

| 13. Unless and until the Company in General Meeting
shall otherwise determine, the number of Directors shall be not

less than two nor more than five.

. 14. The following persons shall be the first Directors of
the Company : STANLEY Brooxs, CLAUDE HENRY BREGUET, and
ArRvoLD Georck:  Birrincrox. They shall be - Permanent
"Dircetors of the Company, and each of them shall be entitled
to hold such office so long as hc shall live unless he shall
- become disqualified from any of thie causes specified in Article 18
hereof ; and accordingly Clauses 73 to 77 and Clause 30 of
Table A shall not apply. to any Permanent Director.

- 1B, .7“he Directors shall have power at any time and from
time to ume to appoint any othur person to be a Director of
the Company, cither to fill a casual vacaney or as an addition to
the Board, Lut so thae the total number of Directars shall nor

. at any time exc od the maximum punher fixed as hercinociure
mentioned. Anv Director so appointed shall hold ofiece eonlv
until the next following Qrdinary General Meeting, when he shall
rotire, but shail be eligible for re-clection,

16. The qualification of every Dircctor shall be the holding
in his own right and as sole Holder of Shares of the Comgpany
to the riominal value of not less than Twenty Pounds, & Director
may act before acquiring his qualification, but shall acquire

his qualification within two calendar months of being appointed.

* a Director. .

7. A memorandum in writing signed by all the Directors
for the time beiny and annexed or attached to the Directors
Minute Bool: shall be as effective for all purposes as a resolution
of the Dircctors passed at a Meeting duly convened, held, and

constituted, '

PR

"DISQUALITICATION OF DIRECTORS.

18, The office of a Dircctor shall be vacated—

(#) I{ he become bankrupt or insolvent or compound
wilh bLis creditors; .

(8) If he become of nnsound mind;

»
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' {c) If he be convicted of an indictable offence, not
being an oflence under The Read Traflic Act, 1930,
or any statutory provision in Heu or meodification
thereof ; . . L .

(p) If he cease to hold the necessary Share qualification,
; . or do not obtaia- the same within two calendar
- months from the date of his appointment;

(e) If he absent himseli from the Mectings of Directors
. for. a period of siX calendar months without special
) leave of absence from the other Directors; .

=" {f) I{ he become prohibited from being a° Director by
reason of any order made under Sectionz 217 or 273
- of. The Companies Act, 1929 ;

(G) If he give the Company one calendar month's notice
in writing that he resigns his office.

But any act done in good faith by a Director whose office is
vacatéd as aforcsaid shull be vaiid unless, prior to the doing of
such act, written notice shall have been served upon the Company
or an entry shall have been made in the Dircctors’ Minute Book
stating that such Director has ceased to .be a Dircctor of the

19. A Director may hold any office or place of profit
under the Company (other than that of Auditor) in conjunction
with the oflice of Director, and may enter into or be intercsted
in contracts or arrangemnents with the Company and may have
or be interested in dealings with the Comgpany, and shall not be
disqualificd from office thereby, nor shall he be liable to account
to the Company for any profit arizing ont of any such
¢ontract, arrangement, or dealing t¢ which he is a party or
in which he is interested by reazon of hiz being ot the same time
a Director of the Company, provided that such Director discloscs
to.the Mecting of the Divectors at which suclt coniroct, arrange-
ment, or dealing is first taken into consideration the nature of
his interest therein, or, if such interest is subsequently acquired,
rovided that he discleses the fact that he has acquired such
interest at the next Meeting of thé Directers held after such
interest was acquired. But, except in respect of the Agreement
referred 10 in Article 2 hereof, or of any agreement or arrange-
ment to give any indemnity or security to any Director who has
undertaken or is about to undertake any liability on behalf of
the Company, or to any other person or company for any liability
or obligation of the Company for which any Director shall be
personally responsible whether by way of guarantee or otherwise,
or in respect of a resolution to allot any Shares or Debentures
to a Dircctor, no Director shall vote as a Director in rezaid to
any cottricl, arrangement, or dealing in which lie is interested
or upon any matter arising thercout, and if he shall so vote his
vote shall not be counted, nor shail he be reckoned in estimating
a quorumi when any such contract, arrangement, or dealing is
under consideration, A general notice given to the Directors
by a Dirccter to the ciicct that he is a member of a specified
company or firm, and is to be regarded as i .sted in any
contract, arrangement, or dealing which may, after the date of
the notice, be entered into or made with that company or firm,
shali, for the purpose of this Article, be decmed to be a suflicient
disclosure of interest in relation to any contract, arrangement,

or dealing so entered into or made. X -
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MANAGING DIRECTOR.

- 20, The Directars may fronr time to time entrust to and
cenfer upon the Managing Director or Manager all or’ any of
- the powers of the Directors (excepting the power to make
Calls, forleit Sharcs, borrow money, or issuc Debentures) that
they may think fit. But the exercise of all such powers by the
Managing Directer or Manager shall be subject to such rogu-
lations and restrictions as the Directors may from time to titne
make and impose, and the said powers may at any time be
withdrawn, revoked, or varied, .. .
21.« Clause 68 of Table A shall be read and construed as
if the words '“rotation of retirement " were substituted for the
words “rotation or retirement.” '

: DIVIDENDS. - ‘ :
22. The profits of the Company which it shall from time

" to time be determined o divide among the Members in respect

of any year or other period shall first be "pplicd _in paying
to the Holders f Preference Shares a Cumulitive Preferential

- Dividend to the close of such Year or other period at the rate

of seven per centwn per annum on the amounts paid up or
credited as paid up for the time being on the said Shares

-, ¥espectively ; and the balance shiall be divided among the Holders

of Ordinary Shates in proportion to the number of Ordinary
Shares held by them respectively. No amount paid on a Shure
in advance of Calls shail be treated for the purposes of this
Article as paid on the Share.

-

. NOTICES.

23. A Member who has no registered address in the United
Kir, =n, and has not supplicd to the Company an address within °
ihe United Kingdom for the giving of notices to him, siall not
be entitled to receive any notices from the Company,

. ) WINDING UP.

24. If the Cowpany shall be wound ap the assets remaining
after payment of the debts and liabilities of the Company and
the costs of the liquidation shall be applied : First, in repaying
to the Holders of Preference Shares the amouats paid up or
credited as paid up on such Prefercnce Shares respeciively,
together with all arrears (if any) of the said Preferential
Dividend, whetlier carned or declared or qot, down to the
date of the commencerient of the winding” up; Seccondly, in
Tepaying to the Holders of Crdinary Shaves the anounts paid
up or credited as paid up en such Ordinary Shares respertively :
and the balunce (if any) shall be distributed among thr ’olders
of Ordinary Shares in proportion to the number of ‘.rulnary
Shares held by them respectively. :

26. In a winding up any part of the assets of the Company,
including any shares in or sccuritics of otler companies, may,
with th sinction of an Extraordinary Resolution of the Company,
be divided ameng the Members of (he Company in specie, or
may be vested in trustees for the benefit of such Members, and
the liquidetion of the Compang may be closed and the Conipuny
dissolved, but so that no Member shall bhe compedled fo iccept
any shares whercon there is any lubility, o
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"NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBLRS.

.
.

_ STANLEY DROOKS, G

.

: "+ “Tregenma,”
Kintbury, .
Berks,

: Company Director.

CLAUDE HENRY BREGUET,
' 20 Moores Place,
- ce . Hungerford,

K a Electrical Engineer.

. Dated the 20th day of May, 1047.

\Vitness to the above Signatures—

C. AUDSLEY, .
Priory Road, . .
T _Hungcrfcrd, Berks,

. 1

. - Company Secrelary,
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‘ } ' One Thousand Nine Hundred and Forty-seven.

. : P, MARTIN, .
SR - : .t . Registrar of Companies.
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. T COMPANY, LIMITED, is this day Incorporated under The
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THE COMPANIES ACTS 1948 TQ 1981

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3(1} of the Companies Act 1976

Please do not
write inthis
binding margin

x To the Rea ] For officialuse Company number

Please complete o the Registrar of Companies e :_ _,| )

legibly, preferabiy t 1 D\_

in black type, or SRR CER 436523

bold block lelterlnnName of company
*deletaifl .
inappropriata TOHRAD Limited*
Note hereby gives you notice in accordance with section 3(1} of the Companies Act 1976 that the

Pleaseread company'’s new accounting reference date on which the current accounting reference period and

notes 1to5 each subsequent accounting reference period of the company is to be treated as coming, or as

overleaf before

. h having come, to an end is as shown below:
complating this

form
Day Month
3 i1:0i3
tdeleta as
appropriate The current accountmg reference perlod of the company is to be treated as {shiodened] [extended1t

[will come to an end]t on

Day Month Year

|
3E1 10;3;1 9is8 14

See nole 4(cland  If this notice states that the current accounting reference period of the company is to be extended,

complate if and reliance is being placed on section 3(6}{c) of the Companies Act 1976, the following statement
appropriate shou!d be completed:

‘delete as The con nany is a [subsidiary] [haiseeneansdi of . UMECO-HOTDINGS-LIMITED-(148635)
Bppropriaie and & HOLDING COMPANY of J & H (MARINE) LIMITED __ 1003263,

e e e s e = e e L e COMPANY NUmMber
the accounting reference date of which is 31 0%.1984

[
gg:pe:?p?fate Signed ‘NQ A % 4 (Director} [Secretary] $Date28 September 1983

Presentor's name, address an
reference (it any):

For official use
. General seclion Post room

MEMBLA

Printed & Suppfied by:—
Jordan & Sons Limited Legal and Information Services, Printars and Publishers,
Jordan House, 47 Brunswick Place, London N1 6EE. Telephone: 01-263 3030 Telox: 261010

LAWSTATIGHIAS
ASSOLIRNIGH



COMPANEES FORM No. 123

Notice of increase
in nominal capital
Piain-tls do net Pursuant to section 123 of ths Companies Act 1985
wiite In
this margin
To the Begistrar of Companies For officlol use  Company number
Please complate L S s
legibly, preferably [ B R 436522
I Dlack typs, or o ot e e ok

told block lettering  Name of company
« JOHEAT LIMITED

el

* inzart full nama
of cocmpany

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated . 23rd October 1380 the nominal capit i of the company has bean
Increased by £ 33,000 heyond the reglstered capita! of £ 113,000

§ the copy mustke A copy of the resolution authorising the increase is attached.§

ﬂii’ﬁf‘fo?fn'ﬂﬁmm The conditions (eg. voting rights, dividend rights, winding-up rights otc.} subject to which the new

by tha register shares have been or are to be issuod are as follow:
The new shares renk pari passu in all respects with the existing issued
Ordinary Shares of 5 pence cach of the Company.
! &?ﬁ‘c‘m. Piaase tick haera if
Secrotary, continued overlesf
Administrotor,

%

Administratve -

Rpesiver or /} i Se. L Taky . o

eroton i AL “gnations IR eemto (190
{Gcottand] an Signed g - Das'gnation: Daie e '
appIoprato & -

Presantor’s namae address and For official Use
raferonce {if any} Ganoral Section Poat room
2. C.llodson
Everland Road
Hungerford
Berkshire RGIT ODU
ref:CClIt
¥
; £y JOTOan & Sons Limdled
WJOBEBIK 51 er Thomas Stret, Ersted BSE 645 Tl C2T2-5,3500 Telox 49119 2




No. 436522
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of

LOHEAT LIMITED

o,
Passedz:-’:.‘.f?‘.l.‘l‘f‘?.’.‘., 1990

At an Extraordinary General Meeting of the above-named Company, duly
convened and held on43.¢afedsr,. .., 1990, the following Resolution was duly
nassed as a Special Resolution:

SPECIAL RESOLUTION

THAT:

{a) the authorised share capital of the Company be inerol
£113,000 to £166,000 by the creation of 1,060,000 new Shares of
3p each;

(5)  the Directors be and they are hereby generally and
uncon-itionally authorised in accordance with section 80 of the
Companies Act 1985 and in subsituticn for any eristing power
1o allot relavant securities to exercise all the powers of the
Company to allot relevant securities (within the meaning of the
said section 80) up to an aggregate nominal amount of
£53,000 during the period expiring on 1st January, 1995 but so
that this authority shall allew the Company to make before the
axpiry of this authority offers or agreements which would or
might require relevant securities to be allotted alter such
expiry and notwithstanding such expiry the Directors may allot
relevant securities in pursuance of such of{ers or agreements;
and

() the Directors be and they are hereby empowered, pursuant to
section 85 of the Companies Act 1985 ("the Aet™, to allot
equity securities pursuant to the authority given in accordance
with section 80 of the Act by paragraph (b} of this Resolution as
If sectinn 89(1) of the Act did not apply to any such allotment.

A Az

Chairman of the Meeting

DKH/DS.36
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“The Companies Act, 1920, it 7

COMPANY LIMITED BY SIHHARES,

fMentorandimn of Association

or

The Loheat Frame Company, Limited.

[ - h T L

* . The Name of the Company is " THE LOHEAT FRAME
COMPANY, LIMITEN"

2. The Registered Office ol the Company will be situate
in Ingland.

3. ‘The Objeets for which the Company is established are

(a) To acyuire and lake over as a poing concern and
carry on Lhe husiness of Eleelriealiy-heated  Garden
Frame Manufaetiners, now egdied on by S1ANLEY
Iooks, Crars Henny Breeugr, and  ARBOLD
Groror Bngiecion, at Eddington, [lungerford, in
the Counly of Beiks, wnder the style or fiem of
Ty Louear Frast Comeany,’ together  with
all or anv of (he teal amed personal properly aned
assels of the poprietors of that businees used in
connection therewtth or belonging theieln, and with
a view therelo lo enler into and carnry into effect
(cither with® or witheut modifiealion) an Agreement

e whith has been already prepued  and  engrossed,

COMPANIES HOUSE andl is expressed o h%! Lmzlﬂ between  the  said
L ey 1290 SIANLEY  Brooks, Cravpe 1ENRY BReGOer, and
A9 Arrorn Growge Brorncion of the one part and

I} M the above named Company of (he olhier part, a

o copy wheteol has for the pmipose of identification
heen signed by (wo of he Subseribers heteto,

(8) To casry on, either in comneetion wilh the business
aloreaald or as  distinel and  separate  businesses,
the oasinesses of  Agricullural and  Horlicullural
Engineers and Conliaclors, Manufacturers, Repairers,
Installets, Proprietots, [Hiters, Letters on Hite and
Deaders i Agticullueal and  Horlicultwal Plant of
every deceription suitable {or use or in « ~neetion
with agricaltore cond  horliculfure  and  operations
connretes] with the cullivation of the soil ;. Llsctrical,
Radin, Television, Lighting, Telephone, Mechanical,
and General Fngineers amd Engineering Contractors,
Consulting  Wheless,  Television, and  [Flectrical
Expetls, Designeis, Manulacturers, 1 tors, and
Repaiteis ; and generally to mamfaclure, buy, sol,
instal, maintain, repaity, aod deal in alicles and
things of all kinds eapable of being used for the
purposes of e aboveanentionesd businesees or any
of them or likely {o be required by customers
of or persons having dealiugs wilth the Company.

o



2

{€} To carry on any other business {whether manu-

facturing or otherwise) which may seem to the
Company capable of heing convertentiy canied on
in connection with the aboye nbjects, or ealeulated
directly or indirectly to eubzuce the value of or
render more profitable, any of the Company's
property,

(0} To purchase or by any other means acquire any

freehold, leasehold, or other proper{y for any estate
or inferest whatever, and any rights, privileges, or
easements over or in respect of any property, and
any buildings, offices, faclories, mills, works, wharves,
roads, railways, tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges,
vessels, or things, and any real or personal property
or rights whatsoever which may be necessary for,
or may he conveniently used with, or may enhance
the value of any other praperty of the Company.,

(2) To build, constiuet, raaintain, alter, enlarge, pull

down, and remove or replace any buildings, offices,
factories, mills, works, wharves, toads, railways,
tramways, machinery, engines, walls, fenees, hanks,
dams, sluices, or walercourses, and (o cloar sites
for the same, or o join with any person,  ficm,
or company in doing any of the {hings aloresaid,
and to work, manage, and confrol the same or
join with others in so doing.

(r) To apply for, register, purchase, or by other means

acquire aml protecd, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,
patent rights, brevets d'invention, licenres, (rade
marks, designs, protections, and concessions whic h
may appear likely to be advantageons ar useful
to the Company, and to wse and Hun (o acenupt
aud to manufacture ander or piand leenves  or
privileges in respect of the same, and to expend
morey oo experimenting upon  and  testmg  and
in improving or sceking to bnprove any patents,
inventions, or rights which (e Company  may
acquire or propase lo aequire,

(6) To acquire and undatake (he whole o any part

of the business, goodwili, and ascets of any person,
firm, or company catrying  on or proposing {o
carry on any of the husinesses which this Company
is anthorised to cauv op, and  as part of the
consideration for such acquisition to undertake all
or any of the liabilities of such person, firmy, or
company, or to acquire an interest in, amalgunate
with, or enter_into partnership or into any arrange-
ment for sharing profils, or for co-operation, or for
limiting competition, or for mutual assistance with
any such person, firm, or company, and o give or
aceept, by way of conshieration far any of the acts
or things aforesaid or property acquived, any Shares,
Delientures,  Debenture  Stock, o1 secnsifies  that
may be agreed uwpon, and to hold and retain, or
ooll, morlgage, and deal with any shares, debentures,
debenture stork, or securities so 1eceived,




(1}

]

i+ impreve, mapage, ealtivate, & welop, exchange,
let on lease or otherwise, nortgage, charge, sell,
dispese  of, tum to aeccount, grant rights and
privileges  In respeet of, or otherwise deal with
A1 or any part of the propert s and rights of the
Comipany.

{r; To invest and deal with the moneys of the Company

net mmediately required i such shares or upon
such securitics wnd in saeh manner as may from
lune to time be deter nined.

() To lend and advance money or give credit to such

persons, firms, or compames and on such terms as
may seem expedient, and n particular to customers
of and others having ralings with the Company,
and to give pourautess or become security for any
such persons, firms, ur companies.

(8) To borrow or raice mongy in such manner as the

Company shall think fit, and in particular by the
iwue of Debentvies o Debenture Stock (perpetual
or odwrwise), and to secure the repayment of any
money  bottowed, raleed, or owing, by .ogape,
Chargee, or Hen upon the whole or any pairt of the
Company's propeity or assets (whether present or
future}, including s uncalled Capital, aml also by
a simtlar mortgage, charge, or lien to secure and
guarantee the performance by the Company of any
olhigation or liubility it may undertake,

(1} To draw, make, accept, endorse, discount, execute,

and fssue promissory notes, bills of exchange, billy
of lading, warrands, debentures, and other negotiable
or transferalle  instruments.

() o subsinbe for, take, purchase, or otherwise acquire

amd hold sliares or other interesls in o securities
of any other company having objects altogether or
in part simibar to those of this Company or carrying
on any business capabide of Leing carried on so as
directly or hudicectly to bhenefit this Company.

(%) To act ay agents o brokers and as trustees  for

{v)

()

any petson, hinn, of campany, and o undertake
anied perfoim subivontiacts, and alo to aet in any
of the busmesses of the Company  through or by
means of agents, hrokers, sub-contractors, or others,

To  remunerale any  person, irm, o1 company

rendering  services 1o this  Company,  vither by
cash payment or by the allotinent to him  or
them o Shares o swurities  of  the Company
credited as pard up o full or in part or otherwise
as may he thought expedient,

To pay all or any experses inanred in connection

with the promotion, formation, and ncorpuraiion
of the Compuny, or o contract with uny person,
iy, or compdny to pay  the same, and to pay
commissiins tu brokers und others for underwriting,
placg, sclling, or puaranteeing the subscription of
any bShares,  Debentures, Debeatnre  Stock,  or
secnrities of this Cempany,



(@) To support and salvciibe to apy charifalne or publie
abject, and anv institution, sodiely, o b which
may be for the bhenefit of the Company or its
e pleyés, or may he connected with any town or
place where the Company fanties nn business o
pive pensions, pratuilies, or charilable aid te any
pessons  who  may  have  been Ditertins ol or
may hive served the Company, or fo the wives,
children, or other relatives or “dependents of spch
persens ; to make payments towards insuranee ; and
to form and coniribule 1o provident and bepefit
funils for the benelit of any of sk peraons o
of theit  wives, (hildier, or other relalives  or
dependents,

(R} To promote any other company for the purpese
of avquiring the whole ar any part of the bu<iness
ar properly and undertaking anv of the Jiabilities
of this Companv, ot of undertaking any byrsiness
or optrations whicly may appear likely (o assist or
benefit this Company or to enhance the wvalue of
any operty or business of (his Company, and
lo place or gumauntee the placing of, underwrite,
sabscribe far, or elherwise acguite all or any part
of the sbares or securilies of any <uch company
as aforesaird,

) o (8) To sell or otherwise dispose of the whole o any
By Sperial Resolution pasqeflt of the business or propeity of the Company

on l6th September 1979, either together o in pordons, for such consideration
the provisions of the as (he Company may think fit, and in partieular
Memorandum of Assoclation f{or shmes, debentures, or seeurities of any company
of the Company with Cpurchasing the same,

respect to ite objects
were altered by inserting) ‘T'o distribule among the Members of the Cempany

the following rew in kind any propetty of the fompany, and in
%}ause (V) parficular  any  shares, delw: ., o securitics
To act an leasorc in of other companies belongie. @5 Lhis  Company
the busipess of leaadng  or of which this Company meyv have the power
plant and machinery, of disposing, ‘ ‘

vehieles, chattels, egquipment or

any other garet of vhe g *I'n o all such other things as mav be deemed
Company of whatever incidental or conducive (o the attainment of (he
description both present  above objeets or any of them.

and future to any »

individual, IL is hereby expressly desfared that each Sub-Clause of (Lhis
partnership ,  Clanse shall be copstrued independently of the other Sub-
corporation , Clauses hereof, and that none of the ebjects meniioned in
government or any Sub-Clause shall be deemed {o be merely subsidiary to
local authoritythe objects mentioned in any other Sub-Clause.

on such terns

and conditiona 4, The Liabilily of the Membrrs is Limited.

as the Company

"

shall deen fIt%.. o Tpe Share Capital of the Company is Five Thousand
Pounds, divided into Four Thousand Five Iundred Prelerence
Shares of One Pound each and Ten Thousand Ordinary Shares
of Ooe Shilling each. The said Prefetence and Ordinary Shares
shall confer on the Holdets thereof the rights and privileges
declared by the accompanying Airticles of Associalion and such
rights aund privileges shall be subject to variation or medification
in the manner provided hy Ciavse 3 ol Table A in the First
Schedule to The Companies Act, 1929, and not olherwise.

*Pursuant to a Resolution passed on 12th Hay 1970 the anthorised Share
Capital was iIncreased from £5,000 to L£20,000 by the creation of 300,000
cdditional Ordinary Shares ol One Shilling each ranking pari passw in all
,respocts with the 10,000 existing Ordinary Shares.




ha

Pursunnt. to a Resnlution pasaed on 1ot Deecember 1978 the autherised Share
Capital was increaved from £20,000 te £113,000 by the ereation of 1,860,000
additional Ordinary Shares of Sp each ranking pari pacsu with the existing
310,000 Ordinary Sharen,

Pursuant te a Special Regolubien pacged on 23rd Oetober 1990 the sutheriged
Sharve Capital of the Company was incveased fram £113,000 to £166,000 by che
ereation of £1,060,000 ndditional Ordinary Shares of 5p euch canking pard
passu in all respects with the 2,170,000 tiedinary Sharves already in exigtence




&

We tha several persons whose Names, Addrisses,  and
Descriptions are subscribed w.¢ desirous of being formed into
a Company in pursuance of this Memorandum of Association,
and we ruspectively agree to take the number of Shares in
the Capital of the Company set opposite our reipective names,

Homber of Shares
NAMES, ADDRESSES, AND DESCRIPTIONS OF SUDSCRIBERS. taken by each
Subanber
STANLEY BROOKS,
“Tregenna,”
Kintbury,
13erks,
One

Company Director | Ordinary

CLAUDE HENRY BREGUET,
20 Moores TPlace,
Tungerford,

R . wn " One
Electrical Engineer | Ordinary

»*

Dated the 20th day of May, 1947,

Witness to the above Signatures——

C. AUDSLEY,
TPriory Read,
Hungerford, Berks,

Company Secretary.,

33708



“The Companies Ael, 1929,

COMPANY LIMITED BY SHARES.

Articles  of Associntion

ar

TLe Loheat Frame Company, Limited.

|

PRELIMINARY.

1. The Regulitions contained in Table A in the Tirst
Schedule to The Companies Act, 1920 (such Table being herein-
alter called “ Table A '), shall upply to the Company save
in so far as they are excluded or varied herchy: that is to
say, the Clauses of Table A numbered 57, 64, 88, 69, 72, 78, 70,
92, 104, and 107 shall not apply o this Company ; but in lieu
thereof, and in addition to the remaining Clauses of Table A,
the following shall hbe the Regulatimns of the Company,

2, The Direclors shall forthwith take inlo consideration
and, if thoupht fif, shall, on behalf of the Company, enter into
(either with or without modification) the Agreement  rveferred
to in Clase 4, SubClause (A), of the Memorandum of
Association.  The Companry i farmed on the basis that (he said
Agreement shall be entered .nto with ar without such modification
as aforesaid, and no objection shall be taken to the said Agree-
ment, nor shall any Promater or Direclor of the Company be
liable to account to the Company for any profit or benefit
derived by him under the sait‘ Agreement, by reason of any
Promoter ‘or Director of the Company being a Vendor to the
Company or otherwise interested in the said A ccement, or Ly
reason of the purchase consideration having bteen fixed by the
Vendors without any independent valuation having been made,
or of the Board of Directors not being in the citcomstances an
independent Boaxd ; but evers Member of the Company, present
and futare, shall be deemed to have waice of the provisions
of the said Agreement, including any such wadification as afore-
said, and to have assente1 ¢ all the terms theie ',

3. The Company may pay a commissiof to amy pereon in
consideralion of his subsenbing or agreeing to subseribe, whether
abrolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subseriptions, whether absolute
or conditional, for any Shares in the Company at any rate not
exceeding Ten per cent. of the price at which the said Shares
are issucd.

4, The Company shall be a  Private Company, and
accordingly the following proyvisions shall have effert

(A} The Company shall not ofter any of its Shares or
Debentures to the public for subscription.

(8} The number of the Members of the Company
{ont including person= who are mn the employment
of the Company and persens who. having been



fopmetly in lhe employment of the Campany, were
while in that employment and  have continued
after the determination of that employment to be
Members of the Company) chall not al any time
exceed fifly.

{¢) The tight to Ganafer Shaies o the Company shall
be restricted in the mannes hereinalter” provided.

5. The Company siall be enlitled to treat the person whose
name appeats upon the Register of Members in respect of any
Share as the almt)lute owner thereaf, and shall not be under
any obligation tn recognise  any Llrust or equily or ¢ uitable
claim to or paitial interest in aneh Share, whether or not it shall
have express or other notice  thereof.

SITARIES,

6. Subject Lo the provicisms of e Apgeemient referted to
in Arlicle 2 hereal, and subject also (o Lthe proweions of Clause 346
of Table A, the Shares chiall he under thwe controt ol {lie Direclors,
who may allol and dispose of or granl eptions aver the same fey
such person, on such terme, and in such manner a= they think i,

7. “Ihe lien confeited hy Clause 7 of VTable A shall atlach
to fully paid up Shates, and Lo all Suares repistered in the name
of any person indebled or pmdet Jiability (o the Company, whether
he ehall bie the sole Regielered Holder ihereof o1 shall be one of
e ar mote Jeint Holdets,

4. The Directms may af any e in their absolute ansd
uncontrolled diseretion refuce Lo ropister any Lanafer of Shares
and Clause 19 of Table A shall be medified avenrdingly.

BORROWING POWERS,

*
*gy Special Resolution o The Directors aar’ safce or hotpew for the purpnses
. pagged on 14th of the Company's bucinecs sl sume or smns of money as they
January 1384 the think ft, [Pul so that ithe while amount <o 1aied ot hotowed
provis g of the anrl t!‘nitsilﬁllllllils ﬂ} any eac li»\lﬂfh:»l! nol, withaut the consent
Acticies of of the Company o General Meoting, €x ered the amennt of he
Aggocination of the Shaie Copital of the Compary for the time being issuedd or
Company with mpeeé\gmcd to b 15531:(*&? Lhe Ditecfors may secure e u-pa)mvnl
to Lts Borrowing of or raise m:\' such sum or sams as aforecaid by morlgage o0
Powsrs were dmended chatpe upon the whele or anv part of the gueprrty aut _aeerty
by deleting the of th~ Company, present nml- futare, ine udipgg 15 i!llml Capital,
words "Lul so that or by the issue, at such price as they may think fit, ol Bonds,
the whols amount 60 Debentures, o Debentue &lm‘-t: cither (hsugm} upen the wiinle
raised or burrowed or any part "5 the propetty anu assels of the Company or not o

. " charped, or n auch other wav as the Diser tors, may  think
and outstaniing ot . oedient ; .
pny one time shal ¥R e

not, without *he consent of the
Company . General 10, A IRegister of the Holdets of the Debenlntes of the

Meeting, cxceod the Company shalt be kept at the Registercd Office ef the Comprny,
amount of the Share and chall he open to the inepection of the Pegictaied Heldes
gapital of the Comparfy such Debentures and of ans Member af the Conpany, subject
for the time belng i0 such reatrictions as (e Campany in General Meeting mayv
igsued or agreed Lo from time to time impase.  The Dite ora may ¢lose sush Regisler
be fgsued” in for surh period or wsiods as Uhey may think fit, not excecding
Article 9. in the aggregate thirty days in cach year.

-
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GENERAL MEETINGS.

1t. The gquorum for the bransaction of husiness at  any
General Meeting shall be two Members personally present and
Inlding ac r('f:roscnting by proxy not less than oue lenth of the

Share Capita
Clanse 45 of Table A shal

»

of the Cnmr;uw for the time being issued; and
he moditied aceordingly.

VOTES OF MEMBERS.

12. No person shall he appoinied a pioay who is not o

Member of the Company and qualihed to vote; and Clause 69
of Table A shall be modified accordingly.

shall
lpsy

DIRECTORS.

13. Unless and until the Company in General Meeling
otherwise determine, the number of Directors shall be not
than {wo nor mote than [ive.

14. ‘The following persons shall be the first Directors of

the Company : S1asiny Broops, CLaung Heney BreGUET, and
Arnorn  Grorer  DBionncion  They  <hall be Permanent
Dircetors of he Company, and cach of them shall be entitled
1o hold suck offiee so tong as he shall live unless he shall
heeome disquatified fiom any of e causes specified in Arlicle 18

heree

e el arcordingly Clanses 73 (o 77 and Clause 80 ol

Tahle A chall not apply {0 any Petmanent Director.

lime

16. ‘The Directors shall have power at any lime and [rom
to time (o appeinl any other person to be o Director of

the Company, either o fill o casunl vieaney or as an addition to
the Boared, but o that the fotal munber of Dircelors shall not
at any time exeectd (he maxiimum pumber fixed ac hercinbefore
mentioned.  Any Director s appointed  shall hold office only

until

-

the negt following Ovdinary General Meeting, when he shall

retire, but shall e eligible for re-election.

16. “The qualification of every Ditretor shall be the holding

in his own right and as sole Holder of Shares ol the Company
to the nominal value of not less than Twenly Pounds A Directs.

may

acl before aceniring his qualification, but shall acquire

his~ qualification within two ealendar menths ol being appoinled
& Dirccror,

17. A memerandum in writing signed hf* all the Directors

for the time being and annexed or atlache

to the Ditectors'

Minute ook shall he as effective for all purposes as a resolulion
of the Dircctors passed at a Meeling duly convened, held, and
conslituted.

DISQUALIFICATION OF DIRECTORS.

18. The office of a Director shall be vacated-—

»

By e Special Re
of the Company
and substitutin
"CAPITALIﬁpTION

(A} I{ he hecome bankrupt or insolvent or compound
with his creditors;

(8) If he become of wogsound mind ;
soluticn passed on 12th HMay 1970 the Articles of Asseclation
were altered by deleting Article 12 and the heading chereto
g therefor the following new Article under the heading
OF PROFITS " :
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(1) The Company in General Mooting may upon the reecommendation of the
Directors resolve that 1t in desmirable to capltalise any part of tho amount
f'or the time being standing to the eredit of any of the Company's Resgerve
funda or Regerve Accounts including any amount arising frem the appreclation
in valoe ef Copital assetrs {whether aueh appreciation in vnlue has baen
realised or not) or Lo the eredit of the Profit and lLoss Account, and
acrardingly that such sum ta set free Pop digtribution nmongst the Members
who would have been entitled thereto i distributed by way of dividend and
in the same propertion oan condition thal the same be not paid in ensh hut
e applied elther {0 or tewards paying up any amounts Cor the time bedog
unpaid en any Share held by such Membovs respectively or paying up in full
unigsuerd Shares or Debentures ol the Company te be nllotted and distrilmted
cradited as fully patd up, to and amongst suech Members (or auch persons s
may be nominated by then respectively aad be approved by the Directors)

in the oroportion aforesald, or partly in the one way and partly in the
other: oand the Directors shall give offe~t to such Resalotion

Pravided that a Share Premium Account and a Capltal Redemption Beserve
Funda may, UCor the purpase af thiy Article, only be npplied 1in the paying
v of aniasued Shares to be issued to Membepn of the Company as Mully paid
Fonun Shares.,

(i1) Whenever such Resolution chall have been pasased the DHrectors may

make nll appropriationg and applieations o' the amount reanlved to be
capltalised thereby, and all alletments and isones ol fully paid Shores or
Pebenturea, 1 any, and penerally shall de all acks and thingo required to
give effect thereto, with full pewer to tha Direetors te make such provigion
by the ispue of fractlonal certificates or by payment in cash or otherwise
ag they think it for the cage of Shares er Debantures becomning
dictrivutable fractions and aleoe te nutlierioe any peroon to enter on

behall of all the Meabers entitled thereto fnta an Agreement wiih Lhe
Company providing lfor the alletment te them reapectively {or such poersona

as may ke numinated by them respertively and to he approved by the
Hireertern) eredited ag Fully pald up, of any further Shares er DPelentureg

te whieh they may be entitled upon ouch eapitallsation or {as the cnge

may require) for the payment np by the Cempany on thelr behalf, by the
appliention thereto af thelr reopertive proportions of the amount reseolved
to te caplitaliged, of the amennts or any part of the amounts remaining
unpafd on thelr exioting Sharen, and any agreement made under sueh anthority
shall ke affeetive ard bianding an all sueh Heobero,
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(c) If he be convicted of an indictable offence, rnt
being an offence under The Road Traffic Act, [
or any statutory provision in lien or modificat
thereof ;

(p) 1f he cease to hold the necessary Share qualification,
or do not obtain the same within two calendar
months from the date of his appointiat,

(£) If he absent lumself from the Meetings of Direclors
for a period of six calendar months without special
leave of absence from the other Directors;

(F) 1f he become prohibited from being a Dircctor by
reasen of any order made under Sections 217 or 275
of The Companies Act, 1020

(6) Tf he give the Company one calendar month’s notice
in writing that he resigns his office.

But any act done in good faith by a Thrector whose office is
vacated as aforesaid shall be valid unless, prior to the duving of
such act, written notice shall have been served upon the Company
or an entry shall have been made in the Directors” Minute Book
stating that such Director has tveased to be a Director of the
Company.

19, A Director may hold any office or place of profit
under the Company {other than that of Auditor) in conjunction
with the ofive of Directur, wnd may enter mio or be nterested
in contracds or wrrangements with the Company and asay Iave
or be interested in dealings with the Company, and shall not be
disquabficd iom office thereby, nor shall he Le luble to account
to the Company for any  profit ansing out of any such
contract, arrangement, or dealing to which he is w party or
in which he i mteresteid by reason of his bemng at the same time
a Dirertor of the Company, provided hat such Director discloses
to the Meeting of the Directors at which such contract, arrange-
ment, or deanng is first taken into consileration the nature of
his interest therein, or, if such mterest 15 subsequently acquired,
wovided that he discloses the fact that he has acqguired such
mmterest al the next Meeting of the Directors held after such
interest was acquired,  But, except in respeet of the Agreement
referred to in Article 2 hereof, or of any agreerient or arrange-
ment o give any indemnily or security to any Director who has
undertaken or 15 about to undertake any lability on behalf of
the Company, or to any other person or company for any Hability
or obligation of the Company for which any Director shall be
personally vesponstble whether by way of gaarantee or otherwise,
or in respeet of a_resolution to wllet any Shares or Dehentures
to a Director, no irector shiadl vote as a Director in regand to
any contrect, arrangement, or deabing in which he is interested
or vpon any matter arising thercout, and if he shall so vote his
vote shall not be connted, nor shall he be reckoned in estimating
a quorum when any such contract, arrangement, or dealing 1s
under consideration. A general notice given to the Directors
by a Director to the effect that he is & member of a specified
company or firm, and is to be regarded as interested in any
contract, arrangement, or deabng which may, after the date of
the notice, be entered into ur made with that company or firm,
shall, for the purpose of this Arlicle, be deemed to be a sufficient
disclosure of ‘inferest in relation to any contract, armangement,
or dealing so entered into or made,

30764
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MANAGING DIRECTOR.

20. The Directors may from time to time entrust to and
confer upon the Managing Dircctor or Manager all or any of
the powers of the Directors (excepting the power to make
Calls, {orfeit Shares, borrow money, or issue Debentures) that
they may think fit, But the exercise of all such powers by the
Managing Director or Manager shall be subject to such regu-
Jations and restrictions as the Directors may from time lo time
make¢ and impose, and the said powers may at any {ime be
withdrawn, revoked, or varied,

o1, Clause 88 of Table A shall be read and construed as
if the words " relation of reliremeat” were subsiituted for the
words 'frotation or retirement.”

-

DIVIDENDS.

22, The profits of the Company which it shall from time
to time be determined to divide among the Members in respect
of wuy year or other period shall first be applied in paying
to the Ilolders of Preference Shares a Cumulative Preferential
Dividend to the close of such year or other period at the rate
of seven per centum per annum on the amounts paid up or
credited as paid up for the time being on the said Shares
respeclively 5 and the balanee shall he divided among the Holders
of Ordinary Shares in proportion to the number of Ordinary
Shares held by them respectively, No amount paid on a Share
in advance of Calls shall be treated for the purposes of this
Article as paid on the Share,

NOTICES,

23. A Member who has no refisivrcd address in the United
Kingdom, and has not supplied 1o the Company an addiess within
the United Kingdom fer the giving of notices o him, <hall not
be enlitled to receive any notices from the Company.

WINDING UP,

24, H the Company shall be wound up the assets remaining
after payment of the debis and liabidities of the Company and
the costs of the liquidation shall be applied : First, in repaying
to the Holders of Preference Shares the amounts paid up or
credited as paid up on such Preference Shares respeclively,
together with ali arrcars (if any) of the said Preferential
Dividend, whether earned or declared or not, down to the
date of the commencement of the winding up;: Secondly, in
repaying to the Holders of Ordinary Shases the amounts paid
up or credited as paid up on such Ordinary Shares respectively ;
and the balance (if any) shall be distributed among the lolders
of Ordinary Shares in proporlion to the number of Ordinary
Shares held by them respeetively.

25. In a winding up any part of the asseis of the Company,
inclading any shares in er securities of other companies, inay,
with the sanction of an Extraordinary Resolution of the Company,
be divided among the Members of the Company in specte, or
may be vested in trusiees for the beneiit of such Members, and
the liquidation of the Company may be closed and the Company
dissolved, but so that no Member shall be compelled to accept
any shares whereon there is any liability.




No. 430,522.

(cory)

Certificate of Fucovporation.

3] !)El'tb}} U’:cr([fy that THE LOHEAT FFRAME
COMPANY, LIMITED, is this day Incorporated under The

Companies Act, 1020, amel that the Company is Limited.

GivEN under my hand at London this Sixth day of June

One Thousand Nine Hundred and Forly-seven,

P. MARTIN,

Registrar of Companies.
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Articles of Hgsgocintion

or

The Loheat Frame Company,
LIMITED.

Incorporated the 6th day of June, 1047

Sollciters

CHARLES LUCAS & MARSHALL,
HuxGERFORD,

JOROBAN & Soxs, LIMITED,
COMPANY BESISTRATION AGEWTY, FRINIENY, AND FUPLILHENN,

CHARCIRT LANT, LANAGE, W &y, ART 4y BROPO STRLLY FLALE, ¥ .2 RO+ J( 704




Company No. 436522
THE COMPANIES ACT 1989
ELECTIVE RESOLUTION
of

LOHEAT LIMITED

Passed the 5th day of December 1990.
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At the ?nnual General Meeting of the Company duly convened and
held at the Registered Office on 5th December 1990 the following
ELECTIVY RESOLUTIONS were passed :~-

1. That in accordance with the provisions of the Companies Act
1589, the Company elect to dispense with Annual General Meetings.

2. That in accordance with the provisions of the Companies Act
1989, the Company elect to dispense with laying accounts in

General Meetings.
% L;Aﬂv‘%\go [

“="G.R.A. METCALFE
Chairman
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THE COMPANIES ACT 1985 COMPANMIES
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THE COMPANIES ACT 1928 °

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

LOHEAT LIMITED

Passed 4th March, 1992

AT an Extraordinary General Meeting of the above-named Company,

duly convenad, and held on 4th March, 1992, the following Resolution was duly

passed as a Special Resolution :

SPECIAL RESOLUTION

THAT the name of the Company be changed to "Hungerford Electrical

Lirnited". < /53 /-s,z pﬁﬁ

Chairman
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Company No. 436522

The Registrar of Companies for England and Wales hereby certifies that

LOHEAT LIMITED

having by special resolution changed its name, is now incorporated
under the name of

HUNGERFORD ELECTRICAL LIMITED

Given at Companies House, Cardiff, the 5th March 1992

A4 A Lps
ol. J. PHILLIPS

For The Registrar Of Companies

©

COMPANIES HOUSE




