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1.

2. The Registered Office of the Company will be situate in Engl
3.

P

The name ¢! the Company ig
LIMITED",

The objects for which the Company is establighed are -~

i0dps,

The Companies Act, 1948

COMPANY LIMITED BY SHARES

’%‘A

"CHELTENHAM LAMINATING V

-

fabricators of, buyers, sellers and agents for the sale

of, and dealers in fibre plags, resin bonded glassg

fibre laminates, and re-inforced plastic materials of
“every descripiion. ~

(b) To carry on business as moulders and workers in

fibre glass, plastic, glass, china, wood, metal and any
composite substance, and as manufacturers of and
dealers in any goods, components and strv~tures
made of any such materials and substances.’

(c) To carry on business as light and general engineers,

metal fabricators and converters, precision,
mechanical, mdtor and electrical engineers, iron and
brass founders, taolmakers, spinners, metal stampers,
die-casters, die sinkers, sheet metal workers, panel
beaters, metal makers, refiners and workers, welders,
japannersg, annealers, electro and chromium platers,
polishers, pattern and model makers, wood and timber
merchants, joiners, cabinet makers . warehousemen,
storage contractors, proprietors of garages and
service stations, and suppliers of petrol and all kinds
of spirits and Iubricating and other oils.

{2) To carry on or acquire any biisinesses’ similar to the

buginesses above-mentioned or which may be
conveniently or advaiutageously carried on or combined
with them, or may be calculated directly or indirectly
to enhance the value of or render more profitable any

of the Company' 8 property.

and. /
//

(1) {a) To carry on business as designers, manufacturers and
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(3) To purchase or sell, take or let cn lease, take
or give in exchange or ol hire, or otherwise
acquire, grant, hold or dispose of any estate
or interest in any lands, buildings, easements,
concessions, machinery, plant, stock’in trade,
goodwill, trade marks, designs, patterns,
patents, copyright or licences, or any other
real or personal property or amy right, privilege,
option, estate or interest.

(4) To sell, lcage, let on hire, improve, manage,
develop, mortgage, dispose of, turn to account
or otherwise deal with all or any of the property
and rights and undertakings of the Company for

such consideration as the Company may think
fit.

(5) To erect, build, construct, alter, improve,replace,
remove, -enlarge;, maintain, manage, control
or work any railways, tramways, roads, canals,
docks, locks, wharves, stores, buildings, shops,
factories, works, mills, plant or machinexry
necegsary for the Company' 8 business, or to

(6) To borrow or raise money for the purposes of the
Company and for that purpose to mortgage or
otherwise sherge the whole or any part of the
Company' 8 undertaking, property and assets
including the uncalled Capital of the Company-

(7) To remunerate any person, firm or company for
gervices rendered, or to be rendered, in placing
or assgisting to place or guaranteeing the placing
of any of the Shares in the Company' s. Capital,
or any Debentures, Debenture Stock or other
Securities of the Company, or in or about the

formation or promotion of the Company or the
conduct of its business.

(8) Upon the lssue of any Shares to employ brokers and
agerts and to pay underwriting commission to
or otherwise remunerate by Shares or options
to take Shares, or by Debentures, Debenture
Stock or other Securities, persons subscribing
for Shares or procuring subgcriptions for Shares.

(2) To accept, draw, make, execute, discount and
endorse bills of e¥change, promissory notes, or
other negotiable instruments.

(1.0) To apply for and take out, purchase, obtain licences
to use or otherwise acquire any trade marks,
designs, patterns, patents, patent rights, inventions,
or secret processes which may be useful for the

Company’ 8 objects, and to grant licences to use
the same.

join with others in doing any of the things aforesaid.

T,




3.

{11, To pay all the costs, charges and expenses preliminary E;
and incidental to the promotion, formation, estab~ ;
lishment and incorporation of the Company.

(12) To cause the Company to be registered or otherwise
incorporated in any Colony, Dependency or Foreign
State where the Company's operations are carried
on in accordance with the laws of such Colony,
Dependency or Foreign State. ﬁ

T R T

(13) To establish or promote any company for the purpose
of acquiring all or any of the property, rights and
liabilities of the Company or for any other purpose
which may seem directly or indirectly calculated
to benefit the Company.

(14) To acquire and undertake the whole or any part of the
assets and/or liabilities of any person, firm or
company carrying on any business of a nature
similar to that which this Company is authorised
to carxry on.

(15) To amalgamate with any company having objects simi~
lar to those of this Company.

(16) To sell or dispose of the whole undertaking of the
Company or any part thereof for such consideration
as the Company may think fit, and in particular for
Shares, Debentures or Securities of any otb x
company having objects altogether or in part simi-
lar to those of this Company.

(17y To subscribe or guarantee money for any charitable,
benevolent, educational or social object, or for
any exhibition or for any public, general, or use-
ful object which the Directors may think desirable
or advantageous to the Company-

(18 To establish and support, or to aid in the establishment
and support of, any club, institution or organisation
caleulated to benefit persons employed by the Com=
pany or having dealings with the Company.

(19) To invest the moneys of the Company not immediately
required upon such securities and in such manner
as the Directors may fyom time to time determine.

(20) Subject to the provisions of Section 54 of the Companies
- Act, 1948, to lend and advance money 10 such persons,
firms or companies, and on such terms as may Seel.
expedient and in particular to customers a~1 others
having dealings with the Company, and to g ‘antee
the performance of contracts by such persoris, firms
or companies.

%
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(21) To enter into parinership or into any arrangement
for sharing profits, union of interests, co~
operation, joini adventure, reciprocal con-
cession, or otherwise, with any person or
company carrying on or engaged in, or about
to carry on or engage in, any business or
transaction which this Company is authorised
to carry on or engage in, or any business 0¥
transaction capable of being conducted so as
directly or indirecily to benefit this Company,
and to lend money to, guarantee the contracts
of, or otherwise assist, any such person or
company.

(22) To take, or otherwise acquire, and hold shares,
debentures, debenture stock or other securi-
ties in any other company having objects
. altogether or in part similar to those of this
Company, °or carrying on any business capable

of being conducted s0 as directly or indirectly
to benefit this Company.

(23) To grant bonuses, gratuities, pensions oxr charit-
able aid to persons employed by the Company-

(24) To distribute any of the property of the Company
among its Members in specie. ’

(25) To do all such things as are incidental or conducive
' to the attainment of the above objectis or any of
them.

4, The liability of the Members is limited. \/ ’

5. The Share Capital of the Company is £100,~ ivided into /
100 Shares of £1 each.

ek o
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WE, the geveral persons whose Names and Addresses are
subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association, and we
respectively agree to take the number of Shares in the

Capital of the Company set opposite our respective names.

-

-

Subscriber.

MNo. of Shareé;
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by each

10k

Ad{wwa/ '
&w&gﬂjw Mhiihonn . oWE
Bt

4\&—‘..1-4—\.(/*—

lou- Ww“r—r W , W . OW c
. ,
TOTAL SHARES TAKEN. fr‘ W O

Dated thi(mg

Witness to the above Signafjures:~

day of {\'La—vwﬁﬂ«- 19b1]
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The Companies Act, 1948

*

’ . A 5’ Ak \
Articles of Asgoriation.s” @<§v
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CHELTENHAM LAMINATING CO. LIMI i;i}‘

PRELIMINARY AND INTERPRETATION.

1, The following shall be the Articles of the Company.

2, The regulations contained in Table A of the First
Schedule to the Companies Act, 1948, are execluded and
shall not apply to the Company, except in so far as the
said regulations are hereinafter expressly stated to
apply to the Company. In case of any difference or
inconsistency between the provisions of these Articles
and the regulations of the said Table A hereinafter
expressly referred to, the provisions of these Articles
shall prevail.

]

3, In these Articles:~
the Act! means the Companies Act, 1948;

", "the seal" means the Common Seal of the Com-
© . pany;

"ihe Secretary" means any person appointed to
perform the office of Secretary of the Company;

"the United Kingdom" means Great Britain and
Northern Ireland;

-~

"Table A" means Part I of Table A of the First™
Schedule to the Act;
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"she Articles" means the Articles of Association
of the Company as originally hereby framed, or
as altered by special resolution, except that
where there is a reference to a number of a
clause of the Articles, it shall be deemed to
refer to the clause as numbered in the Articles
as herein priuted, and not in any subsequent
alteration of the Articles.

Expressions referring to writing shall, unless
the contrary intention appears, be construeac S
including references 1o printing, lithography,
photography, and other modes of representing
or reproducing words in a visible form.

Unless the context otherwise requires, words or
expressions contained in the Articles shall beaxr
the szme meaning as in the Act.

4. The Company is a private company within the mean-
ing of the Act, and accordingly:-
j7 l (a) The right to transfer Shares is restricted ]\
A in the manner hereinafter prescribed;
(o) The number of members of the Company is
limited to fifty, exclusive of persons who
are in the employment of the Company, and
of persons who, having been formerly in the
employment of the Compauy, were while in
such employment, and have continued after
the determination of such employment to be,
members of the Company; provided that where
two or more persons hold one or moxre Shares
in the Company jointly, they shall for the pur-

pose of this Clause be ireated as a single mem-
ber;

(¢) Any invitation to the public o subscribe for
any Shares or Debentures of the Company is
prohibited; but nevertheless an offer or in~
vitation may be made to the members and
debenture holders of the Company, subject to
the provisions of sub-clause (b) of this Clause,
to subscribe for Shares or Debentures of the
Company, if such an offer or invitation can
properly be regarded as a domestic concern
of the persous making and receiving it, whether
because it is not calculated to result directly
or indirectly in the Shares or Debentures be-
coming available for subscription or purchase

» by persons other than those receiving the offer

or Invitation, or otherwise;

:
;Sz
b
£
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(d) The Company shall not have the power to
issue Share Warrants to bearer;

{e) The Company “hall be an exempt Private
Company within the meaning of Section 129
(4) of the Act, and the Directors shall en-
sure that all the provisions of the Act and
of ihe Seventh Schedule thereto shall be at
all times observed, SO that the Company
shalil always remainan exempt Private Com-
pany; and in particular no Shares or Deben-
tures of the Company shall be held by any
body corporate, and no person other than
the holder of the Shares ox Debentures of
the Company shall bave any interest in the
said Shares or Debentures, unless the hold-
ing of the said Shares or Debentures by a
hody corporate, or the interest in the said
Shares or Debentures by a person other
than the holder of the said Shares or Deben-
tures shall fall within the exceptions to the
basic conditions as stated in the said Sev-
enth Schedule. Allthe other clauses of the

Articles shaill apply and be construel so a8
to be subject to the provisions of this
Clause. ’

ALTERATION OF ARTICLES.

5. The Company may from time to time alter or
add to any of these Articles by passing and regis-
tering a special resolution in the manner prescribed
by the Act. No Member of the Company shall be
bound by any alteration made in the Memorandum of
Association or in the Articles after the date on which
he became a Member, if and s0 far as the alieration
requires him to take or subscribe for move Shares
than the number held by him at the daie on which the
alteration is made, or in sny way jincreases his
lability as at that date to contribute io the Share
Capital of, or otherwise to pay money to, the Com-
pany, unigss such Member agrees in writing to be

bound by the alteration either before or after it is
made.

SHARES.

6. Regulations 9 10 10, inclusive, of Table A shall
apply.

e 3
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9,
LIEN.

7. 'The Company shall have a first and paramount lien
on every Share for all moneys, whether presently pay-
able or not, called or payable at a fixed time in respect
of that Share, and the Company shall also have a first
and paramount lien on ali Shares standing registered in
the name of a single person for all moneys presently
payable by him or his estate to the Company; but the
Directors may at any time declare any Share to be
wholly or in part exempt from the provisions of this
Clause. The Company's lien, if any, on a Share shill
extend to all dividends payable thereon.

8. Regulations 12 fo 14, inclusive, of Table A shall
apply.

CALLS ON SHARES.

9, Regulations 15 to 21, inclusive, of Table A shall
apply.

TRANSFER OF SHARES.

10. If any Member wishes to transfer his Shares, or
any of them, to a person who is not a Member of the
Company, the Member wishing to transfer his Shares
(hereinafter referred to as "the transferring Member')
shall notify his wish to the Directors by sending to *hem
2 notice in writing (hereinafter referred to asa “trans-
fer notice") to the effect that he wishes to transfer
such Shares. The said transfer notice shall specify
the number of Shares which the transferring Member
wishes to transfer, and the sum estimated by the frans-
ferring Member to be the value of each of such Shares.
The transferring Member shall not be entitled to re-
voke a {ransfer notice without the consent in writing
of the Directors.

11. ‘The receipt by the Directors of a transfer notice
shall constitute an authority to them to offexr for sale
the Shares whith the transferring Memter wishes 1o
transfer at a fair value, to be ascertained as foliows:~

(a) 1If the Direct s shall approve the sum estim-
ated by the cansferring Member as the vaiue
of the Shares, then such sum shall be the fair
value;

(b) If the Directors, at their diseretion, shall not
approve the sum estimated as the said value
by the transferring Member, they shall re-
quest the Auditor of the Company to make, in
writing, a valuation of the current value of
the said S:.ores, and the sum thus fixed by the
Auditor shall be the fair value;

R
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(c) If for any reason the Auditor shall refuse tu,
or for any other reason shall not, make the
said valuation, the Directors, with the con~
sent in writing of the transferring Member,
shall request any other person whom the;
think fit tomake the said valuation in the sare
manner as prescribed in sub-clause (b} of this
Clause, and the sum thus fixed by this porsoa
shall be the fair value.

/ :

12. When the fair value of the Shees which the treac-
ferring Member wishes to transfer shall have been fixed
in the manner prescribed in Clause 11 of the Articles,
the Directors shall cause a notice in writing to be sent to
the transferring Member, informing him of thefair value
of the Shares, and shall also cause a notice to be sent to
every other Member of the Compayy, stating the nuraber
and the fair value of the said Shares, and shall therein
invite each of such Members to give notice in writing,
within fourteen days, whether heis willing to purchase
any, and if so what raximum number, of the said Shares.

13, If at the expiration of the fourteen days refsrred io
in Clause 12 of the Apticles only one Member (herein~
after referred to as ''the purchaging Member") shall have
given notice in writing to the Company of his desire to
purchaseall or some of the Shares which the transferring
Member wishes tv transfer, the Directors shall inform
the iransferiing Member of the name and address of the
purchasing Member, and the transferring Member shall
complete and execute atransier of those of the said Shar=s
which the purchasing Member has staled inthe said notice
that he is willing to purchase to the purchasing Member,
and shall deliver up yhe said transfer and the reiative
Share Certificates to the purchasing Member in exchange
for the purchase money. 1f at the expiration of the said
fourteen daystwo ormore Members (hereinaiter refgrr?d
toas "the purchasing Members") shallhave given noticein
writing to the Company of their desize to pu-rchase 9‘.11 or
some of the said Shares, the Directors shall apportionthe
said Shares amongst the purchasing Members as-_far as
possible in proportion to the number. of Shares 1n the
Company already heid by them respectively, prov: ded that
none of the purchasing Members shall be ?bhged to tal::e
movre than the maxinum number of the s.a1d Shar.es wh}ch
he has expressed nig willingness to take in the said notice.
1f the number of the purchasing Members exceeds the nu‘m-
ber of the said Shares, the Directors shall not apportmn_
more than one of the said Shares to any one of the rpurchas
ing Members, and shall select as the transferee‘s of Ehe
sd;d Shares those of the purchasing Members hamng;a* _ger,
noldings vf Shares in the C'ompany 1n preference tofts hose of
the purchasing Members having smaller holdings 0 L-;a;res
in the Company. The Directors chall then inform g :,h
transferring Member of the names and addresses 0 e

P S T Ty L. .

g

—y R T



g
T

A,

=

11,

purchasing Members or of those of them who shall have
been selected as transferees by the Directors in accord-
ance with the provisions of this Clause, and the number
of Shares to be transferred to each of them; and the trans~
ferring Member shall complete and execute transiers to
the purchasing Members or those of them selected as
transferees asaforesaid of those Sharestobe transferred
to them under the provisions of this Clause, and shall de-~
liver up the transfers and the relative Share Certificates
to the Members to whom he has transferred his Shares,
in exchange for the purchase money.

14, Notwithstanding anything in Clause 13 of the Articles,
when, under the provisions of the said Clause, the trans-~
ferring Member has transferred some of the Shares in
respect of which a Share Certificate has been issued to
one transferee, and other of the Shares in respect of which
the same Share Certificate has been issued to one or Imore
other transferezs, the transferring Member shall deliver
the said Share Certificate and the sransfers not to the said
iransferees, but to the Company, and the Secretary shall
retain the said Share Certificate, and shall certify on the
transfers that the relative Share Certificatos for the trans”
ferring Member's Shares have been duly lodged in the
office of the Company.

15. If the Directors ghall be unzable, within onemonthafter
the receipt of the transfer notice referred to ia Clause 10
of the Articles, to sind a purchaser for all or any of the
Shares which the transferring Member wishes to transfer
among the Members of the Company, the transferring Mem=
per may transfer the said Shares or thoge thereof which
remain unsold under the provisions of Clause 13 of the
Articles to any person, even though such person is mot a
Memmber of the Company,and at any price which maybe agreed
between the transferring Member and the said person; but
notwithstanding anything contained in this Clause, the Pir-
ectors may refuse to register the transfer and the.s?.ld
persorn as & Member of the Company under the .prowswns
of Clause 17 (a) of the Articles and of Regulation 25 of

Table A,

16. Nothing contained in the provisions of Clauses 10 to 15
smelusive of the Articles shall apply to 8 tra}nsfer of Shares
gy & Member of the Company to & person who is already; be-
fore the said transfer, & Member of the Company.

17. (a) The Directors may, in their absolute discretion

and without assigning any reason therefor, refuse :9 re- i
gister any transfer of any Share, whether or not itisa g4

fully paid up Share.

(b) Regulations 22 and 23, and Regulations 25 to 28,
inclusive, of Table A ghall apply.

e
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TRANSMISSION OF SHARES.

: »

FORFEITURE OF SHARES.

19. Regulaiions 33 to 39, inclusive, of Table & shall
apply. | |

ALTERATION OF CAPITAL.

90. Regulations 44 to 486, inclusive, of Table A shall
apply . -' '

_C_}_ElNERAL MEETINGS.

51. Regulations 417 to 49, inclusive, of Table A shall
apply.

_B_TQTICE OF GENERAL MEETINGS.

22. Regulations 50 and 51 of Table A shall apply.
PROCEEDINGS AT GENERAL MEETINGS.

" GENERAL Mo oo

23. (a)No pbusiness shall be transacted at any General
Meeting unless a gquorum of Members is present at the
time when the meeting proceeds to business; 85ave as
herein otherwise provided, {wo or more Members per-
sonally present and holding, ©F representing by proxy,
not less than wive per cent. of the issued Capital of
the Company, shall be a quorum.

{b) Regulation 52, and Regulations 54 to 61, inclu-
sive, of Table A shall apply.

vOTES OF MEMBERS.

04, Regulations 62 to 13, inclusive, of mable A shall
apply-

CORPOBATIONS ACTING BY REPBESENTATIVES

25. Regulation 74 of Table A shall apply-

B.ESOLUTIONS N WBIT;NG .

e provisions of the Act, 2 resolution

n6. Subject to th X .
i it a by all the Members foT the time being
in writing signed BY ttend and vote 3t

euntitled to receive notice of and to 3l v
General Meetings {or being corporation® by their duly

authorised representative
tive as if the sainé had been passe

ing of the Company duly convened and held.

[
i
i
g
§
!
2
f
3
ki
)
{
b

j
i

R e

it

P

i

T




13,
DIRECTORS.,

97, (a) The number of the Directo :

the number fixed from time to ti:n; Sb;fﬂtll';ec(;?nn;sznyizl}:an i

Meeting but need not exceed one. The first D'Lrec?cror oﬁieml

Company shall be Maurice Havard. If and so long as therz i

o sole Director he shall have authority to exercige all the *

Eowers:c , dal.lth&rit%r) and discretions by the Artiéles expressed to
e vested in e irectors, and the Arti i \

be e fied e dtngly. | rticles ghall be interpreted

e -,
waz v
s,

e atrmar

(b) Subject to the provisions of Section 184 of the Act and
Regulation 96 of ‘Table.A, and of Clause 314 of the Articles the *
gaid Maurice Havard so long as he continues to be the bene’ficial 8
nolder of Two Shares in the Company, shall remain a Director |
of the Company, and shall not be subject to retirement by i
rotation under the provisions of Regulation 89 % Table A, until

he sha}l die or elect to retire.

{c) The qualification of a Director shali be the holding as
peneficial owner of at least Two Shares of the Company-
Director may act before acquiring his qualification, but it shals 7~ :
be his duty to acquire his said gqualification within two months
after his appointment.

(d) Reyuiations 76 ard 78 of Table A shall apply-

POWEES AND DUTIES OF DIRECTORS -

98. Any Director may {rom time {0 time appo‘mt any person
y s provided {hat such

io be an alternate ot aybstitute Director roy 4 by the
sppointment is 2 roved Ly a special Resolution passed oY
pp PPXO - wéhile he holds

Company in General Meeting. The gppoirtes, ¥ ‘
office as an alternate or 8u ghall be entitled
to receive notice of the Meeting?d of the Directors, and of
commitiees of the Directors, and 0 attend and voig .thereaft,
e Director appoin’ti g him,

and to act, tO the same extent a8 th polntih
jification, and shell not be

ire any qua .
but he shall not requl y 4 N ompany sthervise fhan

entitled to an remuneraﬁon from th any OLh
b , irector appomtmg hilrn, as may

out of the remuneration of the D 5
<1 Di ointee. ATY

pe agreed between the said Dire ) :

by the appointor
appointment so made may be revoked at 2717 D ey i
oprpby a resolution of the ) or by £1 Ordmzﬁf:l‘mm
of the Company i General Meeting: Any a;g)lo use' shall ke in
revocation by the appointor, made under this ‘{91. ® sistered
writing, and notice in writing shall be given to t :tehe o opany
office of the Company oF to some other place as ¥

may determine from time {0 time-

Dire ctors,
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39, The Directors may at any tim .

name 18 eutered in the Registir of iﬂierggzr;‘es aor;yt;:ersm whose

furnish them with any information, supported if t ;1’- Co_mpany to

so require by a statutory declaration, which the ;Dlrectqrs

necessary {or the purpose of determining Whethyer "’;3; fi;risiier
e

Company is an exempt Private Company withi !
section 129 (4) of the Act. y within the meaning of

30. (a) 8 Director may vote and be counted in-

any meeting of the Directors in respect ofe 2;; igi&.:g?;m at
posed contract or arrangement with we Company Whethex;.pm-
not such Director is directly or indirectlyinterestedin an orh
contract or proposed contract. y sue

(b) Regulatior}s 80 to 83, inclusive, Sections (1), (3), (4)
and {5) of Regulation 84, and Regulations 85 to 87, inclusive, of
Table & shall apply. ’

_Q_I§QUA LIFICATION OF DIRECTORS.

31A. The office of pirector shall be vacated if the Director:-

(a) Ceases to be a Director by virtue of Section 182 of
the Act; OT : S

(b) Becomes bankrupt, or makes any arrangement Or
composition with his creditors generatly; oF

(c) Becomes prohibited from being 2 Director by reason
~f any oxder made under gection 188 of the Act; o

(¢) Is found lunatic or pecomes of unsound mind; OF
(e) Is convicted of an indictable offence: or

(f)y Gives to the Directors one month's notice in writ-
ing that he resigns his office of Director, in whi_ch
event the said office shall be vacated at the expira-

tion of such month; oF

(g) Shall for more than gix months have peen absen‘t
without permissicm of the Directors from moeelings

of the Directors held during that period.

31B. A person otherwise eligible, and not excluded by ’f‘ne gro-
visions of any other clause in the Articies, may be appointed 2

Director in the manner provided in the Articles notwithstand-

in i fage ot the timeof his appoint-
g thatheis over seventy yeaars ofag i SPP e

ment as 2 Director; and subject to any other.prows ]
Articles, a Director may cont? me to hold office 2% a Dlregtzl;
notwithstanding that hé has ress 1 the 3ge ot s aventy: a{* Gen-
Director sha.l retire at the conclusion of the Jjrst Annud

eral Meeting after he has reached the 2
other tirie merely because he ha# rea(fh
any other age. The provisions of S8
not apply to the Company at any t
the Company i8 by statute exempt

ha ATy
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15.

ROTATION OF DIRECTORS,

32, Regulations 89 to 97, inclusive of T
unless herein otherwise expressly providezble A shall apply,

gRocEEDINGs OF DIRECTORS.

33. (a} The quorum necessary for the trans i i

at a Meeting of the Directors ghall (until ot‘r?::'::";: fdzl:es;t::f : d

by e Company in General Meeting) be one, and one mrect';i
present alone at a duly convened Meeting of the Board of Directors
may act and pass resolutions, and such acts and regolutions shall
pe as valid as if they had been performed Or passed by a majorit
of the Directors present at a Meeting of the Directors attended Y
by more than one Director. -

(b) Regulation 98, and Regulations 100 o 126 'inclusive, of
Table A ahall apply- ‘

ORROWING BY DIRECT ORS .

BORROWING BZ ===

a4. The Directors may from time to time, at their discretion,
raige or borrow any sum 0OY gums of money, for the purposes of
the Company, and may secureé the sums 80 raiged or borrowed by
mortgage of the whole or aiy part of the property oF agsets of the
Company, both present and future, including the uncalled Capital
of the Company, or by Debantures, Debenture Stock or other
gecurities, charged upon the said proper'ty or assets of the
Company-

AGING DIRECTOR.:

MAN

5. Subject to the provisions of Section 184 of
Regulation 96 of Table A, and of Clause 314 of
gaid Maurice Havard, referred t i 8
the Articles, so 1on6 25 he shall continue t0
owner Two Shares in the Company and to
Company under the provxsmns o}

shall be the permanent Managlong Direcior ©
shall be entitled 10 exercise a1l the powers,
digeretions conferred by the Articles on the

36. Regulations 110 to 112, inclusive,

P




16.

SEAL.

31. Regulation 113 of Table A shall apply

DIVIDENDS AND RESERVE.

3g. Regulations 114 to 122, inclusive, of Table A shail
apply-

ACCOUNTS,

39, Regulations 123 to 127, inclusive, of Table A shall

apply.

CAPITALISATION OF PROFITS.

40. Regulations 128 and 129 of Table A shall apply.
AUDIT,
41, Regulation 130 of Table A shall apply.

NOTICES.

A

42, Regulations 131 to 134, inclusive, of Table A shail
apply-

WINDING UE:

WYL

43. Regulation 135 of Table A shall apply

INDEMNLTY.

AL

44. Regulation 136 of Table & %:all apply-

o S T T
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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Certificate of Fncorporation

% 1Bereby Centifp, o=

CHELT ERHAN LAMINATIRG CO. LINLTED

is this day Incorporated under the Companies Act, 1048, and that the

Company is Limited.

Given under my hand at London this Twelfth day of

Tecember  One Thousand Nine Hundred and Sixty SR

G

¢ Registrar of Companies.

Assis

received by

P i J———— S

- __-._._—n-—-'_—__
) AL T e PR rgper-= 3R T AR R,
N JQHHI 3587042812 25M 12/60, Q(1920} 383732 2524 561 ATHS, 746

Caticne | M A P

~_Date-- 12((,3.,[.;%1.,.‘.,,__ e

it temmen g T ST

ke g AT

gt e
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Number of Company: 710304 '[\/f

THE LOMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

ORDINAR'E RESOLUTION
of

CHELTENHAM LAMINATING coupAsY LTD

PASSED on the 19th Day of July, 1969.

«t on Extraordinary General Meeting of the above named company duly
eonvened and held at the Company's Registered Office at Banfurlong
rane, Staverton, nr. Cheltenkam on ithe 1%5¢h July, 1969, the subjoined
grdinary Resolution was duly passed, v~ , :

RESOLUT. & T ﬂ

-

D HE AT ‘the Shave Capital of the Company be
jncreased to £300 by the creation of 200 Ordinary
Shares of £1. each, 4o rank pari passa in a1
respects with the existing Share Capital of the

Company -

Chajrmar..

me -

f ) [
j = =R
i 105 JUL 1349
L

K
P
20

i

et

e RRT RS Falaia

o e e L
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(40, OF GOMPANY....‘Z{:.f...%.ﬂ.,% \ \.g [c.¥F. 10]

THE COMPANIES ACT, 1248,

Notice of Increase in Nominal Capital.

Pursuant to Section 63.

NAME OF

COMPANY O ECT 2EVH A L hrpiaT iV Gty

- LIMITED
¥

Cat, No, C.F. 10.
JORDAN & SONS, LTD-, SHAW & SONS LTD-

114, Chancety Lane, London, wW.C2 7,3 & 9, Fetter Lane, London, EC4A

Law Statloners and Company Registration Agents.
SNBLE L

Document Fller's Referenge
Z- Z-

F, sented by WAUGH, HAINES, RIGBY & CC- {

31, Rodney Road, %’
Cheltenhan. i ;b *

Byt gt Y

2) |
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Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES.

O fple TENHA e AT TIVG | il i

L/ rreED,

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

that by (@) ROIMARY. Resclution of the Company dated the

s -
L2 day of . .2 ger. 19..43.7, the nominal Capital

of the Company has been increased by the addition thereto of the sum of

L. 284 beyond the regztered Capital of £ L2

The additional Capital is divided as follows :—

Number of Shares. Class of Share. Ngﬁggﬁ%ﬁ;ﬁé
oo BrR2OIVARY ,z,//

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

7o 2 A E ekl by TH A o A= Bl
4 L2 5a0r P LT
@R Dl -
(Signaiure) M “‘-’Md{
(State whether Director, o Secretary) (’D el
F L
Dated the.... 23 day of. S 10.6.2

(s) ** Ordinazy,” Extraordinsry’ or Spocial”
(5) Deloto as appropriste.

This ggargin to be rescrved for binding.

B T S

s

S

B S T T Ty syar—< s
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|
l! M. OF COMPANY...Zf.ﬁéﬁffT\\ .
| Inland
Rovenuo
Duty Stamp
-~ \ COMPANY HAVING A SHARE CAPITAL. ronasd
hore.
]
§
t{%
11 HAME OF
L COMPANY. QLT En Al L A ATHE G . S PALE .
¥
e  LIMITED.

ans: nob B2 W71 3ef07h.

1
L ES

aE,

2% s
(X

=

g&ﬁﬂe& $or oin

This

Statement of Increase of Nominal Capital
pursuant to Section 112 of the Stamp Act, 18081,

s m T S R T

(Norz.—The stamp duty on on incrense of Nominal Capital is Ten shillings for
every £100 or fraction of £100—Seetion 41, Finance Act, 1933.}

Piy- Nominal Qapital of the above-named Company has by a Resolution of the
{ompany dated s T oy / oL F been inereased by the addition

e e T £ AT

| thereto of the sum of £ 202 beyond the Registered Capital of Zoe
Signature A(/{M@J
Dt 2D TEEL SDPET....... Description @MMf'

This statement is to be filed within 15 days after the passing of the Resolution
by vhich the Registered Capital i8 increased, and if not 80 &led Interest on the Duty
at the rate of & per cent. per annum from the passing of the Resolution is also payable
{s. &, Revenue Act, 1603).

Norr~—Attention is drawn to Section 63 of the Companies Act, 1948, relative o
tie filing of a Notice of Tncrense and a printed copy of the Resolution authorising the

inerease.

,l R CAT. NO. CA2E. - =
JoRUuAN & SONS, LTD. SHAW & SONS LTD-
116, Chancery Lane, Loadon, W.C2 7,8 & ¢, Fetter ia' % Loodon, Bad
l Law Stationers and Company Registration Agents.

| S8l o b

Presmied for registration by

WAUGH, HAINES, RIGBY & CD.,

---------

e p—— 11, Rodney Road, 71 1 I
Cheltanham. i s UL Y
..... e ir # LSS p

e Tmm e R e T TR R T

e, A e T T

e v

I

s e S, ST T



Humber of Cowmpany: 21970k

T GOMPANIES ACT, 1948

COUPANY LINMITED BY SHARES.

ORDIHNARY RESOLUTION

of

CHELTENHIAN LANTHATTHG corpaty LID.

PACSTED on the 19th day of March, 1270

n

At an Debraordinary Generas. Meeting of the above named corpany
duly convened and held at the Company's Registered Office at
Bamfurlons Lane, Staverton, nr. Cheltenhan on the 19th ¥axrch,
1970, the subjoined Opdinary Resolution was duly massed, viz:—-

RESDLHEIOH

P AT the Share Capitsdl of the Company be
jncreased to £4009 by the ereation of 7CT COrdinaxy
Shares of 5. each, to vanl paci passu in =all
respects with the existing Share Carital of the
Compariys

Actlis!

oa“-na-co----coo..--o.o

Thairran.

e

Bk P

UL e et e g #T=TTTIT

e et R BT

sppe T AT
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o4y, OF COMPANY. 2L 220 F...

\ U\ [C.F. 10)

THE COMPANIES ACT, 1248.

Notice of Increase in Nominal Cagital.

Pursuant to Section 63.

+JAME OF
SGMPANY ... C LT En AN o RTTn Corzflan)
LIMITED

Gat, Ho. OF. 20,
JORDAN & SONS, LTD,, CHAW & SONS LID.,
116, Chancery Laage, Londsn, W.C.2 7,8 & 9, Fetier Tang, London, ECA.

Low Stationers and Company Replscration Agents,
SNBL() L

Document Filer's Refercace

Fresented b
Y ¥/ AUGH, HAINES, QGHY A €O

11, Rodhré? Road,
R Eleltentiam.

2y

e B

e 8 M
=

e g T T

S

A ey 3y ¥ T TR
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Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES.

O N TEN AR e R 4 T S G o ot

LoMATTE D,

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

thet by (a) g romaney, Resolution of the Compsny dated the

74 |
£2.....day of LAl 19.7¢, the nominel Capital

of the Company has been increased by the addition thereto of the sum of

£l 22, beyond the Tegistered Capital of £..322

The additional Capital is divided as follows :—

Number of Shares. (Jass of Share. Ngix‘n ézgi%f:r?t
oo 2 12 piiaty ;;,'4

The conditions (¢.g., voting rights, dividend rights, winding-vp riglte, ete.),
subjeot to which the new Shares have been, or are to be, jssued, are as fouows:—

P A R et

_MonE. . of the new Shares are Preference Sheres, and ars () [not]

redeen.ahle.
(Signature)..... V4 A (Zyo.qiau}o/
(State whether Direcor, o Secretary) O‘ﬂ@c[e;r
2w
Dated the ;i day of. 7R CH 10.77.

(a) ** Ordinery,” “ Extraordinary " or  Special
(5) Deleto sa appropriate.

e epeerie TR

%

d for binding.

»

This éargin to be reserve




COMPANY HAVING A SHARE CAPITAL.

{ |
- O

| #40. OF COMPANY... 2483 2

, A

} ] ) Inland oy
f e e — iy DAY Rovenuo '
E A Duty Stamp

]

!

L

i

L

|

MAME OF

e o T

T

; Ry A— CHELTIAH AT LAl L AT
% ;‘
A A
By | e T T LIMITED. L&' L
Lo &
B b Statement of Imcrease of Nominal Capital j
g ‘
B 1 pursuant to Section 112 of the Swump Ack 1891. i
& b
o § {Nore.—The stomp duty on an innreaso of Norninal Copitel i8 Ten shiflings for l\:
A overy £100 or frection of £100—Suution 41, Finaaco Act, 1933.) . “

g Nominal Capital of the above-named Company has by a Resolution of the

%

Bi

-
H
‘: i SoMEY Fre

"*:i ‘E»‘:rmpany dated 29 AALEE ’Fle heen snereased DY the addition -
; f ¢hwveto of the sum of &£ 7967 beyond the Registered Capital of 1o

"
aiv
FEA LM
—
*

LY

’ Szgnarure-,/f"“’q%/mfaﬁ’_/.nw R—
PR B e Fos 9‘/3/7" .......................... Description..........,..ﬁ)”‘km' —

!

;

3

;

4

il }i This statement 18 to be filed within 15 days after the passing of the Resolution

i

:

LARERS

%

&

T A T L
Y B TN e i

bt which the Registered Ca;.ital 18 increased, and if not so filed Interest: on the Duty

t s vhe Tate of B per cent. per annum from the passing of the Resolution is also payable
i.. 7, Revenuo Act, 1003).

NOTE —-Attenticn i8 drawn 1o Section 63 of the Companies Act, 1948, relative to

¢ filing of & Notice of Increase and a printed cOPY of the Resolution authorising the

! operease.
;
Tt —— ——
% CAT. NO, CAZS.
3
£ JORUAN & SONS, LTI+ SHAW & SONS LID,
: “ 3 . 116, Chencery Lone, Londons w.C2. 7,8 & 9,Fettex Lane, London. E.C4.
Law Statloners and Company Registration Agents.
8612(B1 .-
- f,ﬁ________r_.,__—-_—;——-—-—-'___.__.. p— E—— — I
Jreocented for registration by ),&/

capnensasees® s emimIEASTE

YAUST, HANES, RIGHY & CO»
"""""""" @E;Rﬂdmymﬂom_“
Cheltenham-

i




COMBAMIES FORM NO.- )

Notice of place wherer
directors’ interestsins

kept or of any change in that place
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COMPANIES FORM Mo. 318

Notice of place where copies of directors’
service contracts and any memoranda
are kert or of any change in that place

Note Thus notice is pot roquired where the relevant documants
are and have always been kapt at the Registered Oftfice

FurnLaart ey agohiah S10 o e Hompanes Acl “ORG

Company humber

“TVO B0
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COMPANIES FORM No. 353

yotice of place where register of
meimbers is kept or of any change

in that place

Nota: This notice is not roquired whora tho roglstor is snd
has, since 1 July 1848, slway3 boan kopt at tho Ragistored Offico

Pursuant 10 section 353 of the Companies Act 1985

To tne Registrar of Compani=s

HNome of company

For official usit

e T

I B

l—-—u&-—--l-—-l

Company number
“TAC DO W _\

-

;&x&:&u&&imxsm.__‘\-—m S

e \eNCe Lo VX

gives rotes tnat tne register of oue Wars is [nowit koupt att
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Mo, of Company: 710304

phe Lowpanies Aot 1985

COMPANY LIMITED B Y SHARES

SPECIAL RESOLUTICH

of

CHELTENHAM LAMINATING CO. LIMITED

PR

Aar an EYTRAORDINARY GENERAL MEETING of the abovenased Company.
duly sonvened, and held a% the Company s registered office at
gambturienyg Lana, gtaverton on the z5¢h day of april 1488, the
foll wing ropgolution wad passed as & Special Resotution:

SPECIAL RESOLUTION

PHAT the rogulations eontal ed in the document now pro juced to
rhe mepting and for the purpose of jdentifization sagned by the
cholrman hereof be adepted ag «he Articles o1 RASS0C1a

Company to the czelasion of and in substitstion §

aroiales of Asoesarion et the Company .

pated thas LA™ day of Asr. 11188

T TR I L B

CHIIRMAN
‘I.. ‘; :‘ - R - .
§ dap || T oy
g ,«ml‘.:ﬂ-«.‘an:..‘#;:;: E
i e : ' ‘
. [tk
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THE COMPANIES ACT 1885

—,

COMPANY LIMITED BY SHARES

ARTISLES OF ASSOCIATION
OF
CHELTENHAM LAMINATING CO. TIMITED

PRELIMINARY
L. in these Articles and in Table A:-=
sthe 2ct! means the Companies’ Act 1985 and every

statutory modification or re—enactment
trhereof for the time being in force.

hTable A" means Table A in the Companies (Tables
A-F) Regulations 1985.

. (A) Ssubject as hereinaftex provided, the regulations
contained in Table A shall apply to the Coxpany.

(B) regulaticns 46, 89, 73-80 inclusive. 94-97
inclusive and 113 in Table A shall no: apply to the
company, but the Articles nereinafter contained and
the remaining regulations of Tablie A, subject to
the nodifications hereinafiex exprossed, shall
conseitute the regulations of the Conpany.

ety
. il ?':'; :'5;.“3 g
4 e ¢,
vl gl
A 7
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L, /x’/

SHARES

3.{A) The directors shall have general and unconditional
authority (limited in time as hereinafter provided)
to allot any relewant securities up to the maximum
amount hereinafter laid down. The maximum amount
of relevant securities which may be allotred under
the authority hereby conferred shall be that which
would result in the issue of all the shares in the
Ccompany for the time peing unissued. Subject to
section 80(7) of the Act, the authority hereby
conterred shall expire five years after the date of
the adoption of these Articles unless renewed (with
or without variation) by the Company in general
meeting at any time and from time to tlime before or
after the date on which it would otherwise have
axpired.

{BY The Company may at any time and from tine to time
prior to the expiry of the authority conferred by
paragraph (A) of this Article or any renewal
thereof make any offer or agreement which would or
might require relevant securities to be allotted
after psuch expiry.

(<) save as otherwise provided in these articles, all
unissuad shares {(whether forming part of the
original or any increased capital) which the
Airectors are authorisel (by these Articles or
otharwige) tc allot shall be at the disposal of the
directors who may allot, grant options over, offerx
or otheswisae deal with or dispose of therm to such
persons, at such times and generally on such terms
and conditicns as they may determine.




S

§t)

y7

1n this Article "relevant securities" shall have
+he meaning ascribed thereto by Sectior 80 (2) of
the Act and references to the allotment of relevant
securities shall be construed in the same manner as
in that Section.

By virtue of Section 91 of the Act the provisions
of Section 89(1) of the Act shall not apply to the
Company .

The lien conferred by regulation 8 of Table A shall
apply to all shares of tha Company whether fully
paid or not and to all shares registered in the
name of any person indebted or undeX 1iability to
the Company whether he be the sole registered
holder thereof or ope of several joint holders.

The said regulation 8 shall be modified
accordingly.

The liability of any mex: er in default in respect
of a call shall be increased by the addition at the
end of the first sentence of regulation 18 in Table
A of the words "and all expenses that iay have Teen
ineurred by the Comnany by reasoen oF e

pon=payrent?,

TRANSMISSION OF SHARES
The Boaxd npay at any time give notice requiring any

person entitled tc a share by reason of the 3eath
or bankruptey of the holder thereof <o elect either
to be registered himself in respect of the share oY
o transfer the share and if the notice is nct
complied with within sixty days the directors may
thereafter withheld payment of ail dividends,
bonuses or other moneys payable in recpect of the
share until the requirements »f the notice have




peen complied with. Regulation 31 of Table A shall
pe modified acceordingly.

TRANSFER OF SHARES
Tf any nmember wishes to transfer his shares, ox any
of them, to a person who is not a member of the
Company, the menmber wishing to transfer his shares
(hereinafter referred to as "the transferring
member") shall notify his wish to the directors by
sending to them a notice in writing (hereinafier
referred to as a "transfer notice") to the effect
that he wishes to transfer such shares. The said
transfer notice shall specify the number of shares
which the transferring membexr wishes to rransfer,
and the sun estimated by the rransferring member ToO
the value of each of such shares. The transferring
member shall not be entitled to revoke a transfer
notice without the consent in writing of the
directors.

The receipt by the diractors of a transfer notica
shall constitute an authority to them to offer for
s2le the shares which the transferring membeXx
wishes to transfer at a fair value, to be
agcertained as follows:i-

(a) If the directors shall approve the sunm
estimated by the tyansferring nenber as the
value of the shares, t+hen such sua shall ke
the fair value;

(b) If the directors, at their discretion, shall
not approve the sum eatimated as the saild
value by the transferring member, they shall
request the auditors of the Company to make,
in writing, a valuation of the current value
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of the said shares, and the sum thus fixed by
the auditors shall ke the fair value;

(¢) If for any reason +he auditors shall refuse
to, or for any other reason shall not, make
the said valuation, the directors, with the
consent in writing of the transferring
member, shall rsguest any other perscn whonm
they think fit to makxe the said valuation in
the same manner as prescribed in sub-clause
(b) of this Clause, and the sum thus fixed by
this person shall be the fair wvalue.

when the fair value of the shares which the
transferring member wishes to transfer shall have
been fixed in the nanner prescribed in Clause 8.2
of the Articles, the directors shall cau-2 a
notica in writing to be sent to the transfescring
member, informing him of the fair value of the
shares, and shall alsoc cause a notice to be sent
to every other member of the Company, stating the
number and the fair wvalue of the said shares, and
shall therein invitea each of such members to give
notice in writing, within fourteen days, whether
he is willing to purchasze any, and if so what
maximum number, of the said shares.

1f at the expiration of the fourteen days referred
to in Clause 8.3 of the Articles only one member
(hereinafter refarred to as ke purchasing
membexr") shall have given notice in writing to the
Company of his desire to purchase all or some of
the shares which the rransferring member wishes to
transfer, the directors shall inform the
transferring member of the name and address of the
purchasing member, and the transferring memberT



shall complete and execute a transfer of those of
the said shares which the puxchasing membeXx has
stated in the said notice that he is willing to
purchase to the purchasing member, and shall
deliver up the said trangfer and the relative
share certificates to the purchasing member in
exchange for the purchase money. If at the
expiration of the said fourteen days two or more
menbers (hereinafter referred to as "tha
purchasing members") shall have given notice in
writing to the Company of their desire to purchasc
all or some of the gaid shares, the directors
shall apportion the said shares amongst the
purchasing members as far as possible in
proporticn to the number of sharec in the Company
already held by thenm respectively, provided that
none of the purchasing members shall be obliged to
take more than the maximum number of the said
gshares which he has expressed his willingness to
take in the said notice. If +he number of the
purchasing members exceeds the number of the said
shares, the directors shall not apportion more
than one of the said shares to any one of the
purchasing members, and shall select as the
cyansferces of the sald shares +hose of the
purchasing members having larger holdings of
shares in the Company in preference to those of
the purchasindg members hawving smaller holdings of
shares in the Tompany. The directors shall then
inform the transferring member of the names and
addresses of the purchasing members or of those of
them who shall have been salacted as transferees
by the Directors in accordance with the provisions
of this Clause, and the nuzber of shares to ke
transferred to each of them; and the cransferring
member shall complete ana execute transfers to the

Ak



purchasing members cr trose of them selected as
transferees as aforesaid of those shares to be
transferred to tnem under the provisions of this
clause, and shall deliver up the transfers and the
relative share certificates to the members to whom
he has transferred his shares, in exchange for the
purchase money.

Motwithstanding anything in Clause 8.4 of tThe
Articles, when, under the provisions of the sald
Clause, the transferring member has transferred
some of the shares in respect of which a shaxe
certificate has been issued to one transferee, and
other of the shaxes in respect of which the same
share certificate has been issued to one ox more
other transferees, the transferring member shall
deliver the said share certificate and the
transfers not to the said transferees, but to the
Company, and the Secretary shall retain the said
share certificate, and shall certify on the
transfers that the relative share cexrtificates for
the transferring member's shares have been duly
iodgad in the office of the Company.

if the directors shall be unable, within one month
after the receipt of the transfer notice referred
to in Clause 8.1 of the Articles, to find a
purchasar for all or any of the shares which the
transferring member wishes to transfer among the
members of the Company, the transferring member
may transfer the said shares or those thereof
which remain unsold under the provisions of Clause
8.4 of the Articles to any person, even though
such person is not a member of the Company, and at
any price which may ke agreed between the
transferring member and the said person; but

px
& f’ ubd

/
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notwithstanding anything contained in this Clause,
the directors may refuse to register the transfer
and the said person as a member of the Company
under the provisions of Clause 8.8 of the Articles
and of Regulation 24 of Table A.

Nothing contained in the provisions of Clauses B.1
to 8.6 inclusive of the Articles shall apply to 2
rransfer of shares by a member of the Company to 2
person who is already, before the said transfer, a
member of the Company.

The directors may, in thair absolute discretion

and without assigning any reason therefor, refuse
to register any transfer of any share, whether or

not it is a fully paid up shaxe.

GENERAL MEETINGS

At any general meeting a resolution put to the wote
of the meeting shall be decided on a show of hands
unless a poll is (bafore or on the declaration of
the result of the show of hands) demanded by the
chairman or by any member present in perscn or by
proxy and entitied to vote, and a demand by a
person as proxy for a member shell be the same as a
demand by the member.

The chairman shall not have a casting vote on an
equality of votes, whether on a show of hands or on
a poll at any general meeting.

1¢ at any adjourned neating of members of the
Company & quoxrum is not present within half an hour
from tha time appointed for rhe meeting, the merber
present shall be a cuorum.

il
AH
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For the purpose of regulation 53 of Table A a
director or secretary of a corporation which is for
the time being a member shall be deemed to ke a
person authorised to execute a resolution on kehalf
of that corporation.

A proxy shall be entitled to vote on a show of
hands and regulation 54 of Table A shall e
modified accordingly.

RIRECIORES
The nunber of directors need not excee: onege. Iz

and so long a#s there is a sole director, he may
exercise all the powers and authorities vested in
the directors by these Articles or Table A.
Regulations 64 and 89 of Table A shall be rodified
accordingly.

A director shall not be redquired to hold any
qualification shares in the Company, but
nevertheless shall be entitled to attend and speak
at any ganeral meeting and at any separate ganeral
meeting of the holders of any class of shares in
the capital of the Company.

A director shall be puid such remuneration by way
of salary, commigs.on or percentage of profits or
otherwise as the directors may determine.
Regulation 82 of Table A shall ke medified
accordingly.

ALTERNATE DRIRECTORS
Each director shall have the power Irom time to
+ime to appoint any other director or any person
approved by the directors {such apprcval not to ce

A




{B)

unreasonably withheld) to act as an alternate
director and may remove from office an alternate
director appeointed by him. Regulation 65 of Table A
shall be modified accordingly.

The remuneration of an alternate director shall be
payable out of the remuneration payable to the
director appeinting him and shall consist of such
part (if any) of such remuneration as shall be
agreed batween the alternate director and the
director appointing him. Regulation 66 of Table A
shall be modified accordingly.

The alternate director shall benefit from the
indemnity set out in Article 26.

PROCEEDINGS, O DIRECTORS
Subject to the provisions of Part X of the Act a
director may be interested directly or indirectly
in any contract or arrangement with tne Company or
with any other company in which the Company wnay be
interested and he may hold and be remunerated in
raspect of any office or place of profit {other
than the office of auditor of the Company or any
subsidiary thereof) under the Company or any such
other company and he or any firm of which he is a
membexr may act in a professicnal capacity for the
Company er any such other ccmpany and be
remunerated therefor. Notwithstanding his interest
a director may vote on any matter in which he is
interested and be included for the purpose of a
quorum at any meeting at which the same is
conpidered and ha may retain for his own keneflit
21) profits ana advantages accruing te him.
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Any director or member of a committee of the
directors may participate in a meeting of the
directors or such committee by means of conference
telephone or similar communications equipment
whereby all persons participating in the meeting
can hear each other and participation in a meeting
11 this manner shall be deemed to constitute
presence in person at such meeting.

APPOINTMENT AHD DISOUALIFICATION OF DIRECTORS

The directers shall have power at any time and from
time to time, to appoint any person or persons to
be a director or directors, either to £ill a casual
vacancy or as an addition to the ex:sting
directors.

Without prejudice tc the powers of the Company
under Section 303 of the Act to remove a director
by ordinary resclution, the holder or holdexrs foxr
tha time baeing of more than one half in norinal
value of the issued ordinary shares of the Company
shall have the power from time to time and at any
time to appoint any person or perscns as a director
or directors, either as an addition to the existing
directors or to £ill any vacancy, and to remove
from office any director howsoever appointed. Any
such appointment or removal shall be effected by an
instrument in writing signed by the member or
members making the same, or in the case of a member
being a company signed on its behalf by one of its
directors, and shall take effect upon lodgement at
the registered office of the Company.

Raegulation 81l(e) of Table A shall not apply if the
absent director shall have appointed an alternate
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director who has not been similarly absent during
the period referred to therein.

The Company may at any time and from time to time
by ordinary resolution appoint any person who is
willing to act to be a directoxr, either to £ill a
casual vacancy or as an additional director.

DIVIDENRS

Dividends shall be declared and paid accoxding to
the amounts paid up or credited as paid up on the
shares on which the dividend is paid. Regulation
104 shall be construed accordingly.

INDEMNITY
Every director or other officer of the Company
shall be entitled to be indemnified out of the
assets of the Company against all costs, charges,
losses, expenses and liazbilities which he may
sustain or incur in or about the execution of the
duties of his wffice or otherwise in relation
thereto, including any liability incurred by him in
defending any procaedings, whether civil or
criminal, in which judgement is given in his favour
or in which he is acquitted or in cornection with
any application under Section 144 or Saction 727 of
the Act in which relisf is granted to him by the
court, and no director or other officer shall be
liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the
execution of the duties of his office or in
relation thereto. But this Article shall only have
effect insofar as its provisions are not avoided by
section 316 of the Act.

S
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CHELTENRHAM TAMINATING CO_LIMITED

NOTICE IS HEREBY GIVEN that an Extyaordinary General Meeting of the above

named Company will be hel¥ at kémﬂ Abuse W /(4934&‘;
(hodlond so on the /f"/f’t day of V‘(aﬁf 1989

at (G- 3 amr/p.m. for the purpose of the considering and, if

thought fit, passing the following Resolutions as Special Resolutions:-

SPECTAL RESOLUTIONS

-

1. That the Memorandum of Association of the Company with regard to its
objects clause be altered by inserting immediately after sub-clause (25) of
Clause 3 of the Memorandum of Association, the following mew sub-~-clause

(26):- . .

*(26) Either with ox without the Company receiving any consideration or
advantage (direct or indirect) from giving any such guarantee to guarantee
either by personal covenant ox bz moxrtigaging or charging all or any pait of
the undertaking property and assets and uncalled capital of the Company
both present and future or by both such methods the performance of the
obligations and contracts of and payment of the capital or principal
(together with any premium) of and dividends or interest on any stocks
shares or securitiss of any company firm or person and in particuvlar (but
without limiting the generallity of the foregoing) of the company which is
for the time being the Company's holding company {(as des’.ed by Section 736
of the Companies Act 1985) or another subsidiary (as defined by the said

Section) of the Company‘’s holding company or otherwise associated with the

Company in business.'

, SR B b g

COMFANESHOUSE
. 26 JUL, 1989
M 28




RIDER TO NOTICE OF EGM

FOR CHELTENHAM LAMINATING CO LIMITED

It having been decided upon by the Directors that it wax
in the commercial interests of the Company to assist and
support Medwin Limited ("the Purchaser") in connection of
this acquisition of the entire issued share capital of the
Company and otherwise to complete the documents produced
to the meeting and referred to below the proposal for the
Company to give financial assistance and enter into the said
documents be and is hereby approved and that each Direcior
of the Company be and is hereby auvthorised and instructed
to do all such things as may be necessary and/or desirable

in connection therewith.

The documents referred to above are as follows:-

(a) Agreement for Secured Loan and Share Subscription
belween the Purchaser (i) the Company (2) D H
and V J Jenkins {3) and 3i plc (*3i") (4} whereby
inter alia the Company guaranteed the due payment
by the Purchaser to 3i of all monies dug by the
Purchaser ito 3i and whereby the Company gave certain
warranties;

(b) A Collaleral Debenture in favour of 3i creating fixed
and floating charges over the whole of the Company®s
undertaking and assets both present and future to
secured repayment to 3i of all monies and liabilities
now or hereafter due or owing or incurred from
or by the Purchaser to 3i;

(c) A Mortgage of even date herewith over the Company's

leasehold property at Bamfurlong Lane Staverton
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Near Cheltenham Gloucestershire made between the

Company (1) and /7. Aoty and £ .04 Sorumel

(2) whereby the said property was charged with
{7,@@;&: 3

the payment of the sums of £25 ,000'(and £60,000

due from the Purchaser to /7 Hapro and A 10.4- )ZM



2. That the Articles of Assoclation of the Company be and they are hereby

amended by imnserting the following as new Arcicle 27:-
"That subject to the provisions of the Companies Act 1985 the Company
may give financial assistance in relation to the acquisition of its

shares and Article 10 of Part 1 of Table A shall not apply to the

Company

3, FSpsci£ic—p£eviaéeas—eppEevéng—finﬁﬂeée%—a5&45&&90&-——?$eﬂ5e-supply.!ijpﬁ"
draft). RKIAEE |

BY ORDER OF THE BOARD

A 5B S W

Secretary

Dated: 19 - 7-&9

Reglstered Office:

A Member entitled to attend and vote at the above meeting is entitled to

appoint a proxy to attend and vote on his behalf. A proxy need not be a

L]
member of the Company,

-

« 2.



‘WE _HERERY CERTIFY that the Meeting convened by the above notice was duly

held and that the Resolutions set forth above was duly passed thereat
without amendment te 3ecretary of the Company having been directed to file

a copy of such Resolution with the Registrar of Companies’

Date: ((i.,'z..-a":f

Chairman ../{zilgﬁiﬁt....... ’

A 2 HoarA

Secretary LI L I N R B I R B B L B B B



COMPANTES ACT 1985
CHELTENHAM TAMINATING CO LIMITED

CONSENT TO SHORT _NOTICE

WE, being all the members of the above Company hoelding all the issued share
capital of the above Company giving a xight to attend and vote at the
Extraordinary General Meeting convened by the above Company in the attached

Notice HERERY CONSENT to such Meeting being held on the date specified in

such Notice and o the Resolutions set out in such Notice being proposed
and passed thereat as Special Resolutions notwithstanding that less than

the requisite perxiod of motice of such Meeting may have been given.

TH
Date: .’? Tw.*{ 1989




Pirase do not
wilg in this
margin

Plaase complete
legibly, preferably
in black type, or
bold black fettering

Note

Please read the notes on
page 3 bafore
completing this form.

* insert (il name

by e
it g e

et

COMPANIES FORM No,155(6)a

Declaration in relation to
assisiance for the acquisiiion
of shares.

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Cecmpanies For official use  Company number

=y oy

[ I 710304

L T N

Name of company

. CHELTENHAM LAMINATING CO LIMITED

r i

I ———

of company ¥/We o DAVID HOWELL JENKINS and VERONICA JANE JERKINS

o insert name(s) and
addressies) of all
the directors

t delets as
appropoate

£ delate whichever
is inappropnate

Paga 1

both of 1 Langton Place, Charlton Kings, Cheltenham,
Gloucestershire

[the-sole-direster]{all the directors]t of the above company de solemnly and sincerely declare that:

The business of the company is.

{ethat-ofla-frecognised-bankifliconsedinstitution]t-withinthe-meaning-ef-the Bonking Aet19705-

(b : horadund ond ord ofibol c 106 Ac1.1082
insuranca-businass-in-tho-United-Kingdoms

(¢} something other than the aboves

The company is proposing to give financial assictance in connection with the acquisition of shares in it,

The assistance Is for the purpose of [tnat acquisition][redusing-e~discharging-a-iability-ireurred-for-the-——
purpose-of-that-aeauiswionkt

The number and class of the shares acquired or to be acquired is; __1he_entire issued share
capital of the Company being 1067 *A' Ordinary shares of £1 each and 1493 'B"

Brdinary-shares-of-£i-each - —

Presantor's name address and For official Use
reference (f any): General Section | Postroom

Elgoods 3

123 Promenade | 1 COMPANIES HOUSE
CHELTENHAM i 26
Glos  GL50 1NW | JUL 1989

Ref. JFK P M 78
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The assistance is 1o be given to: (noie 2) Medwin Limited ("Medwin") whose registered
office is at 145-146 St Helen's Road, Swansea, SA1 4BE ’

The assistance will take the form of:

1. The guarantee given by the Company whereby the Company guarantees to
3 PLC ("3i") the due payment by Medwin of all monies due to 3i from
Medwin present and future and as security for such guarantee the
Company will charge to 3i the whole of the undertaking and assets of
the Company beth present and future and the giving by the Company to
3i of certain warranties.

2. A Charge to be granted by the Company to M Havard and R W A Burch
charging the Company's property at Ramfurlong Lane, Staverton, near
Cheltenham with the payment of the sums of £250,000 together with
interest thereon and £65,000 due from Vedwin to M Havard and
R W A Burch.

The persor wha [has acquired]hwiﬂ-ecquifeit the shares Is:
Medwin

; The principal terms on which the assistance will be given are:

1. A Collateral Debenture of even date herewith made petween the
Company (1) and 3i (2) and

2. An Agreement for Secured Loan and Share subscription of even date
herewit? Tade between Medwin (1) the Company (2) D H and V J Jenkins (3]
and 31 (4

3. A mortgage of even date herewith over the Company"s jeasehold property
at Bamfurlong lLane, Staverton, near Cheltenham, Gloucestershire made
between the Company (1) and M Havard and R W A Burch (2)

The amount of cash to be transferred to the person assistedis £, M1 L o e

The value of any asset lo be transferred to the person assisted is £ N/A

The date on which the sssistance is to be givenis 19th July . 19 .89

Plagse do nul
wnlé in
this maigin
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legibly, preferably
in hlack typy, of
bald biogk tettaring

1 delete as

appropriate
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|/We have formed the apinion, as regards the company's initial situation immediatety following the date on
which the assistance is proposed to be given, that there wiil be no ground on which it could then be found to

be unable to pay its debts.{note 3)

{a)[l/We have formed the opinion that the company will be able to pay it's debts as they fall due during the
year immediately following that date]*(note 3)

(b}{lt-is-intended-to-commensa-the—-windingmp—of—the-company-withimz—momhs-of»-that-date;and 1/we have
-fenmd&he-epinim-&hat-&hs—sempanywill—be-able-to—pay-ﬂs—dabts-in-full-wilhim-z-monthsof the -

commencement-of-the-winding-upJinete-3}-

AndA/we make this solemn declaration conscientiously believing the same 10 be true and by virtue of the

provisions of the Statutory Declarations Act 1835.

Declared at _mmm—mgécy_&eh;’&“}v Declarants to sign below
i:::f::‘_::;:::: L ) .% <
me,,,,.‘_“‘&_&(?,,-w_m day of ,a_.N\L\AJZM., N V P w}[ w
one thousand nine hundred and ,— . L\ . \l ( .

beforeme . .. o QL.W.,__“. Vil e N

A Comission 5 Notary Public or Justieeof the

B

,Eeaee'n?,a Solicitor anrred ona
)

P

Con isis.i.g’n,er_lor’t}‘aths. %\/

NOTES

1 Forthe meaning of “3 pesson incurring a
Lability” and “reducing or disznerging a Iability™
see section 152(3) of the Companias Act 1885,

2 Insert full nomels) and address(as) of the
personis) 10 whom assistance is to be given; if
a recipient is 8 company the regisiered office
address should ba shown.

3 Contingent and prospu~t+ 3 liawilities cf the
company arg 1o be taken into sccount » see
section 15613 of the Companies Act 1985,

4 The auditors report required by section 15644)
of the Compamas Act 1985 must be annexed 10
thus formr.

Companies Form 155(6ja Stat-Plus Limstad, Stat-Plus House, Graenias Perk, Prince George's Rosd, Londan SWI02PU Tol. 01-646 5500 HHE
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AUDITORS' REPORT ‘T0 THE DIRECTORS OF CHELTENIAH TAMINATING CO
LIMITED PURSUANT TO SECTICN 156(4) OF TS COMPANIES ACT 1985

We *gve examined the attached statutory declaration of the
directors dated 19 July 198% in commecticn with the proposal thsat
the company should give financial assistance for the purchase of
the company's entire issunt share capital. We have enquired into
the state of the company's affnis. so far as necessary fo: us to
review the bases for the statutory declaration.

We are not aware oi anvthing to .. icate that th- opinion expressed
by the directors din their declaration as &tn any of the malters

menticned in  section 156(2) of the Companies Act 1985 is
uanreasonable in all the circumstances.

GRAN. TTIORNTOR

19 July 1989

The Quadranple
linpenial Square
Cheltenham

Glos Gisu 102
Tel242 222900
Fax 0242 222330

Mttt tiy T frstifots of
Charleted Aoriuriants i England
and Malat 16 £ 3y oo s et
Gusnesh A fet of paninges rray b

1 pes agd uk Hhe AbGve addrpss and
at Grant ftv:rnlon Houwt

Eunlon Square Lon n M) JEP

COMPANIES HOYsE
26 JUL 1989
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Mk WANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
CHELTENHAM LAMINATING CO. LIMITED

PRELIMINARY
e 7 i
AL 1l O
1. In these Articles and in Table A:-
"the Act" means the Companies act 1985 and every

statutory modification or re-enactment
thereof for the time being in force.

"Table A" means Table A in the Companies (Table
A-F)Regulations 1385.

2.(A} Subject as hereinafter provided, the regulations
contained in Table A shall apply to the Corpany.

(2} Regulations 46, 50, 73-80 inclusive, 94-97 inclusive and
118 in Table A shall not apply to tne Company, but the
Articles hereinafter contained and the romaining
requlations of Table A, subject to “he modifications
hereinafter expressed, shal! constitute the regulations
of the Company.

SHARES

3.{8) The Share capital of the Comparv at the dats of adoption
of these Articles is £3000 divided into 1560 "A" shares
of £1 each and 1500 "B" shares of €1 each.




: (B) The "A" Shares and the "B" Shares shall be separate
classes of shares but save that the "B" Shares
shall be non-voting shares and save as hereinaiter

provided shall carry the same rights and prvileges
and shall rank pari passu in all respects.

4. (&) The directors shall have general and unconditional
authority (limited in time as hereinafter provided)
to allot any relevant securities up to the maximum
amount hereinafter laid down. The maximum amount
of relevant securities which may be allotted under
the authority hereby conferred shall be that which
would result in the issue of all the shares in the
Company for the time being unissued. Subject to
Section 80(7}) of the Act, the authority hereby
conferred shall expire five years after the date of
the adoption of these Articles unless renewed (with
or without variation) by the Company in general
meeting at any time and from time to time before or
after the date on which it would otherwise have
expired.

(B} The Company may a: ar tive and from time to time
prior to the estv of the authority conferred by
paragranh (A ~7 *hi- Article or any renewal
ther.of make any ¢ffer or agreerment which would or
might reguire relevint securities to be allotted
after such exp.ry.

{C) Save as otherwise provided in these Articiles, all
unissued shares {whether forming part of the
original or any increased capital} which the
directors are authorised (by these Articles or
otherwise) to allot shall be at the disposal of the
directors who may allot, grant options over, offer
or othexrwise deal with or dispose of them to such
persons, in accordance with Article 3 of these
Articles.

{D) In this Article "relev nt srcurities® shall have
the meaning ascribed thereto by Section 80 (2} of
the Act and references to the allotment of relevant
securities shall be construed in the same manner as
in that Section.
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. By virtue of Section 91 of the Act the pirovisions of
Section 89(1) of the act shall not apply to the Company

6. The lien conferred by regulation 8 of Table A shall
apply to all shares of the Company whethae- fully paid or
not and to all shares registered in the name of any
person indebted or under liability to the Company
whether he be the sole registered holder thereof or one
of several joint holders. The said regulation 8 shall
be modified accordingly.

7. ~ne liability of any member in default in respect of a
call shall be increased by the addition at che end of
the first sentence of regulation 18 in Table A of the
words "and all expenses that may have been incurred by
the Company by reason of such non-payment™.

TRANSMISSTON OF SHABES

8. The Board may at any tire give notice reguiriag any
person entitled to a share by reascn of the death or
barkraptey of toae ho.der thereof to eiect either to be
registored himself in respect of the share or to
transfer the share and if the notice is not complied
with within sixty days the directors may thereafter
withold payment of all diwvidends, bonuses or other
moneys pagsable in respect of the share mintil the
requirciments of the notice have been complied with.
Regulation 31 of Table A shall be modified accordingly.

TRANSFER OF SHARES

9.1 If any member wishes to transfer hais shares, or any of
them, tec a person who 1s not a member of the Company,
the member wishing to transfer his shares {hereinafter
referred to as "the transferring member") shall notify

his wish to the directors by sending to them a notice in




9.2

wrieing (hereinafter referred to as & reransfer notica")
to *he effect rhat he wishes to transfer such shares.
The said transfer notice shall speciiy the number of
shares which the sransferring member wishes to transiaor,
and the sum estimated by the transferring member to the
value of each of such shares. The transferring menber
shall not be entitled to revoke a transfer notice

without the consent in writing of the directors.

The raceipt by the directors of 2 transfer notice shall
constitute an authority to them tO oifer For sale the
shares which the rransferring w2mber wishes to transfer
at a fair walue, o be ascertained as follows:—

{a) If the directors shall appreve the sum
estimated by the transferring member as the
value of the shares, t+hen such sum chall be

the fair value;

(b} .. the directors, at their discretion, shall
sor approve the sum estimated as the said
value by the transferxing member, +hey shall
request the auditors of the Company to make,
in writirg, 4 vaiunation of the current value
of the said shares, ana the sum thus fixed

by the aaditors shall be rhe fair value;r

{c) 1f for any reason the apditors shall refuse
to, or for any other reason shall not, make
the said valuaticn, the directors, with the
consent in writing of Lhe transferring
member , shall raquest any other person whom
they think fit to make the said wvaluation in
the same manner as prescribed in sub-~clause
{(b) of this Clause, and the sum thus fixed
by this person shall be the fair value.

e ane TR LR
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When the fair value of the shares which the transferring
member wishbes te transfer shall have been fixed in the
manner prescribod in Clause 9.2 of the Articles, the
directors shall cause a notice in writing to he sent to
the transferring member, informing him of the fair value
of the shares, and shall also cause a notice to be sent
te every other member of the Company, stating the number
ind the fair value of the said shares, and shall therein
invite each of such members to give notice in writing,
within fourteen days, whether he is willing to purchase
any, and 1f so what maximum number, of the said shares.

If at the cxnairation of the fourteen days referred to in
Clause %.:. of tl'e Articles only one member {hereinafter
referred fto as "the purchasing member") shall havae given
notice «n writing to the Company ©of his desire to
purchase all or -ome of the shares which the
transferring rember wishes to transfer, the directors
shail inform the transferring member of the name and
address c¢f the purchasing member, and the transferring
member shall complete and execnte a transfer of those of
the said shares which the purchasing member has staced
in the said notice that he is willing t purchase to the
purchasing member, and shall deliver ap the said
transfer and the relative share certificates to the
purchasing member in exchange for the purchase money.

if at the cxpiration of the said fourteen davs two or
more members {(hereinafter referred to as "the purchasing
membars") shall have given notice ir wriiting to the
Company of their desire to purchase all or some of the
said shares, the directors shall apportion the said
shares amongst the purchasing members as far as possible
in proportion to the number of shares in the Company
already held Ly them respectively, provided 'hat none of
the purchasing ncmbers shall be obliged to take more
than the maximum number of the said shares which he has
expressed his willingness to take in the said notice.
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If the number of the purchasing members cxeeeds the

number of the said shares, the directors shall not
apportion more than one of +he said shares to any one of
the purchasing members, and shall select as the
transferees of the said shares those of the purchasing
members having smaller holdings of shares in the
Company. The directors shall then inform the
transferring member of the names and addressess of che
purchasing members or cof those of them who snall have
been selected as transferees by the Directors i-
accordance with the provisions of this Clause, and the
number of shares to be transferred to mach of them; and
the transferring member shall complete and ¢xecute
transfers to the purchasing members or those of them
selected as transferees as aforesaid of those shares te
be transferred to them under the provisions of this
Clause, and shal!l deliver up the transfers and the
relative share certificates to the members to whom he
has transferred his shares, in exchange for the purchase
money.

Nothwithstanding anything in Clause 9.4 of the Articies.
when, under the provisions of the said Clause, the
transferring member has transferred some of the shares
in respect of wlich a share certificate has been issued
te one kransferec, anu other of the shares in respect of
which the same share g2rtificate has been issued to one
or more other transferez»s, the transferring member shall
deliver the said share certificate and the transfers not
to the said transferees, but to the Company, and the
Secretary shall retain the said share certificate, and
shall certify on the transfers that the relative share
certificates for the transferring member's shares have
been duly lodged in the office of the Companvy.
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If the directors shall be unable, within one month avter
the receipt of the transfer notice referred to in Clause
9.1 of the Articles, to find a purchaser for all or any
of the shares which the transferring member may transfer
the said shares or those thereof which remain unsold
under the provisions of Clause 9.4 of the Articles %o
any person, even though such perscn 1s not a member of
the Company, and at any price which may be agreed
between the transferring member and the said person; but
notwirhstanding anything contained in this Clause, the
directors may rafuse to register the transfer and the
said person as a member of the Company under the
provisions of Clause 9.8 of the Articles and of
Reguiation 24 of Table A.

NMothing contained in the provisions of Clause 9.1 to 9.6
inclusive of the Articles shall apply to a transfer of
shares by a member of the Company tc a persocn who is
already, before the said transfer, a member of the

Company .

The directLors may, in their absclute discretion and
without assigning any reason therefor, refuse teo

register any 'ransfer of any share, whether or not it is

a Fully paid up share.
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13.

14.

16.

GENERAL MEETINGS

At any generosl meeting a resolution put to tae voto of
the me .ing shall be decided on a show of hands unless a
poll is (before or on the declaration of the resujt of
the show of hands) demanded by the chairman or by any
member present in person or by proxy and entitled to
vote, and a demand by a person as proxy for a member
shall be the same as a demand by the member.

The chairman shall not have a casting vote on an
equality of votes, whether on a show of hands or on a
poll at any general meeting.

If at any adjourned meeting of the members of the
Company a quorum iz not present within half an hour from
the time appointed for the meeting, the member present
shall be a quorum.

For the purpose of regulation 53 of Table A =z director
or secretary of a corpuraticn which is for the time
being a member shall Le deemed to be a person authorised
<0 execute a resolution on behalf of that corporation.

A proxy shall be entitled to vote on a show of hands and
regulation 54 of Table A shall be modified accordingly,

DIRECTORS

The number of diructors nced not exceed one. If pPnd so
long as there is a sole director, he may exercis> all
the powers and authoritiecs vested in the directors by
these Articles or Tabic A. Regulations 64 and 89 of
Tible A shall he modified accordingly.

A director shall rot be required to hold aay
qualification shares in the Company, but nevertholess

shall be entitled to attend and speak at any general
meeting of the bolders of any class of shares in the
capital of the Company.




17.

18 .{A)

(B)

19.

A director shall be paid such remuneration by way of

salary, commission or percentage of profits cr otherwise
as the directors may determine. Regulation 82 of Table
A shall be modified accordingly.

ALTERNATE DIRECTORS

™. director shall have the power from time to time to
a_ .nt any other director or any person approved by the
directors {(such approval not to be unreasonably
withheld) to act as an alternate director and may remove
“-am of fice an alternate director appointed by him.
‘?ation 65 of Table A shall be modified accordingly.

. . alternate director shall benefit from the indemnity
set out in Article 26.

PROCFEDINGS OF DIRECTORS

Subject to the provisions of Part X of the Act a
director may be interested directly or indirecily in any
contract or arrangement with the Company or with any
other company in which the Company may be interested and
he may hold and be remunerated in respest of any oifice
or place of profit (ether than the office of auditor of
the Company or any subsidiary thereof) under the Company
or any such other Company and he or any firm of which he
is a member may act in a preofessional capacity for the
Company or any such other Conpany and be remunerated
therefor. WNotwithstandang his interest a djirector may
vole on any matter i which he is interested and be

included fnr the purpose of a qQuorum at any meeting at
which the same is censidered and he may retzin for his
own bencfit all profits and advantages aceruing to him.
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21,

24.

Any director or member of a committee of the dirrctors

may participate in a meeting of the directers or such
committee by means of conference telephone or similar
communications cquipment whereby all parsons
participating in the mecting can hear each other and
participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

The directers shall have power at any time and from time
to time, to appoint any person or persons to be a
director or directors, either to £fill a4 casual vacancy
or as an addition t¢ the existing directors.

Without prejudice to the powers of the Company under
Section 30 of the Act to remove a divector by ordinary
resolution, the holder or holders for the time being of
more than one half in nominal value of the isgued
ordinary shares of the Company shall have the power from
timz to time and at any time to appoint any person or
persons as a director or directors, either as an
addition to the existing directors or to £ill any
vacancy, and to remove f{rom office any director
howsoever appoirted. Any such appointment or removal
shall be effected by an instrument in writing signed by
the menmber -r wambers making the same, or in the case of
a member being a Company signed on its behalf by one of
its directors, and shall take effect upon lodgement at
the registered office of the Company.

Regulation 8l(e) <f Table A shall not apply if %he
absent director shall have appointed an alternate
dircctor who has not bheen similarly absent during the
period referred to therein.

The Company may at any time and from time to time by
ordinary resolution appoint any person who is willing to
act to be a director, either to fill a casual vacancy or
as any additional director.

- »wmmwmm}‘%mmmmﬁ? GRS
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DIVIDENDS

Dividends shall be declared and paid according co the
amounts paid up or credited as paid up on the shares on
vhich the dividend is paid. Regulation 104 shall hbe
construed accordingly,

INDEMNITY

Every divector or other officer of the Company shall be
entitled to be indemnified out of the assets of the
Company against all costs, charges, losses, expenses and
liabilities which he may sustain or incur in or about
the exccution of the duties of his office or otherwise
in relation thereto, including any liability incurred by
him in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or
in which he is acquitted cr in connection with any
application under Section 144 or Section 727 of the Act
in which relief is granted to him by the court, and no
director or ather officer shall be liable tor any loss,
damage or misfortune which may happen to or be incurred
by the Zompany in the uxecution cof the duties of his
office or in relation thereto. But this Article shall

only have cffec. insofar as its provisions are not
avoided by Section 310 of he Act.




e A

.

y OEE P

P 'r;

2e

EXHIBIT "A"

CHELTENHAM LAMINATING CO. LIMITED

WRITTEN RESOLUTION of the Company taking =zffect as a resolution
passed at a duly convened and held general meeting pursuvant to
Regulation 53 of Table A set out in the Companies (Tables A t» F)
Regulations 1985 incorporated into the Company's Articles of
Association:-

IT IS RESOLVED as a special resolution that the regulations
contained in the document annexed hereto be adopted as the
Articlies of Association of the Company to the exclusion of and
in gubstitution for the existing Articles of Association of the
Company with effet from the 19th July 1989.

Dated the L4k day of AV w2 1980

/

David Jenkins

s 8 e r b8

for and on behalf of Medwin Limited
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SIGNED by MAURICE HAVARD

in the presencef@f:-
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SIGNED by  DAved Jewfin'S ,
on behalf of MEDWIN LIMITED
in the presence of:-

5 Beiant STREE ‘E&S%J(

\62 LorDor RoAD
CAMEUTE T I o\
DTRECTOR,

)
g VRN Senaran v
§

SIGNED by DAVID HOWELL JENKINS }
in the presence of:-

Reruia S IQSéaavt;

Ve LorpnN oA
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NAvIA Tzl en/s )

on behalf of CHELTENHAM )

LaMINATING CO. LIMITED )

in the p:=:sence of:- )
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SIGNED by PAUL HAVARD )
in the presence of:- )
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SIGHNED by JOSEPHINE ALICE )
BURCH in the presence of:- )
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Pleasa de not
write in
this margin

Pleasas complote
legibly, proferably
in bleck type, or
bold block lettering

* insert fult name
of company

§ the copy must bs
printed or in some
other form appraved
Dy the registrar

t dofety a3
Approptiata

COMPANIZS FORM No. 123

Notlez of increase
in nomwinal capitai

Pursuant to section 123 of the Companias Act 1985

To ths Registrar of Companies For official use  Coinpany number

[t L

(I N B | 710304

L A .

Name of company

Cheltenham Laminating Co. Limited

*

gives notice in accordance with section 122 of the abave Act that by resolution of the company

dated 19th Julv 1989 the nominal capital of the company has been
increased by £ 2000 beyond the registered capital of £ 2000

A copy of the resolution authorising the increase is attached.§
Thz conditions {eg. voting rights, dividend rights, winding-up rights etc.t subject to wnich the new

shares have been or are to be issued ara as foliow:  The'shares will be issued as
"A" Shares and "B" Shares being separate classes of shares,
save that the "B" Shares shall be noa-voting shares and sav.
as provided in the Articles cf Association shall carxy

the same rights and privileges and shall raak pari passu in

all respects.

Please tick heta if
continuad overleat

Slgn:adi\f" % (ngcw u.}f«{ {[Director][swa!:mﬁﬁdf Date J§-7- 3y v

Presentor's name address and For cffictal Use
refarence (if any): General Saction

Eharies Russelt

Wiltiems & -lames

Xillowen Hause. Bayshill #d.
Chstanharm, Glos. GLS0 AW
¥ire (npe2) sdottr
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No. ©f Company 710304

: The Companies Act 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS

—— e - -

of

CHELTENHAM LAMINATING CO. LIMITED

\ -

At an EXTRAORDINARY .;ENERAL MBETING of the above-named Company.,
duly convened, and held at Killowen House, Bayshill Road,
Cheltenham on the 1¢th day of July 1989, the following resolutions
were duly passed in the case of 1 and 5 as Special Resclutions

and in the case of 2 3, and & as Ordinary Resolutions of the

Company:
. RESOLUTIONS
)
4 1. "PHAT the Shares in the Company represented by the
it share certificates numbered 5 to 12 inclusive which have
5 * already been issued be and they are hereby designated as "A"
it Shares, having attached thereto the rights set out in the
E .Articles of Association precduced to the meeting”.
e
i 2. "DPEAT the authorised share capital of the Company be
o increas~d from E1000 to £3000 by the creation of an additional

3% 2000 shares of €1 zach, 500 of which shall be desianated “"A™

i sharzs wath the rights set out in the new Articles of

e Association to be adopted and 1500 of which shall be designated
: as "B" Shares, having attached thereto the rights set out in the
new Articles of Association to be adopted.

Eos

3. "PHAT pursuant to Section 80 of the Companies Act 1985
(“the Act") the Directors be znd they are hereby generally and
unconditionally authorised to exercise all powers of the Company
to aliot relevant securities (within the meaning of the said
Section 80) up tc a maximum nominal amount of 3000 provided

that:~

_v__,_‘___..
T i
= A e

e
L2

i. The authority hereby conferred shall expire on 18th July
19¢3;

ii. The power hereby conferred shall allow and enable the

* ‘rectors to wmake an offer or an agreement before the expiry of
tne period referred in (i) above which would or might require
relet ant securities to be allotted arter such expiry:

¥ T

RNTAR

e

SR )

R

.,

iil.The authority hereby conferred is in addition to, and its

' exercise shall not effect, any authority conferred upon che

AN Directors undcr the said Section 80 prior to the passing of the
n Special Resolutiomn."

COMCAN £ HOGSE |

29351189

M 5a

ke T Rt T
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Pated this 192th day of July 1989

"THAT subject te the passing of Ordinary Resolution 2
above, the Directors he and they are hereby given power
pursnant to Section 95(1) of the Act tc allot new
Ordinary shares of £1 each pursuant to the authority
conferred by Ordinary Resolution 2 above as if Section
89{1) aof the Act did not apply to such allotment.”

"*THAT the regulations contained in the documenti now
produced to the Meeting and for the purpose of
identification signad by the Chairman heresnf he adopted
as the Articles of Association of the Company to the
exclusion of and in substitution for the existing
Articles of Association of the Company".

Chairman




't 18 certified that the ‘+ansaction effected by the contract

db&b not forw part of .~ rarger Lra action or series of
{ransactions in respect of whirh b0 amount or value, or

nggxegate amount or value, ¢ the uvon~ideration exceeds £30000.

Signed by the allottees of all the shares allotted:-

’Ztﬁ/aumvf

L N N R R N

Maurlce Havard

MR Arrerri

--'.n

Mary Blizabeth Havard

o]

Y T T S I

Paul Maurice Havard by his attorney H. Havarad

_MNE Aayard

P N T I R A A ]

Neil Byren HaVard

.&./.z(’”(é’ Z @*\% N

Robert William Albert Bureh

nphlne A Burch

R L I R A R R R R I Y B A

Laurence Burch

o

. (%&0\ ff.w‘?.g—. .

Daniel BurchH™

SIGHED by a.divesdor/secretary of
the Company

e A Hogumh

A S N R RO N I R S B B ]




COMPANIES FORM No.155(6)a

Reclaraden in relation to
assistance for the acouisition

of shaves.
Please o not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
:'Jg?é‘;"‘;:::,ﬂf;ﬁw To the Registrar of Companies Ffr_oﬁic_i‘aLUEe_' Company number
in black type, or
botd block Irttenng L _ l _ l _ _! 710304

Name of company
Note

Please read thz noteson{ CHEL TEMFAM LAMINATING CO. CIMITED ("the Company')
page 3 before M
completing this form.

* insert full name

of company |/We o __DAVID HOWELL JENKINS and VERONICA JANE JENKINS
o insert name{s) and both aof 1_1angton Place Chaclton Kings Cheltenham Gloucectershire

sddress{es) of ali
the directors

! g;ﬁfp??a,e [the sole director]fall the directors]t of the above company do solemnly and sincerely declare that:
The business of the company is:
§ delete whichever ta} that-ef-a-freeegris i inettutt it 3 fing-Aet19733
is inappropria
n?/ WW@W:WM&MWWW

. s tod Kinadoms
i¢) something other than the aboves

The company is proposing to give financial assistance 1n connection with the acquisition of shares in it.

JL The assistance is for the punose of {that-gequisitientfreducing or discharging a iiabiiity incurred for the
purpose of that a~quisition].t

The number and class of the shares avquired or to be acquired is: _The entire issued share

capital of the Company being 1067 A Ordinary Shares of £1 and 1428 B Ordinary

chopss_of B panh

Presentor's name address and For offisial Use %
referenca (if any): Gencral Section 1 Postroom '_.ep\}
BRETHERTON PRICE & £1GOODS o

123 PROMENADE I ST
CHEL TENHAM PORET Y
GLS50 INW | K




The assistance is to be given to: (noie 2) . Medwin. Limited {"Madwin''). who jistered oifice Fiensci do not
write in

is at 145-146 St Melens Road Swansea SA 1 4BE_ o s e this magin

e . . Please complete
legibly, preferably

— . in black type, or

bold block lettering

v 2w
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The assistance will take the form of:

A Guarantee; and a Debenture; and a Legal Charge over Leasehold
premises at Staverton, Rloucestershire; all in favour of The Royal
Bank of Scotland plc to be given in respect of a loan in the sum of
£170,000 to be made by that Bank to Medwin (the Parent Company of
the Company) to be applied in redemption of Lean Notes issued by
Medwin and in respect of the payment of legal costs of £5254.74
incurred by the holders of the Loan Notes in connection with its
purchase of the total issued share capital in the Company and also
in respect of overdraft facilities for Medwin and its subsidiaries

up to £i50,000

The person who [has acquired][wiltarevigelt the shares is: 1 delete as
appropriate

T R VR e oam L momm T T e witm
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The principal terms on which the ass.stance will be given are:

1. TheGuarantee will be included in a Composite Guarantee to be
entered into without limitatine of amounts by Medwin and fthe
Company and Doric Aduaer - Yuen § imited (another subsidiary of
Medwin), for their mut = 5 71 Gnd henefit.

b, The Debenture will secr .. 41} monies due, charging all the cssets
hf the Company.

s, A Guarantee in the sum of £150,0600 will be given by David Howell
Penkins.

J. The Loan will be repayable by monthly instalments cver Z1) years,
ith interest at 2% above the Bank's hase rate subject to a minimum

h% p.a.
The amount of cash to be transferred to the person assisted is £, NIL —
o Not applicable
The value of any asset to he transferred to the person ASSIStEd 18 £ o o e e e e s
The date on which the assistanc. I3 o be givenis .. 23rd December 1991 .




Plaaso do not I/We have formed the opinion, as regards the company’s initial situation immediately follovsing the date on

writa in
this mzgw which the assistance is proposed to be given, that there will ke no ground on which it could then be found 1o

Plonsc complete be unable to pay its debts,(note 3)
lagibly, preferably
in black type, or

bold block lextedng .. ) . . )
(a)[I/We have formed the opinion that the company will be able to pay it's dei.'s as they fall due during the
year immediately following that datel*{note 3)
* deleta either (a) or ¢~ . . .y \
{b} s appropriate W%Wmmmmh%dmg«&eﬂhwmwm%emmﬂi«mme'ancl-h’we—h&ve
h‘l Mmmmwmwmmmmimmw%a
” ingi 15 5

And I/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at 133 P (RS T T T o Declarants to sign below

i o e _

G‘f""wnﬂ-&“mﬁ& . QMJ
the...—.- ‘Cﬁ_:_ day of . {ETenALER,
one thousand nine hundred and __ g » st v' E t:.l— ot FL 19\

before me &::5 C R ™™,

- Copmiasi (oe-Cot NeteFE5H ostieasi-the
Rease-or a Solicitor having the powers conferred on a
Comissioner for Oaths.

NOTES

1 For the meaning of "a person incurring a
Jiability” and “reducing or discharging & habitity”
see section 152{3) of the Companies Act 1985

2 lasert full pameals) and addressfes] of the
personls) to whom assistance is to be given; if
arecipient is a comp. ¥ the registered office
aderess should be shown.

31 Contingent and prospective labiities of the
company are 1o be taken into account - $¢e
soction 156(31 of the Companies Act 1985

4  The auditors 16pmi required by secder 155(u)
of the Companies Act 1985 must be annexcd o

this form.
Pagz 3
i' Companies Form 155(6)a Stat.plus Lemited, Stut-Pius House, Greenlas Park, Prince George's Road, London SW19 2PU Tel, 03646 500 T
E A subsidiary of Gat-Plus Group PLC

LTS P o



Bretherton Price & Elgoods &8 cun v

N———Y_ S W PR To1r T Telephone (0242) 224433
% (0242) 574285

LA 7403 Cheltenham 1
The Registrar of Companies our ref J5.AF
Companies House
Crown Way Your ref
CARDIFF 13 January 1992
Dear Sir

RE: CHEVTENHAM TAMINATING COMPANY LIMITED - HO. 710304

We enclose a Form 158(6)a in relation to the above company together
with a related Auditor’s report pursuant to Section 156(4) of the
Conpanies Act 1985.

Yours faithfully

S i Brer S el

BRETHERTON PPRLCE & EIGOORS

cmsow . = o AT E e G DT dm ADRImAS M TrreT e letes o iweATmeITE e SMET W | Toiesm $moeas S T e L 0 4= em

D J oldhom R J H Brelhertfm M R Prica M R Ovlnmon WD MSVeasiey GREughas-lones ROHondiey PSP Goalley NC Ccmer
Munaging Forines: J Shopton

This firrn Is rog dotad by tho Low Socisty In the conduct of invastment buanass
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H. R. HARRIS & PA NERS 145 & 146 ST. HELENS ROAD,
H. R HARRIS, £CA. 5.0, DURSTUN, EC A
5.). BURKINSHAW, EC A, SWANSEA.,
Chartered Accountants SAL 4DE
TELEPHONE: 0792 ¢43311~7 FAX 0792 458706
QUR REF:
YOUR REF:

AUDITORS' REPORT TO THE DIRECTORS OF CHELTENHAM LAMINATING COMPANY LIMITED
( THE COMPANY)

PURSUANT TO SECTION 156 (4) OF THE COMPANIES ACT 1985

We have examined the attached statutory deeclaraticn of the Directors
dated  19th December 1991  in connection with the proposal that the
Company should give financial assistance for the purchase of the

Company's entire Issued Share Capital. We have enquired into the
gtate of Lhe Company's alfairs so far as neceszary for us to review

the basis for the statutory deelaration.

We are not aware of anything to indieats that the opinion expressed
by the Directors in their deelaration as to any of the matters
mentioned in Section 156 (2) of the Companies Act 1985 is unreasonable
in all the circumstances.

/
N 7

A
AP ’}% "‘”Lz

Signed ... i i e i teanen
23rd December 1991

Date LI N I BN IR I IR IR N R N SR ey

"
s

LICENCED INSOLVENCY PRACTITIONEw: 5.4, BURKINSHAW, F.C A
AUVTHORISED BY THE INSTIFUTE GF CHAR ERED ACCOUNTANTS IN ENGLAND AND WATES TO CARRY ON INVESTMENT BUSINESS
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H. R. HARRIS & PARTNERS 145 & 146 ST. HELENS ROAD.
H. R HARRIS, FC.A J.C.DURSTON. FC.A
S } BURKINSHAW,FCA, SWANSEA.
Chartered Accountants SA] 4DE
TELEPHONE: 0792 6433{1-7 FAX 0792 458706
OUR REF:
YOUR REF:

REPORT BY THE AUDITORS OF CHELTENHAM LAMINATING COMPANY LIMITED
(THE COMPANY)
TQ THE ROYAL BANK OF SCOTLARD {(THE BANK)

This report is given in connection with the proposed arrangement
whereby the Company will give financial assistance for the aequisition
of* its own shares, particulars of which are given in the attached

copy of the statutory deeclaration made this day by the Directors
pursuant to Seetion 155 (6) of the Companies Aet 1985 (The Aet).

The purpose of this report is solely to assist the bank in considering
whether the proposed arrangement is permitted under Section 155 (2)

of the Act.

We have examined the accounting records of the Company and made such
further enquiries to the extent that we consider necessary for the
purpese of this report. We heve not carried ont an auditi and ”
accordingly express no opinion in this repori on the state of the
Company's affairs.

At the date of this report, the aggregate of the Company's asssis as
stated in its accounting records, exceeds the aggregate of its
liabilities as similarly stated.

In our opinion, based on our examination of the accounting records
together with such further enguiries as we consider necessary, the
amount by which the giving of such financial assistance would as at
the date of this report reduce the net assets of the Company does not
execed the distributable profits of tpe mpany as determined on the
basis of its last annual accounts, magd) vy to 3lst Maréh 1991 (and after
taking account of distributions{m 'a{ : t

[4d

Signed ......
23nd December 1991

Date A A AT e RATET S S AT A uaS

P E LR EEEEEE R RN

i LICENCED INSOLVENCY PRACTITIONER: §.J. BURKINSHAW, F.C A.
‘ AUTHORISED BY THE INSTITLTE OF CHARTERED ACCOUNTANTS IN ENGLAND AND WALES TO CARRY ON INVESTMENT BUSINESS
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The GCompanies Act 1985
. = 2WMAR1993

A PRIVATE COMPANY LIMITED BY SHARES ) & U PAID
COMPANIES
HOUSE

Special Resolution

or

CHELTENHAM LAMINATING CO LIMITED

At an EXTRAORDINARY GENERAL MEETING of the above named
company held on % 2. 2. 93
The following RESOLUTION vxés passed as a SPECIAL RESOLUTION:-

RESOLUTION

That the name of the company be changed to:-

MEDWIN LIMITED

u;%):?f’{i // !
DIRECTOR

y T T b
GRAEME & COMPANY, 7 e
Company Registration Agents,
él, Falrview Avenye,
Wigmoare,
Gillingham, Kenr,
MES ¢QP




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 710304

I hereby certify that

CHELTENHAM LAMINATING CO LIMITED

having by special resolution changed its name,

is now incorporated under the name of

MEDWIN LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 MARCH 1983

an authorised officer

HCoges



Company No: 710304

MEDWIN LIMITED (“the Companv")

The following resolution was passed as a special resolution of the Company
at an extraordinary general meeting of the Company held at 4tk Floor, The
Quadrangle, Imperial Square, Cheltenham, Gloucestershire GL50 1YX nn 23rd
March 1994.

SPECIAL RESCLUTION

That the articles of association of the Company be substituted by the
form of a-ticles of association a copy of which is contained in the
annex te chis notice and which, for the purposes of identification,
has been signed by the Chairman.

Dated: 23rd HMarch 1994

¥ B RN ¥y

B L
PRI B B

Chairman

ARITRECEIPT RIE BT /877 &

CR178601D/chd4/b17/¢h



THE GOMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MEDWIN LIMITED ("the Company”)

1.1

1.2

1.3

2.1

PRELIMINARY

The regulations contained in Table A in the schedule to the Companies (Tables
A to F) Regulations 1985 (Sl 1985 No. 805) as amended by il.e Companies
{Tables A to F) (Amendment) Regulations 1985 {SI 1685 No. 1052) (such Table
being hereinafter called "Table A*) shall apply to the Company save in so far
as they are excluded or varded hereby and such regulations (save as so
excluded or varied) and the arficles hereinafter contained shali be the
regulations of the Company.

In these articles the expression "the Act” means the Companies Act 1985, but
so that any reference in these aricles to any provision of the Act shall be
deemed o Include a reference o any statulory modificalion or re-enactment
of that provision for the time being in force.

Regulations 48, 50, 73-80 inclusive, 94-97 inclusive and 118 in Table A shall
not apply to the Company.

ALLOTMENT OF SHARES

All shares which are [comprised in the authorised but unissued share capital
of the Company from time to time] and which the directors propose to issue
shali first be offered to the members in proportion as nearly as may be fo
the number of the existing shares held by them respectively unless the
Company in general mesting shall by special resolution otherwise direct. The
offer shall be made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined, Afler the expiration of that
period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer shali be made in
the like terms in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such ofier or further
offer as aforesaid or not capable of being offered as aforesaid except by way
of fractions and any shares released from the provisions of this arlicle by
any such special resolution as aforesaid shall be under the control of ihe
directors, who may allot, grant options over or otherwise dispose of the same
to such persons, on such terms, and in such manner as they think fit,
provided that, in the case of shares not accepted as aforesaid, such shares
shall not be disposed of on tems which are more favourable to the
subscribers therefor than the terms on which they were offered to the




2.2

2.3

3.4

6.1

6.2

Members. The foregoing provisions of this paragraph 2.1 shall have effect
subjact to section 80 of the Act fand clause 2.3 below].

in accordance with section 91(1) of the Act sections 89(1) and 90(1) to (6)
{inclusive) of the Act shall not apply to the Company.

The directors are generally and unconditionally authorised for the purposes
of seclion 80 of the Act, to exercise any power of the Company to allot and
grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capifal with which the
Company is incomporated at any time or fimes during the period of five years
from the date of incorporation and thse diractors may, aifter that period,
allot any shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said section 80)
be renewed, revoked or varied by ordinary resolution of the Company in
general mesting.

SHARES

The Share capital of the Company at the date of adoption of these Aricles is
£3,000 divided into £1,500 "A" shares of £1 each and £1,500 "B" shares of £1
each.

The "A" Shares and "B" Shares shall be separate classes of shares but save
that the "B" Shares shall bs non-voling shares and save as hereinafter
provided shall carry the same rights and privileges and shall rank pari
passu in all respects.

The lien conferred by clause 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of any
person indebted or under fiability to the Company, whether he shali be the
sole registered holder thereof or shall be one of two or more joint holders,
for all moneys presently payable by him or his estate to the Company. Clause
8 in Table A shall be modified accordingly.

The liability of any member in defaull in respect of a call shall be
increased by the addition at the end of the first sentence of clause 18 in
Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

Every notice convening a general meeting shall comply with the provisions of
section 372(3) of the Act as to giving information io members in regard lo
their right to appoint proxies; and nofices of and other communications
relating to any general meeting which any member is entitled to receive shall
be sent to the directors and to the auditors for the time being of the
Company.

No business shall be transacted at any general meeting unless a quorum is
present. Sublect to paragraph 5.3 below two persons enfitied to vote upon



6.3

6.4

£.5
6.6

6.7

7.1
7.2

7.3

7.4

7.4.1
74.2

the business lo be transacled, each being a member or a proxy for a member or
a duly authorised reprasentative of a corporation shall be a quorum.

If and for so long as the Company has only one member, that member present in
person or by proxy or if that member is a corporation by a duly authorised
representative shall be a quorum.

If a quorum is not present within half an hour from the time appointed for a
general meeling the general meeting shall stand adjourned to the same day in
the next week at the same time and place or fo such other day and at such
other time and place as the directors may determine, and it at the adjourned
general meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned general meeting shall be dissolved.

Clauses 40 and 41 in Table A shall not apply to the Company.

If and for so long as the Company has only one member and that member takes
any decision which is required to be taken in general meeting or by means of
a wrilten resolution, that decision shall be as valid and effectual as If
agreed by the Company in general meseting save that this paragraph shall not
apply 10 resolutions passed pursuant {0 sections 303 and 391 of the Act.

Any decision taken by a sole member pursuant to paragraph 6.6 above shall be
recorded in wriling and delivered by that member to the Company for entry in
the Company's minute book.

APPOINTMENT OF DIRECTORS
Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the directors may be
determined from time to time by ordinary resolution in generat meeting of the
Company. Subject to and in default of any sych determination there shall be
no maximum number of directors and the minimum number of directors shall be
one. Whensoaver the minimum number of directors shall be one, a sole
director shall have authority to exercise all the powers and discretions by
Table A and by these articles expressed to be vesled in the directors
generally, and clause 89 in Table A shall be modified accordingly.

The directors shall not be required to retire by rotation and clauses 78 o
80 {inclusive) in Table A shall not apply to the Company.

No person shall be appointed a director at any general mesting unless
gither:

he is recommended by the directors; or

not less than fourteen nor more than thirty-five clear days before the
date appointed for the general meeting, notice signed by a member
qualified to vote at the general meeting has been given o the Company
of the Intention to propose that person for appointment, together with
notice signed by that person of his willingness to be appointed.




7.5

7.6

7.7

9.1

0.2

9.3

8.4

Subject to paragraph 7.4 above, the Company may by ordinary resolution in
general meeting appoint any person who is willing to actto be a dirgctor,
either to fill a vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a director,
pither to fil a vacancy or as an additional director, provided that the
appoiniment does not cause the number of directors to exceed any number
detarmined In accordance with paragraph 7.2 above as the maximum number of
directors for the lime being in force.

In any case where as the result of the death of a sole member of the Company
the Company has no members and no directors the personal representatives of
such deceased memper shall have the right by nofice in wrifing to appoint a
person to be a director of the Company and such appointment shall be as
effective as If made by the Company in general meeting pursuant to paragraph
7.5 of this article,

BORROWING POWERS

The directors may exercise all the powers of the Company o borow money
without limit as to amount and upon such terms and in such manner as they
think fit, and subject (in the case of any securily convertible into shares)
to section 80 of the Act jo grant any morigage, charge or standard security
over its underiaking, property and uncalled capital, or any part thereof,
and to issue debentures, debenture slock, and other securities whether
outright or as security for any debt, fiability or obligafion of the Company
or of any third party.

ALTERNATE DIRECTORS

Each director shall have the power from time to time {o appoint any other
director or any person approved by the directors {such approval not to be
L nreasonably withheld) to act as an alternate direclor and may remove from
ofice an alternate direclor appointed by him. Regulation 65 of Table A
shall be modified accordingly.

The alternate director shail benefit from the indemnity set out in Asdticle
26.

An alternate director shall not be entitled as such to receive any
remuneration from the Company, save that he m1y be paid by the Company such
part (if any) of the remuneralion otherwise payable to his appointor as such
appointor may by nolice In writing to the Company from time to tme direct,
and the first sentence of clause B6 In Table A shall be modified
accordingly.

A director, or any such other person as is menlioned in clause 65 in Table A
may act as an alternate director to represent more than one director, and an
alternate diroctor shall be entitled at any meeting of the directors or of
any committee of the directors to one wote for every director whom he
represents In addition to his own vote (if any) as a director, but he shall
count as only one for the purpose of determining whether a quorum is
present.



GRATUITIES AND PENSIONS

10.1 The directors may exercise the powers of the Company conferred by clause
3.2.19 of the memerandum of association of the Company and shall be entitled
to retain any beneflts received by them or any of them by reason of the
exercise of any such powers.

10.2 Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11.1 A director may vole, at any meeting of the directors or of any commitiee of
the directors, on any resolution, notwithstanding that it in any way concems
or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoever, and If he shall vote on any such resolution as aforesaid
his vole shall be counted; and in relation fo any such resolution as
aforesaid he shall (whether or not he shall vole on the same) be taken into
account in calculating the quorum present at the meeling.

11.2 Any director or member of a commitieg of the directors may paricipate in a
meeting of the directors or such commitiee by means of conierence telephone
or similar communications equipment wheseby all persons parlicipating in the
meeting can hear each other and padicipation in the meeling in this manner
shall be desmed 1o constitute presence in person at such meeting.

11.3 Any director or member of a commities of the directors may participate in a
meeting of the directors or such commitiee by means of conference telephone
or similar communications equipment whereby all persens participating in the
meeting can hear each other and participation in the meeting in this manner
shall be deemed to constitute presence in person at such meefing.

11.4 Clauses 94 to 97 (inclusive) in Table A shall not apply to the Company.
OIVIDENDS

12.1 Dividends shall be declared and paid according io the amounis paid up or
credited as pald up on the shares on which the dividend is paid.  Regulation
104 shall be construed accordingly.

THE SEAL

13.1 If the Company has a seal it shall only be used with the authorily of the
directors or of a committee of directors, The directors mg_ delermine who
shall sign any instrument to which the seal is affixed and unless otherwise
so dotermined it shaill be signed by a director and by the secretary or second
director. The obligation under clause 6 of Table A relaling lo the sealing
of share certificates shail apply only if the Company has a seal and clause
101 in Table A shafl not apply to the Company.

13.2 The Company may exercise the powers conferred by seciion 39 of the Act with
ragard to having an official seal for use abroad, and such powers shall be
vasted in the direstors.




14.1

INDEMNITY

Every director or other officer or auditor of the Company shali be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the exgcution of the
duties of his office or otherwise in relation thareto, including any
liabllity incurred by him in defending any proceedings, whether civil or
criminal or in connection with any application under section 144 or section
797 o the Act in which relief is granted o him by the court and no director
or other officer shall be liable for any loss, damage or misfortune which may
happen to be incurred by the Company in the execution of the duties of his
office or in relation thereto. But this article shall only have effect in so
far its provisions are not avoided by section 310 of the Act.

The directors shall have power to purchase and maintain for any director,
officer or auditor of the Company insurance against any such lighility as is

referred to In section 310(1) of the Act.

Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

The directors may in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not

it is a fully paild share, and the first senlence of clause 24 in Table A
shall not apply to the Company.

Names and addresses of Subscribers

Cheltenham Laminating Co Limited
145-145 St Helens Road
Swansea
West Glamorgan
SA2 ADE

Dated this 2% Masch~  dayol (934

r/
Witness to the above signatures, (@ / - ANy
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