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=' precedent to the registration of the said Company and incidental thereto havejs|3
been complied with, Awd I make this sélemn Declaration *conscientiously
believing the same to be true and by virtue of the' provisions of the Statuto
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Statement of the Nominal Capltal |

made pursuant to Section 112 of the Stamp Act, 1891\ _,,,,..wf‘ 4
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(Nore,—The stamp duty on the Naminal Cupitwl is Ten shillings for
every £100 or fraction of £100-—Section 41, Finonco Act, 1033.)

The Nominai Capital of the above-named Company is £ G0,

Signature ‘ I\‘)‘p W
' iy
by * 1nG a . .
Date.....ooh Letohir, 384 Description. . mecretary

This Statement is to be filed with the Memorandum of Association, or other Do(:uméx?t,

when the Company is registered. /
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COMPANY LIMITED BY SHARES
TTTBR5506 '
Mentorandum of Asgoeiation

OF

SCeNic—VIEW

LIMITED

1. The Name of the Company is “ SCENIC ~— \/; E:;V'

a LIMITED.” - 4
2. The Registered Office of the Company will be situzji't,eJ.infEﬁglh'fici

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

(o) To purchase, take on lease or exchange, or otherwise acquire,
hold, manage, work, develop the resources of, and turn to
account any estates, lands and buildings, tenements, and other
property of every description, whether of freehold, leasehold,
or other tenure, and wheresoever situate, and any interest in
and any rights connected therewith; and to sell, lease, or
otherwise dispose of the whole or any part of the estates or other
property of the Company, and to creaté, sell and deal in free-
hold and leasehold ground rents, and to make advances upon
the security of land or house o1 other property or any interest
therein, and generally to deal (by way of sale, lease, exchange,
mortgage or otherwise) in or with land and house property and’
any other property, whether real or personal; and to develop
and turn to account any land agquired by the Company. or in
which the Company is or shall be interested; to advance money,
either with or without security, to and to enter into contracts an
arrangement s of all kinds for any of the above purposcs with
public authorities, companies, builders, contractors, tennnts or
auy other person or corporation undertaking to build on or
ir=prove any property in which the Company is interested, and
to sell, exchange, let or otherwise dispose of all or any such
lands. houses, shops, offices, factories, warehouses, stores.
hotels or buildings of any kind.

P
=

{8} To carry on all or any of the businesses of builders, contractors,
 architects, decorators, furnishers, upholsterers, house and land
agents and surveyors, valuers, rent collectors, farmers, graziers,
millers, dairymen, dealers in farm and agricultural produce, job-
masters, carriers, garage proprietors, licensed victuallers, tehacco-
nists, confectioners, newsagents, carpenters, painters, joiners,
paper and belthangers, plumbers, glaziers, gas £732%, signwriters,
gardeners, florists, seedsmen, engineers, fgiit&% Jxcavators,
stonecutters, stonemasons, quarrymes, iron and siéel smelters.
manufacturers of and merchants and dealers in bricks, tiles, -
terra-cotta, pottery, earthenszare, hardware and all other
building requisites, and me sheata and dealers in liquid and
other fuels, oils, timber, stone, sand, lime, gravel, clay, iron and
other minerals and all building plant, stock and materials of .

every description.
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(¢} To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with
the above objects, or calculated directly or indirectly fo

‘ enhance the value of or render more profitable any of the

Company’s property.

{(p) To purchase or by any other means acquire any frcehpld.
Jeaschold, or other property for any estate or interest whatever,
and any rights, privileges, or easements over or in respect of any
property, and any buildings, offices, factories, mills, works, -
wharves, roads, railways, (ramways, machinery, eiigines, rolling
stock, vehicles, plant, live and dead stock, barges, vessels, or ;
things, and any real or personal property or rights whatsoever 3:.

N
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¢ which may be necessary for, or may be conveniently used with, .}
’l,ir, or may enhance the value of any other property of the Company. "4
¢l o * - Y
e . . o .
'p”: | . . . ] W\:f
L’;"ﬁ (8) To build, construct, maintain, aller, enlarge, pui!\»";‘pwn a__nd ﬁf
o remove or replace any buildings, offices, factories, 53 1s, works, ;";”-L-‘j
‘,g wharves, roads, railways, tramways, machinery, er.’.ses, wg:“!]s, s
g fences, banks, dams, sluices, or watercourses and to clear sites
for the same, or to join with any persos. firm, or company in: |

* control the same or join with others in so doing.

doing any of the things aforesaid, and to work; ‘manage; and
‘j‘\

- ,p
(r) To apply for, register, purchase, or by other means acquire and
protect, prolong, and renew, whether in the United Kingdom i
or elsewhere, any patents, patent rights, brevets d’invention,

licences, trade marks, designs, protections, and concessions ., 4
!

.
K

e

which may appear likely to be advantageous or useful to the.

Company, and to use and turn to account and to 'manufactuit&_
4 under or grant Jicences or privileges in respect of the same, and M*ﬁ
, to expend moncy in experimenting upon and testing and in 4

AT ey,
AR

i{)lprovixig or seeking to improve any patents, inventions, "OF, i
nights which the Company may acguire or propose to acquire. -}

[PR—
-

3 {6) To acquire and undertake the whole or any part of the business,.
if:;j,;’ goodwill, and assets of any person, firm, or company carrying
i on or prOppsing to carry on any of the businesses which this .
& Com_pany. 1s authorised to carry on, and as part of the
c_onglf;’lt.aratlon for such acquisition to undertake all or any of the
oy liabilities of such person, firm, or company, or to acquire an

interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise
assisling any such person, firm or company and to give or
acccpl,_by way of consideration for any of the acts or things
aforesaid or property acquired, any Shares, Debentures, Deben-
ture Stock, or securities that may be agreed upon, and to hold

and ,re,lz‘un, or sell. morigage, and deal with any shares,
debentures, debenture stock, or securities so received.
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(r) To improve, manage, cultivate, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

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

(n To lend and advance money or give credit to such persons,
firms, or companies and on such terms as may seem expedient,
and in particular to customers of and others having dealings
w1th the Company, and to.give guarantees or become security
for any such persons, firms, or compames.

’\

W

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

the Company of any obligation or liability it may undertake..

(L) To draw, make, accept, endorse, discount, execute, and issue

promissory notes, bills of exchange, bills of lading, warrants,

deb°ntures, and other negotiable or transferable instruments.
,iff

(M) To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or other
‘authority for enabling the Company to carry any of its objects
;into effect, or for effecting any modification of the Company’s
. constitution, or for any other purpose which may seem
. expedient, and to oppose any proceedings or applications which
“ may seem calculated directly or indirectly to prejudice the

‘\Company s inlerests.

(N} To enter into any arrangements with any Governments or

authorities (supreme, municipal, loczl, or otherwise), or any
companies, firms, or persons that may seem conducive to the
attainment of the Company’s objects or any of them, and to
obtain from any such Government, authority, company, firm,
or person any charters, contracts, decrees, rights, privileges, and
concessions which the Company may think desirable, and to
carry out, exercise, and comply with any such charters,
contracts, decrees, rights, privileges, and concessions.
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() ‘f'o subscribe for, take, purchase, or otherwise acquire and hold

{r)

o)

(r)

{s)

(m

shares or other interests in or secorities of any other company
having objects alfogether or in part similar to th(_ysc of l‘_hxs
Company or carrying on any business capable of being carred .
on so as dirgetly or jndirestly to benefit this Compaay.

To act as agests or brokers and as trustees for any persor. firm,

“or company, and to undertake and perform sub-contracts, and

also to act in any of the businesses of the Company through er °
by means of agents, brokers, sub-contractors, or others. = !

o

ik

To remunerate any person, firm, or COmpgny-rendering scmcesw
to this Company, either by cash payment or by the allotment to- ¢

~him or them of 'Shares or securities of the Company credited #

as paid up in full or in part or otherwise as may be thought

expedient, L F

b
To pay all or any expenses incurred in connection with the§j
promotion, formation, and incorporation of the Company, or 104
contract with any. person, firm, or company to pay the same, ¥
and to pay commissions to brokers and others for underwriliﬁg:a,i;ﬂ.‘i‘
placing, selling, or'guaranteeing the subscription of anty SHares. ;7
Debentures, Debenture Stock. or securities of this Company., s

o

%

To support and subscribe to any charitable or public object, anf&'—.ié :

;
any institution, society, or club which may be for the beneﬁt,g’;f:‘gﬁ
the Company or its empioyees, or may be connected with any’:
town or place where the Company carries on business; to give-’
or award pensions, annuities, gratuities, and superannuation or.
other allowances or benefits or charitable aid to amny persons.®
who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company,, ©
and to the wives, widows, children, and other relatives and de-
pendants of such persons: to make payments towards insurance;
and to set up, establish, support, and maintain superannuation.
and other funds or schemes (whether contributory or non-contri-
butory) for the benefit of any of such persons and of their wives,
widows, children, and other relatives and dependants.

To promote any other company for the purpose of acquiring the
whole or any part of the business or property and. undertaking
any of the liabilities of this Company, or of undertaking any.
business or operations which may appear likely to assist or
beneﬁt_ this Company or to enhance the value of any property
or business of this Company, and to Place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire ail

or any part of the shares or securities of ‘
X any such company
as aforesaid. d P



(U) To seil or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may think fit,
and in particular for shares, debentures, or secnrities of any
company purchasing the same. '

(v) To distribute among the Members of the Company in kind any
- property of the Company, and in particular any- shares,
debentures, or securities of other- companies belonging to this.

" Company or of which this Company may have the power of .

digposing.

|

(w) To pro'cure the Company to be registered or recognised in any
part of the world,
TR

{x) To do all such other things as may be deemed incidental or

conducive to the attainment of the above objects or any of them.

It is hereby expressty declared that each Sub-Clause of this Clause shall be
construed independently of the other Sub-Clauses hereof, and %hat none of the
objects mentioned in ahy Sub-Clause shall be deemed to be merely subsidiary
{o the objects mentioned in any other Sub-Clause. -

e

: 4. The Liability of the Members is Limited.

. 5. The Share Capitai of the 'Company is One Hundred‘ P‘ound&s‘."'

divided into Oné Hundred Shares of One Pound each. o
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Wz the several persoms whose Names, Addresses, and Descriptions are -
subscribed are desirous of being formed into a Company in pursuance of .
this Memorandum of Association, and we respectively agree to ‘tgke tj}e .
number of Shares in the Capital of the Company set opposite our’

respective names.

Number of Shares ‘

NAMES, ADDRESSES, AND DESCRIPTIONS F SUBSCRIBERS - taken by each
. : VA ‘ Subscriber.

PERCY O. ANSELL,
116, Chancery Lane? .
'London, W.C2. , N .
Commercial Manager ‘ . * One

GEORGE A. CORDEROY o
' 116, Chancery Lane, - : 4 o
- London, W.C2. o . )
Assistant Manager ‘ ‘One

o A fra

Witness to the above Signatures—

W. L. COCKERILL
116, Chancery Lane,
London, W.C.2.
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The Companies Act, 1948.

AR

COMPANY LIMITED BY SHARES

Hrticles of HAsgorintion: B

OF YRR

SCENIC=VIEW T

LIMITED

I.  The regulations contained in Part I of Table A in the First Schedule
to The Companies Act, 1948 (such Table being hereinafter called “Table A™},-
§hall apply to the Company save in so far as they are excluded or varied = -
hereby: " that is to say, Clauses 24, 53 and 75 in Part I of Table A shall
not apply to the Company; and in addition to the remaining Clauses in
Part T of Table A, as varied by these Articles, the following shall be the
regulations of the Company.

2 The Company is a Private Company and Clauses 2, 3, 4, 5 and 6
(but not Clause 1) in Part I of Table A shall also apply to the Company.

3. The lien conferred by Clause 11 in Part I of Table A shall attach to
fully paid up Shares, and to all Shares registered in the name of any person
indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders.

4. Every notice convening a General Meeting shall comply with the

provisions of Section 136 (2) of The Companies Act, 1943, as to giving

information to Members in regard to their right to appoint proxies; and notices

" of and other communications relating to any General Meeting which any

Member is entitled to receive shall be sent to the Auditor for the time being
of the Company.

5. Clause 54 in Part I of Table A shall be read and construed as if the
words “ Meeting shall be dissolved ” were substitated for the words “ Members
present shall be a quorum.”
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“ consideration; and Clause 84 in Part T of Table A shall be modified A

balance Gf any) shall be distributed among the Members in ‘proportion . to’

6. Unless und until the Compiny in General Meeting shall -otherwise .
determine, the number of Directors shall not be more than five but need not .
excecd.one, If and s0 long as there is & sole Director he shall have anthority L
to0 excrcise all the powers by Table A or these Articles vested in the Directors =~ ' =0
generally. ‘ B Y

o

7. The first Dircctor of the Company shall be appointed. . by the
Subscribers hereto by an instrument in w;iting under thelr‘har}ds., '

e

8. Clause 79 in Part I of Table A shall be read and construed as if the © - 77
proviso to such Clause were omitted therefrom. S

~9.. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upen any matter arising thereout, .* .
and if he shall so vote his vote shall be counted and he shall be reckoned in "~
estimaling a quorum when ‘any such contract or arrangement is under -

accordingly. o

10. If the Company shall be wound up the -assets 'remairiirig:':‘énftérf.
payment of the debts and liabilities of the Company and the costs, of the} ™~
liquidation shall first be applied in repaying to the Members the amousts,
paid or credited as-paid on the Shares held by them tespectively, and the * .

the number of Shares held by them respectively; Provided always that the
provisions hereof shall be subject to the rights of the holders of Shares (if any} ",
issued upon special conditions. o : : o

i
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PERCY O. ANSELL, -
116, Chancery Lane,
London, W.C.2,
Commercial Manager

GEORGE A. CORDEROY: .
116, Chancery Lane,
London, W.C.2.

Assistant Manager.

b

Dated the T day of M*/ . 196 %

Witness to the above Signatures— &r/

Y. L. COCKERILL e

116, Chancery Lane,
London, W.C.2.
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Certificate of Fneorporation

3 Berely Cortify o

SCENICAIEH LibITED

i e TR P U e S e e e R S e g S T e A R

e

-

is thls day incorporated urder the Compames Act 1948 aud that the “

B

CompanylsLumted : S A
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Assistant Reglstrar of Companies.

Certificate &, 80Na 13 177 ' :
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Gompany | Ehirae e

THE COMRApIES)

et

Yo

Specinl  Regolution |

(puranant to the provisions of Section 141 (2} of the Companies Act, 1048)

Cory qi{'!

oF
! I Y P ' :
Rl
SGENIO-VIEW' b |
LIMITED, e :
e iy WY T
Passed the 74h day of December 19 65,

At an TxenAonpmvARY GENERAL Mivrmine of the Members of the above-
namod Company, duly convoned and hold at 9 Crane Court, London, E.0.4. ’

.

~ %

' on the Tth duy of Decomber 19 65, the following

Special Resolution was duly passed :—

» That the provisions of the Memorandum of Association of
the Jompary with respect to its objects be aliered by
deleting Sub-Clauses (A) and (B) ¢f Clauge % of the paild
ge%oggndum and by substituting -Therefor the following new

ub=Clausasg:~

Lo carry on the business or buminesmes of Air Conditioning,

deating and Insulation Speclalists and Designers and Nanufacturers,
Plumbera, Electrical Engineers and Contractors, Heating, Ventilation
and Pire Bxperts and Advisers and gs Manufacturers of and Dealers

in electrlieanl, gas, water and atomic heating appsratusc and appiliances,
stoves, convectors, ventilating systems and fans, ventilation and
temperature control plant and machinery and for the installation of
such apparatus and machinery; to carry on business as Engineers,
Blectrical Engineers, Radio and Television Engineers, Ironmongers,
Furniture Makers, Joiners, Fitters, Decorators, Painters, Builders,
Glozliers and Sanitary Engineers.

Lo carry on any business jn any of the above trades or busincsses,
and to manufacture, grow, import, buy, sell, sxchange, cleen, repair,
grect, instal, alter, re-model, let or take on hire, or otherwise,
deal in any plant, machinery, material, article or thing capable of
beilng convenlently made, used or sold in any of the businessess or

‘trades aforesaid, e P
ﬂ g Z i
. ' ‘. w’g,”f et

i I .
897 v A Y
o1 % Phiceopy Resolution must be signed by the Chad of tha maeli -ll:'!r!m:hitmpn-uq&yr’n Director ar the 23
. Secrotafy ol tgo Compaty. 'The Cortlficate overloal must be completed wnd sigoed by a D:

r irectarand the Sodeany el -~ o
the Compony, 'Che topy Rorolution muat bo filed with tho Registrar of (ompanies within 15 DAYS aftor Abe paming
ol the satne, Sl P

sl ! s N
Bhaw X Sons 7. 8 X 9, Fester Laze, BECA. - R .
Cak. No, C.A. 5. Jo:d‘:n * Sou.m-‘t.td., 118, Chanoery Laze, W2, s8¢0 O 6 g
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We mrEnY OERTIRY that, to the best of our ]m’ow]cdgo and’ beliof, tho L
conditions mentioned in subscetion (2) of Section 120 of the Compunios Act, 1948, &
aro sutisfiod nt the date of passing of this Resolution, and have been satisficd at all : o
timoa pinoo thof 2na " dayof . lfovem’qfez; 19 64, L
o v_l(_ll, > Dtrmf ) ?ij

. lj() ’l}% Secrelary,

e
Tnaott ™ 1et July 1048 or, if the Cotapany v regitfered after thuk date, Lhe date oo whith it was regirtered, or,
iﬂl\oﬁ Noard of Trads i:na mde & Qiesetion under the proviso to Section 123 (1) of thy Commpanics Jut, 1048, the 2hoe o
whlgh [t wos shown 1o the Yourd of Trade that the esaditions mentionnd in the coctificsle wers salinfed, B
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Lol COMPANIES ;
REG'STER&?‘%N} i
L THE COMPANIES ACT, 1948. :
}
i
Al N 3
{
COMPANY LIMITED BY SHARES. }
, : ;-, i i o 10 i (COPY) . W
o) 1- SPECIAL RESOLUTIONS R
v{u _ I {Pursugnt to The Companies Act, 1948, Sections 10,18, ,
4% ' & 61 and 141) j_
i . : oF ¢ REGISTERED L
" .,r' f[
1. S SCENIC-VIEW LIMITED, Jie= DECI65 t
: ' : Passed the 7th day of December, 1885
’ s
7
5 | .
n , ; N ‘ At an Extraordinary General Mecting of the above-named 1
;] L Company, duly convened, and held at 9 Crane Couxt, London, E,C. 4,, .
S © on the 7th day of December, 1965, the following SPECIAL 4
¥ 1 * v v 1;{
q RESOLUTIONS were duly passed;:- 4
: A ' ’ : it
5 . ‘ 1. ‘That the name of the Company be changed to "HOW-V, V, T
PRODUCTS LIMITED", ’
~ . 8 ' 2, That the Share Capital of the Company be increased from
h : £100 divided into 100 Shares of £1 each (which shall hereafter
2 ; __ be described as "A" Shares) to £2, 000 by the ereation of 900
) : additional "A" Shares of £1 each and 1,000 new Shares of £1 5
: P each to be called "B'" Shares; and that there shall be atiached i
: : | to respective classes of Shares in the Capital of the Company %*
¥ 7 the rights, privileges and conditions declared by the Articles
i of Association of the Company as adopted by the next j‘/
7 succeeding Special Resoclution. i
@ 3, That the new Articles of Assoeiation already approved by this
t : Meeting, and for the purpose of identification subscribed by
f ! the Chairman thereof, be end the same are hereby adopied as
% . the Articles of Association of the Company in substitution for, f
i and to the exclusion of, all the existing Regulations thereof.
£ A i i
2 e T gy S !
P . A s TOR. |
3 O i VO , ig,\‘u ::_:\k }
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

p

Articles of Agsoriation lorc? ~
oF Crhirman!

SCENIC-VIEW LIMITED,

{Adopted by Special Resolution passed on the 7ih day
of December, 1865)

PRELIMINARY,

1. The regulations contained in Part ] of Table A in the First
Schedule to The Companies Act, 1948, (such Table being

hereinafter called "Table A"), shall apply to the Company save
in so far as they are excluded or varied hereby: that is 1o say,
Clauses 24, 53, 756 and 89 t0 87 in Part I of Table A shall not

apply to the Company; and in addition to the remaining Clauses
in Papt I of Table A, as varied by these Articles, the following \
shall he the regulations of the Company.

2, The Company is a Private Company and Clauses 2, 3, 4, 5 .
and 6 {(but not Clause 1) in Part II of Table A shall also apply to !
the Company. h

SHARE CAPITAL AND SHARES,

3, The Share Capital of the Company at the time of the adoption
of this Article is £2, 000 divided into 1, 000 'A’ Shares of £1 coch
and 1, 600 'B' Shares of £1 each. The, 'A! Shores and ‘B! Shares
rank pari passu for purposes of voting,dividends and winding up
and confer the right to appoint Directorsas provided by Article 9
hereof.

4, The Shares shall be under the control of the Dircetors, who
may ullot and dispose of or grant options over the same 10 such
persoas, on such terms, and in such manner as they think fit.

5. The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and to all Shares registered in the
name of any person indebted or under liability to the Company,
whether he shull be the sole registered holder thereof or shall be
one of two or more joint holders.




GENERAL MEETINGS,

6, Ewvery notice convening a General Meeting shall comply with
the provisions of Section 136 (2) of The Companies Act, 1948,
88 to giving information 1o Members in regard to their right to
appeint proxies; and notices of apd other communiceations relating
to any General Meeting which any Member is entitled to receive
shall be sent to the Auditor for the time bejing of the Company.

7, Clauge 54 in Part I of Pahle A shall be read and consirued
as if the words "Mesting shall be dissolved” were substituted
for the worde "Members present shall be a quoram',,

DIRECTORS,

8, 'The numbar of Directors shall be not less than five noy
more than seven,

9, (A) From time to time the holders of cach class of Sharve
shall be entitled to appoint not less then twe persons io be
8 Director of the Company.

(B) Any porson who i8 appointed or deemed to have been
appointed a Divector under this Article shall (subject to the
provisions of Clause 88 in Part I of Table A be entitled {o
vetain office as a Director until he is removed by the holders
for the time being of the class of Shares by whom he was
appeointed.

(C) An eppointment or removal of 4 Director undex the
powers conferred by this Article shall be made by Instrument
in writing under the hands of the holders for the time being
of a majority of the issued Shares of the class in respect of
which the appointment or removal of such Director is made
(or, where any holder is a company,.under the hand of the
Secretary of such company), and such instrument shall only
take effect on the service thercof at the Registered Office.

of the Company, Every such instrument shall be anmexed oy
attached to the Directors' Minute Book ug scon a8 practicable
after such service. ~

(D) A Director shall not be required to hold any Share
qualifications.

(E) The Chairman of the Board of Directors shal) be an
independent person and shall be a Director nominated Ly ihe
holders of the 'B' Shares and approved by the holders of ihe
1A' Shares; and Clause 101 in Part [ of 'Pable A shall be

modified accordingly. :

10. Clause 79 in Part I of Table A ghall be read and construed
ag if the proviso to such Clause were omitted therefrom.

11. A Director may vote as a Director in repard to any contract
or arrangement in which he is interested or upon any matter



apising thereout, and if he shall so vote his vote shall be counted
and he shall be reckoned in estimating & quorum when eny such
eontracl or arrangement is under consideration; and Clause 84

WINDING UP.

12, K the Company shall be wound up jhe assets remaining after
payment of the debts and Jiabilities of the Company and the costs
of the liquidatior shall first be applied in repaying to the Members
the amounts paid or eredited as paid on the Shares held by them
respectively, and the balunce (if any) shall hedistributed among
{he Members in proportion fo the numpber of Shares held by themn
respectively: Provided always that the provisions hereof shall be
subject to the rights of the holders of Shares (if any) issued upon
special eonditions,

. @
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" this TRIRTIETR DAY OF DEcEMBER
i .
: ONE THOUSAND NIHE HUNDRED AND SL’""' Five, }
! : . ’f"“{' C
; '/J’/dﬁ/ I ‘ !
B » )
{ . :
! Authorised in that bechall by the
1 C.60 President of the Board of Trade
7 4333 WWHA4385 AN LIM 24 TV, Cp.58.
¥,
+

Reference; CR,  98/248 / 65

| COMPANIES ACT, 1948
t

rz}L c;lfﬁ;;m
£@25
R r% RATION

named Company being changed to

HOW-Y. V. PRODUCTS, LIMITED

BOARD OF T. RADE

SCENIC-VIEW LIMITED o

5
Pursuant to the provisions of Sub-Scction (1) of Section 18 of the Companics

Act, 1948, the Board of Trade hcrt.by approvc of the name of the above-

R R R

REGIJH:RED

39 —~ DEC1965

;- 3
Signed on behalf of the Board of Trade
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DUPLICATE FOR ‘THE FILE
£ i
" No. 823606 (] E
= A :
o ror !
r 4 Certificate of Incovporation on Change of Nanme
Whevens |
SCEHIC-VIEW LIMITED
] was incorporated as a lim".ed company under the
o Coupattien Acy, 1948,
' i on the seeono pav of Novewozm, 1964
- Andy %’9[)2132&1}3’ by special resolution of the Company and with the
o approval of the Board of Trade it has changed its name, |
) i Aot ﬂ)Bl’Efﬂl‘B T hereby certify that the Company is a limited
! company incorporated under the name of '
B ¥
[ HOWaV, V. PRODUCTS LIMITED :
Given under my hand at London, this ToInTILYs OAY 27 Drcesten .
» One THousano Ning Hunoneo anp Sixry Five, ,
Certilicate rch:veglL by
o ;}/ e T Assistant RM of Companies.
L ““.\‘. .3 \‘\ B n'.h\_ngjl.., ‘, ; Bk omE e e
: Date -~ 72 PR
' f brairs T P o B O DT - LA L K il il L, Y Y L SR L) i) e e e S T e d
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No r} Cfml\maa 25604 /ﬁ N o § :
" gL Bl e : - ; 7
| R T | <h !
o N e v 1
=5 1 ve); £ 69425 2
CONFRIIES
BECASTRATION,
The Companies Act, 1948 Penpe: e
w04 ""-‘ "'95';(';' Y l‘j ' ¥ .,
4 ‘\\%?“7 ;;{ S J?LE‘QE@ ¥
Frakh, \? ¥ 1. 4;! i .
- ] ) ‘ ¥ .
hee 877 COMPANY LIMITED BY SHARES 5 JANDSS :
Memoramdum of Agsnciatic AP Pl |
oor SECRETAM, 4 ]
‘ '.‘m ’\ _i‘
o f / / !‘ A
HOW-V.V . PRODUCTS LIMITED. P /. g
T e P, 3 N
(As altered by Speeiel Resolution passedthe g « /. O v ; /”}
7th day of December, 1965) Gar. Lo “"‘&““‘y“s{
; \ o
s ;;
1/ The Name of the Company is "HOW-V V. PRODUCTS LIMITED", 3 B
2, The Registered Office of the Company will be situate in Englard, ;
3. The Objeets for which the Company is established are;- f ok
{A) 7 To carry on the business or businesses of _Air :;
G Conditioning, Heating and Insulation Specialists i
* and Dasigners and Manufacturers, Plumbers, , ’;‘*;
Eleetrical Engineers and Contractors, Healing, ’ b
Ventilation and Fire Experts and Advigers and ag ; 3
Manufaclurers of and Dealers in electrical, gas, :
water and atomic heating apparatus and appliances, )
stoves, convectors, ventilating systems and fans, : ;:’.
ventilation and lemperature control plant and ; i
machinery and for the installation of such apparatus . ;,
and mackinery; to carry on bhusiness as Bngineers, 5,‘»,
Electrlcal Bngineers, Radio and Television Engincers, v
Ironmongers, Furniture Makers, Joiners, Fitters, , n
Decorators, Painters, Builders, Glaziers and 4 i
gfﬂtary Engineers. B v 1
(B) To carry on any business in any of the above trades , g
. or businesses, and tn manufacture, grow, import, '
buy, sell, exchange, clean, repair, erect, instal, : '
alter, re-modal, let or take on hire, or otherw ¥ (
deal in any plant, marchinery, material, arti - ) '
thing capable of being conveniently made, ed. o T157; X N
sold in any of the businesses or trades oresafd; : ¢
i ;: 7 (’ »™ s
’ re . -ﬁ/ u &
* The name of the Company was on e 30th day of Daceinber,
1965, changed from "SCENIC-vW LIMITED" to"HOW.-V.V, V
~ PRODUCTS LIMITED". : “
ho “ o w j
¥ .
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} (c) ’.E’o €arry on any other business which moay seem

¢ fo the Company capable of being conveniently carried

% en in connection with the above ohjects or calculated
directly or indirectly to ephance the value of or e

render more profitable any of the Company's property.

e 2T b ST

J (D) L purehase or by apy other means acquire any

‘ frechold, leasehold, or other properiy for any

! estate or interest whatever, and any rights,privileges, ,
“i or easements over or in respect of any properiy,and ; :
{ any buildings, offices, faciories, mills, works,wharves,
| roads, railways, tramways, machinery, engines,

* rolling stock, vehieles, plant, live and dead stock,
I barges, vessels, or things, and any veal or persepal

praperty or righfs whaisoever which may he necessary

i for, or mey be conveniently used with, or mny enhance
: the value of any other properiy of the Company.,

! (E)  To build, econstruct, maintain, alter, enlarge, pull
; down and remove or replace any buildings, offices,
factories, mills, works, wharves, roads, railways,
tramways, machinery, engines, walls, fences,

‘ hanks, dams, elulces, or watercourses and le S
clear sites for the same, or to join with any person,
firm, or company in doing any of the things afore- '
szid, and to work, meanape, and conirol the same or i RS
join with others in so doing. ’

o .
e b
. %y -
i i
T
/ (PR
’ T

() To apply for, register, purchase, or by otier means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewhere, any patents, pateni
rights, brevets d'invention, licences, {rade marks,
designs, protections, and concessions which may
appear likely to be advantageous or useful to the

. Company, and to use and turn to account and to ‘
manufacture under or grant licences or privileges 1
In regpect of the same, and to expend money in -
experimenting upon and testing and in improving or
seeking to improve any patents, inventions, or
rights which the Company may acquire or propose fo
acquire. ~

Al e 434 r——
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(G) To acquire and undertake the whole or any partof the
business Iy goodwﬂl and assets of any person, firm,or
company carrying on or protmeing to carry on any of 5
the businesses which this Company is authorised to p
carry on, and as part of the consideration for such 3
acquisition to undertake all or any of the Habilities of
such person, firm, or company, or to acquire an inlerest
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i

(H)

{n

(5)

(K)

(L)

in,amalgamate with, or enter into partnersbip or into any
arrangement for sharing profits, or for co-operation,or
for limiting competition, or for mutual arsistance with
apy such person, firm, or company, or for subsidising
or otherwise assisting any such person, firm orcofmpany,
and to give or accept,by way of consideration for any of
the acts or things aforesaid or property acquired, any
Shares, Debenfures, Debenture Stock, or securities thal
may be agreed ppon,and to hold apd reiain, or sell,
mortgage, and deal wiih any shares, debentures, debenture
;tock, or seewrities so received, _»
To improve, manage, cultivate,develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of,
turn to account, grani righis and privileges in respect
of, or otherwige deal withallor apny partof the properiy
/a/pd rights of the Company, .~
To invest and deal with the moneys of the Company not
immediately required in such shares or upon such
securities and in such manner as may from time 10
time be deiermined. .~

To lend and edvance money or give eredit to such persons,
firms, or companies and on such terms as may seem
expedient, and in particular to customers of and others
having dealings withthe Company, and to glve guareniees
or become security for any such persons, firms, or
companies, 7 '

To borrow or raise money in such manner as the Company
shall think fit,and in pavticular by the iesue of Debentures
or Debenture Stock {perpetual or otherwise), and to secure
the repayment of any money borrowed, raised, or owing,
by mortgage, charge, or len upon the whole or any part
of the Company's property or assets (whether pregent or
future), including Its urcalled Capital,and also by a similny
mortgage, charge, or lien to secure and guarantiee the
performance by the Company of any obligation or liablility
it may undertake. 7

P o

To draw, make, accept, endorse, diccount, execute, and
jssue promissory notes,bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable
instruments.

/"
(M) To apply for, promote,and obtain any Act of Parliament,

Provisional Order, or Licence of the Board of Trade
or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose
any proceedings or applications which may seem caleulated

directly or indirectly to prejudice the Com pany's inierests.
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{N)

()

(P)

Q)

(R)

(8)

-

To enter into any arrangemenis with any Governments

or authorities (supreme, municipal, Jocal, or otherwise),
or any companies, flrms, or persons that may seem
eonduciye to the attaipment of the Company's objects

or any of them, and to objain frem apy such Gevernment,
authority, company, firm, or person,any charters, contracts,
decrees, righis, privileges, and concessions which the
Company may think desirable,and fo carry out, exercise,
and comply with any such charters, coptracts, decrees,
rights, privileges, and congessions,

To subscribe for,take, purchase, or etherwise acquire
and hold shares or other interests in or securities of
any other company having objects aliogether or ip part
similar to those of this Company or carrying on any
business eapable of being earried on so as directly or
igdirectly to benefit this Company, .~

To act as agents or brokers and ag trusiees for any
person, firm,or company,and to nndertake and perform
sub-contracts, and also to act in any of the businesses
of the Company through or by means of agenis, brokers,
ﬁlb-contractors, or others, .~

To remunerate any person, firm, or company rendering

“services to this Company, either by cash payment or by

tie allotment to him or them of Shares or securities of
the Compény credited as paid up in full or in pari or
otherwise ’:‘?.s may be thought expedient.

- y :
To pay al]i-f\or any expenses incurred in connection wltﬁ'.

the pz‘orhofic-x}\, formation,and inzoarporation of the Company,
or to contractiwith any person, firm, or compuny to pay
the same, and io pay commissions to brokers and others
for underwriting, piseing, selling, or guaranteeing the
gubscription of any Shares, Debentures, Debenture Stock,
or securities of this Company. »~

-

To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or ils employees, or
may be connected with any town or place where the
Company carries on business; to give or award pensions,
annuities, gratuities,and superannuation or other allowances
or benefits or charitable aid to any persons who are or
have been Directors of, or who are or have been employed
by, or who are serving or have served the Company, and
to the wives, widows, children, and other relatives and
dependants of such persons; to make payments towards
insurance; and o set up, establish, support, and maintain
superannuation and other funds or schemes {whether
contributory or non-gontributory} for the benefit of any of
such persons and of their wives, widows, children, and
other relatives and dependants.
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(T} To _I‘?ﬁ“mf‘e any ether company for the purpese of

acguiring the whele or apy part of the business oy
Eroperiy and undertaking any of the labilities of
this Company, or of underiaking pny business or
eperations which may appear likely to assist or
benefit this Company or 1o enhance the xalue ofany
property or business of this Comnpany, and to place
or guaraniee fhe placing of, underwrits, subscribe
for, or otherwise acquire all pr any part of the
sharves or secupities of any such cumpany as
aforesaid. -~ "

-

{U)} To sell or ntherwise dispose of the whole or any
Part of the business or property of the Company,
elther together or in portions, for suchcopsideration
as the Company may think fit, and in particylar for
shares, debentures, or securiiies of any company
purchasing the same. .~

-
(V) To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, or seenrities
of other companies belonging to this Company or of
which this Company may have the power of disposing. -
-~ L .
(W) o procure the Company to be registered or
recognised in any part of the world, ~

{¥) “To do all such other things as may be deemed
incidental or conducive to the atininment of the
- above objects or any of them. .~

It is hereby expressly declared that each Sub-Clause of this .
Clause shall be construed independently of the other Sub-
Clauses hereof, and that none of the objects mentioned in any
Sub-Clause shall be deemed to be merely subsidiary to the
objects mentioned in any other Sub-Clause. g

4.

&

The Lizbility of the Members is Limited. * P
The Share Capital of the Company is One Hundred Pounds,

divided into One Hundred Shares of One Pound each

A

B T | ’Eﬁrﬁﬂ-wwmﬂ e
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By Resolution passed on the 7th day of December 1855, the
Share Capital of the Company was increzsed from £100 divided
Into 100 Shares of £1 each (hereafter described as “A" Skares)
to £2,000 by the creation of 960 additienal A" Sbares of £1 each
and 1,000 new Shares of £1 each to be called "B" Shares; and
that there be attached to tha respective classes of Shares the
rights, privileges and conditions declared by the Articles of
Assaciation of the Company as adopted on the Tth day of

December, 1865.
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[c.r. 10]

THE COMPANIES ACT, 1948,

Notice of Increase in Nominal Capital.

Pursuant to Section 63,

ST |

§w\
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17 (ERTRD
NAME OF -
COMPANY SCBUTC VIl -
“’; L IMITED
5 ,
| 7

Cat. Ko. C.F. 10,
JORDAN & SONS, L1D,, ‘ SHAW & SONS LTD.,

116, Chancery Lane, London, W.C.2. 9, 8 & 9, Fetter Lane, Londog, EC.A,

Law Statlonsrs and Company Reghitration Agents, ses g 4

P - rhmaems  we W oweend ot AT P e L M
T Y e S
1‘3\\
% 4"‘!
% ;?/

14 DEC 1265

REQIS
Presented by
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Notice of Increase in Nominal Capital.

Po the REGISERAR OF COMPANIES,

GOE I(‘-—'VI

mw#n«vw-\- oy 5 ¥ ¥ T‘Tm)E :D!'

R et | . far o )
e # R S R A Ok

herghy gives you nofice pursuant to Secbign 63 of the Companies Act, 1948,
that BY (@)umeisRSH2 ..

T

o

<

Resolution of the Company dated the
day of Degamber '1965

, the nominal Capital

X of tho Company hes been inerpased by tho addition thersto of ihe sum of

6300 ... hoyond the registered Capitel of £.100:

Tho additionnl Capital is divided as follows :—

Number of Shares.” Cluss of Sharo, . ng&g}lgﬁrﬁgt , .
900~ - NAY Bharen 21 B I
1,000~ "R Shisres 21 X,
- ! 4
' ]

The conditions (a g., voting rights, dividend rights, winding-up rights, etp Y
= subjoet 1o which the now Shares have beon, or aro to be, issued, are ns follows. §

ag conferred by Eew Articles of sesocintion adoplied o -
the Tth day of Decembar, 1965. kp” n

} 2
\l‘ :
i
|
A
!
m————— .._ot--ilw--new—Shnres-—am—-Brofomma.Shmsr-andm—{b}{mt} i
redeemable. . Q@

'\. : !!
(Signature) d ? 0@% " J

(State whether Direclor, or Secretary) A RGN 4

Dated tho. Tth dayof...leoponboy 1055 i,

{2) " Ordinary,” ** Extraordivary™ or ** Speciad® : ;'f
{3) Delste as approphate.
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

Articles of Aggociation

Qr

SCENIC-VIEW LIMITED,

(Adopted by Speeial Resolution passed on the Tth day
of December, 1965)

PRELIMINARY.

1. The regulations contained in Part I of Table A in the First
Schodule to The Companies Act, 1948, (such Table heing
hereinafter called "Table A"), shall apply to the Company save
in so far 48 they are excluded or varied hereby: that is 1o say,
Clauses 24, 53, 76 and 89 to 97 in PartI of Table A shall not
apply to the Company; and in addition to the remaining Clauses
in Part I of Table A, as varied by these Artieles, the following
shall be the regulations of the Company.

2. The Company is a Private Company and Clauges 2, 3, 4, 5
and 6 (but not Clause 1) in Part II of Table A shall also apply teo
the Compsany.

SHARE CAPITAL AND SHARES,

3, The Share Capital of the Company at the time of the adoption
of this Article is £2, 000 divided into 1,000 'A' Shares of £1 each
and 1,000 'B' Shares of £1 each. The 'A' Shares and 'B' Shares

rank pari passu for purposes of voting,dividends and winding up
and confer the right to appoint Directorsas provided by Article 9
hereof.

4, 'The Shares shall be under the contrel of the Directors, who
may allot and dispose of or grant options aver the same to such
persons, on such terms, and in such manner as they think fit.

5. 'The lien conferred by Clause 11 in Part I of Table A shail
attach to fully paid up Shares, and to all Shares rogistered in the
name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shali be
one of two or more joint holders.
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GENERAL MEETINGS.

6, Evc;‘;{ notiee cogvening a General Meeting shall comply with
the provigions of Section 236 (2) of The Companies Act, 1948,
as. I\O. giving information to Members in regard to their right to
appoint proxies; and potices of and other communications relating
to any General Meeting which any Member is entitled to recejve
shall be sent to the Auditor for the time being of the Company.

7, Clause 54 in Part T of Table A shall be read and construed

as if the words "Meeting shell be dissolved” were substituted

for the words "Membars present shall be a guorum®,
DIRECTORS,

B, The number of Directors shall be not 1ess than five nor
morea than seven,

9, {(A) From time to time the holders of each class of Share
shall be entitled to appoint not less than two persons to he
a Direetor of the Company,

(B) Any person who is appointed or deemed io have heen

appointed a Director under this Article shall (subject to the:
provisions of Clause 88 in Part I of Table A be entitled fo ““-\-:\
retain office as a Director until he is removed by the holders -,

for the time heing of the class of Shares by whom he was
appointed, ‘

{C) An appointment or removal of a Director under the
powers conferred by this Article shall be made by insirument
in writing under the hands of the holders for the time being
of a majority of the issued Shares of the class in respect of
which the appointment or removal of such Direcior is made
{or, where any holder is a company, under the hand of the
Secretary of such company), and such instrument shall only
take effect on the service thercof at the Registered Office

of the Company. Every such instrument shall be annexed or
attached to the Directors' Minute Book as soon ag practicable
after such service,

(D} A Director shall not be required to hold any Share
qualifications.

(E) The Chairman of the Board of Directors shall be an
independent person and shall be a Director nominated by the
holders of the 'B' Shares and approved by the holders of the
t4 ' Shares; and Clause 101 in Part I of Table A shall be
modified accordingly.

10. Clause 79 in Part I of Table A shall be read and eonstrued
as if the proviso to such Clause were omitted therefrom.

11, A Director may vote a8 a Director in regard {o any contract
or arrangement in which he is interested or upon any matter
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amping thereout, and if he shall so vpﬂe hxs vote shaill be xcountacl
and he shall be reckoned In estimating 2 quorum when any such
contract or prrangement is under copsideration; and Clause 84

in Part 1 of Table A shal! be modified accordingly.
WINDT\IG UP,

1%, If the Company shall be wound up :the ‘assets rerpaining ai“er
paymenl of the debts and liahilities of the Company and the cosis
of the Hquidation shall first be applied in repaying fo the Members
the amounis paid or eredited as paid op the Shares held by them
regpeetively, and the belance (if any} shall bedistributed araong
the Members in proportion 10 the number of Shares held by them
rospedtively: Provided always that the provisions hereof shall be
subjeet to the rights of the holders of Shares (1f any) issued upon
special conditions. 5
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| Gompany dated  7+h December, 1965 been increased by the addition

P i sorreed Br b

3 Al
i

‘,“
a‘\)

No. oF QQMPMY»»,

i paie

Intond
Rovonue
Duty Btamp

toba °

-

COMPANY HAVING A SHARE CAPITAL,

NAME OF ,
COMPANY SO

LIMITER,

Statement of Increase of Nominal Capital
pursuant lo Seetion 112 of the'Stamp Act, 1801, R

(Nore==The ntamp duby on an increase of Nominol Capital ju Ten shilllngs for
ovory £100 or frnnt[an of £100—Seciion 41, Financo Act, 1033,)

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

ﬂtereto of the sum of £1,%00-

beyoud the Repistered! chw
't | I‘ v
SGRAIUI Cormpan L. ( a@bzxzd. i E}};rsz 1,

¥
3
i
)

Dale.wd B Deceng,. L9885,  Desoription. ... m 3 Bd bk,

ez T
e L

This statemen? is to be filed within 15 days after the passing of the Resolution
Ly which the Registored Capital is {xcreased, and if not so filed Intercst on the Duty

1 ab the rate of 6 per cent. per annuin from the passmg of the Resolution is also pnynble

18 6> Rovonuo Act, 1908).

"‘i’()'m* ~Atteution is drawn to Soction 63 oi tho Compuums Act, 1948, relntive to
the ﬁlmg of o Notice of Increase and. & printed copy of the Resolution autherising the
incresse.

, CAT. NO, CA28.
JORDAN & SONS, LTD,

116, Chancery Lone, London, W.C2.

SHAW & SONS LTD,
7,8 & %, Fetter Lane, London, E.C4.

Law Swatlonars and Company Reglsiration Agents.
81457 {a)

Pr<sented for registration by , J :/;J \ ‘{_,’ 5
!
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No. 825606, / / 7

THE COMPANIES ACT, 1948.

)
COMPANY LIMITED BY SHARES,
- ~4 -
Ordinary Resolution
or
L]
HOW-V.V. PRODUCTS LIMITED
Passed 5th December, 1968,
R
o AT an EXTRAORDINARY GENEMLEMEEIING of the above-nzmed
Company, duly convened, and held at 165 King Street, Fenton,
~ Stoke-on-Trent in the County of Stafford on the 5th day of
- December, 1968, the following ORDIMARY RESOLUTION was duly
passed, viz.:— ‘
RESOLUTION,

TiaT the Share Capital of the Company be increased from £2,000 to
£20,000 by the creation of 9,000 additional *A’ Sharcs of £1 cach, ranking
cqually in all respeets with the 1,000 existing ‘A’ Shares, and by the ereation
of 9,000 additionat *B' Shares of £1 cach, ranking equally in all respects with
the 1,000 existing *B' Shares.
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No, oF CompaNy,,,.,.B25606

A

i
b / iof =-
! e
§

i
THE COMPANIES AcT, 1948,
b
@ ‘ y , ‘ \ ‘ ;
. F] ‘ ' - b+
Notice of Increase in Noming] Capital, o "
‘ - ‘ , O “
- Pursuant fo Section 63,
i
. ! i
\jft L ‘ . J
NAME of ; g A (T ijl
COMPANY ' ¥
) I
! ' . Eow, "l} . & »‘1
HOW2 V.V. PRoDUGTS , LIMITED %
iy
LA | ;o t . ’%
- e i e ii
, . E ’ ﬁ{
4 -3
/
i 3
i G
3 I
Cat. Ho, 0.3, 1 4 1
JORDAN & SONS, LTD,, o 0. 10, SHAW & SONS LTD,, : t
1§, Chancery Lane, London, W,C2, % 8 &9, Fetter Lane, London, B.CA, ¢
Law Stotloners and Company Regloration Agpenis, a : g
5180 L { K
i
F g
y - ‘:
Docu.nentjll’er’s Referen
e
Presented by ey o

;'"‘ﬂ srmmr \II’I‘C tLL & CO. : P
.S' ¢ fian $e s 2
R “2, COLMORE ROW. :

NI BIRMINGHAM. 3, |

i
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Notice of Increase in Nominal Capital., -

o the REGISTRAR OF COMPANIES,

L e Ll Lo

HOW - V.V, PRODUCTS

e LAMITED,

i)

herchy gives you notice pursuant fo Section 63 of the Companies Act, 1848,
that by (@) B A IHEEY. e Besolution of the Company dated the

akh day of . Dacomber 10,98, the nominal Capital
f!

of the Compony has beon incrossed by the addition thereto of the sum of -

£,18:000 bovond the registerad Qapital of £ 2,000

The additicnal Capital is divided as followa :— b

Olass of Share, Nominsl Amount

Number of Shares, of each Shere,

9,000 ‘At Ordinary
Shares £

TR

9,000 : ' Ordinary,
, - ‘ ‘Sharos £

The- conditions {e.g., voting rights, dividend rights, winding-up rights, ete.),

. subject to which the new Shares have been, or areto be, issued, ars as follows :—
such new 'A' Ordinary Shares end such now 'B! Ordinary

‘Shares shall tank pard passu with existing 'A' Ordinary

and 'B!' Ordinary shares respectively

This msfyin to be reserved for binding. -

e SRR W SHNTON NaE Do oy otos XSttt et ¥iex by st @ {g‘f ﬁ

L (Signature) / W //// <

(State whether Direclor, or Secrelary) Pirector

| Dated the llth Ay of. Decembear 1098- o »

. {a) ¥ Ordinary,” * Extraordinary** or ™ Spocial”
() Dalsto s sppropriate,
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.. GOMPARY HAVING A SHARE CAPITAL,

TS
HE r:’ g
L ii ’-‘:g
e By
¥ ~ YL

&

OV ~¥.V, PRODUGTS

MR SAOMPIATEY 0y dragbAta apeqSHSRES IR B

pursuant fo Section V12 of the Stamp Aty 189,

[NorE,~The stamp doty on an incresss ol Nomlnnl Capital is Ten ehillings for
avory SO0 or fraction of £100—Section 41, Finance Act, 1033,)

Tho Nominal Capital of the above-named Company has by a Resglution of the

?ﬁ Compony dated  5th Decombor 1968 been inereased by the addition
o thereto of the sum of £18,000 beyond the Registered Capital of £2,000
ta - ‘

rs Signalure,.., ., . W e

RE] , 2

L

E Date,.. . t2E8 Dacember 19 G 8 w Deseriplion.. . . Director -
58]

i3
.

’g This statement is to be filed wlthm 16 days nfter the pnssing of the Resolution
E:}I by which the Registered Capital is inozéased, and if not 5o filed Interest on the Duty
g at tho rate of 6 per cent. per annum from the passing of the Resolution i is also payable

v, 5, Rovenue Act, 1903},

Norg.—Attention is drawn to Section 63 of the Companies Act, 1948, relative to
the filing of a Notice of Tnerease and & printed copy of the Resolution authorising the
inerease,

g
Tian

.- |
lz=meony

CAT. NO, CA26
o JORDAN & SONS, LTD.,
114, Chancery Lane, London, W.C.2.

SHAW & SONS LTD,
7,8 & 9, Fetter Lanc, London, E.CA.
Law Statdoners and Company Reglttration Agents,

i Presented for rrgl.sfratmu bf'

smﬁnw ‘b PCHELL & CO.

E--\iﬂ R \u o [RCEARF
N .;}1.5 nh LOLMORE ROW.

| Lo A S
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HOW-V, V. PRODUCTS LIMITED

Passed the 7th day of February, 1972

of

- ;,"SR-\

1_7| 4#

yu-J\]

5 ?‘J‘P/‘\Nl" ¥,

i

|

1

a:hAu .an:}

Spprial Resolution

.

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-

SPECIAL RESOLUTION

o

“That the navie of the.Company be changed to “How Products Limited”

Tolium Press L., Dérminghain 1334

named Company, (luly convened and held at Station Towci‘ Station Square in lhe

City of Cuventry on the 7th day of February, 1972 the following SPECIAL
) RESOLUTION was duly passed:—

Secretary,
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ERTIFICATE OF INCOBPORATION
ON CHANGE OF NAME

\»[). 8% .

{ hereby eertify that /”1/" !

HOW-Y, V. PRODUCTS SIMITHED
hnving by special resolution and with the spproval of the Secretary of State changed
its name, is now incorporated under the name of

BOW PRODUSTS LIMITED

Given under my hand at London the  8th March 1972

(Fobe Bl

Assistant Registrar of Compaties
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o ~ The Companies Aut. MHAR i i@lﬁﬁ" LA ‘}
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Sy COMPANY L!MITLD BY SHARE -
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: A Ay "HOIL‘PRODI‘ICTS LTMITEDY, "
Q‘he» amn of the Company isd

e *,,,w A T A il
'l‘he. Rogistrzrnﬁd Offic'e of; the L,Company will be situate m Eng]and . (

AT AR nae N :f e ',"'7 i
Tiie ObJects’F t‘mq,v.rlﬂ.:'Hq i;he‘ COmpan\f S_e establi‘ahed are; - ) . £
_,= .y;"'l ‘-\—’l‘f >, (R ff); \f,' + . 5 5 < { 3 !‘;

A T o W% ¥ .

X 1(.{\-) "*:.TO ‘cérry,«onq’thé buslr;ess or' husinesses tof An' i ) 1
gtf ’ ,,M *.Cohditionmg,,‘Heating End Tnsu]atmn Speoialxs{s o 1 H
*U:";;“f " and Des:.gners and Manuiac»turers,,"]umbm &, ° . ‘ ; i
IS »Electrlcal Engineer,s and Cowiradtors; Tieating - i
~'€’a"‘ - Ventllatmn ‘and FirezExper'tfs and Advisers and as i
:r‘ﬂ "aN Manuf clurets of and ‘Dealers in, elocirieal, gaﬁ, ‘
) “;" 5 . water and atomie ‘heating apparalus and applinpees, "y
Y ,‘stoves,.convectm g, ventilating sysiems and fane, ?
LU ventilation and tgmperature -control plant, ancd .
‘_.w -machinery and i‘or the installation of suchapparatus | 1
» % " and manhinerv, to carvyron husiness as Engineers, |
A Bleetrieal Engineers, ‘Raglio and Television Enaineers, o
‘Ironmongers, Furnliure Makers, Joiners. Fivers, . * jRt
-Decorators, Tainlers, Bux}devs,.(ﬂazwrs aned . ., ; i
" Samtarv Englne(-rs.- R . ) Sl
. M ar ' e ' 4 .
. ; (B). To c-m'ry on anv business in am' of he ahove trades V/ b
" or+husinesses, and to maﬁufac-tum, grow, import, bt

L " buy, sell, excho np;cm clean, repair, erect, instal, .
< “alter, re-model, let or Iake on hire, or otherwise

" deal inany pl"mf. :vmolnner' malerial, article o
‘e "+ thing capable of being mmvementlv made, userl of
sold in any nr the businesses or trades aforesaid

i L}

[N
"9
—
A,

2 f u " "

.
4
7
EE
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N
\X\& %« "he name of the Company was on the 30th day of Decerber, 1965,
changed from "SOENIC-VIEW LIMITEDY to WHOW-V.V. PROEVCLE Lpameny

2+ The name of the Company was on the oth day of Harch, 1‘”5? RPN o ot sats H
elereed From "HOW=V.V. PRODUCTS LIMITED" o "HOW BFHODUATS, o+ . id3 "
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(¢) To carry on any other business which may secm

to the Company capuble of beiug conveniently carried
SR ) on in copnection with the above obiects ar caleulated
dire tiy or indirectly o ephance the value of or
render more profilable any of the Company's property.

(D} To purchase or by any other means acquire any
frechold, leasehold, or other property for any
estate or interesi whatever, and any rights,privileges,
or easements over or in respeet of any properiy, and
any huildings, offices, factories, mills, works,wlmrves,
roads, railways, iramways, machinery, engines,
O e rolling stock, yehicles, plant, live and dead stoek,
barges, vessels, or things, and any real orpersonal
properiy or rights whatsoeyor which may b nreessary
for, ov may be convenienily used with, or may enhance
g the value of any other properly of the Compuny

]

/ (E) 'To build, construei, maintain, alier, enlars , pull :
' down and remove or replace any buildings, oificon, :
. factories, mills, works, wharves, roads, railwaye, i
tramways, machinery, engineg, walls, fenees, '
banks, dams, sluices, or watercourses and to i
clear sites for the same, or to join with any persan,
. . firm, or company in doing any of ‘he things ufore-
soid, and to werk, manage, and control the siune o 5
join with others in so doing. !

IS

(r) -To apply for, register, purchase, or by other means
require and protect, prolong, and renew, wlw!.hi,‘\'r in

. the United Kingdom or elsewhere, any pafents. prient J
rights, brevets dtinvention, licences, trade marks), }

@ @ designs, prolections, and concessions which may R
[ appear likely to be advantageous or useful o the
Company, and to use and turn to accounl and 1o

’ manufacture under ov grant lieences ov privilencs
. in respeet of the sane, and to expend money  in ‘
gxporimenting upon and testing and i unpeoving or |

secking 1o improve any palents, inventsons,  or
: righte whieh the Company may HOqULTEG 0P PrEOPEese 1o

acquigition tn undertake all or any of the sabiliies of
surh pergan. {ICm,  OF CUMPRNY, OF T ROHLYE RIS

!
acquire, 1

[}

| i

® (@) To acquire and nndertake she whole oz any partot he 1
business, goodwill, and asscts of any persen. fogrrg, w0 |

company carrying on or proposin fo epryy on e o :

the businesses which this Company 8 authnpEised 0 1

earry o, andas part of the consideratsm oy ot d 1

l

LI




3 in,amalgamate with, or enter into partnership or into any
! arrangement for sharing profits, or for co-operation, or
& " for limiting competition, or for mutua} assistance with
any such person, firm, or ccmpany, or for gubsidising
or otherwise assisting any sLch person, firm or company.
and to give or accept, by way of consideration for any of
the nets or things aforesaid or property acquired, any
Shares,Debentures,nebenture Stock, or securities that
may be agreed upon,and 1o hold and retain, or sell,
merigage,and deal with any shares,debentures, debenture
stoek, or securities so recelved.

(k) To improve.managn,cultivau',develop,ezchange.let on
! 2] leage or otherwise, mortgage, charge, gell, dispose of,
turn to account, grant rights and privileges in respect
of, or otherwise deal with all or any partof the properly
and rights of the Company.

. ‘ (1) o invest and denl with the moneye of the Cormpany noi
immediatoly required in sueh shapes or upon such

f cecurities and in such manner as may from time to }
. time be determined. '

(J) o lend and ndvance money or give ereditto such persons,
filrms, or companies and on guch terms ag may Secm
expedient, and in particular to cusiomers of and others
/ having dealings with the Compary, and to give guarantees '
or benome security for any guch persons, firms, or :
v . companies.

(K) To borrow or raise money in suchmanneras the Company
shall think fit,and in particular by the igsue of Debentures
or Debenture Stock (perpetual or olherwise), and fo secure
the repayment of any moné&y borrowed, raised, or owing,

@ ] by mortgage, charge, ov lien upon the whole or any part

of the Company's property or agsets {whether present ov

future), ineluding its uncalled Capital, and also by a gimilar

3 mortgage, charge, or tien to sceure and puarantee the

performance by the Company of any ohilgation or Bability

, it may undertake.

L (L) To draw, malke, accept, endorse, dizcvount, execute, and

igsue promissory notes, bills of wuchange, bills of lading, ;
warrants, debentures, and other negotiable or trangferable
instruments.

(M) To apply for, promote,and obtain any Act of Parliament,
provisional Qrder, or Licence of the Board of Trade
or other authority fox enabling the Company ta earry !
any of its objects into effect, or for effecting any !
modification of the Company's constitution, or for any
other purpose which may seem expedient, and to oppose
any proceedings or applications which may seen ealeuiated
ik directlyor indirectly to prejud’ce the Company's interests.
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To epter into any arrangements with any Governments

or authorities (supreme, municipal, local, or otherwise),

or any companies, firms, or persone that may seem '
conducive to the attainment of the Company's objects

or any of them, and to obtain from any such Government,
authority, company, firm,or person,any charters,contracts,
decrees, righis, privileges, apnd concessions which the
Company may think desirable,and to carry out, exercise, h
and comply with any such charters, contracts, decrees,
pignts, privileges, apd concessions,

Te subseribe for, take, pur¢hase, or piherwise ncguire
and hold shares or other interests in or securities of
any other company having objects aliogether or in part
similar to those of this Company o¥F earrying on any
pusiness capable of being cnrried on so as directly or
indirectly to benefit this Company.

To act ag agents or brokers and as irustees for any
pevson, firm,or company,snd 0 nndertake and perfzym
gub-contracts, and also 1o act In any of ihe busINesEEs
of the Company through or hy means of agents, brokers,
sub-contractors, or others.’
To remunerale any person, firm, or company rendering :
services to this Company, either by cash payment or by - .
the allotment to him or them of Shares or securities of’

the Company credited as paid up in full or in pari or
otherwise as may be thought expedient.

To pay all or any expenses incurred in connection with

the promotion,forma.tion,and incorporation of the Company,
or to contract with any person, firm, or company 10 Pay
the same, and to pay commissions ‘o brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any Sheres, Debentures, Debenture Srpelr,
or securities of this Company.

o support and subseriha to any charitable or public
object, and any institution, seciety, or eciub which may
be for the benerit of the Company or lis employees, or
mpy be conneected with any town or place where the
Company carries on business; to give or award pensions,
annuities, gratuities,and superannuation or other allowances
or benefits or charitable ald to any persons who are or
have been Directors of, or who arg or have beer employed
by, or who are serving or have gerved the Companpy, anrd
to the wives, widows, children, and other relatives and
dependants of such peiwons; to make payments towards
insurance; and to set up, establish, support, and maintain
superannuation and other funds or schemes {whether
contributory or non-contributery) for the ber.efit of any of
suech persons and of their wives, widows, children, and
other relatives and depedants.

t



(T} To promote any other company for the purpose of
acquiring the whole or any part of the husiness oy
property and undertaking any of the liahilities of
this Company, or of undertaking any business or
opgrations which may appear likely to assist or
benefit this Company or to enhance the value ofany
property or business of this Company. and 1o place
or guarantee the placipg of, underwrite, subzcribe
for, or otherwise acqguire all or any part of the
shares or securities of any such company as
aforesaid

{13} T'o sell or otherwige dispose of the whole or uny
part of the huginess or property of the Company,
cither together or in pertions, for sucheonsideration
as the Company may think fit, and in parfieniur for
shares, debentures, or gecurilies of any compsay
purchaging the same. ‘ -

{V} To distribute among the Members of the Company
in kind any property of ihe Company, wid in
particular any shares, debenfures, or securitios
of other eompanies belonging to this Company or of
which this Company may have the power of digponing.

(W) To proeure the Company to he remstered or s
recognised in any part of the world,

(X) To do all such other things as may be dremed
{ncidental or conducive to the attainment of
nbove objects or any of them.

It is herely expressly declared that each Bub~Cianse o9 thy
Clause skall be construed independently of the other Hrl.
Clauses hereofl, and that none of the oljeets taeus wien ey
Sub-Clause shall be deemed to be merely sutuidrary $o 1he
nbjects mentioned in any other Sub-Clause

4. ‘The Liability of the Members is Linufui,

o,

5¥ The Share Capital of the Company s Oae Huneirad 3 apde
divided mto One Hundved Shaves of Ope Pound vack

* By Resolution passed on e Tthoday o8 Decoagy < 7070 N
Share Capital of the Company was iereasisd frary v il g ek
ineo 100 Shares of £1 each (hereatter desgr b oo R YL TR
to £2,000 by the ereatadi of 900 addifinnal "4 Shec e s e ud e e
and 1,800 new Shaveo AL eaeh to he eallod TR Share e oo
that there be attached to the respective elasses of Sieres o ,
rights, privileres and conditions deeraped By e At e e /
Associarion of the Comapany a8 aaopred e the 70 e of
December, 10965,
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By resolution passed on 5ih December, 1968 the
Share Capital of the Company was increased from
£2000 divided into 1000 'A' Shares of £1 and
1000 'B' Shares of £1 to £20,000 by the creation
of 9000 addiftio)nal 'A’ Shares of £ each ranking
.equally with the 1000 oxisting 'A' Shares, and
by the ereation of 9000 additiopal 'B’ Shares of
£1 each ranking equally in all respects with the
existing 1000 oxisting 'B' Shares. .
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WE the sever: X . | ] |
®ie n',é b ¢veral persons whose Names, Addresses, and Descriptions
: u,zkp subseribed are degirous of being formed into a Company in
pm‘.s:uance Ci‘f this Memorandum of Association, and we respectively
ngree to take the number of Shares in the Capital of the Company
; set opposite our vespective names, y
| v ‘ , Number of
; NAMES, ADDRESSES, AND DESCRIPTIONS Shares taken
g OF SUBSCRIBERS, by each Sub-
& L‘; o seriber,
. 3
, | 5
Percy O. Ansell, = One
; . o . ‘ ‘
! 116, Chancery Lane,
B  London, W.C.2, o - ?‘
! Commercial Manager. ~. z;
B | f;
| - |
George A. Corderoy, ) : - C. , One: i
R . - K
116, Chancery Lane;. ) :
@ @ ‘ . v
.London, W.C.2,
M Assistant Managér.
: : “
:; |
’ |
.
& o e
§
Dated this 0th day of October, 1364,
) Witness o the above Sumaturesi-
rf W. L. Corker.dl,
' 116, Croneesy Lo
‘3 Leadon. W €2
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RO¥ PRODUCTS LIMYTED. ‘ , S
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PRELIMINARY. i

. . ‘3. The regulations contained in Parz ¥ of Table A
in the First Schedule to The Companies Act, 1948, |

{such Table being hereinafter ealled nTable A"},

; shall apply to the Company save in so far as they

: are excluded or varied hereby: that 'is to say.

i Clauses 2%, 33, 75 and 89 to 97 in Part I of Table

A shall not apply to the Company; and in addition

& . - to the remaining Clauses in Pare T of Table A, &S
varied by these Articles, the following skail be

the regulations of the Company.

R -

. 2. The Company is a Private Company apd Clanses ey
‘a, 3, &, 5 and 6.(but not Clause 1} in Part Tl of N
Table A shall also apply to the Company. ke i

SHARE CAPITAL AND SHARES. . ;

A

3. The Share Capital of the Cowmpany at the time /
@16 of the adoption of this Article is £2,000 divided ,
into 1,000 'A’ Shares of £1 vach and 1,000 i . /
chares of £l each. The 'A! Shires and 'B' Shares '
rank pari passi for purpo&es o voting. dividends .
and winding up and confer the right to appoint [
pirectors as provided by srticle 9 hereof. ;

.
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P
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%. ‘the Shares shall be under the control of the
] Directors, ¥ho may ailot and dispose of or grant
; options over the same To such persons, on such

' terms, and in such manner a8 they think fi?.

5. The 1ien conferred by Clause 11 in Part I of
Table A saall attach fo fully padd up Shares, and
to all Shares registered in the name of 2ny person
indebted or under Liability to the Company. vhether
e shall be the sole reglstered holderﬁthereof or
shall be one of two or more joint holders.

e eed

By resolution passed on 5th Debember,*lsﬁs the Share :
Capital of the Company wWas increased from £02000 divided :
into 1000 tA' Shares of £1 and 3000 *B* Shares of £1 to
£20,000 by the creation of 9000 additional 'A' Shares of

' £3 each ranking equally with the 1000 existing 1At Shares,

d and by the creation of 9000 additional B! Shares of £1

4 each ranking equally in all respects with the existing

1000 existing 'B! Shares.




GENERAL MEETINGS,

@ 8 ‘E EVE}’y_ notice convening a General Meeting shall comply with
he provisions of Section 136 (2) of The Companies Act, 1948,
as to giying inforipation to Members ir regard to thelv right to
appoint proxies; and notices of and other communications relating
ta any General Meeting which any Member is entitied o receive
shall be sent to the Auditor for the time being of the Company.

7. lanse b4 in' Pavt 1 of Table A shall be read and censirued
as if the words. 'Meeting shall be dissalved” were substituted
for the words "Members present shall be & quorum'’s

La= .

L ]

DIRECTORS,

8, The number of Directors shall be not less than five nor
more than seven. L

o 9, (A) From time to time the holders of each elagss of S‘haré”
shall be antitled to appoint not less than two persons to be

, A a Director of the Company.

(B) Any person who is appointed or deemed to have been
appointed a Director undey this Article shall (subjeet ‘o the
provisions of Clause 88 in Part I of Table A be enfitled 10
retdin office s a Divector until he is removed by the holders
for the time being of the class of Shares by whom he was

appointed.

2
&

(C) An appointment or removal of a Director under the
powers conferred by this Artiele:shall be made by instrwnent
in writing under the hends of the holders for the time being 1
of a majority of the 1ssued Shares of the class in respeet of i
@ o . which the appointment or removal of such Director is made
{or, where any holder is a company, under the hand of the
Secreiary of such company), and such instrument shall only
' n take effect on the service thereof at the Registered Office
of the Gompany. Every such instrument shall be annexed or g
attached to the Directors! Minute Book ag soon 48 practicable
oftey such service.
(D) A Director shall not be required to hold any Share
qualifications. ‘ ’

& & (B} The Chairman of the Board of Directors shall be an
intlependent person and shall be a Director nominatcd by the
noldors of the 'B' Shares and approved by the holders of the

'A' Shares; and Clause 101 in Part 1 of Table A shall be'
modified accordingly. -

. W/
10. Clause 79 in Partl of Tuble A shall be read and construed
as if the proviso to such Clouse were omiited therefrom.

11. A Direcior may vote 25 d Dircetor in regavd {5 any sontract o
or arrangement in which he is imtetested or upon any mtter

i
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. . s . ’ Jr/z.: . ‘ , -
arising thereout, and if he shall so yote his vote skail be counted
& 8 and he shall be reclkoned in estimating 8 quorum when any such
coniract ox prrangement is under consideration; and Clause &4
in Part I of Table A shall be modified accordingly.

WINDING UP. e

12, If the Company shall be wound up the pssets remaimng afier
payment of the debts and liabilities of the Company and the costs
of the lquidation shall first be applied in repaying to the Members '
the amounis pald or eredited as pajd pn the Shares held by them P
pespeetively, apd-the balance {if any) shall bedistribvted among . .
® 6 the Membevs-in proportion to the number of Shares held by them
respectively: Provided always that the provisions herenf shall be
subject to the rights of the holders of Shares {if any) issued upon

spoeinl conditions,
o
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The Companies Acts 1948 to 1967 l
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COMPANY LIMITED BY BSHARES

R Q ot p———— 3 Y
SPRCIAL RESQLUTION
-0~ :
ya HOW PRODUCTS LIMITED ¢ ‘ ¢ {
. /,.ﬁ”/"# |
. ! S P o
N AT an EXTRAORDINARY GENERAL MEETING of the above- ;
oo named Company duly convened and held on 12th 4 b
November, 1973 the following Resolution was RIS
S passed as a Special Resolutions:- @ &
RESOLUTION y P

that the name of the Company be changed
0 MODUCEL LIMITED QMM
AniEeraeyodedii

,, S
® -

5 Y e
e

Dated 12th November, 1973, k] g

:m:’

[ -

————— g

Chairman of the Heeting. -
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CERTIFICATE OF INCORPORATION
7/ ON CHANCE OF NAME

No. B25606/ 3

1 heveby cenify that

EOW PRODUCIS LINITED

- i
P

FRE L

BT

having by special resolution ond with the approval of the Secretery of Siale chonged

“{ts name, is now incorpornted under the name of

N

MODUCEL L.IMITED
|

Given under my hand a1 Londen the 2nd January 1974

-

" Vi

$. TAYLOR

Assistant Registrar of Compasies
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; No, of Cowpany 825605 35—
A

; The Companies Acta 1948
‘ to 1967 i
@ \ %
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: COMPANY LIMITED BY SHARES i
2 D h
? !
Lo® b i
- f

ij\ . SPECIAL RESOLUPION

‘)(V’ / 'fi
i ) }aﬂ‘ 4 -Of’_ i
: MODUCETL: LIMITED | .
i ;
; - B P
; 3 ; \
| VY ¥
: AT mn EXTREORDINARY GENERAL MEETING of the- P
: above~named Company duly convened and held e
on Tuesdny, l2¢h February 1974 the P

E following Resolution was possed as a tv
Special Resolution:~ i

“® i

’ RESOLULION o

r&;

| 1
. T That the regulations contained .g; A }c},
- in the document submitted to thq' m ! i
; Meeting, and for the purpose of 0, % "Lf’g
identification subscribed by the oy

Chairman hexeof, be approved and i

adopted as the Articles of . >

Association of the Company in =

@ substitution for and to the -t
exclusion of all existing Articles -

thereof s

. .a‘r‘-‘b‘fmjg; f

BURITH, 2

DATED  12th Fcbruary 1974 { 2 wimce Uk .

[ E Y .

7 . \
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Chainran of the Hecking o
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the CQ@panieﬁ Acts 1948 to 1967

COMPANY LIMITED BY SHARES

REW
ARZICLES OF ASSOCIATION

MODUCEL LIMITED

(pdopted by Specinl Resolubion passed
12th pebruary 1974)

1. The Articles hereinafter contained, snd subject

as hereinafter provided, the regulations contained

in part T of Table A in the First Schedule to the
Companies Act 1948 (hereinafter refexred to as "Part I
of Table A")together with regulation 2 in Part IX of
Table.A in the First Schedule to the compuanies Act 1948
(hereinafter referxed to as "part Il of 'Pabla A') shall
constituti: the regulations of the Company.

2. ReguluZioms 24, 537 62, 77, 79 and 87 to 95 inclusive
and 99 of Part I of Table A and regulations 1, 3, 4, 5

and 6 of Part II of Table A shall not apply to the

Company. -

3, In these Articles the expression "the Controlling
Company"-means How Group (Holdings) Limited.,

SHARES

4., No share shall be issued or transferred to or

held by any person other than the Controlling Company
or a Director or an cmployee of the Contxolling Company
but subject thereto the shares shall be at the dispocal
of the Directors, who may allok, grant options over ox
othorwise dispose of them to swh persons at such times
and on such conditicns as they think propexr, subject to
regulation 2 of Purt IX of Table A, and provided that no
shares shall be issued abt a discouwil excepl as vrovided
by Section 57 of the Act.

LIEN

5. In regulation 11 of Part I of able A the words
"tnot being a fully paid share) " and *{other than fully
paid shares) ® shall be omitted.
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TRANSFER AND ZTRBESMISS ION

B, In gege any member being a Directox of the
company shall cease £rowm apy cause to he a DPirecton,
apy shares in the Company of any c¢lasp held by

him at the date he ceases to de a Directoxr, shall
forthwith be transferred without any payment therefox
to such person who is eligible to hold the shaxes

as tbe pivoctors request, and unless such membex

or his personal representatives or other person
entitled o execute & transfer thexeof, shall
transfer such shares accordingly within fourteen

days after the Directors shall have posted ko him

or them at such member’s registered agdxess, a notice
roguesting such txansfer, the Directors may appoink
gome person ko execute an instrument of trapsfexr

of the shares held by such mewber,

7. The Directors may deeline €o register the
gransfer of ony share olbhex than & trangfer which
complies with Article 4 hexeof and shall not be
required ox bound bo gtate the reason for any
refusal,

GENERAL MEEPINGS

8. No business shall be gransacted at any Genexpl
Meeting unless @ quoxum of members is present at the time
when the Meeting proceeds to business. One membeX
holding not less than 50% of the issued share capital

of the Company for the time being and present in pexrson
or by rxepresentative or proxy ghall constitute a gpoxum
and shall be deemed fox this purpose to constitute

a valid meeting, but save as aforesaid, two mexmbexs
present in person or by proxy or representative ghall

he a guorunm.

9. Regulation 54 in Part I of Table b shall he
read and construed as if the words "meeting shall be
dissolved" were substituted for the vords "members
present shall be a quozum” .

VOTES OF MEMBERS

10. Subject to any rights or restrictions for the

time being attached to any class or classes of shares,
on a show of hands every member who {being an individual)
is present in pexrson or (being a corporate body) is
present by a represenkative or proxy not being himesclf

a membelr, shall lLiave one voke, and, on & poll, cvery
member shall have ona vote for each share of which

he is the holdex.
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BORROWING POWEKS

11, he Directors may exercise all the powers of the
Company £o borrow money, and to mortgage or charge its
wndextaking, property and wnealled capital, ox any part
thereof, and to issue debentures, debenture stock and
ether securities yhether outright ox as security for any
debt, lisbility or obligation of the Company or of any
third perty, o ‘ '

DIRECTORS

A2, In these Articles the words "the Directors” means
the Boexrd of Directoxsof the Company for the timeleing and
the word "Dixectoxr" shall be construed accordingly but
neither espression shall inelude a “Speeial Directox*

zr deegaa to be a membex of the Board or any commilbee
thereof,

13, Unless and until otherwise detexmined by the Company
in Ceneral Meeting the number of the Direectors shall not
he lass then two, 'The following persons only shall be
eligible for appointment and for continuance in office

as Diroctors, namely:-~ ’ o ’

(A) Any perxson who ip & Director of the Conkxolling
company foxr so long only as such person is n
pireotor of the Contxolling Company, and

(B) Any othex person approved by the Board of
' pirectors of the Controlling Company for go
long only as such person is appraved by such s
Boaxd, i ‘ I

The certificate of the Searetury o the aagistant
Secrotary of the Controlling Company as to whether ox not
any person is approved by the Board of Directors of the l
contyolling Company shall be conclusive for all purposcs
under paragraph (B) of this Articleﬂ“

14. A Dizector shall not be reguired to hold any ohere
qualification but shall be entitled to receive notlee of
and to attend and speak at all General Meetings of the
company

15. (A) The Directors may from time to time appoint
any manager ox othexr officer or person in the
employment of thg Company to be a Special
Director of the Company. ‘

(8) A Special Director shall not be reguired
to hold any share qualification.

{c) The appointment of a person to be a Special
Pirector shall not {save as otherwise agreed
between him and the Company)} affect the terms
and conditions of lis employment by the Company
whelther as regards duties, remuneration, penision
or otherwise, and his office as a Special
pirector shall be vacated if he becomes of

£
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vnsouwnd mind, or bankruypt or suspends
payment or compounds witiy his creditors,
or has an order npade againgt him under
Section 188 of the Act, or any statutoxy
modification or re-enactment thereof for
the time keing in force, ox if he resigns
his office in the eveut of his ceasing
to be in the employment of the Company
in some capacity other than that of a
Special Pirestor, or in the event of his -
being removed from office by a resolution
of a majority of the Directors

(m The appointment, removal and remuneration
of the Special Dizectors shall be determined
by the Directors with full power to make puch
arrangements as the Dirvectoxs may think fif,
and the Directors shall have the xight to enter
into any contxacts on behalf of the Company or
transact any business of any desexiption withonk
the knowledge or approval of the Special
Directors, excepting that no act shall be done
that would impose any personal liability -
on any or all of the Special Directoxs excepk
with his or their knowledge and consent.

() In caleulating the number tp form a guoxrum
at any meeting of the Dirxectors any Special
pirectors present shall not be counted, A
special Director shall not be entitled to
vote nor (except when expressly invited
by the Directors to attend) to receive notice
of or to attend at any Board Meeking.

6. The Controlling Company shall have power at any
time and from time to time by notice in writing to the
Company to appoint any person eligible under Axticle 13
hereof Lo ba a Director of the Company and to xremove any
Director of the Company from office but so that such
removal shall be without prejudice to any claim such
Director may have for damages fox breach of any conkract
of service between him and tho Company.

17. The Directors shall have power at any time, and

from time to time, to appoint any person eligible under
Article 13 hereof to be a pirector, either to £ill a
casval vacancy or as an addition to the existing Directors.

18. In addition and without prejudice to regulation 76
of part I of Wable A, any Director who serves on any
comnitiee or who devotes special attention £o the busincss
of the Company or who otherwise performs services which

in the opinion of the Pirectors axe outside the scope

of the oxdinary duties of a Director may be paid swh
extra wemuneration by way of salary, percentage of profits
or otherwise as the pirectors may detexmine.

19. Any person may be appointed oxr elected as a Director,
whatever may be his age and no Director ghall be reguirsd
to vacate his office by reason of his attnining or having
attained the age of seventy years Oor any other age.
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POYERS BND DUTIES OF DIRGCTORS

20, A Director may yote in xespect of any contract ox
arxapgement ip which he is interested and he counted
in the guorun present at any meeting at which any such

n

contract or arrangement is proposed or considered, and if
he shall so vote his vote shall be cownted, 7This Article
shall have effect in substitution for paragraphs (2) and {4}
of regnlation 84 of Paxt I of Table A, which paragraphs

shall not apply Lo the Company.

Wﬂmw oy g

DISQUALIF ZCATION OF DIRECTORS 5

2%, The Office of a Directoxw shall be forthwith g
vacated;~

T

{1) Xf by notice in writing to the Company
he repigns the office of Dixeectox,

(2) If he bhecomes hankrupt ox insolvent ox ., :
enters into any arxrangement with his B
creditors. .
(3) If he bhecomes of unsound mind.

(4) If he is xemoved £xom office by a xesolution.
duly passed undexr Section 184 of the Act,

—

(5) If he is prohibited from being a Director by
any order made undex Section 188 of the Act.

AR e

b (6) 1If he is removed from office under Article 16, 1
3 (7) If he ceases to ke eligible under Article 15, ;

PROCEEDINGS OF DIRECTORS' !

g‘ 22. The quoxum necessary for the transaction of the
business of the Directors shall be two of vwhom at least
one shall be a Director of the Controlling Company.

AP

23. The Directors shall not be lieble to retirement
by xotation and accordingly the second sentence of
regulation 97 of paxt I of Table A shall not apply to the

Company..

.
S A S

k This is a copy of the Articles of Association of the
Company referred to in a Special Resolution passed
12+h February 1974
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Chaixman of the Meetking
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the Company be consolidated into one class of
20,000 Ordinaxry Shares of £ each

2. That the aulhorised share capital of the Company
be increased to £20,200 by the addition thexeto
of 8200 divided into 20,000 new Ordinary Shares
of lp each

3.(A). That forthwith upon the allotment of the Ordinary
Shares pursuant to paragraph (B) of this Resolution,
& each of the issued 20,000 Ordinary Shares of £1 each
in the capital of the Company be converted into a
Deferred Share of £1 having the rights and being
subject to the restrictions attached thereto by
paragraph (C) of this Resolution.

(B) . 'That upon the recormendation of the Birectors, it is
desirable to capitalise the sum of £200 being part
of the amount standing to the credit of the Rezerves
of the Company andthat accordingly that such sum g

4/ L} [ .
&
: . \ ,
No. of Company : 825606 ’57
The Companies Acts 19248 to 1967
W
COMPANY LIMITED BY SHARES
, SPEQIAL RESQLUTIONS
L
MODUCEL TLIMITED
(Passed ik December 1974}
AT an EXTRAORDINARY GENERNL MEETING of the above-named
. cOmpan v duly convened and held on li#h Pecenber 1974, the
- folloﬂ:Lng Resolutions were passed as SPECIAL RESOLUTIONS :~
RESOLUTYONS
l. That the 10,000 "A" Shares of £1 each and the %
@ 10,000 "B" Shares of £1 each in the capital of

get free for distribution among the holdexns of the
orxdinary Shares of £L cach of the Company on the

i

&

Register of MHembers immediately prior to the pascing
of this Resolution in the proportions inwhich such




i : sum would have been divisible amongst them if the

g same had been distributed by way of dividend on

| gondition that the same be not paid in cash but be ,

i applied in paying wp in full 20,000 unissued new .
Ordinary Shares of lp each to be allotted and 3
digtribuked, credited as fully paid wp to and among '

A

4

§ such persops in the proportion aforesaid {

5 {€) ., That the xights, privileges and conditions attaching ;

g to the pajd Deferred Shares shall be as follows i~ ka
g

' £ The right Lo receive by way of dividend in !

‘ respect of any year or finapcial period of
i - the Company in which the profits of the
' Company exceed £1,000,000 2 dividend paid
! on the Ordinary Shares of the Company in o
ﬁgﬁEGCt of such period in excess of 100 per
(2) +  On a return of assets on liquidaktion or e
othorwise the xight to receive out of the
surplus assets of the Company remaining
after payment of its lisbilities the sum
of lp per share but no further right to .
participate in assets any balance heing %
digtributed among the holdexs of the Ordinary c

Shavas :

Ly Ty A

e e

T

4. That: the regulations contained in the document marked ,
"A" submitted to this Meeting and fox the purpose o
of identification signed by the Chairman thereof 1)
be approved and adopted as the Articles of Association
‘'of the Company in substitufion for and to the
exclusion of all the existing Articles thereof.

4

Dataed 1llth December 1974

. HckZ

A
Chairman of the Meeting
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The Compapics Acks 1948 to 1967

COMPANY LIMITED BY SHARES

»

NEW
ARTICLES OF ASSOCIATION

~ofi-
MODUCEL LIMITED -
(Adopted by Special Resolution passed o w74

3.

PRELIMINARY

() Subject as hereinafter provided, the regulations contained
in Parts 1 and 1l of Table A in the First Schedule to the
Companies Act 1948 (hercinafter xeferzed toas HTable AV)
shall apply to the Company. o

()  Regulations 3, 5, 22 to 24 irclusive, 53, 71, 75, 79, 88, %6 and
97 of Table &, Part [ and regulations 3 and 5 of Table A,
part 11 shall not apply to the Company.

-

SHARES

The shaxes shall be at the disposal of the Directors, who may allot
or othoywise dispose of them, subject to regulation 2 of Table 4,
Part I, and to the provisions of the next folluuing Axticle, to such
persons at such times and genexally on such terms and conditions as _
they think proger, and provided thal ne shares shall be issued at a
discount, except as provided by Section 57 of the Act.

Unless etherwise determined by the Company in Gereral Meeting any
original shares fox the time being unissued and any new shares {rom
vime to time to be exeated shall, before they ase issued, be offezed
to the members in proportion, as nearly as may ba, to the numbar of
ghares held by them.  Such offor shall be made by notice spacifying
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5.

-3
»

k the number of shares offered, and Mwmiting a tie within which

- -

»

the offer, if not accepted, will be deemed to be declined, and altex
the expiration of such kime, ox on the receipk of an intimalion
from the person to whom the offer is made that he declines Lo
accepk the shares offered, the Directors may, subject to these
Articles, dispose of the same jn such manner as they think most:
heneficial to the Company, The Directors saay, in Iike mannex,
dispose of any such now or original shares as aforesaid, which, by
xeason of the proportien borne by them to the number of persons
entitled to such offer as aforesaid or by reason of any othex
difficulty in apportioning the same, cannot in the opinion of the
Directors be conveniently offered in marper hercinbefore provided,

Subjeet to the provisions e Section 58 of the Act, apy preference
shaxes may with the sanction of a Special Resolution be jssued upon
the terms that they are or at the option of the Company axe liable
to be xedeemed, '

LIEN

In regulation 11 of Table A, Paxt I, the woxds "(not being A fully
paid shaze)" and the woxds "(othex than fully paid shaxes)* shall be
omitted, ’

F)

TRANSFER OF SHARES

A transfers of shares shall be effected by instrument in wxiting
in any £orm authorised by the Stock Transfer Act 1963, or in such
other Form as the Directors may from time to time oxr at any time
approve, Except in the ease of partly paid shares when the
instrument of transfer thercof shall be signed by or on behnlf of
the transferor and the transferce, the provisions of the Stock
Pransfex Act 1963 shall apply to any instrument of txansfex of A
share and the transferor shall be deemed to remain the holdex of the

share until the name of the transferee is entered in the Register of

Mearabers in respect thereok.
)

The right to transfer shares in the Company shall be subjecl to the
following restrictions, namely:- '

7.1 Subject as in these Azticles provided, any shaxe in the
‘capital of the Company may be txansferred to any member
of the Company. .

72 Except as provided in paragraph 7.1 of this Axticle, no
member, parsonal representative, trustee in bankruptcy
or othex person otherwise ontitled to transfer shares in
the eapital of the Company who wishes to dispose of an
interast in all or some of those shares sholl be entitled
to do so without £iest offexing the shares in which he
wishes to dispose of an interest Lar transfer to the other
members For the time being. Such offer shatl be made by
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the person wishipg £o dispose of the interest (hercinafter
catled #the proposing trapsferor”) by potice in writing to
the Company {hereinafter salled #a kransfex notice"). No
trapsfer potice shall relate te more than one class of sharcs
and & trapsfer potice once given shall pot be revocable saye
with the consent of the Direckors,

.
The transfer notice shall specify thu shares offered
(rexeinafter called "the said shares") and it shall constitute
the Directors as the agents of the proposing transferor fox
the sale of the said shares to nther membexs of the Company
at: such price as shall be agreed upon bekween the proposing
transforor and the Directoxs, or in defanlt of agreement, as - L
shall be gertified jn writing pursuant to the provisions of b "
paragraph 7.4 of this Axticle as being a fair price as between 1
a willing sellex and a willing buyer caleulated on the basis of
8 valuation of the busincss of the Company as a going concern :
at the date of the transfer nobice and dividing such valuation ‘ 1
by a fraction whose numerator shall be the nominal value of the ‘
. 6aid shares and whose denominatox shall be the nominal value of ;

all the shaxes of the Company in issuc at the time of such
valuation, -

1, aftex the expiry of a pexiod of fourteen days from the date .
of soxvice of the transfer notice en the Company, the price

shall not have been agreed as aforesaid, the Dixectors will

Forthwith procure that the price shall be cextified in wxiting

. to them at the joint expense of the members of the Company by

the auditors of the Company for the time being or, if they

shall be unwilling to act, by such independent Chartexed

Aécountant as shall be agreed between the membexs of the "
Company or in default of agreement as shall be nominated by

£he President for the time being of the Institute of Chartered
Accountants in England and Wales the auditors or such Chartexed
Accountant (as the case may be) acting as experts and not as

arbitrators and so that the Arbitration Act 1950 or any statutory
ra-enactment or modification thereof shall not apply.
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Upen the price being agreed as aforesaid or being cextified

pursuant to paragraph 7.4 of this Article, the Directoxs shall .
Eorthwilh give notice to all the membexs of the Company othex

than the proposing transferoxr of the number and description of M
the said shares inviting each of such membexs to, stato by 47
notice in writing to the Company within twenty orie days whethex :
he is willing to purchase any and, if so, what maximum numbex
of the said shares, and shall also forthwith give a ropy of such H
notice to the proposing transferor. . . B

At the expiration of the said pericd of twenty one days the
Directers shall allocate the said shares to or amongst sich
members as shall have expressed theixr willingness to purchase
and {in the event of competition) such allocation shall be made
so fax as practicable pro rata according to the number of shares
of the Company already held by such rrembers respaclively but
up to a maximim in the case of cach member of the maximum )
number of the said shares which such member shall have 3
exprossed his willingness to purchase. »
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7.8

7.9

7,10

7.1

712

Upon such allegationbeing made, the membexs to or
amengst whom such allagation shall have been made shall
be bound te pay the pyrchase price for, and Lo accept A
transfer of, the shares so allocated to them xespectively,
and the propesiag trapsferor shall be bound upen payment;
of the purchase price to transfer such shares to the
rgspective purchasers, o

1£ in apy case the propesing transCexor, after having become
bm_md to transfer shares as aforesaid, makes default in so
doing, the Gempany may xeceive the purchase price pn his
’fmhalﬁ and the Directors may appeint some pexson to exegute
instzuments of txansfex of such shares in favour of the
pirehasers thereof and shall theveupon sapse the names of
such puxchasexs to be entexed in the Register of Members of
the Company as the holdexs of the shazes and shall hold the
purchase price in txust Lor the proposing transfieror, The
receipt of the Company therefor shall be a good dischaxge

tto the purchasers of the shaxzes, and after their names shall
have been entered in tha Register of Members of the Company . ° v
in excrcise of the aforessid power the validity of the a
transagtions shall nogkbc quastioncd by any person. /’

If, at the expiration of the period of twenty one days
roforxed to in paxagraph 7.5 of this Axticle, any of tha said
shaxes shall not have baen sold in accordance with the provisions
of this Article, the proposing transferor may

. . Cat any time within a pexiod of twenty
one days aftor the expiration of the said pexiod of twenty one
days veferred to in paragraph 7.5 of this Aszticle transfer the
shares not so sold to any pexson and at any price not being less

~ than the price which shall have been agreed ox coxtified

pursuant to the provisions of this Article,
No share shall be issued or transfexred to any infant, bankrupt
ox person of unsound mind. ‘ .

For the purposes of this Article, the expression Mtransfexr"
includes any method whezeby a shaxe or any interest thexcin

o which a person is or will become entitled may be ox become
fransferred or allotted to ox vested in another person including
in paxticular (buk without prejudice to the gonerality of the
foregoing) the renunciation of any letter of allotment ox lctter
of rights and the signature of any form of nomination. ’

Any of the above provisions may be varied with the consent of
all the sharcholdexs. .
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.o «  DIRECTORS

B+ Upless and uplil otherwise debermined by the Company in General
Meeting, the pumber of the Directors shall not be less than two

L

*

9+ 1€ and so long as there shall be ene Director only he shall be entitled
to exereise all the powers and shall cazxy out all the'dutics assigned
to Directors and the provisions of these Axticles and the regulations
of 'Table A shall be construed accordingly, . ‘ o

. . /
10, Phe words "in Genexal Meeting! shall be insexrted aftex the words
funless the Company in xegulation 78 of ‘Table A, Part ], |

BORROWING POWERS

i, The Dixectoxs may excreise all the powers of the Company to borrow
moncy, and to moxtgage or charge its undertaking, property and
uncalled capital, or any part thercof, and to issuc debentures,
debenture stock and othex securities whether cutright or as secukity
for any debt, liability or obligation of the Company ox of any thixgd
paxty.

POWERS AND DUTIES OF DIRECTORS

12, A Director may vote in respect of any contract or arrangement in
which he is interestad and be counted in the quorum present at any
meeting at which any such contract or arrangement is proposed ox
considered, and if he shall so vote his vote shall be counted, This
Axticle shall kave effoct in substitution £or paragraphs (2) and (4)
of xegulation 84 of Table A, Part 1, which paragraphs shall not
apply to the Company. -

2,

e

PISQUALIFICATION OF DIRECTORS
13, The office of a Director shall be vacated:-

13.1. 1€ by notice in writing to the Company he resigns the
office of Direstor

13.2.  If he ceases to be a Director by virtue of Section 182
of the Act

13,3 1F he becomes bankxupt oy entexrs into any arrangement
with his creditors

13.4  1f he is prohibited from being a Divector by an oxdex
made under any of the provisions of Section 188 of the
Azt

o e e e e maacd
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. .
13.5.  If he becomes &€ unsound mind
1.6 If he is removed £rom office by a resolution duly

passed under Seckion 184 oF the Act or Axticle 15

14, Any person way be appointed or elected as a Directox, whatever
may be his age, and no Dixrctox shall be zequired to vacate his
ofEige by reasan of his attaining or haying attained the age of
seventy years or any ether age, o .

b4

ROTATION OF DIRECTORS

:

15

In addition and without prejudice to the provisions ef Section 184
of the Ack, the Company may by Fxtracrdinary Reselution remove
any Dirvekor befiere the expivation of his period of office, and
may by Qrdinaxy Resclution appoint another Dixectox in his stead,
A person appointed in place of a Director so removed shall be
subjact to xetirement at the sama time as i€ he had become a
Dinectox on the day on which the Director in whose place he is
appointed was last clocted a Dixpctox. .

PROCEEDINGS OF TIRECTORS

16. A Director may fxom time to time by notice in writing to the
Company appeint any person approved by-his co-Directors to act
as an altexnate Director at any meeking of the Board fxrom which
he i himself absent, and may ih like manner remove any person
so appointed from office. An alternate Director so appeinted
may also be xemoved from his office by notice in writing to the
Company given by the co-Directors of the Director by whom he
was appointed. An altexnate Director appointed under this
Axnticle shall not be xeguired to hold any qualification ox be
entitled to any remuncration from the Company, but he shall be
entitled, while holding office ns such, to receive notice of
meetings of Dizectors and to attend and vote thereat in place of
and in the absence of the Dixector appointing him.

,

Phis is the dogument referred to in the Special Resolution passed

at an Extyaordinary General Meeting of the Company duly convened

and hold on BN Dausber 1574,
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Zﬁg Form, o, 10/10A-
No, of Company ~ 2P2386 |~

THE COMPANIES ACTS 1848 to 1967
Notice and-Statement’ of Increase in Nominal Capital

To THE REGISTRAR OF COMFPANIES

MODUCEL

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1848,

that by at  Special Resolution of the Company dated the
Tith day of December 1974 the nominal capitel of the

Company hes been increased by the addition therato of the sum of £ 209
beyond the ragistered capital of £ 20,000 ' .

"

The additionsl capltal is divided as followsi—

Number of Sharos Closs of Shern Nominal amount
of each ghare
20,000 Qrdinary 1p

/A
&

The conditions (e.p. voting rights, dividend rights, winding-up rights, et}
subject to which the new shares have baen, or aro to be, issued are 8s follows:—

=

LR L T
.

hd K
s
Signature /// e ore i’ e
s . i

arr

State whather Dimctor] Director
or Secretary! T 7T

Dated the. 1th _ dayof = December _ 4874,

Prasented by Presentor’s Reference R 5@
Evershgd &_Tomlfipsoq o '
145 Greakt Chaxles Street MRS FASLSRAION

- [}
wan adien ».’L.ﬂ»-h:« L R i .- i3 Bﬁingré ““
Birmingham B3 3LX 2 omce 3t
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Oonpany |

THE COMPANIES ACTS 1948 to 1967

NOTION of CONSQLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into BTOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-
livulcd, or Qonverted Into Stogk, or of the Re-Conyersion into Shares of Stock,
poeifying the Bteck so re-converfed, or of the Redemption -bt Redeemable Preference
’ Shares or of the Cancollation of Shares ff "m'wbiéiiiinll in_connection with a reduction

i
{ sharo capital under Bection 60 of the Comp: micﬂ Act 1948),

Pursuant to Sectlon 82 of the Companies Aet 1948,

MORUCEL
LIMITED
“,
N\
3y
:- ' , s
2P resented bit 7 DPresentor’s Reference .. 3)f5 e
: p, :
AN
Evershed.. &..Enmkinson____&\_
~ Lombard House, Ny
. 145, .6reak. . Chaxles Streef, ...
BIRMINGHAM
B3_3LX
Form No. 28
{No filing fee payable)

The Snllcitors’® Law Stationery Soclety, Limited P
101-192 Flect Strect, B4y 3 Bucklersbury, BG4S 42 Bedford Row, W.C.I% 6 Vicioriz Street, S.W.0 3
15 Hanover Street, Wily  55:39 Newhall Street, Birmlngkam, 335 31 Charles Street, Cardhy CF14FAZ
10 & 21 North Jbohn Street, Liverpool, 23 28-30 Johin Dalton Strect, Mancheater, 23 and 14-22 Rentrew Court,
Glaagow, G.1.

PRINTERS AND PUBLISHERS OI' COMPANIES' BOORS AND

ok 167008708 Compantes 45

comamrer

o
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170 LY REGISTRAR OF COMPANIES,

MODUCEL,

herehy gives you notice in aceordanee with Section 62 of the Companies Act \1.9487

fat py a gpecial Resolution passed on 18th Decembex 1574 the
20,000 Deferxed shares of £1 each of the Company Wexre converted
into 20,000 Oxdinaxy Shares of £1 each, and eVeELY hundred of the
20,000 Oxdinaxy shares of lp each were consolidated into one -
" ordinary Share ‘of £l.

y

e~ LIMITED

LG

{Signature) // ﬂ‘l” "_f/

{Stato whether Director or Secretary) LrpErok cf/ Je el od KV

Dutod the 18th day of. Decerbex. . . 19.74

\@Nom.—mhis margia igggﬁservea for binding, and must nob ‘o wrilten :@ss.
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Company No, 825608

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

: SPECIAL RESOLUFION
ann—
MODUCEL LIMITED

(Passed 18th December 1974)

| AT an EXTRAORDINARY GENERAL MEETING of the ahove-named Company
f TuLly convencd ond held on 18th December 1974, the f£ollowing
é Resolution was passed as a SPRCIAL RESOLUTION :~

RESOLUTION

]

That the capital of the Company which is at present -
£20,200 divided into 20,000 Deferred Shares of El each
and 20,000 Ordinaxry Shares of 1lp each ke reorganised,
S0 as to be £20,200 divided into 20,200 Ordinary Shares
of £l each, uas follows g

1, by the convexrsion of the 20,000 Deferred Shares
ot 81 each into 20,000 Ordindry shares of £1 each,

] T R 7, g

e

2. by the consolidation of every hundred of the
20,000 Ordinary Shares of lp cach into one Ordinary Share
of Bl.

R

Dated 18th December 1974
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L Number of Company: 525\60\6/\,"[ ‘ . L
< “‘\ -y ]

¥
" ¥
The Companies Acts 1948 to 1967 i (
g
. { CQMPANY LIMITED BY SHARES 1
: : \ b
By 3 %
5 B ’ o
%4 ORDINARY RESOLUTION, ; N )
{‘ ; . I ’/‘ ’,:’A \‘
i of i ko 2
b MODUCEL LIMITED { CE
.“-‘{ ) }1 o . o ’ ,
4 AT AN EXTRACRDINARY GENERAL MEETING of the above-named Company, i
it duly convened and held on 16th January, 1976, at 11,15 a,m,, :
A the following resolution set out and numbered 1 in the Notice of .
il Meeting dated 9th Tonuary, 1976, was duly passed as an Ordinary
o . - Regolution: . £ . . &
3 RESOLUTION ; S
5? K R e , )
o . ‘ g, . )
i 1. That the nomina) share capital of the Company be ? ’ N
T F ~ increased from £20,200 divided into 20,200 Ordinary , ~ ‘
1 Bhares of £1 each to £40,400 divided into 40,400 _°
i Ordinary Shares of £1 each, > ‘ 1
\ 2 ' : - !‘f
! oo B o
i : L LR
? I . 9
'g ‘
A % o I
% ] : g ‘
o vl 2 @
’i : o) 1i Lu‘Ll ™ [?’_ h
8 & A
' <)
: n ‘.‘“ })
- O ,
{ o
:i‘ :“J‘, B
K Chairman of the Meeting o
St N / ’
&\:‘rf‘,'. oS
[T, %k
‘ N "“‘*"tmﬂ t o, Y —
& “b \ \%ﬁm‘;‘\« [
! a ! G ?(
: I
o l—\ S e - . Are . - st et o = »w SR ) ‘ //\.\.;‘W . A .,"f ) J




nat, If this spece is
Inaulflclent tho
conditions should
be sot out

sopaiately by way ’ )
of annexurs. W
o Signature.

LY
. ‘ State wiether Direc:or} D M >

% Form No.10
‘ - No, of Company. 825606 U[ )
» - ’ b -
oy
THE COMPANIES ACTS 1948 to 1967 \
o
; ~ |
Notice of Increase in Nominal Capital - M,,}\
L
U . To THE REGISTRAR OF COMPANIES o
| * * i s
it . RN Y
3 Insert name MODUCEL : A
. H ; Y ¥
! nat applicable \ . LA
a i Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948, fg
’ X Es,rm% ,W'},‘“h“’ that by af Ordinary Resolution of the Compoeny deted the ./~ j
?E Extraor 'lnz{ry 16th .+ day of  January 1996 the nominal cepitel of the j
v ar Spoctal - Company has been increased by the addition thereto of the sum of £ 20,200 ]
| beyond the registered capital of £ 20,200 . i ,
, é
j{ . The additional capital is divided as follows:— h,ff
s J - . Number of Shares Class' of Sharg Nominal amount 4
1 o of each share "
* ' 20,200 Ordinary £ i
:
: ‘_ g
‘ . ¢
5{ Thp conditions (e.g., voting rights, dividend rights, winding-up rights, etc.) i
‘ subject to which the new shares have been, or are 10 be, issued are as follows:~— E
I .
;) Ifhn?g of ;hn now RenkL ist ’ "
\ 3 ar »
i ;':hmmm Shars enking pari passu with existing shares
nl E atato whothor thoy i
0 ate redgomahto or .: ‘

[

j

1

or Secretary ;

Datedthe..J63B . day of.... January 19..76., )

Presented by Presentor's Reference.CGY/12 ';

Evorshed & Tomkinson,

y 10, Newhall Street,
i BLEEIHEESR B3 3,

fsee notes & eifeaf)
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Number of Company: 825606

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTIﬁES
of .
IMODUCEL LIMITED

AT AN EXTRAORDRINARY GENERAL MEETING of the ahove-named Company,
duly convened and held on 1l6th January, 1976, at 11,15 a.m,,

the following resolutions set out and numbered 2 and 3 in the
Notice of Meeting dated 9th January, 1976 were duly passed os
Special Regsolutions:

RESCLUTIONS

r R
L

2, That upon the recommendation of the Directors, it is
depirable to capitalisc the sum of £20,200 from the
Company'!s rcserves and that accordingly such pum he
set free for distribution among the holders of the
Ordinary Shares of £1 ecach of the Company on the
Registor of Members immediately prior to the passing
of this Resclution in the proportions in which such cum
would have been divisible amongst them if the same had -
been distributed by way of dividend on condition that
the same be not paid in‘cash but be applied in paying
up in full 20,200 unissued Ordinary Shares of £1 each
to be allotted and distributed credited as fully paid
up to and among such persons in the proportion
aforesaid,

3. That the Articles of A ssociation of the Conmpany 'be
amended by the deletion in line 11 of paragraph 7.3 of

R STy

¥

Article 7 of the word:"dividing" and the substituti 3
therefor of the word "multiplying", L i

Ix . &
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Chairman of the lMecting t
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The Compapies Acts 1948 to 1667

COMPANY LIMITER BY SHARES

2

G .
_SPECIAL RESOLUTIONS  *
C of

MODUCEL, LIMITED, . ..
Py

f,/.f" . . -
AT AN EXTRAORDINARY GENERAL SEETING of the ahovesnamed Company,

. duly convened and held on J6th January, 1976, st 11,15 a,m.,
the following resolutions’set out and numbered 2, and 3 in the
Notice of Mpeting dated/?thKJanuary,‘1976:Wcrc duly passed as
Special Resolutions; r;/_/,/ S 3 : )

- o 4

=l

/" RESOLUTTONS
‘ IA‘ -,'—""'“""'—"‘"

w

desirable to capitalise the .sum of £20,200 fyem the
- ,  Company's regérves and that aeeordingly such sum be
~ U set [rce.for’dintribution"ambng the holders of the
Ordirary Sheres of 21 each Qt\the\QOmpany on the
B Régiatcf.o@fMembers immediately prior to the passing
ro Of this'kefolution in the proportions in which such sum
e would-havﬁ/been{ﬁivisiblefamongst them if the game hnd
. “.been distyibuted by way of dividend on condition that
- % “"the same joe not paid in cash but be- applied in -paying’
g up in fall 20,200, unissued Ordinary Shares of LT eaeh
to:be alilotted dnd distributed ‘credited as fully paid

- 7 Co C o ‘ ,
+ +2. That upon the tecommendation of the Directors, it is

. ‘up to angd hmohguguch-gpraqpﬁ‘in'the,p:bportion‘
o ”b‘qforesa}d. - ¢

. , e - N cs 7
3, That thé Articles of A ssociation of the Cempany be
" amended by the crletion in line 11 of paragraph 7.3 of
Articld 7;of .the word "dividing" and the substftution
‘therefir of the word "multiplyingh, ° .° g ,

\‘f)
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

Memorandum of Psgociation

OF

‘
MODUCEL LIMITED !j\

i

1¥ The Name of the Company {8 "MODUCLL  LIMITEDY, / '
2, The Registered Office of the Company will be situnte in England
3, The Objects for which the Company is established are:~

(A) To earry on the business or businesses of Alr 6{,}"

Conditinning, Heating and Insulation Specialists A b/’
and Designers and Manufacturers, Plumbers, i
Electrical Engineers and Contractors, Heating,

' Ventilation and Fire Experts and Advisers and as
Manufacturers of and Dealers in electrical, gas,
water and atomic heating apparatus andappliances, L
stoves, convectors, ventilating systems and fans,
ventilation and temperature control plant and
machinery and for the inatallation of such apparatus J
and machinery; to carry on husiness as Engineers, l% .
Electrical Engineers, Radio and 'Televigion Engineers,
Ironmongers, Furniture Makers, Joiners, Fitters,
Decoratora, Painters, Builders, Glaziers and -,
Sanitary Engineers.

{(B) To earry on any buginess in any of the above trades
or businesses, and tn manufacture, grow, import,
buy, sell, exchange, clean, repalr, erect, Instal, '
alter, re~-model, lef rir take on hire, or otherwise i
denl in any plant, machinery, malerial, article or
thing capabie of being conveniently made, used or
sold in any of the businesser or trades aforesaid

i
I
£,

-

L Py . -

LA

* The name of the Company was on the 30th day of
December, 1265, changed from "SCOLNIC-VIEY LIVITEDS
to "MHQ¥-V,V. PLODUCTS LIMITEDR".

The name of the Company was on the 7th day of

February 1972 changed from "“IOF-V.V. FRODUCTS

LIMITED" to "HOJ IROBITCTE LIMETED",

# The name of the Company #as on the 2nd day of

Janusry, 1974 changed from 'HOV PRODUCTS LIMITEDY

to "MODUCEL LIMITED". - .
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(r)

{G)

()

)

(E)

To carry on any other business wl el may seem

to the Company capable of being conveniently carrled
on in connection with the above objects or calcnlated
directly or indirectly to enhance the value of or
render more profitable any of the Company's property.

To purchase or by any oiher means acgrire any
freehold, leasehold, or other properiy for any

estate or interest whateyer, and any rights,privileges,
or easementis over or in respect of any property,and

any buildings, offices, factories, mills, works wherrrou
roads, railways, iramways, machinery, engines,
rolling stock, vehicles, plant, live apd dead stock,
barges, vessels, or things, and anpy real oy personal
properly or rights whatsoever which may be pecessary
for, or may be conveniently used with, or may ephance
the value of any other property of the Company.

To build, construct, maintain, Rlter, enlarge, pull
down and remove or replace any buildings, offices,
factories, mills, weorks, wharves, roads, rajlways,
tramways, rhachinery, engines, walls, fences,
banks, dams, sluices, or watercourses and fo

- clear sites for the same, or 1o join with any person,

firm, or company in doing any of the things afore-
said, and to work, manage, and contirol the some or
join with others in so doing. 4

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in
the United Kingdom or elsewherc, any patenis, patent
rights, brevets d'invention, licences, trade morks,
designs, protections, and concessions which may
appear likely to be advantageous or ussful to the
Company, and to use and turn to account and to
manufacture under or grant licences or privileges

in respeect of the same, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventiong or

rights which the Company may acquire or propose ta
acquire.

To acquire and undertake the whole or any partof the
husiness, goodwill, and assete of any person, firm,or
company carrying on or proposging to carry on any of

the businesses +which this Company is authorised 1o
carry on, and as part of the consideration fer sueh
acyuisition to undertake all or any of the liabilities «<f
such person, firm, or company, or to acquire an fnterest
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in,amalgamate with, or enter into pa merghip or into any

. arrapgement for sharing profits, or for co-operation,on
for limiting competition, or for mutual assistance with
any such person, firm, or company, or for subsidising
or otherwise assisting any such persen, firm or company.
and to give or acgept,' by way of consideration for any of
the acts or things aforesaid or property acquired, any
Shares, Debentures, Debentupe Stock, or securities that
may b agreed upon,and to hold and retain, or sell,
mortgage, and deal with any shares, debentures, debenture
stock, or securities so recsgived,

(H) To improve, manage,cultivate,develop, exchange,let on
legse or otherwise, merigage, charge, sell, dispose of,
turn to account, grant vights and privileges in respect
of, or otherwise dealwithallzs any pariof the properky
and rights of the Company. :

(I) To invest and deal with the moneys of the Company not
immediately required in such shares or upon such
cecurities ond ip such manner as may from lime to
time be determined,

(1% To lend and advance money or give creditto such persons,
firms, or companies and on such terms ap may seem
expedient, and in particular to customers of and others
having dealings with the Company, and to give guarantecs
or become security for any such pergons, firms, or
companlies,

(K) To borrow or raise money in such manner as the Compasay
ghall think {it,and in particular hy the issue of Debhentures
or Debenture Stack (perpetual or otherwise), and to secure
the repayment of any money borrowed, ralsed, or owing,
by mortgage, charge, or lien upor( the whole or mny par:
of the Company's property or aa‘éets (whether presept or
future), including its uncalled Capita),and also by & gimilar
mortgage, charge, or lien to secure and puarantee the
performance by the Company of any obligation or lability

l it may undertake,

(L) To draw, make, accept, endorse, discount, cxecute, and
issue promissory noics,bills of exchange, bills of lading,
warranis, debentures, and other negotiable or transferahle
instruments. )

{M} To apply for, proraote,and oblain any Act of Yarliument,
Provisional Order, or Licence of the Board of Trade
or other authorily for enabling the Company fto carry
any of its objects into effect, or for elfecting any
modification of the Company's constitation, or for any
other purpose which may seem expedient, and to oppose
any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company'’s interests,
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{N)} To enter into any arrangements with any Governments
" or authorities (supreme, municipal,local, or otherwise),

or any companies, firms, or persons that may seem
eonducive to the attainment of the Company's objects
or any of them, and to obtain from any such Government,
authority, company, firm, or person,any charters,contracts,
decrees, rights, privileges, and concessions which the
Company may think desirdble,and to carry out, exercise,
and comply with any such charters, contracts, decrees,
rights, privileges, and concessions,

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

(FP) To act as agents or brokers and as trustees for any
person, firm, or company,and to undertake and perform
sub-contracts, and also to act in any of the businesses

of the Company through or by means of agents, brokers,
sub-contractors, or others.

(Q) To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by
the allotment to him or them of Shares or securities of
the Company credited as paid up in full or in part or
otherwise as may be thought expedient,

{R) To pay all or any expenses incurred in connection with
the promotion, formation, and incorporation of the Company,
or to contract with any person, firm, or company to pay
the same, and to pay commissions to brokers and othern
for underwriting, placing, selling, or guaranteeing the
subscription of any Shares, Debentures, Debenture Stocls,
or securities of thiz Company.

{S) To support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employees, or
may he tonnected with any town or place where the
Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances
or benefits or charitable aid t¢ any persons who are or
have been Directors of, or who are ¢¢ ;ave been employed
by, or who are serving or have served the Company, and
to the wives, widows, children, and other relatives and
dependants of such persons; to make payments towards
insurance; and {o set up, establish, support, and maintain
superannuation and nther funds or schemes (whether
contributory or non-contributory) for the benefit of any of
such persons and of their wives, widows, children, and
other relatives and dependants,
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(T) To promote any other company for the purpose of

t acquiring the whole or any part of the business or
properiy and undertaking any of the liabilities of
this Company, or of undertaking any business or
operations which may appear likely to assisi or
benefit this Company or to enhance the value of any
property or business of this Company, and fo place
or guarantee the placing of, underwrite, subscribe

) for, or otherwise agquire all or any part of the

shares or securities of any such company as
aforesaid,

{U) 'To sell or ntherwise dispose of the whole or any
part of the business or property of the Company,
either together or in portions, for suchconsideraiion
as the Company may think fit, and in particular for
shares, debentures, or securities of any company
purchasing the same,

{V) To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, or sccurities
of other companies belonging to this Company or of
which this Company may have the power ofdisposing,

{W) To procure the Company to be registered or
recognised in any part of the world.

(X} To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

It 18 hereby expressly declared that each Sub-Clause of this
Clause shall be'construed independently of the olher Sub-
Clauses hereof, and that none of the objecls mentioned in any
Sub-Clause shall be deemed to be merely subsidiary 1o the
vhjects mentioned in any other Sub-Clause,

4.

The Liability of the Membere s Limited.

5% The Share Capital of the Company is One Hundred Pounds,
divided into One Hundred Shares of One Pound each.
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Ry Resolution passed on the 7th day of Deccember, 1965, the
Share Capital of the Company was increased from £100 divided
into 100 Shares of £1 each (hergafter described as "A" Shares)
to £2,000 by the creation of 900 additional "A" Shares of £1 rach
and 1,000 new Shares of £1 each b be called '"'B" Shares; and
that there be attached ta the respective classes of Shares (he
rights, privileges and conditions declared by the Articles/ of
Association of the Company as adopted on the 7th day of
December, 1965,
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i%¥ By Resolution passed on the 5th day ef hecember, b A
, 1368 the Share Capital of the Compapy was inereased ji
: from £2,000 divided into 1,000 #Ab Shares of £1 and B
1,000 #pY Shares of £) to £20,080 by the creation of %
4,00G additianal “AY Shares of £1 each ranking ) i
equally with the 1,000 existing "A”? Bhares, and by ; R
the ereation of 2,000 additiona} "BY Shares of 41 [ ‘ S
each ranking equally in all respects with the S ] a 3
: existing 1,000 "1 thares, ) ) g
;:* By Resolutions passed on the llth day of Degcember S o % J
: 19743 S 3 ‘ S
13 The 10,000 "A» Shares of £1 each and the 10,000 . R - o®
% " Shares of &1 each were consolidated into one i M 1 o A
',% glass of 20,000 Ordinary Shares of £1 each, Cod » . %-“
- The Anthovised Shars Capital of the Company was I
i increased to £20,200 by the addition theretio of . £ %
4 5200 divided into 20,000 new Qrdinary Shares of L R,
]& 1p sach, ; o - **%
i Fach of the 20,000 Ordinary Shares of £1 each was b ¥
| then convarted into a Deferred Share of £1 having ! ,wﬁ
! the ripghts and restrictions in accordance with %-J,k .o o
. parapgraph 'C' of the said Resolution, Fe fi N §
1 v B e
if * By Resolution passed on the 18th day of December, k E; g.
1 1974, the 20,000 Deferred Shares of L1 each were Al g
. convarted into 20,000 Ordinary Shares of £1 each N R
14 and the 26,000 Ordinary Shares of 1p each were ) :
[ consoelidated into 200 Ordinary Shares of L1 each, ; ¥
;f% By Resolution passed on the 16th day of January, j
t

1 1976:

The Share Capital of the Company was increased

(rom 520,200 divided into 20,200 Ordinary Shares of
£1 each to £40,400 divided into 40,400 Ordinary
Shares of £} each,
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WE the several persons whose Names, Addyesses, and Descriptioni
are gubscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we regpectively
agrae to take the number of Shares in the Capital of the Company .
get opposite our respective names.

-

e

o Sty

Number of o
NAMES, ADPRESSES, AND DESCRIPTIONS Shares taken
OF SUBSCRIBERS, - by each Sub-
seribep,

Perecy O, Ansell,

One
116, Chancery Lane,
London, W.C, 2. ‘ ’
Commercial Manager,
George A, Corderoy, One

116, Chancery l.ane,
London,"W. C. 2,

Assistant Manager,

Dated this 9th day of October, 1964,

Witness to the above Signalures:-

W. L. Coackerill,
115, Chancery Lane,
London. W.C.2.
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Company No; 825606 - /’4‘
’»

The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

%

NEW

ARTICLES OF ASSOCIATION
—of~

MODUCEL LIMITED

{Adopted by Special Resolution passed V4 -E'r/lﬁ. 1974)

Incorporated 2nd November 1964

Evershed & Tomkinsun
Yolicitors

Birmingham
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the number of shares offered » and lmiting a time within which
the ofLlex, if not accopted, will be deemed to be deelined, and alter
the expiration of: such time, ox on the receipt of an intimation
£rom the person to whom the offer is made that he declines Lo
accepl the shares offered, the Dircctors may, subject to these
Axticles, dispose of the same in such mapner as they think most
bepeficial to the Company, The Directors may, in like manner,
dispose of ahy such pew or driginal shares as aforesaid, which, by
xeason of the proportion borne by them to the pumbex of persons
entitled to such offer as aforesaid or by reason of any othex
difficulty in apportioning the same, camiot in the opinion of the
Directors be copveniently offexed in manner hercipbefore provided,

Subject to the provisions of Section 58 of the Agk, any preferepnee
shares may with the sanction of a Special Resolution be issued upon
the terms that they axe ox at the option of the Company are liable
to be redeemed,

LIEN

In regulation I of Table A, Part 1, the words "{not being a Lully
paid share)" and the words "(other than fully paid shares)" shall be
omitted, .

’

TRANSFER OF SHARES

All transfers of shares shall be effected by instrument in writing

in any form authorised by the Stock Transfer Act 1963 s 0¥ in such
other form as the Directors may from time to time ox at any time
approve, Except in the case of partly paid shazes when the
instrument of transfer thereof shall be signed by or on behalf of
the transferor and the transferee, the provisions of the Stock
Transfex Act 1963 shall apply to any instrument of transfer of a
share and the transferor shall be decemed to remain the holder of the

share until the name of the trahsferee is entered in the Register of

Membeors in respect thexcof.
The right to transfer shares in the Company shall be subject to the
following restrictions, namely:-

7.1 Subject as in these Articles provided, any share in the

2 ¢ ver——

capital of the Company may be transferred to any membar -

of the Company. .
7.2 Except as provided in paragraph 7.1 of this Article, no

. member, porsonal representative, trustee in bankruptcy

orx othex porson otherwise entitled to transfer shares in

the capital of the Company who wishes to dispose of an .

interest in all or some of those shares shall be entitled
to do so without first offering the shares in which he
wishes to dispose of an interest for transfer to the othey
members for the time being, Such offer shall be made by

o
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7.3

?I4

7.5

7.6 .

the porson -:-fvjs.l)i;ng to dispose of the interest (hereinafter
called Mehe preposing transferor') by notice in wriling to
khe Company {hereinafter called #ia transfer notice}, No
transCer notice shall xelate ko more than one class of shares
and a transfer potice once given shall not be revocable saye
with the consent of the Dirpctors,

The trapsfer notice shall specify the shares offoyed
{hexeinatter called Mhe sajg shares”) and it shall constitute
the Dixectors as the agents of the proposing transferor for
the sale of the said shares to other membors of the Company
at such pricg as shall be agreed upon between the preposing
transforor and the Directors, or in defaplt of agreement, as
shall be eprtified in wriking pursuant to the provisions of
baxagraph 7.4 of this Article as being p faix price as betwean

a willing sellex and a willing buyer caleylated on the basis of

& valuzation of the businegs of the Company as a going concern
At the date of the transfer noticem ntiplying such valuation
by a £raction whose numeratox shall be the nominal value of the
said shares and whoge denominater shall be the nominal value of

all the shares of the Company in issue at the time of such
valuation,

I1£, after the expixy of a period of fourteen days from the date

of sexvice of the transfer notice on the Company, the price

shall not have been agreed as Aforesaid, the Directors will
forthwith procure that the price shall be cextified in writing

to them at the joint expense of the members of the Company by
the auditors of the Company For the time being ox, if they
- shall be unwilling to act, by sucly independent Chartered
Accountant as shall be agreed between the membexs of the
_Company or in default of agreement as shall be nominated by

the President for the time being of the Institute of Chartexed
Accountants in England and Wales the auditors oy stuch Chartexred
Accountant (as the case may be) acting as experts and not as
arbitrators and so that the Arbitration Act 1950 or any statutory
re-cnactment oxr modification thereof shall not apply,

»

Upon the price being agreed as aforesaid or being certified
bursuant to pavagraph.7.4 of this Article, the Dircctors shall
forthwith give notice to all the menbers of the Company other
than the propesing transferor of the numbey and description of
the said shares fnviting each of such members to state hy
notice in writing to the Company within twenty ene days whether
he is willing to purchase any and, if so, what maximum numbey
of the said shares, and shall also Forthwith give a copy of such
notice to the proposing transferor,

At the expiration of the said peried of twenty eonc days the
Directors shall allocate the said shares to or amongst such
members as shall have oxpressed their willingness to purchase
and {in the event of competition) such allocation shall be made
so far as practicable pro rata according to the numbczf of shares
of the Company alveady held by such members rcspccl:wr.:ly but
up Lo a maximim in the case of each member of the maximum
number of the said shares which such member shall have
expressed his willinaness Lo purchase.
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7,7 Upon sneh.allocation being made, the members £o or

t amongst whom such allocation shall have been made shall
be bound Lo pay the purchase price for, and to accepl @
transfer of, the shares so allocated to them respectively,
and the propesing kransferor shall be bound wpon payment
of the purchase price to kransfer such shares to the
respective purchasers.

7,8 1 in any case the proposing transferor, after having become
bound to trapsfer shares as aforesaid, makes Adefault in so
doing, the Company may receive the purchase price op his °
behalf and the Directors may appeint some pexson to execute
instruments of transfer of such shares in favour of the
purchasers thexeof and shall thereupon cause the pames of

. such purchasers to be entered in the Register of Members of
the Company as the holders of the shares and shall hold the
purchase price in trust for the proposing transforor., The
receipt of the Company therefor shall bea good discharge
to the puzchasers of the shares; and aftex theix names shall

. have been enterced in the Register of Members of the Company
in exercise of the aforesaid power the validity of the
transactions shall not be questioned by any person,

7.9 If, at the expiration of the period of twenty one days
yeferred to in paragraph 7.5 of this Axticle, any of the said

shares shall not have been 50ld in accordance with the provisions

of this Article, the proposing transfexor may
. . at Any time within a period of twenty
one days after the expiration of the said period of twenty one
days xefexxed to in paragraph 7.5 of this Article transfer the
shares not so sold to any person and at any price not being less
than the price which shall have been agreed or certified
- pursuant to the provisions of this Article.
710 . No share shall be {ssued or transferred to any infant, bankrupt:
ox pexson of unsound mind. .

7.1 For tha purposes of this Article, the expression teransfer!
includes any' methed whereby a share or any interest thercin
to which a.person is or will become entitled may be or become
. * trangfierred or allotted to or vested in another pexson including
in pa;:tic'dlar {but without prejudice to the generality of the
forege:ng) the renunciation’of any letter of allotment or letter
of rights and the signature of any form of nomination,

712  Any of the above provisions may be varied with the consent of
all the shareholders.
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il 12, A Director may vote in respect of any contract or arrangement in
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PIRECTORS

!
B: Upless and until otherwise determined by the Company in General

i Meating, the number of the Directors shall pot be less than two

» *

’ .

% 1f and so long as there shall be one Director only he shall be entifled
to exercise all the powers and shall caxzy out: all the duties assigned
to Direetors and the provisions of these Articles and the regulations

£ Table A shall be construed accoxdingly, '

+

10, The words "in General Meeting” shall be inserted afiter the wox“ds
Yunless the Company in xegulation 78 of Table A, Part ],
BORROWING POWERS

I, The Directors may exercise all the powers of the Company to bof.;ow
money, and to mortgage or charge its undertaking, property and , y

o uncalled capital, or any part thereof, and to issue debentuxzes, T

i

debenture stock and other securities whether outright or as secuiity
for any debt, liability or obligation of the Company ox of any third,
party. ‘ ‘

|
oy
-1,
r
I
I

.

POWERS AND DUTIES QOF DIRECTORS

which he is interested and be counted in the guorum present at any
rmeecting at which any such contract or arrangement is proposed ox
considered, and if he shall so vote his vote shall be counted. This
Article shall have effect in substitution EFor paragraphs (2) and (4)
of regulation B4 of Table A, Part I, which paragraphs shall not
apply to the Company.

DISQUALIFICATION OF DIRECTORS

13. Phe office of a Director shall be vacated:~ .

0

13.1.  1f by notice in writing to the Company he resigns the
office of Directox

13.2.  1f he ceases tobea Director by virtue of Section 182
of the Act : :

13,3 If he becomes bankrupt or enters inte any arrangement
with his ereditors

.

134 1€ he is prohibited from being a Director by on oxder
made under any of the provisions of Section 188 of the .

Act
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PIRLCTORS

4
8, Unls;»;s and untit otherwise determined Ly the Company jin General
¢ Meeting, the pumber of the Dixectors shall not: be less than twe

» »
»

]
7+ 1f and so Jong as thexe shall be ope Dixector only he shall be entitled
ko exercise all the powers and shall caxxy out all the duties assigned
' to Directors and the provisions of these Articles and the regulations
' of Table A shall be construed accordingly, ]

.

10, The words "in Goneral Meeting” ehall be inserted afiter Lhe words
Munless the Company” in xegulation 78 of Table A, Paxt J,

BORROWING POWERS

1, The Diractors may exercise all the powexs of the Company Lo borrow
monay, and to mortgage or chaxge its undertaking, property and
uncalled capital, or any part thereof, and to issue debentures,
debenture stock and othex securities whether outxight or as security
for any debt, liability or obligation of the Company or of any third

) paxty,

|

POWERS AND DUTIES OF DIRECTORS

12, A Director may vote in respect of any contract or arrangement in
which he is interested and be counted in the quorum present at any
meeting at which any such contract or arrangement is proposed or
considered, and if he shall so vote his vote shall be counted, This
Axticle shall have effect in substitution for paragraphs (2} and (4)
of regulation 84 of Table A, Part I, which paragraphs shall not
apply to the Company,

DISQUALIFICATION OF DIRECTORS

13, The office of a Director shall be vacated:-

13.1.  IE by notice in writing to the Company he resigns the
of:fice of Director

13.2. 1f he ceases to be a Director by virtue of Section 182
of the Act

13,3 If he becomes bankrupt or enters into any arrangement:
with his ereditors

13.4  1f he is prohibited £rom being a 'Dircctor.by an oxdex
made under any of the provisions of Section 188 of the .

Act
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1

1'3,..5,- 1£ he becomes of unsound mind

- 13,6  If he js xemoyed £rom effice by a resolution duly
passed under Seckion 184 of the Act or Axticle I5

34, Apy pexson miy be appomnted or elected as a Dircctox, whateyer
may be his age, and no Diregtor shall be xequired to yacate his
office by reasen of his attaining ox having attained the age of
peventy years ox any other age, .

I

r

on

ROTATION OF DIRECTORS

15, In addition snd without prejudice to the provisions of Section 184
of the Act, the Company may by Extraordinaxy Resolution remove
any Directox before the expiration of his pexiod of pffice, and
may by Oxdinaxy Resolution appoink anothex Director in his stead,
A pevson appointed in place of a Dircctor so removed shall be
subject to xetixement at the same time as if he had become 2
Director on the day on which the Director in whose place he is
appointed was Jast elected a Director.

PROCEEDIN éS OF DIRECTORS

16, A Director may from time to time by notice in writing to the
Company appoint any persen approved by his co-Directors to act
as an alternate Director at any meeting of the Board from which
he is himself absent, and may in ke manner remove any pexson
so appointed from office. An alternate Director so appointed
may also be removed from his office by notice in writing to the
Company given by the co-Directors of the Director by whom he
was appointed. An alternate Director appointed under this
Arxticle shall not be roquired to hold any qualification or be
entitled to any remuncration £rom the Company, but: he shall be
entitled, while holding office as such, to receive notice of
racetings of Directors and to attend and vote thereat in place of
and in the absence of the Director appointing him,

This is the document xeferced to in the Special Resolution passed
at an Extraordinary Genexal Meeting of the Company duly cenvened

and held on .7 fre 1574

...--onn-ouu-.-uno-..-oonn---n---n.--o

Chairman

LT

\
&
by

s

.-

R — b

e

o e A are T 2ol L

L e tanE momesmese T

Mgt ne

RN

L TR R
=

e

NP S

BV

i _;‘g\: -

n g

Na

e fan e

I

L

g

A Lot L T
[ st

G e

A

o Cromei B e T

-

¢ A T T

eiilche ol Jgile SR =

PPy
PRt iy

B Ly

T

TR

i g

o §
R

AN .t a

N

T T

b



b et S

[OOSR

-
e
lasmemireiara TR

&

S s tinns 7 prenTET

Ty bt

g T T

SS9

e R 2

P g e S

P

PRS-,

: jzi

Nupbor of Eompeny: 825606 / é /

o The Companigs Acts 1948  to 1967
TN
( COMPANY LIMLTED BY SHARES )
F ORDINARY RESOLUTION e
P - !
o oF ¥ ' ‘
FODUCEL. LINLTED o
AT AN EXTRAORDINARY GENERAL MEETING of the above-nensd Cempany, - S
duly copvened and held an  22nd Septombor 1980 g f
tha following resolution, . ”
. was duly pestned o8 en Drdinnr%wﬂssnlutinn. ) :
] . o "H -
- . L o .
4. Yhat Yix sominel shero cepital of the Compeny ba incrrased : :
from £40,400 divided into 40,400 Ordinery Sheras of €1 7
each to £100,000 divided into 100,000 Orcinary Sheres of £1 5
aach, - ‘ . !
b= N
i i
; )
!
. L
al\
v é
»
-~ . ) f‘,
% ‘ Z%" . i
n I : ",
N b
- Chairman of the Mesting
. = E‘ " :
2
o~ / D
‘\\ / ' \ *
Py
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N o THE COMPANIES ACTS 1948 TO 1967 i
. l i
. . .
“ * " . . . . . :
i ) Notice of increase in nominal capital ;
“' ‘ Pursuant to Segtlon 63 of the Companjes Act 7948 b
1 G v
o !
t Tothe Registrar of Companies |
zi |
I‘L Name of Company, floduce). , ‘ Lnitod * :
1‘} horoby gives you potica that by ordinary/gxiaosdinacs/apscial” * resolution of the company dated the :
; ;‘ s 2N SEREEMEO R ADB s e tho nominal sapital of the company has been Incretsad by !
! the addition theroto of 8 sUM of Eww.5i2+ 00 boeyond the seglstered capital of [ T L — {
H Tha additional copital |s divided se follows i— 1
ii‘l . P :. n
i Number of shares Class of shore Nombaal smount of coch shiire L
} 59,600 Ordinacy ] &~ E ‘
; N {
= |
;1} ’ o i,
=7 g " The conditions (e.g. voting ilghts, dividend rights, winding up rights, ote,) subject 1o which tha now shnm::i,;‘ - e
e 5 havo boon or a18 to bo Tssued aro 03 follows :— B o i
?{ & {If ony of tho ghares are prefaronce shares state whaother they ore redeemable or not) 1y
e q . : \ ! (
\ ij % " Rank pari passu with oll existing Shares - ‘ . N
‘ IO F)t E N U . ! i“\
e H] o [
PR . Al H
Ly g /Z’Z/Lﬂ w7 y
L i\i 'E, - ngﬂﬂ d Bt 4 oS ‘ [
' B g State whether i
it = Diractor or Socrotary Director ‘&}’ !
?I ! '
1 | :
e D010 s BN SORERIROF I BB s st
| | |
i 1
| |
A . 4
i
i ;
| \ Cod
. 1{ *  Deleto "Limited” i not applicable . . ! v
} Lié *® Dolaty 85 necessary t '.’52?;?@'??1"8‘; ::lvedeag :’
s — ,
B ¥ .
!l '\\wﬂ LCLTi2E0 !
] Presented byt Pati - wﬁ{g:a’l :
y L
5 A
¥ foaper Tl
. Presenter's reference: Formito.10
1Y
‘ [ ' C.A.38.
e
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/ 5 COFMPANY. LIBITED BY SHARES Tl
SPECIAL RESOLUTIONA ' //

oF

MODUCEL LIMITED . /ﬁf

AT AN EXTRAODRDINARY GENERAL MEETING of the above-pamed Compeny duly
vonvened and held on 22nd September 1980
the following recolution wes duly posesd se Specisl Resolutiongds

RESOLUTION

b That upon the rocommendation of tha Directorc, it is desiranle

| to cepitalisa the sum of £40,400 from the Coppeny's raservs snd

that accordingly such sum be sok fres for distribution emopg the
holders of tho Ordinary Shares of £1 pach of the Compeny on the

Tj Register of Members immediately prior to thc poseing of this

i flesolution in the proportions in which such sum would hove boor

| divisibie amongst them if the esme had been distributed by upy of

! dividend on conditicn that the sems be not peid in cesh but be spplicd
i in paying up in full 40,400 unissued Drdinary Shares of £1 each

] to be allottod and distributed credited as fully paid up to aud

emong such persons in the proportion sforeseid, that is to_say in tha
) proportion of ene Ordinery Share of £1 for gvery Drdinery Shars & &)
| then held by them respesctively.

b ' ALY

<. Chaizman of tho Meoting
. ‘\

G . \\".

/
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special resoluticn(s)
| I l'pl’rnpl_'p’nun.ﬂ'l_llp.’!l!I_D.lllg:lllllll_oirl!oAL'imit‘ed

MODUCEL

pf ll""!IF!"""HNll""hu L4

(Al rr!r!f!"l"' b

A% *n Extracrdinary General Meeting of the members of the sbove-named company, duly convened and

AT

hgld at mq';r-l-%-nﬁs’;ﬁm}:ﬂﬂngﬂniﬁ%nmyn&ﬁt‘#ﬁﬁﬁwfmtﬂnm-Smpﬁn,.?r‘fn", Q‘.!‘pt‘f‘q._ LD LT LITTT FIvTTY

pn me 'F"!IE;HEB"': :::E:-!"r:'?h" ! : vvvvvvvvv ri"""“P“'!":’"!”l’ daY of? ll,’.‘P!'F"AW’;’I'!!"P'*”"PFl?’!""”?' JSP.‘FBA = ;
;! " L : ) ) i
3%’ the fallowing SPECIAL RESOLUT) ON(S) was/were duly passed:— ;
;- ;
%j THAT Article 7 of the Company's Articles of Association be amended ;
i by - ' ;
1 e i
H (1] Deleting the exlsting Avticle 7.1 ‘and sErting the FoYlouings
¥ :

&

P

e

Telol, Any share in lhe cnpiﬁal of the company registered in the :
name of elther hichael John How ~ OR - Margarat Elspeth Blyth oy may
be transferred to any Preferred Pupchaser (as hereinafter defined)

¢h Preferred Purchaser is for the time being a Directop

‘g
[«]
-
-
f=%
o
=%
a8
b=2
0
<t
ta
=

For the purposes or this provision "ppefer

red Purchaser! shall mean
any of the following persons -

John Gardiner

PR ey

Denis John Leighton
Geoffrey Tyson
’ Edward John Wilshaw,

T.1.2 Subject as in these frticles provided any share in

the capital of the conpany may be transferped to any member of the " .
conpany.

— et
N T e T et TamC T T Ny

[2] Deleting the existing Article 7.3 and inserting the following ~

7¢3 The transfer'nobice shall specify the shares of'fered (hereinartep
callzd "the zaid shares") and it shall constitute the Directors as the agents
of' the proposing transferor for the sale of the said shares to other membeps

of the company at the price determined or to be determined in Becordance with
Article 7.4 below —

R . R

——

NoTES!

{1) This eapy Rualution may be cantioued o the reverse sde of this farm if neceary and it should ba signed by the Chairman of mhs
. s - Mruting OR by a nrmmrvon by e Secretary of the Campany whose patition should be rtated vider his nsme,
h M ™

it opy Aesclutian is redqulied to be tled with the tegistrar of comoar® s within 15 DAYS atter it has besn pasrad sng can Eesent
to Jardan & Sens Lid, fac thay Brpose.

ey

Pated & Suapleg by' =
é\ Jardan & Sons Limited Compary Formanan ang ntmaten Servces, Stanarmrs 403 A uoumnors

dertan Houss, 47 Brypswick Place, Landon N1 4EE, Telephone: 05-253 2030 Taiex: 281010
we it iy
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F31 Peteting the existing Article 7,4 and inserging the following - :
?iefrh Thebpr.ice OF €ach of the sald shares shall pe Suciy sun

M

f As shall have been op shall be appeed between the Company! s Acrountant
i for the time being and the Enland Reyvenue ip the financial year during ]
‘f which the pelevant kransfer notice Has served as being the gurrent valus
j OF ¢ach share of that ¢1ass, , In case there 1s any doubt A% any time o
j 45 %0 the price of 8nY share, the certificate of the Company! s Accountang :
f For the time being shal} pe conclustye, S ‘ ’
i i g . |
i [4) Beleting the words - "pon the price being agreed as aforesaid f
or being certifiad PuRsbant’ to papagraph Tvh of this Article’ - at the |
. beglnning of Article 7.4 and Inserting instead the words ~ “Uigop -the ]
i price having baing determined pursuant to Paragraph 7,4 op this Ah}:}cle", |
§ o S
| | |
\; .
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THE COMPARIES ACT, 1948

COMPANY LIMITED BY SHARES

MEMORANDUM QF ASSOCIATION OF

MODUCEL LIMITED

1. *The Name of the Company is "MODUCEL LIMITED".

: 2,  The Registered Office of the Company will ke situate In
England,

i '3, The Objects for which the Company Is established are:-

{
H
{ (A) To carry on the business or businesses of Air
7. Conditioning, Heating and Insulation Specialists and Designers and
‘Manufacturers, Plumbers, Electrical Englneers and Centraciors,
Meating, Ventilation and Fire Experts and Advisers and as
‘Manufacturers of and Oealers in electrical, gas, water and atomic
heating apparatus and appllances, stoves, convectors, veniilating
systems and fans, ventiiation and temperature controd plant and
machinery for the Installation of such apparatus and machinery; 1o
‘ carry on business as Engineers, Electrical Engineers, Radio and
I Television Engineers, lronmongers, Furniture Makers, Joiners,
oo Fitters, Decorators, Painters, Bullders, Glaziers and Sanitary
v Engineers. '

o (B) To carry on any business in any of the above trades or
I : businesses, and to manufacture, grow, import, buy, sell, exchange,
! clean, repalr, erect, instal, alter, re-model, let or take on hire, or
’ otherwise deal In any plant, machinery, materlal, article or thing
b capable of being conveniently made, used or sold In any of the
j "’ businesses or trades aforesald.

(C} To carry on any other business which may seem to the
i Company capable of being convenlently carried on in connection with
ik ' the above objects or calculated directly or indirectly to enhance the
' value of of render mare profitable any of the Company's property.

* The name of the Company was, on.the 30th day of Decembrr,
1965, changed from "SCENIC-VIEW LIMITED" to YHOW=-V.V.
PRODUCTS LIMITED".

* The name of the Company was on the 7th day of February,
1972, changed from "HOW-V.V. PRODUCTS LIMITED" to "HOW
. PRODUCTS LIMITED",

* The name of the Company was on the 2nd day of January,
1974, changed from ¥HOW FRODMCTS LIMITEDY te “MODUCEL
LIMITEDY,



(D) To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or Interest whatever,
and any rights, privileges, ‘or easements over or in respect of any
property, snd any buildings, offices, factorjes, mills, works,
wharves, roads, railways, tramways, machinery, engines, rolling
stock, vehicles, plent, live apd dead stock, barges, vessels, or
things, and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently used with, or
may enhance the value of any other propeity of the Company.

{(E) To bulld, construct, maintain, alier, enlarge, pull down
and remove or replece any bulidings, offices, factorjes, mills,
works, wharves, roads, rallways, Wamways, machinery, engines,
walls, fences, banks, dams, shices, or watercourses apd to clear
sites for the same, or te join with any person, firm, or gompany in
doing any of the things aforesaid, and to work, manage, and control
the same or join with others In so doing,

(F) Teo apply for, register, purchase, or By other means
acquire and protect, prolong, and renew, whether in the United
Kingdom or elsewhere, any patents, patent rights, brevets
d'invention, llcences, trade marks, designs, protestions, and
concessions which may appear likely to he advantageous eor useful to
the Company, and to use and turn to account and to manufacture
under or grant licences or privileges In respect of the same, and to
expend money [in experimenting upon and testing and In improving or
seeking to Improve any paients, inventions, or rights which the
Company may acqulre or propose to acqulre, '

(G} To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or propesing to carry on any of the businesses which
this Company Is authorised to carry on, and as part of the
consideration for such acquisition to undertake ali or any of the
lfabllities of such person, firm, or company, or to acquire bn
Interest’ In, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for limiting
compatition, or for mutual assistance with any such person, firm, or
company, or for subsidising or othervise assisting any such person,
flrm or company, and to give or accept, by way of considerstion for
any of the acts or things aforesaid or property acquired, any
Shares, Debentures, Debenture Stock, or securities that may be
agreed upon, and to hold and retain, or scil, mortgege, and deal
wlthI any shares, debentures, debenture stock, or securities sv
received,

{4} To improve, wmanage, cultivate, develop, exchange, fet on
lease or otherwise, mortgage, charge, sefl, dispose of, turn to
account, grant rights and privileges in respect of, or otherwise deal
with all or any part of the property and rights of the Company.

(1) To Invest and deal with the moneys of the Company nol
immediately required in such shares or upen such cecurities and in
such manner as may from time to time be determined.

{J) To lend and advance money oOr give credit to such
persons, firms or companies and on such terms as may seel
expedient, and in particular to customers of and others having




dealings with the Company, and to give guaraniees or become
sesurity for any such persens, firms, or companies.

~ {R) To borrow or ralse money in such manner as the Company

shall think fit, and in perticular by the Jssue of Debentures or
Debenture Stock (perpetual or otherwise), and to secure the
repayment of any money borrowed, ralsed, or owing, by iortgage,
charge, or lien upon the whole or any part of the Company's
property or assets [(whetber present or future), including its
uncalled Capital, and also by a similer mortgage, charge, or lien o
secure and guarentee he performance by the Company of any
obligation or liability It may undertake,

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

(M) To applv for, promete, and obtaln any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or other
authority for enabling the Company te carry any of its objects into
effect, or for effecting any modification of the Company’s
constitution, or for ony other purpose which may seem sxpedient,
and to oppose any proceedings or applications which may seem
calculated directly or Indirectly to prejudice the Company’s interests,

(N) To enter inte any arrangements with any Covernmenis or
authorities (supreme, municipal, local, or otherwlse), or any
companles, firms, or persons that may seem conducive 1o the
attainment of the Company's objects or any of them, and te ebiain
from any such Government, authorlty, company, firm, or persen,
any charters, contracts, decrees, rights, privileges, and concessions
which the Company may think desirable, and to carry out, exercise,
and comply with any such charters, contracts, decrees, rights,
privileges, and concessions.

(0) To subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any ether
company having objects altogether or in part similar to those of this
Company or carrying on any business capable of being carried on g0
as directly or Indirectly to benefit this Company.

(P} To act as agents or brokers and as trustees for any
person, firm, or company, and to undertake and perform
sub-contracts, and also to act In any of the buslnesses of the
COmpEny through or by means of agents, brokers, sub-contractors,
or othears.

{Q) To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by the
allotment to him or them of Shares or securities of the Company
credited as paid up in full or in part or otherwise as may be
thought expedient.

{R) To pay all or any expensas incurred In connection with the
promotion, formation, and incorporation of the Company, or {o
contract with any person, firm, or company to pay the same, and to
pay commission to brokers and others for underwriting, placing,
selling, or guaranteecing the subscription of any Shares, Rebentures,
Debenture Stock, or securities of this Company.




(5) To support and subscribe fo any charitable or public
object, and any institution, soclety, or club which may be for the
benefit of the Company or Its employees, or may be connected with
2ny town or place where the Company carries on business; to glve
or award pensions, annuities, gratulties, and superannuation or
other allowances or benefits or charitable aid to any persons who are
or have been Directors of, or who are or haye been employed by, or
who are serving or have served the Cempany, and to the wives,
widows, childrén, and other relatives and dependants of such
persons; to make payments towards jnsurance; and to set up,
establish, support, and maintain superannustion and other funds or
schemes (whether contributory er non-contributory) for the benefit
of any of such persons and of their wives, widows, children, and
pther relatives and dependants,

(T) To promotz any other company for ihe purpese of
acquiring the whole or any part of the business or property and
undertaking any of the liabliities of this Company, or of undertaking
any business or operations which may appear likely to assist or
benefit this Company or to enhance the value of any property or
busingss of this Company, and to place or guarantes the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforesaid,

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

(V) To distribute among the Members of the Company in kind
any property of the Company, and In particular any shares,
debentures, or securities of other companles belonging to this
Company or of which this Company may have the power of disposing.

(W) To procure the Campany to be registered or recognised in
any part of the world,

(X} To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

Jt is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub~Clauses hercof,
and that none of the objects mentioned in any Sub-Clause shall be
ge%m%cll to be merely subsidiary to the objects mentioned in any other
ub-Clause.

4, The Liability of the Members is Limited.

5, *The Share Capital of the Company is One Hundred Pounds,
divided into One Hundred Shares of Une Pound each.

* By Resolution passed on the 7th day of December, 1965, the
Share Capital of the Company was increased from E100 divided into
100 Shares of E1 each (hereafter described as AN Shares) to £2,000
by the creation of 900 additional "AW Shares of £3 each and 1,000
new Shares of £1 each to be called "B" Shares: and that there be
attached to the respective classes of Shares the rights, privileges




and conditions declared by the Aricles of Association of the
Company as adopted on the 7th day of December 1965,

* By Resolution passed on the 5th day of December 1968, the
Share Ca}aital of the Company was jncreased from £2,000 divided [nto
1,000 AV Shares of £1 and 1,000 #B¥ Shares of 1] to £20,000 by the
creation of 9,000 additional A% Shares of £} each ranking egually
with the 1,000 existing "A" Shares, and by the creatlon” of 9,000
additional #B" Shares of £1 each ranking equally in all respects with
the existing 1,000 #B* Shares,

* By Resojutions passed on the jith day of December 1974:

The 10,000 "A? Shares of El each and the 10,000 ngn Shares of £1
E?Ch hrr‘ere consolidated Into ene class of 20,000 Ordinary Shares of
each,

The Authorised Share Capital of the Company was increased 1o

£20,000 by the addition thereto of £200 divided into 20,000 new

Ordinary Shares of 1p each, Each of the 20,000 Ordinary Shares of

£1 esach’ was then converted into @ Deferred Share of £ having the
gghtf ?nd rrestrictions In accordance with paragraph "€V of the sajd
gsolution,

¥ By Resolution passed on the 18th day of December 1574, the
20,000 Deferred Shares of £1 each were converted into 20,000
Ordinary Shares of £1 each and the 20,000 Ordinary Shares of 1p
each were consolldated into 200 Ordinary Shares of £ each,

* By Resolution passed on the 16th day of January, 1976:

The Share Capital of the Company was Increased from £20,200
divided into 20,200 Ordinary Shares of £1 each to EH0,500 divided
Into 40,400 Ordinary Shares of £1 each.

® By Resolution passed on 22nd September 1980;

The nominal Share Capital of the Company was increased from
£40,400 divided into 40,400 Ordinary Shares of £1 ecach to £€100,000
divided into 100,000 Ordinary Shares of £1 each.




THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION OF

MOBUCEL LIMITEDR

{Adwpted by Speclal Resolution passed on the 1ith day of Pecember
kei'f&“a?ng% “i;mended by Special Resolutions passed on the 25th day of
pr '

PRELIMINARY

1. (a)} Subject as hersinafter provided, the regulations gontained
in Parts | and II of Table A in the First Schedule to the Companies
gct 1948 (hereinafter referred to as "Table A") shall apply to the
ompany,

(b} Regulations 3, 5, 22 to 24 inclusive, 53, 71, 75, 79, 88,
96 and 97 of Tabile A, Part | and regulations 3 and 5 of Table A,
Part 11 shall not apply to the Company.

SHARES

2, The shares shall be at the disposal of the Directors, who may
allot or otherwise dispose of them, subject to regulation 2 of
Table A, Part Il, and to the provisions of the next following Article,
to such persons at such times and generally on such terms and
condltions as they think proper, and provided that no shares shall
be Issued at a dlscount, except as provided by Section 57 of the
Act.

3,  Unless otherwise determined by the Company in General Meeting
any original shares for the time being unissued 2and any new shares
from time to time to be created shall, before they are issued, be
offered to the members in proportion, as nearly as may be, to the
number of shares held by them. Such offer shall be made by notice
specifying the number of shares offered, and itmiting a time within
which the offer, If not accepted, will be deemed to be dectined, and
after the expiration of such time, or on the receipt of an intimation
from the person to whom the offer Is made that he dzclines to accept
the shares offered, the Directors may, subject to those Articles,
dispose of the same in such manner as they think most beneficial to
the Company. The Directors may, [n like manner, dispose of any
such new aor original shares as aforesaid, which, by reason of the
proportion borne by them to the number of persons entitled to such
offer as aforesald or by reason of any other difficuity in
spportioning the same, cannot in the opinion of the Directors be
conveniently offered in manner hereinbefore provided,
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4. Subject to the provisions of Section 58 of the Act, any
nreference shares mey with the sanction of a Special Resolution be
issued upon the terms that they arg or at the option of the Company
are flable to be redeemed, ' '

LIEN

5, n regulation 11 of Table A, Part I, the words “(not belng a
fully pald share}® and the woyds (other than fully paid shares)"
shall be omitted,

TRANSFER OF SHARES

6. All transfers of shares shall be effected by Instrument in
writing in any form suthorised by the Stock Transfer Act 1963, or
in such other form as the Directors may from time to time or at any
time approve, Except In the case of partly paid shares when the
Instrument of transfer thereof shall be signed by or en behalf of the
transferor and the transferee, the provisions of the Stock Transfer
Act 1963 shall apply to any Instrument of transfer of 2 share and
the transferor shall be deemed to remain the holder of the share
until the name of the transferce Is entered in the Register of
Members in respect thereof,

7.  The right to transfer shares In the Company shall be subject to
the following restrictions, namely:-

7.1.1, Any share In the capital of the Company registered In
the name of either Michael John How - OR - Margaret Elspeth Blyth
How may be transferred to any Preferred Purchaser (as herelnafter
defined) provided that such Preferred Purchaser Is for the time
being a Director of the Company and that the transfer price of the
share shall be equivalent to the price which would be attributable to
that share under the provisions of Article 7.4, hereof 1¥ that share
\INere fthe subject of a transfer notice served under Article 7.2,
araeol.

For the purposes of this provision npreferred Purchaser® shall mean
any of the following persons:-

John Gardiner
Denlis John Leighton
Geoffrey Tyson
Edward John Wilshaw
7.1.2. Subject as In these Articles provided any share in the

capital of the Company may be transferred to any member of the
Company.

7.2, Except as provided in paragraph 7.1.1. of this Article,
no member, personal representative, trustee in bankruptcy or other
person otherwise entitled to transfer shares in the capital of the
Company who wishes to dispose of an interest in all or spme of those
shares shall be entitled to do so without first offering the shares in
which he wishes to dispose of an interest for transfer to the other
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members for the time being. Such offer shall be made by the person
wishing to dispose of the interest {hereinafter called Vthe propesing
transferor?} by notice in writing to the Company (hereinafter called
"a transfer notice?), No transfer notice shall relate to more than one
class of shares and @ transfer notice once given shall not be
revocable save with the consent of the Directors.

7.3,  The transfer notice shall specify the shares offered
(hereinafter cajled Ythe sald shaeres') and it shall constitute the
Directors as the agents of the proposing transferor for the same of
the said shares to other members of the Company at the price
gertermined or to be determined in accordance with Article 7.4,
elow,

74,  The price of each of the said shares shall be such sum
a5 shall have been or shall be agreed between the Company's
Accountant for the time being and the Inland Revepue in the
financial year during which the relevant transfer notice was served
a5 belng the current value of each share of that class, In case there
Is any doubt at any time as to the price of any share, the certificate
of the Company's Accountant for the time being shall be conclusive,

745, Upon the price having been determined pursuasnt 1o
paragraph 7.4, of this Article, the Directors shall forthwith gjve
notice to all the members of the Company other than the proposing
transferor of the number and description of the sald shares inviting
each of such members to state by notice In writing to the Company
within twenty-one days whether he Is willing to purchase any ang, If
so, what maximum number of the said shares, and shail also
forthwith give a copy of such notice to the proposing transferor,

7.6. At the expiration of the said period of twenty-one days
the Directors shall allocate the sald shares to or zmongst such
members as shall have expressed their willingness to purchase and
{in the event of compeatition) such allocation shall be made so far as
practicable pro rata according to the number of shares of the
Company already held by such members respectively but up {0 a
maximum In the case of each member of the maximum number of the
sald shares which such members shall have expressed his willingness
to purchase,

7.7, Upon such allocation being made, the members to or
amongst whom such allocation shall have been made shall be bound 1o
pay the purchase price for, and to accept a transfer of, the shares
so allocated to them respectively, and the proposing transferor shall
be bound upon payment of the purchase price to transfer such
shares to the respective purchasers.

7.8. If in any case the proposing transferor, after having
become bound to transfer shares as aforesald, makes default in so
doing, the Company may receive the purchase price on his behalf
and the Directors may appoint some person to execute instruments of
transfer of such shares in favour of the purchasers thereof and
shall thereupon cause the names of such purchasars to be entered in
the Register of Members of the Company as the holders of the shares
gnd shall hold the purchase price in trust for the proposing
transferor. The receipt of the Company therefor shall be 2 good
discharge %o the purchasers of the shares, and after their names
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shall bave been entered in the Register ¢f Members of the Company
in exercise of the aforesajd power the walidity of the transactions
shall not be questioned by any pcrson,

7:9, M, Bt the cxpiration of the period of twenty-one days
referred to in paragraph 7,5, of this Article, sny of the sald shares
shall not have beepn 50l In accordance wiih the provisions of this
Article, the proposing transferor may at any time within a period of
twenty-one days after the expiration of the sald period of
twenty-one days referred to in paragraph 7.5. of this Article
transfer the shares not 50 sold to any person and at any price not
belng less than the price which shall have been agreed or certified
pursuant to the provisions of this Article,

7.10, No share shall be Issued or transferred 1o any Infant,
bankrupt or person of unsound mind,

7.11,  For the purposes of this Artlcle, the expression
stransfer® includes any method whereby a share or any interest
thereln to which & person Is or will become entltled may be or
become transferred or allotted to or wvested in another person
Including 'n particular (but without prejudice to the generality of
the foreguing} the renunciation of any letter of allotment or letter of

rights and the signature of any form of nomination,

7.12.  Any of the above provisions may be varled with lhe
consent of all the shareholders,

DIRECTORS

8. Unless and until otherwlise determined by the Company in
General Meeting the number of the Directors shall not be less than
two.

9, If and so long as there shall be one Director enly he shall be
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly.

10, The words "in Ceneral Meeting” shall be Inserted sfter the
words "unless the Company" in regulation 78 of Table A, Part i,

BORROWING POWERS

11. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge Its undertaking property
and uncalled capital, or any part thereof, and to Issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, ifability or obligation of the Company of any
third party.

POWERS AND DUTIES OF DIRECTORS

12, A Director may vote in respect of any contract or arrangement
in which he I5 interested and be counted in the guorum present at
any meeting at which any such contract or asrangement is proposed
or considered, and if he shall so vote his vote shall be counted,
This Article shall have effect In substitution for paragraphs {2)
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and (8) of requiation 84 of Table A, Fart leh : /
not apply to the Company. A, Part ), which paragraphs shall

DI1SQUALIFICATION OF DIRECTORS
13, The office of a Director shall be vacated:-

13,1, If by potice In writing to the Company he resigns the
office of Directory, 9 pany g

13,2, If he ceases to be a Director by virtue of Section 182 of
the Act,

13.3. If he becomes bankrupt or enters Into any arrangement
with his creditors,

13,4, If he is prohibited from being a Director Dy an order
made under any of the provisions ef Section 188 pf the Ack,

13,5, If he becomes of unsound mind,

13.6. If he Is removed from office by a resolution duly passed
under Section 184 of the Act or Artlcle 15.

14. Any person may be appointed or clected as a Director,
whatever may be his age, and no Director shall be required to -
vacate his office by reason of his attalning or having attalned the
age of seventy years or &ny other age. )

ROTATION OF DIRECTORS

15, In addition and without prejudice  to  the provisions of
Section 184 of the Act, the Company may hy Extraordinary
Resolution remove any Director before the expiration of his period of
office, and may by Ordinary Rasolution appoint another Director in
his stead. A person appointed in place of a Director so removed
shall be subject to retirement at the same tIme as if he had hecome 2 -
Directar on the day on which the Director in whose place he 15

‘- appointed was last elected a Director.

PROCEEDINGS OF DIRECTORS

16. A Director may from time to fime by notice In writing to the
Company appoint any person approved by his co-Directors to act as
an. alternate Director at any meeting of the Board from which he is
himself absent, and may in like manner remove any person so
appointed from office. Ay alfternate Director so appointed may also be
removed from his offica by notice in writing to the Campany given
by the co-Directors of the Director by whom is was appointed. An
siternate Director appointed under this Article shall not be required
to hold any qualification or be entitied to any remuneration from the
Company, but he shall be entitled, while holding office as such, to

_ recelve notice of meetings of Directors and to atiend and vote

thareat In place of and in the absence of tha Director appointing
ki, ’
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

MODRUCEL LIMITED

1, *The Name of the Company Is IMODUCEL LIMITED?,

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

3, ‘The Objects for which the Company Is established ares-

. (A) To carry on the business or businesses of Air
Conditloning, Heating and tnsulation Specialists and Designers and
Manufacturers; Plumbers, Eiectrical Engineers and Contraciors,
Heatingy Ventilation and Fire Experts and Advisers and as
Manufecturers of and Dealers In electrical, gas, water and atomie

. heating apparatus and appliances, stoves, convectors, ventilating

systems and fans, ventllatlon and temperature control plant and

%, machinery and for the instaliation of such apparatus and machinery;

to carry on business 25 Englineers, Electrical Engineers, Radlo and
Television Engineers, lronmongers, Furniture Makers, Joiners,
Flitters, Decorators, Palnters, Builders, Glaziers and Sanitary
Engineers.

(B8} To carry on any business In any of the above trades or
businesses, and to manufacture, grow, import, buy, sell, exchange,

.clean, repair, erect, instal, alter, re-model, tet or take on hire, or

otherwise deal in any plant, machinery, material, article or thing
capable of belng conveniently made, used or sold In any . of the
pusinesses or trades aforesaid.

(C) To carry .on any other business which may seem to the
Company capable of being conveniently carried on in connection with
the above objects or caiculated directly or indirectly to enhance the
value of or render more profitable any of the Company's preperty.

* The name of the Company was, on the 30th day of Decembecr,
1965, changed from WSCENIC-VIEW LIMITED" to "HOW-V.V.
PRODUCTS LIMITED".

* The name of ithe Company was on the 7th day of February, .
1972, ' changed from sHOW-V.V, PRODUCTS LIMITEDY to "HOW |

PRODUCTS LIMITED".

* The name of the Company was on the 2nd day of January,
1974, changed from YHOW PRODUCTS LIMITED" 1o 1MODUCEL
LIMITEDY.
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(P) To purchase or by any other means acquire any freehold,
leasehold, or other property for any estate or Interest whatever,
and any rights, privileges, or casements over or in respect of any
property, and any bulldings, offices, factorjes, mills, works,
wharyes, roads, rallways, tramways, machinery, engines, rolling
stock, vehicles, plant, live and dead stock, barges, vessels, or
things, and any real or personal property or rights whatsoever
which may be pecessary for, or may be conveniently used with, or
may enhance the value of any other property of the Company.

(E) Te build, construct, majntaln, alter, enlarge, pull down
and remove or replage any bulidings, offices, factories, mills,
works, wharves, roads, rallways, tramways, machinery, engines,
walls, fences, banks, dams, slices, or watercourses and to clear
sites for the same, or to jpin with any person, firm, or company In
doing any of the things aforesaid, and to werk, manage, and control
the same or joip with others in so dolng,

(F) To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether I the Unjted
Kingdom or elsewhere, any patents, patent rights,  brevets
d'Invention, licences, trade marks, designs, protections, and
concessions which may appear Jikely to be advantageous or useful fo
the Company, and to k% and turn to account and to manufacture
under or grant licences =+ privileges In respect of the same, and xo
expend money In experimenting upon and testing and In improving or
seeking to improve any patents, Inventlons, or rights which the
Company may acquire or propose to acquire, ‘ ‘

(G) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
this Company Iis authorised to carry on, and as part of the
consideration for such acquisition to undertake all or any of the
ilabilities of such person, firm, or company, or te acquire an
interest in, amalgamate with, or enter into partnership or Into any
arrangement for sharing profits, or for co-aperation, or for limiting
competition, or for mutual assistance with any such person, firm, or
company, or for subsidising or otherwise assisting any such person,
firm or company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acquired, any
Shares, Debentures, Debenture Stock, or securitics that may be
agreed upon, and to hold and retaln, or sell, mortgage, and deal

with any shares, debentures, debenture stock, or securities so

recelved.,

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

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

(J1. To lend and advance money or give credit to such
persons, firms or companies and on such terms as may seem
expedient, and in 'particular to customers of and others having
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dealings with the Company, and to give guarantees or become
security for any such persons, firms, or companles,

(K) Te borrow or ralse money jn such manner as the Company
shall think fit, and In particular by the jssue of Debenti:~s or
Debenture Stock (perpefual or otherwise), and to secure the
repayment of any money porrowed, raised, or owing, by mortgage,
charge, or lien upon the whole or any part of the Company's
property or assets (whether present or future), Including its
uncalled Capital, and also by a similar mortgage, charge, or llen to
secure and guarantee the performance by the Company of any
obligation or jiability it may undertake,

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

(M) To apply for, promote, and obtaln any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or other

authority for enabling the Company to carry any of its objects into
effect, or for effecting any modification of the Company's
constitution, or for any otheér purpose which may seem expedient,
and to oppose any proceedings or applications which may seem
calculated directly or Indirectly to prejudice the Company’s interests,

{N} To enter Into any arrangements with any Governments or
authorities (supreme, municipal, local, or otherwise), or any
companies, firins, or persons that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain
from any such Government, authority, company, firm, or person,
any charters, contracts, decrees, rights, privileges; and concesslons
which the Company may think desirable, and to carry out, exercise,
and comply with any such charters, contracts, decrees, rights,
privileges, and concessions.

(O} To subscribe for, take, purchase, or otherwise acquire
and hold shares or other Interests in or securities of any other
company having objects altogether or In part similar to.those of this
Company or carrying on any business capable of being carried on s0
as directly or indirectly to benefit this Company.

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

(Q) To remunerate any person, firm, or company rendering
services to this Company, elther by cash payment or by the
allotment to him or them of Shares or securities of the Company
credited as paid up in full or in part or otherwise as may be
thought expedient. . k

(R) To pay ali or any expenses incurred In connection with the
promotion, formation, and incorporation of the Company, or to
contract with any person, firm, or company to pay the same, and to
pay commission to brokers and others for underwriting, placing,

' gelling, or guaranteeing the subscription of any Shares, Debentures,
Debenture Stock, or securities of this Company.
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(S) To support and subscribe to any charjtable or public
objest, and any institution, soclety, or club which may be for the
penefit of the Company or Iis employees, or may be connected with
any towp or place where the Company carries on business; to give
or award pepsions, anpultles, gratuities, and superannuation .or
other allowances or benefjts or charjtable aid to any persons who are
or have been Directors of, or yiho are ar have been employed by, or
who are serving or have served the Company, and to the wives,

J widows, children, and other relatives and” dependants of such

‘ persops; to make payments towards insurance; and to set up,
establish, support, and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the beneflt
of any of such persops and of thelr wives, widows, children, and
other relatives and dependants,

(T) To promote apy other company for the purpose of
acquiring the whole or any part of the business or property and
undertaking any of the |iabilities of this.Compary, or of undertaking
any business or operations which may appear fikely to assist or
benefit this Company or to enhance the value of apy property or
business of this Company, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acguire all or any part of
the shares or securities of any such company as aforesald,

(U) To sell or otherwise dispose of the whole or any part of
the husiness or property of the Company, either together or in
-gportions, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

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

(W) To procure the Company to be registered or recognised In
any part of the world,

(X) To do all such other things as may be deemed incidental or
conduclve to the attainment of the above objects or any of them.

S et Yo S o o e

It is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub~Clauses hereof,
and that nune of the objects mentioned in any Sub-Clause shall be
deemed to be merely subsidiary to the objecis mentioned in any other

e e

Sub~Clause.
4. The Liability of the Members Is Limited. L
[ : ’ 5, *The Share Capit'al of the Company is One Hundred Pounds,
% divided Into One Hundred Shares of One Pound each.
J f

* By Resolution passed on the 7th day of December, 1865, the
i Share Capital of the Company was increased from E100 divided into
[ & 100 Shares of E1 each (hereafter described as "A" Shares) to £2,000
' by the creation of 800 additional "A" Shares of £1 each and 1,000
} new Shares of £1 each to be called "BY Shares; and that there be

attached to the respective classes of Shares the rights, privileges
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and conditions declared by the Asticles of Association of the |
Company as adopted on the 7th day sf December 1965, L

* By Resolution passed on the 5th day of December 1968, the
Share Capital of the Company was increased from £2,000 divided into
1,000 A% Shares of £1 and 1,000 #BY Shares of £1 1o £20,000 by the
creation of 9,000 additiona] #A" Shares of £} each ranking equally
with the 1,000 existing #A* Shares, and by the creation of 9,000
additional PB" Shares of £1 each ranking equally in all respects with
the existing 1,000 ¥BY. Bhares,

*# By Resolutions passed on the 11th day of December 1974;

4 The 10,000 BA® Shares of £1 each and the 10,000 "B Shares of £1
‘g; Each v;!ere consolidated Into one class of 20,000 Ordinary Shares of
i) 1 each,

i The Authorised Share Capital of the Company was jnereased to

\iL £20,200 by the addition thereto of £200 divided into 20,000 pew

i’ - Ordinary Shares of 1p each. Each of the 20,000 Ordinary Shares of
} : £1 each was then converted Into a Deferred Share of £1 having the
' rlghtls ?nd restrictions In accordance with paragraph "C" of the sald
Resolutjon, '

» By Resolution passed on the 18th day of December 1974, the
20,000 Deferred Shares of £1 each were converted Into 20,000
Ordinary Shares of £1 each and the 20,000 Ordinary Shares of 1p
each were consolidated into 200 Ordinary Shares of £1 each.

b
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* By Resolutlon passed on the 16th day of January, 1976:

The Share Capital of the Company was Increased from £20,200
divided into 20,200 Ordinary Shares of £1 each to £40,400 divided
into 40,400 Ordinary Shares of £1 each.

~

"* By Resolution passed on 22nd September 1980:

L e A rI iy

£

£40,400 divided ixto 40,400 Ordinary Shares of £1 each to £100,000
divided into 100,000 Ordinary Shares of £1 each.

\ : .
The nominal ‘Share Capital of the Company was increased from ¢
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION OF

MODUCEL LIMITED

i {Adopted by Special Resolution passed on the 11th day of December
y E\S?ll”angd a;mended by Special Resofutions passed on the 25th day of
pril 1984).

s

PRELIMINARY

1. (a) Subject as hereinafter provided, the regulations contalned
In Parts | and 1i of Table A in the First Schedule to the Companies
Act 1048 (herelnafter referred to as "Table A") shall apply to the
Campany.

(b) Regulations 3, 5, 22 to 24 inclusive, 53, 71, 75, 79, 88,
96 and 97 of Table A, Part | and regulations 3 and 5 of Table A,
Part 11 shall not apply to the Company. '

SHARES

2. The shares shall be at the disposal of the Directors, who may
allot or otherwise dispose of them, subject to regulation 2 of
Table A, Part Il, and to the provisions of the next foliowing Article,
] to such persons at such tlmes and generally dn such terms and

‘ conditions as they thinkifroper, ard provided that no shares shall <.
= be issued at a discount; except as provided by Section 57 of the
Act, '

3. Unless otherwise determined by the Company in General Meeting
any original shares for the time being unissued and any new shares
from time to time to be created shall, before they are Issued, be
offered to the members in proportion, as nearly as may be, to the )
number of shares held by them. Such offer shall be made by notice 7
specifylng the number of shares offered, and limiting a time within

, which the offer, If not actepted, wiil be deemed to be declined, and

P after the expiration of such time, or on the receipt of an intimation

from the person to whom the offer is made that he declines to accept

the shares offered, the Directors may, subject to those Articles,

dispose of the same in such manner as they think most beneficial to

the Company. The Directors may, in like manner, dispose of any

| such new or original shares as aforesaid, which, by reason of the

proportion borne by them to the number of persons entitled to such

‘ offer as aforesald or by reason of any other difficulty in

apportioning the same, cannot in the opinion of the Directors be

convenlently offered in manner hereinbefore provided.

-

4
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4, Subject to the provisions of Section 58 of the Act, any
preference shares may with the sanction of a Special Resolution be
issued upon the terms that they are or at the option of the Company
are liable to be redeemed,

LIEN

5, In regulation 11 of Table A, Part |, the words ¥(not being a
fully paid share)! and the words *(other than fully paid shares)"
shall be omitted,

TRANSFER OF SHARES

6, All transfers of shares shall be effected by Instrument in
writing in any form authorised by the Stock Transfer Act 1363, or
in such other form as the Directors may from time to time or at any
time approve, Except In the case of partly pajd shares when the
instrument of transfer thereof shall be signed by or on behalf of the
transferor and the transferee, the provisions of the Stock Transfer
Act 1963 shall apply to any instrument of trapsfer of a share and
the transferor shall be deemed to remain the holder of the share
untll the name of the transferee is entered in the Register of
Members in respect thereof.

7. The right to transfer shares In the Company shall be subject 1o
the following restrictions, ngmely:-—

2.1.1. Any share In the capital of the Company reglstered in
the name of elther Michacl John How - OR ~ Margaret Elspeth Blyth
How may be transferred to any preferred Purchaser (a5 hereinafter
defined) - provided that such Preferred Purchaser is for the time
beirg a Director of the Company and that the transfer price of the
shareshall be equivalent to the price which would be attributable to
that -share under the provisions of Article 7.4, hereof If that share
were fthe subject of a transfer notice served under Article 7.2,
hereof, :

. o

For the -purposes of this provision ‘"Pref)erred "Purchaser" shall mean
any of the following persons:= 3

John Cardiner

Denis John Lelghton

Geoffrey Tyson ‘ "
Edward John Wilshaw '

7.1.2. Subject as In these Articles provided any share I the
capital of the Company may be transferred to any member of the
Company.

7.2. Except as provided in paragraph 7.1.1. of this Article,
no member, personal representative, trustee in bankruptcy or othey
person othnrwise entitled to transfer shares in the capital of the
Company whio wishes to dispose of an interest in all or some of those
shares shall be entitled to do so without first offering the shares in
which he wishes to dispose of an interest for transfer to the other
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members for the time being, Such offer shall be made by the person
wishing to dispose of the interest (bereinafter called *the prorosing
transferor”) by notice In writing to the Company {hereinafter called
"a transfer notice?), No transfer notice shall relate to more than one
class of shares apd a transfer notice once given shall not be
revocable save with the consent of the Directors,

7.3,  The transfer notice shall specify the shargs offered
[hereinafter called Pthe sald shares") and it shall constitute the
Directors as the agents of the proposing transferor for the sale of
the sajd shares to other members of the Company at the price
ge:;ermlnad or to be determined In accordance with Article 7.4.
elow,

7.4, The price of each of the sald shares shall be such sum
as shall have been or shall be agreed between the Company's
Accountant for the time belng and the Inland Revenue jn the
financial year during which the relevant transfer notice was served
as being the current value of each share of that class, In case there
Is any doubt ai any time as to the price of any share, the gertificate
of the Company's Accountant for the time being shali be conclusive,

7.5, _Upon the price having been determined pursuant to
paragraph 7.4, of this Article, the Directors shall forthwith give
notice to all the members of the Company other than the proposing
transferor of the number and description of the sald shares Inviting
each of such members to state by notice in writing to the Company
within twenty-one days whether he is willing to purchase any and, If
s0, what maximum number of the said shares, and shall also
forthwlith glve a copy of such notice to the proposing transferor,

7.6. At the expiration of the sald perlod of twenty-one days
the Directors shall allocate the said sharas to or amongst such
members as shall have expressed their wlllingness to purchase and
(in the event of competition) such allocation shall be made so far as
practicable pro rata according to the number of shares of the
Campany already held by such members respectively but up to a
maximum in the case of each member of the maximum number of the
sald shares which such members shall have expressed his willingneys
to purcghase,

7.7, Upon such allocation being made, the members to or
amongst whom such allocation shall have been made shall be bound to
pay the purchase price for, and to accept a transfer of, the shares
so allocated to them respectively, and the proposing transferor shall
be bound upon payment of the purchase price to transfer such
shares to the respective purchasers.

7.8. If in any case the proposing transferor, after having
become bound to transfer shares as aforesaid, makes default in so
doing, the Company may receive: the purchase price on his behalf
and the Directors may appoint some person to execute instruments of
transfer of such shares in favour of the purchasers thercof and
shall thereupon cause the names of such purchasers to be entered in .
the Register of Members of the Company as the holders of the shares
and shall hold the purchase price in trust for the proposing
transferor, The receipt of the Company therefor shall be a good
discharge to the purchasers of the shares, and after their names
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) shall have been entered in the Register of Members of the Company
in exercise of the aforesald power the validity of the transactions
shall not be guestioned by any person,

X G Y

7,9, }f, At the expiration of the perijod of twenty-one days
referred to in paragraph 7,5, of this Article, any of the sald shares
shall nat have been sold fn accordance with the provisions of this
Articie, the proposing transferor may &t any time within a period of
twenty-one days after the expiration of the said period of
twenty-ong days referred to In paragraph 7.5, of thjs Article
transfer the shares not so sold to any persors and at any price not
being less then the price which shall have been agreed or certifled
pursuant to the provisions of thls Article,

7.10, No share sha)l Ju igsued or transferred to any jnfant,
hankrupt or person of unsousy mind.

7.11. For the purpeses of this Article, the expression
transfer! Includes any method whereby a share or any Interest
thereln to which. 8 person is or wili become entitled may be or
pbecome “transferred or allotted to or vested In another person
including tn particular (but without prejudice to the generality of
the foregoing) the renunclation of any letter of allotment or letter of
rights and the signature of any form of nomination,

7.12, Any of the above provisions may be varled with the
consent of all the shareholders. ‘

DIRECTORS

‘-

8. Unless and until otherwise determined by the Company in

Genera! Meeting the number of the Directors shall not be less than
two. ! :

9, If and so long as there shall be one Director only he shail be

entitled to exercise all the powers and shall carry out all the dutles

assigned to Directors "and the provisions of these Articles and the
7 regulations of Table A shall be construed accordingly. ‘

10. The words "in General Meeting" shail be Inserted after the
words "unless the Company" in regulation 78 of Table A, Part 1.

BORROWING POWERS

= 11, The Dipectors may exercise all the powers of the Company to
borrow money, and to mortgage or charge [ts undertaking property
and uncalled capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as
security for any debt, lability or obligation of the Company or of
any third party. ) ‘

g
L

POWERS AND DUTIES OF DIRECTORS

12. A Director may vote in respect of any contract or arrangement
in which he is Interested and be counted in the quorum present 2
any meeting at which any such contract or arrangement is proposed
- or considered, and if he shall so vote his vote shall be counted.
This Article shall have effect in substitution for paragraphs {2}
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and (i) of regulation 84 of Table A, Part {, which paragraphs shall

not apply to the Company,

DISQUALIFICATION OF DIRECTORS
13, The office of & Director shall be vacated;~

13,1, If by notice in writing to the Company he resigns the

office of Director,

13,2, }f he ceases to be a Pirector by virtue of Section 182 of
the Act,

13.3. |f he becomes bankrupt or enters Inte any arrangement

with hils creditors,

13.4. |If ha js prohibited from being a Director by an grder
made under any of the provisions of Sectlon 188 of the Act,

13,5, If he becomes of unsound mind.

13.6. If he Is removed from office by a resolutlon auly m‘fs\sed

under Section 184 of the Act or Article 15. -

1%, Any person may be oppointed or elected as 2 Director,
whatever may be his age, and ‘no Director yhall be required to
vacate his office by reason of his attaining or having attained the
age of seventy years or any other age,

ROTATION OF DIRECTORS .

15, In a;:c!diti,on and without prejudice to  the provisions of

. Gection 184 'of the Act, the Company may . by Extraordinary

"Resolution remove any Director before the expiration of his perlod of

- office, and may by Ordinary Resolution ae,0int another Director in

his steac. A person appointed in placﬁ-’i&}ﬁ{,‘a .Director so removed

shall be subject to retirement at the same-<me as if he bad become 3

. Director on the day on which the Director In whose place he Is

appointed was last elected a Director, : .

PROCEEDINGS OF DIRECTORS o

16. A Director may from time to time by notice in writing to the

Company appoint any person approved by his co-Directors 1o act as

an alternate Director at any meeting of the Board from which he Is

himself absent, and may In like manner remove any person 50
appointed from office. An al*ernate Director so appointed may a*o be
removed from his office by notice in writing to the Company given

by the co-Directors of the Director by whom Is was appointed. An

alternate Director appointed under this Article shall not be required

_ to hold any qualification or be entitied to any remuneration from the

Company, bui he shail be entitled, while holding office as such, to

receive notice of meetings of Directors and to attend and vote .

;]hereat th place of and in the absence of the Director appointing
im.
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THE COMPANIES ACT 198S
{As amended)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTIATION

of
No. 825606 MODUCEL LIMITED
TABLE A
1. Subject as hereinafter provided, the regulations contained in

Table A, Parts I and II, in the First Schedule to the Companies Act,
1948 as amended by the Companies Act 1967 and as in force on 24th May,
1973 (hereinafter called "Table A") shall apply to the Company.

PRIVATE COMPANY

2. Clauses 24 and 53 of Part I and Clause 1 of Part II of Table A

shall not apply.

UNISSUED SHARES

3. Subject as hereinafter provided, all unissued shares shall be

under the control of the Directors, who may allot, bt options over




or otherwise dispose of them to such persons, at such times and for
such consideration and upen such terms and conditions as the Directors

may determine,

ISSUE OF SHARES

4, Unless otherwise determined from time to time by the Company in
General Meeting, any shares for the time being unissued and new shares
of any class hereafter created shall before they are issued be offered
te the then existing holders of shares in proportion, as nearly as may
be, to the number of shares held by them respectively. Such offer
shall be made by notice specifying the number of shares,offered and
limiting a time within which the offer, if not accepted, will be
deemed to be declined and after the expiration of such time, or on the
receipt of an intimation from the person to whom the offer is made
that he declines to accept the shares offered, the Directors may,
subject to these ArFicles, dispose of the same in such manner as they
think most beneficial to the Company. The Directors may iikewise
dispose of any unissued shares which, by reason of the proportion
borne by them to the number of persons entitled to such offer as
aforesaid, or by reason of any other difficulty in apportioning the
same, cannot in the opinion of the Directors be conveniently offered

under this Article.

LIEN

5. Clause 1l of Part I of Table A shall be read and construed as if
the words "(not being a fully paid shara)" and "(other than fully paid

shares)" were deleted therefrom.



TRANSFER OF SHARES

6. The Directors may, in their discretion and without assigning any
reason therefor, refuse to register a transfer of any share to any
person who is not already a Member. The Directors may also refuse to
register the transfer of any share on which the Company has a lien.
Clause 3 of Part II of Table A shall not apply.

7. The instrument of transfer of a share shall be signed by or on
behalf of the transferor and the transferor shall be deemed to remain
the holder of the share until the name of the transferse is entered in
the Register in respect thereof; provided that in the case of a partly
paid share the instrument of transfer must also be signed by or on
behalf of the transferee. Clause 22 of Purt I of Table A shall not
apply.

GENERAL MEETINGS

8. In Clause 54 of Part I of Table A the words "in person or by

proxy" shall be inserted after the words "the Members present',

8. A poll may be demanded by the Chairman or by any Member present
in person or by proxy and entitled to vote and Clause 58 of Part I of

Table A shall be construed accordingly.

10.  Any such resolution in writing as is referred to in Clause 5 in
Part II of Table A may consist of several documents in like form each
signed by one or more of the Members (or their duly authorised

representatives) in that Clause referred to.

DIRECTORS

11. Until otherwise determined by the Company in General Meeting, the

number of Directors shall not be less than two. Clause 75 of Part I




of Table A shall be construed accordingly. A Director shall not be
liable to retire nor be ineligible for re-election or appointment as a
Director by reason of his attaining or having attained the age of 70
or any other age, and paragraph (a) of Clause 88 of Part I of Table A
shall be deleted,

12.  Any Director who, by request, performs special services or goes
or resides abroad for any purposes of the Company may be paid such
extra remunaration by way of salary, percentage of profits or

otherwise as the Directors may determine.

13. A Director need not be a Member of the Company and Clause 77 of
Part I of Table A shall not apply.

14, Without in any way limiting or restricting the general powers of
the Directors to grant pensions, allowances or other similar payments
to officers or ex-officers, employees or ex-employees of the Company,
or the relatives, dependants or connections of any such persons, it is
hereby expressly declared that any salaried Director (as hereinafter
defined) may participate in any pension or assurance scheme for the
benefit of the Company's employees, whether the Company contributes
thereto or not, and that the Directors may accordingly include in any
such scheme, or may make such grant or pay such pensien, annuity or
other retiring or similar allowance Lo, any salaried Director or his
relatives, dependants or connections upon such terms as the Directors
may think fit. It shall be no objection to any such inclusion, grant
or payment that the salaried Director remains an ordinary Director of
the Company entitled to participate in the ordinary remuneration
payable to the Directors. Any salaried Director may vote as a
Director upon any resolutions affecting or relating to any such
scheme, pension, grant or allowance or relating to his participation
therein notwithstanding that he is or may be interested therein. For
the purposes of this Article the expression "salaried Director" means
a Managing Director and any other Director holding any salaried
employment or office under the Company in respect of which he is paid

remuneration beyond his ordinary remuneration as 3 Director but it is



hereby expressly declared that such expression does not include a
Director in respect of his ordinary services as a Director. Clause 87
of Part I of Table A shall not apply.

15. Each Director shall have the power to appoint either (i) another
Direetor or (ii) any other person approved for that purpose by the
Directors, to act as alternmate Director in his place during his
absence and at his discretion to remove such alternate Director. A
person so appointed shall (except as regards power to appoint an
alternate and remuneration) be Ssubject in all respects to the terms
and conditions existing with reference to the other Directors of the
Company, and each alternate Director, while so acting, shall exercise
and discharge all the functions, powers and duties as a Director of
his appointor in such appointor's absence. Any Directof acting as
alternate shall have an additional vote for each Director for whom he
acte as alternate. An alternate Director shall ipso facto ceasa to be
an alternate Director if his appointor ceases for any reason to be a
Director. All appointments and removals of alternate Directors shall
be effected by instrument in writing delivered at the registered

office of the Company and signed by the appointor.
16. The proviso to Clause 79 of Part I of Table A shall not aryly.

17. A Director may vote on any contract or proposed contract in wiich
he is interested and may be reckoned in estimating a quorum when any
such contract or proposed contract is under consideration. Clause 84

of Part I of Table A shall be construed accordingly.

18. The Directors shall have power at any time and from time to time
to appoint any person to be a Director either to fill a casual vacancy
or as an addition to the existing Directors, but so that the total
number of Directors shall not at any time exceed any maximum number
fixed by or in accordance with these Articles. Any Director so
appointed shall (subject to Clause 88 of Part I of Table A) hold
office until he is removed pursuant to Article 19. Clauses 89 to 97

(inclusive) of Part I of Table A shall not apply.
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19. The holder or holders of a majority in nominal value of such of
the issued share capital for the time being of the Company as carries
the right of attending and voting at General Meetings of the Company
by memorandum in writing signed by him or them and left at or sent to
the registered office of the Company, or the Company in General
Meeting, may at any time or from time to time appoint any person to be

a Director of the Company or remove any Director from office.

20. Any such resolution in writing as is referred to in Clause 106 in
Part I of Table A may consist of several documents in the like form

each signed by one or more of the Directors for the time being.

NOTZICES

Z1. A notice sent by post shall be deemed served at the time when the
same was posted and Clause 131 of Part I of Table A shall be construed

accordingly.
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COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
or
MODUCEL LIMITED
(PASSED ON 2lst MAY 1993}

At the Annual General Meeting of the above named Compan{ duly convened
u

and held on the 21st day of May 1993 the following Resolution was duly
passzed as a Special Resolution:-

RESOLUTION

That as the Company satisfies the conditions laid down in
Section 250 of the Companies Act 1985 in_that it is entitled
to the benefits of the exemptions for individual accounts
applicable in the case of a small company, and that it has
been dormant since the end of the financial year, the
provisions of Section 384 of the Companies Act 1985 shall not
apply to the Company and accordingly no auditors shall be
appointed until such time as the Company is no longer dormant.

Secretary



