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THE COMPANIES ACT, 1948
\
» DECLARATION of Compliance with the requirements of the
Companies Act, 1948, on application for registration of a Company.
Pursuant to Section 15 (2),
Insert the J
Names of the
Oompany. PILLAR PATENT GLAZING
LIMITED
&
 Pragented by Docwment Filer’s Reference.DF
LINRLATERS & PAINES,
Barrington H ouse,
ﬂ 59/67 Grcsha
N
| :;w-ra:s. SO S # e

The Suliritors’ Law Stntionery Soclety, Linited '
191-192 Pleat Si+ret, E.0.4; 3 Bucklersbury, 8.0.4; 49 Bedford Row, W.C.1; 6 Victoria Streot, S.W.1;
15 Hanover Strest, W.i s 55-50 Nowhall Street, Birmingham, 3; $1 Gharics Stroeet, Cardift; 19 & 21 North
John Streot, Liverpool, 2; 28-30 John Dalten Street, Mar choster, 2; and 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANLING' BOOKS AND TORMS

——

Fi4d. 4 30.6-66 Companles G [P.1,0.

[t T 5



vt e P Tk R

s =TT T

( 35’_____ DAVID FOSTER

of ... ﬂarr:i,ng,_q__‘_ljousg, 59/67 Gresham : street, -

MENNRNSTIELL

1ondon, E.C.2. .

e b i =

—

claxe that T am (* __a Solicitor of the

Hero inse Do solemnly and gincerely de

a) nsorb :
4 Bolicitor_of the
“ Supro:xgm tlacv?:ll ,
g:h;::;o, ﬁ‘)’umgagﬁ Suprene Court engaged in ¢ th
“in the formnhon .#“‘—“M”“WM_"

cmon namod
“in tho Axticles of
« Amsocintion B8 & et JE— .
::]SI):rentor or
ooretary M
of pillar . Patent & Qlazing oo

And that all the requirements of the Companies Act, 1948, in respect of | u
mabbers precedent to the registration of the said Oompa;ﬁy and ineidenﬁj’:g;‘].f

fhereto have been complied with, And I malke this solemx Deelamaﬁéjﬁ e
1 .S

conscientiousty pelieving the samad o be true and by virtue of the prowmo

of the Statutory Declarations Act 1836.

\
Declared o, Borringtoh - House,
59/67 Gresham Street,
1ondon, E C.2e

one thousand nine hundred and sixty-

.,.....__c:l.ght-_.......,___................._,..._.,_

..-—,...._-n-v.—-...—--..-

r

Before me,
ek

s
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STATEMENT CF THE NOMINAL CAPITAL

OF

PTLLAR PATENT GLAZING Lv /
e

LIMITED
Pursnant to Section 112 of the Stamp Act, 1891, as amended by

the Finance Act, 1899, Section 39 of the Finance Act, 1920 WL
Section 41 of the Finance Act, 1933. 3

-

THE NOMINAL CAPITAL of the above named Company is £_100 -

Signature LMW v Yo tiéex

Description Solicitors to the Company 7%

Dated the ot 27y day of

NOTES.—The Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
or fraction of £100.

& This Statement is to be filed with the Memorandwm of Assosiation or other : o
Document when the Company is registered and should be signed by an Officer of ithe o
Oompany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
3.1, jﬂ?‘m.ativ‘n. Jl ﬁ»

- Presented by Document Filer’s Refergnogredimrassm,
- ';‘}\gg !\m%
LINKLATERS & PATNES, R %,

w g .
’.;;':r . ] Lo “q:‘

Barrington House,

"y

59/67 Gresham Street, London, B

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED ‘ ,M’W '"""'-N
191192 Flect Stroct, E.G4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.0.; 6 Vigtoria S}pcﬂ'{:ﬁ.}&ﬂ#"‘ T3,
16 Ianover Strect, W.1; 55-59 Newhall Street, Birmingham, 3 ; 31 Choarles Street, “diff;19 @fﬁﬁ%ri’h 3]
JSohn Street, Livergool, 2; 28-30 John Dalton Street, Manchester, 2; and 157 Hepe Str. l&\@ﬁaxsgo\v, G@.\q@a Q
PRINTERS AND PUBLISHERS OF COMPANI¥S BOOKS AND FORMS( 5 PR fsé
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3 2 \ﬁ’ N ]

Camnanion b ‘\' :’C‘““l K




-’ Q\ .;;.;
\\/ CDMPANIE
REGISTRY

The Companies Acts 1948 o JAGT
® 932630 /5

COMPANY LIMITED B SHA

Memorandum of SAggociation

PiLL. Az, Pf%T’EM qurzzw /
NEEEX | LIMITED

" Puear PH??UT?MZW? /ﬁ J
1. The Name of the Company is “ MZLIMITDD

2. The Registered Office of the Company will be sitnate m.
England.

3. The Objects for which the Company is esbablished are :—

() To carry on all or any of the businesses of Manufacturers,
TFitters, Suppliers, Repairers, Merchants of, and Agents
for, and Dealers in Aluminium and other Metal or Glass,
Ij"a_g_oggg,mons, “Structures and Supplies of all kinds,
Mechanical, Blectrical and General Ingineers and
Contractors, Builders, Civil Engineers, Welders, Sheet
Metal and Tubvlar Steel Workers, Panel Beaters, Coach
and Body Builders, Constructional and General Jingineers,

- Press and Machine Shop Workers, Manufacturers,
Repairers and Dealers in Domestic, Building and General
Hardwaro and Ironmongery, Blectrical and Gas Fiitings
and Accessories and Blectrical and Mechanical Goods,
Appliapces and Devices of all kinds, General Metal
Tounders, Converters, Smelters, Rollers, Moulders and
Casters, Brokers, and Merchants, Metallurgists, Bqiler
Makers, Tube Makers, Millwrights, Machinists, Wire
Drawers, Galvanisers, Platers, General Ironmongers,
Joiners, Carpenters and French Polishers, Plastic
Moulders and Workers, Builders’ Merchants, Contract {

and Patent Glaziers, Plumbers, Garage Proprietors,
8.1, 29580
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Warehousemen, aulage apd Cariage Oox_mmct'ors,
Railway, Shippiug, Forwarding, Passenger nd Freight
Agents, Hire Purchase and General Fipanciers, Agents
and Brokers, Insurance and Comimission Agents,
Manufacturers’ Agents and Representatives and General
Merchants, Factors and Tradeys.

(B) To buy, sell, manutacture, repair, alter, manipuiate and
otherwise deal in plant, machinery, tools, apparatus,
materials, furnishings, products, axticles and things of
a1l kinds capable of being used for the purposes of the
wbove-mentioned businesses, Or any of them, Or likely
to be required Dby customers of, or Dersons having
dealings with the Company.

(c) To acquire by purchase, lease, exchange, or otherwise for
development, investment or resale and to {raffic in land
and house and other property of any tenure or any
interest therein, and to create, reseIve, sell and deal in
frechold and leasehold ground rents, and to make
advances upon the security of land or house or other
property or any intorest therein, and whether erected
or in course of ercction, and whether on first mortgage
or subject to a prior mortgage or morbgages ; and
generally to deal in, traffic by way of sale, lease, exchange
or otherwise with land and house property and any
other property (whether yeal or personal) and to turn
the same to account as may SECIN expedient, and in
partiea’ar by laying out streets, roads, and squaves,
constructing sewers and draining, planting, paving and
preparing building sites, and by constructing, recon-
structing, altering, repairing, improving, decorating,
furnishing, and maintajning houses, flats, bungalows,
offices, factories, warehouses, wharves, buildings, works
and conveniences of all kinds, and by consolidating or
connecting or sub-dividing properties, and by leasing
and disposing of the same, and by advancing money to
and entering into contracts with builders, tenants and
others; and to manage any land, buildings or other
property as aforesaid, whether belonging to the Company
or nob, and to colleet rents and income, and to supply
to tenants and occupiers catering and other services
and all conveniences and amenities commonly required
therewith ; to acquire and take over businesses or
undertakings of all kinds, and to carry on, or dispose of,
remove or put an end to the same or otherwise deal
with the same as may seem expedient.
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(p)} Tc carry on any other business (whether manufacturing
or otherwise) which may seem to the Company capable
of being conveniently earried on in connection with the
above objects, or caleulated directly or indirectly to
enhance the value of or render more profitable any of
the Company’s property.

(B) To build, construct, maintain, alter, enlarge, pull down,
and remove or replace any buildings, offices, factories,
mills, works, wharves, roads, railways, tramways,
machinery, engines, walls, fences, banks, dams, sluices, or

) watercourses and o clear sites for the same, or to join

e R ] with any person, firm, or company in doing any of the

" things aforesaid, and to work, manage, and control the

same or join with others in so doing.

(§) To apply for, register, purchase, or by other means acquire
and protect, prolong, and renew, whether in the Tnited:
Kingdom or elsewhere, any patents, patent rightis, brevits
d’invention, licences, trade marks, designs; -protections,
and concessions which may appear likely to be advdin-
tageous or 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 i1y
exp¥iimenting upon and testing and in improwving o
seeking to improve any patents, inventions, or 1lg (] which. .
the Company may acquire or propose t0 acquire. |

(6) To acquire and undertake the whole or any paxt of the
business, geodwill, and assets of any person, firiti, ox
company carrying on or proposing to caryy o any-ofithe
businesses which this Company is authorised to-cafnyQn,
and as part of the consideration for such a;cq-ﬁ“iéiijidn;ﬁ:o-
undertake all or any of the Liabilities of sich persen, finh, -
or company, or to acquire an interest in, amwlgam@ﬁ vith
or enter into partnership or into any arrangement
gharing profits, or fox co-operation, or for Tiniing com-
petition, or for mutual assistance with any such porsoen,
firm, or company, or for subsidising ér otherwise agsisting.

any such person, firm or company, and to'give exiaceept,

by way of consideration for any of the acts; ar things-
aforesaid or property acquired, any Shares, D@b.gnt.f;lreé-,

Debenture Stock, or securities that may be agreed upon,

and to hold and rotain, or sell, mortgage, and deal with

any shares, debentures, debenture stock, or seeurities

8o received.
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(m) To Improve, munage, cultivate, develop, exchange, et on
Jease or otherwise, morigage, charge, sell, dispose of, turn:
to acconnt, grant rights and privileges in respect of, Or

othorwise deal with all or any part of the property and
rights of the Compauy.

(1) 'To invest and deal with the mouneys of the Company not
immediately required in such shares or upon siich
securities and in such manner as may from time to time

be determined. :

(5} Tolend and advance money or give credif to sueh persons,

frras, or companies and on such terms as may seem

expedient, and in particular 10 customers of and others

having dealings with the Commpany, and to give guarantees

or bocome security for any suneh PErsons, firms, Or
companies.

(x) To berrow or raise money in sueh manzer as rhe 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 assebs (whether
present or futuve), including its uncahcd Capital, and
also by a similar mortgage, charge, or lien.to secure and
gunarantec the performance by the Company of any
obligation oY lability it may wndertake.

() To draw, meke, accepi, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable
ingtruments. :

(1) To apply for, promote, and obtain any Act of Parliament,
Provisional QOrder, or Licence of the Board of Trade or
other authority for enabling the Company 10 carry ay of
its objects into effect, or for effecting any modification of
the Company’s congtitution, or for any other purpose
which may seem expedient, and to oppose any proceedings
or applications which may seem calculated directly or
indirvectly o prejudice the Company’s interests.

(w) To enter into any arrangements with any Governments or
authorities (supreme, municipal, local, or otherwise), or
any companies, firms, ox persons that may seem conducive
to the attainment of the Company’s objects or any of
them, and to cbtain from any such Government, autho-

rity, company, firm, or person, any charters, contracts,




el et = TR

decrees, Hghts, privileges, and congessions which the
(ompany may think ilesirable, and to carry out, exercise,
and comply with any suek charters, contracts, decrees,
rights, privileges, al CONRESSIONH.

(0) To subscribe for, take, purchase, or otherwise aequire and
hold shares er other interests in or gecurities of any other
company having objects altogether or in part similar to
those of this Company or carrying on any business
capable of heing carried on so as directly or indirectly to
benefit this Company.

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

(q) To renuberate any person, firm, or company rendering
services to this Company, cither by cash payment or by
the allobment 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 ol or any expenses ineurred in connection with
the wromotion, formation, and ineorporatior. ob the
Company, or fo contract with any persow, firm, or
company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or
guaranteeing +he subseription of any Shares, Debentures,

ebenture Stoek, or securities of this Company.

(8) To suppert and subscribe to any charitable or public
object, and any institution, society, At club which may be
for the benefit of the Company or its employees, 0 My
be connected with any town or place where the Company
carries on business ; 0 give or award pensions, annuities,
gratuities, and superannuation or other allowances oY
henefits 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, childven, and other rvelatives and
dependants of such persons ; 0 make payments towards
jnsurance ; and to get up, establish, support, and
maintain superannuation and other 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 cependants.

20684
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(ry To promate any obher company fur the ;m.}mse ok
 gequiring the -vhole o7 apy parb of t-he. ‘.m‘;smeas O‘.r
property ond undert aking a0y of the yighilities of ﬁn&
(ompany, 9t of andertaking any pusiness OF pperations
which moy appear likely £0 assist OF peneiit this Company
or to ¢nhance the valoe of any property or business of
thig (oIPANY, and to place or guara.ntee the placing of,
anderwrite, cubseribe fory 07 otherwise gequire al or any
part of the shares OT gecurities of any such compasy a3
aforesaid.

(oy To gell or otherwise dispose of the whole or a0y part of
fhe husiness OY property of the Companys sither together
or in POTHONS for such consideration 28 the Compzly

muy think fit, and in pa,r'uicumr for shares, dehentures.
ov secuyities of any company purchasing the same.

(v) To distribute pmMONE& the Members of the Compady in
Lind any property of the Comparys and i particular
any Shares, debentures, 0T securities of other companies

pelonging 10 this Company or of which this Company
may bave {he power of disposing.

(w) To Procure the Company to be registered or recognised
jn any part of the world.

(x) To do all such other things 28 may be deemed incidental
or vonducive to the attainment of the above objects 0T
quy of thex.

Tt i hereby expressly declared that each Sub-Clause of this

Clanse shall be construed independenﬂy of the other Sub-Clauses -
pereof, and that none of the obsjects mentioned in any Sub-Clause shall

pe decmed to be merely subsidiary 0 the objects mentioned in any
other Sub-Clause.

4. The Liability of tho Members 18 Lirnited. /

5. The Share Capital of the Company is £100, divided into
100 Shares of £1 cach. /
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WE, the several persons whose Names, Addresses and Descripiions
are subscribed, arve desiroms of being formed into a Company in
pursuance of this Memorandum of Associafion, and we respectively
agree to take the number of Shares in the Capital of the Company set
opposite our vespective names.

Numbor of Shatos
NAMES, ADDRESSES AWND DESCRIPTIONS OF SUBSCRIBERS t-,lsm?mb{i l?:,ch
s T

)&J\LS ’ﬂa-p L2 One

Barrington House,
5967 Gresham Street,
London, E.G.2,
Secretary.

c;%{é £c, Leccens

™ One
Barrington Eouse,
5967 Gresham Street,
London, B.C.2,
Secretary.
Total Shares Taken .. Two

Dated this 2359 02y of /47,4»/ 1068,/

Witness to the above Signatures—

9. W*[%/M
‘Barrington House,
59 /67 Gresham Street,

Lendon, E.O.2, ; Lo , ) ’/,
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The Companics Acts 1948 10 1967

et

COMPANTY LIMITED BY SHARES

o

@Articles of A ggoriation

PTENT. . nzing TR
ey MATED

e A ) .__,_._-—____.-—-—___.__——--—" _-_——_________/

PRELIMINARY.

1. 'The regulations contained in Parb T of Table A in the Trixst
Sehedule to the Companies Act 1948 (as amended by the Companies
Act 1967) shall, except a8 hereinadter provided ond so far as the $ame
are not jnconsistent with the provisions of these Articles, apply to the
Company. References herein t0 regulations of Table A are 10 regula-

tions in Part 1 of Table A unless otherwise stated.
L
PRIVATE COMPANY.

9. 'The Company is g Private Company, and accordingly the
restrictions contained in regulation 2 of Part IL of pable A shall

apply.
CAPITAL.

3, The share capital of the Company at the date of the adoption
of these Articles is £100, divided into 100 Ordinary Shares of £1 each.

SHARES.

4. Al unissned shares shall be ab the disposal of the Directors
and they may allot, grant options over or otherwise (dispose of them to
guch pexsons, af quch times, and on such terms as they think proper.

6
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TRANSFER OF SHHARES.

o An instrument of transfer of fully paid shares need not he
gigned by or on hehalf of the transieree. Regulation 22 of Table A
shall be modified accordingly.

8. Subject to the provisions of regulation 24 of Table A any share
may at any time be transferred to a person whe is already 2 member
of the Cowmpany. Save as aforesaid the Directors shall have an
absolute right without assiening any reason therefor to refuse to
register any transfer of a share (whether fully paid or not).

PROCEEDINGS AT GENERAL MEBETINGS.

ol

7. Two members present in person or by proxy shall be a quorum
at any General Meeting. Regulation 53 of Table A shall be modificd
accordingly.

8. A poll may be domanded at any General Meelting by the
Chairman, or by any membor present in person or by proxy and entitied
to vote. Regulation 58 of Table A shall e modified accordingly.

9. A resolntion in writing signed by all the members for the
time being entitled to receive notice of and attend and vote at General
Meotings shall be as effective as if the same had heun passed at a
General Meeting of the Company duly convened and held, and may
congist of several dncumerts in the like form, each signed by one or
more persons, but a resolution so signed shall not be effective to do
anything required by the Act to be done in General Mecting or by
Special or Extraordinary Resolution. In the case of a eorporation
the resolution may be signed on its behalf by a Director thereof or by
its duly appointed attorney or duly authorised representative,

DIRECTORS.

10. Unless and until otherwise resolved in accordance with
regnlation 94 of Table A the Directors shall not be less than two nor
more than ten in number. The first Directors shall be appointed in
wiiting by the subscribers of the Memorandum of Association.

Regulation 75 of Table A shall not apply.

11. A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 of Table A shall not
apply. A Director who is not a member of the Company sl_la,ll
nevertholess be entitled to attend and speak at any General Meeting.

20589
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12, The ordinary remumeration of the Directors ghall from time
to +ime be determined by an Ordinary Resolution of the (lompany
and shall (unless gueh resovlution otherwise provides) be divigible
among the Direetons a8 they may agree, o failing agreement, equally,
excopt: that any Director who shall hold office for part orly of the
period in yespect of which cuch remuneration is payable shall be
entitled only to rank in such division for a proportion of remuneration
related to the period Auring which he has held office. The Directors
may repay to any Director all such reasonable expenses as he may
inenr in attending and returning from meetings of the Directors or
of any committee of the Directors, or General Mectings, or otherwise
in or about the business of the Company. Regulation 76 of Table A
shall not apply to the Company.

13. The proviso to reguiation T of Table A, whick proviso
restricts the borrowing and charging powers exercisable by the
Directors, shall not apply to the Company.

14. The Directors may establish any Local Boards ov Agencies
for managing auy of the affairs of the Company, either in the United
Kingdom or clsevhere, and may appoint any porsons to be members
of such Local Boards, or any Managers or Agents, and may fix their
remuneration, and may delegate to any T,0cal Board, Manager O
Agent any of the Towers, authorities and diseretions vested in the
Dirsctors, with power t0 sub-delegate, and may authorise the members
of any local Boards, or any of them, to fill any vacancies therein,
and to act notwithstanding vacancies, and any such 2pp sintment or
delegation may be made upon such terms and subject to such con-
ditions as the Directers may think fit, and the Directors may TEMove
any person so appoirted, and may annul or vary such any delegation,
but no person dealing in good faith and without notice of any such
annulment or variation shall be affected thereby.

15. A Director may be interested, divectly or indirectly, in any
contract or arrangement with the Company and (except as regards
the office of Auditor) he may hold any office or place of profit vnder
the Company, and he or any frm of which he is a partner may act in
a professional capacity for the Company, on such terms as {0 rexnunera-
tion and otherwise as the Directors may determine. In relation to
any such matter a Director notwivhstanding his interest may vote
and be taken into account for he purposes of a quorum and may
retain for his own absolute use and benefit all profits and advantages

aceruing to him. Regulation 84 of Table A shall be extended
accordingly.

¢

©o
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16, The Directors may dispense with the keoping of attendanee
Books for meefings of the Direetors or conunittees of the IMrectors.
& ) Regulation 36 of Table & sholi be modified accordingly.

17. The office of a Director shall be vacated in any of the
followine events, namely :—

(a) It he shall becurae prohihited hy law from aeting as &
Director,

(B) If (not being & Managing Direetor holding office as such

£ v a fixed term) he shall resign by writing under his

hand left at the Rogistered Office or it (being such a

e¢s Trirector) he shall tender his resignation and the Directors
shall resolve to accept the same,

() If be shall have a receiving order made against him or
shall cormpound with his creditors generally.

(D) If he shall become of unsound mind.

(8) Tf he shall be absent from meetings of the Direvtors for
sixz months without leave ond the Directors shall resolve
fhat his office he vacated.

Regulation &8 of Table A shall not apply to the Company.

18, At each Annual General Meefing all the Directors for the
time being shall retire from office. A Director shall be eligible fov
re-election. A Director retiring at & meeting shall retain office until
the close or adjournment of the meeting. Regulations 89 to 92 of
Table A shall not apply and all other references in Table A to vetirement
by rotation shall be disregarded.

o9 10, A resolution In writing signed by all the Directors for 1.she
e fime being in the {Tnited Kingaom shall bo as effective as & resolution
passed at & meeting of the Direciors duly convened and held, and may
congist of sev. ¥ documents in the like form, each signed by one or

more of the ¥ ~wil 5. Regulation 106 of mable A shall not apply.

Ry . Jlations 107 to 109 inclusive of Table A shall extend to
inclnde the posts of Deputy and Assistant Managing Director and in

these Articles references t0 8 Managing Director shall include a Deputy

or Assistant Managing Director.
o9
ATLTERNATE DIREBECTORS.
a1, (A) Any Director may at any time by writing under his han‘cl
and deposited at the Registered Office appoint any person to be hiz
altemsﬁte Director and may in like manner at any fime terminate such
20386
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appointment. Such appointmem, mnless prf*viuusly nppmved by
resolution of the Directors, ghall have effect onky upon anil subject
to the same being approved by regolution of the Divectors.

(8) The appointment of un alternate Director shail ipsr{ faeto
Jetermine (i) on th? happening of any event which if he were @ Director
would render him legally disqualified from acting as a Director, OF
(ii) if he has & receiving vmder made against him or componnds with
his creditors generally, or (iii) if he Decomes of unsound mind. His
appointment chall also determine ipso facto if his appointor ceases for
any reason to be a Direetor. Provided that if any Director retires
pursuant o Article 18 but is re-elected at the meeting at which such
retivement talkes effect any appointment by him of an alternate
Divector which is in force immediately prior to his retivement shall
continue to operate after his re-election as if he had not so retired.

(c) An alternate Director shall (subject to his giving te the
Company an address within the United Kingdom at which notices
may be served upon him) be entitled to receive notices of meetings
of the Directors and attend and vote as a Director at any such
meeting at which the Director appointing him is not personally present
and generally ab sueh meeting to perform all functions of his appointor
as a Director and if his appointor is for the time being temporarily
unable to aet through ill-health. or disability his signature to any
resolution in writing of the Directors <hall be as effective as the
signature of his appointor. Axn alternate Director shall not (save as
aforesaid) have power to st as a Director noY shall he be deemed to be &
Director for the purposes of these Articles.

(p) An alternate Director may be repaid by the Company such
expenses as wmight properly be repaid to him i he were a Director and
he shall be entitled to receive from the Company such proportion
(if any) of the rer ameration otherwise payable to his appointor as
such appointor may by notice in writing to the Company from time to
time direst, bub save a8 aforesaid he shall not in respect of such
appoivtment be entitled to receive iy remunevation from the
(ompany. An alternate Divector shall be entitled to be indemnified
by the Company to the same extent as if he were & Director.

INDEMNITY.

22, Subjeet 1o the provisions of and so far as may be permitted

by the Act, every Divector, Anditor, Seeratary ox other officer o the
»1 - L LY *

Jompaov shall be entitled to be indemuified by the Company against
':1;11 o8ty tj,llmrgxes, 1oss.o.s, oxpenses and linbilities incurred by him in
she execuiton and discharge of his duties or in relation thereto.
3 4 g

Regulation 136 of Pable A shall be extended accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBECRIBERS

. """'
Ll —i >
Pt Rt Ap B
Barringivu House,
5967 Gresham Street,
L\;ﬂui‘i)- ] E-Uoz,
Secretary.
L X
Ll (Ve

Barrington House,
59/67 Gresham Street,
London, 1.0.2,
Secretary.

Dated the A5H day of /47,4««/ , 1968.

Witness to the above Signatures—

B:mmgton House,
59767 Gresham Street,

ondon, E.C.2,
. wosotorgo— fo-ticilin Artices Uerle

4




CERTIFICATE OF INCORPORATION

No. 932657

I hereby certify that

A

PILLAL DAY GLAZILG LINLTED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

4 Given under my hand at London the 23rd May, 1968,

Assistant Registrar of Companies

C.a73
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The Compunies ACtS 1948 to 1967 ~

COMPANY, LIMITED BY SIARES

e

PTLLAR PATENT GLAZING LIMITED

_-.'_.——-—"__'-—_.-

passed 30th May 1968

e e

At an FXTRAORD INARY GENERAL MEETING of the above named Companys
duly convened, and held at Barrington House, gresham Street,
London, £.0.2. on the j0eh day of May 1968, the folliowing

-

Resolution was duly passed as an Qrdinary Resolution:=—

RESOLUTION
That the authorised share capltal of the Company be

increased as followsiw

(p) TFor the purpose of acquiring part of the undertaking
of FaulkneYx Greene & Company. {imited £rox £100 to £200,098

by the creation of an additional 199,998 grdinary Shares of

£l each.
(B) TFrom £200,090 to £900,100 by the creation of an

additional 2 Ordinary ghares of £1 each.
i1
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PRARFANEY e

THE COMPANIES ACT, 1948

NOTILE OF INCREASE IN NOMINAL CAPITAL

Pursuant to section 63

nsert the |
Name

of the \

Jompany

---------------------- arenin e teseraen

LIMITED

Nore.~This Notice and a printed copy of the Resolution authorising the increase must be
filed within 16 days after the"passing of the Resolution. If default is mode the

(%

(ompany aud every officer in defanlt is lisble to & default fine (sec. 63 (3) of the Act).

A filing fee of Bs. is payable on this Notico in addition to the Board of Trade
Registration Fees (i sny) and the Capital Duty payable on the inerease of Capital.
(Bee Twelfth Schedule to the Act))

Presented by Docuwment Filer's Referoncu... DF e

. TNRIATERS, & BATNER suvcnmcsmpsesmires

——__._.—-—n—-'".-._,.-—,..._—-— e = o = mommat £ = e i o 11 b & iy

The Solicitors’ Law Stationery Sucietyy Limited
191-192 Fleet gtrect, B.Cud 3 3 pucklersbury, ®.C.4; 49 Bedford Row, W.G.1; 6 Victorla Street, s.wW.l3
15 Hanover Streot, W.1; 55-59 Newhall Street, Birmingham, 33 31 Charles Street, Cardiff; 19 & 21 Noxth
John Swrect, Liverpool, 23 28-30 Jobn Dalton Street, Manchester, 2 and 157 Hope &treef, Glasfow, a2

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

s it

F16756,18-8-67 Companies 64
®.1.0.
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To THE REGISTRAR OF COMPANIES, by

......................................

wnnern b AR PATENT GLAZING . Limited, hereby gives you notice, pursuant to .
*“Ordinary™, . . s
:gx’:'"; S e Section 63 of the Companies Act, 1948, that by an..... Ordinary
“Hpeoial ",

Resolution of the Compary dated the 0th......day of...May.... 1988,

the nominal capital of the Company has been inereased by the addition thereto of

the sum of £ 200,000 , beyond the registered capital
of £.100 .
»
The additional capital is divided as follows :—
Number of Sharos Oluss of Share Nominal amount
g of each Share
200,000 Ordinary £1

The conditions (e.g., voting rights, dividend rights, winding-up rights, etic.)

4

subject to which the new shares have been, or are to be, issued are as follows :—

s resecved for binding and must not be written across

the new shares will rank pari passu in all respects with the existing

issued Ordinary Shares.

i

‘? ——
e de o 18 L
i - %ﬂ‘*
2 g
e 4,'”
L !, ‘a
:
S
Z
¥

*y* If nny of the new sbares are Preferunce Shares sta'e whebher i;hey are redecmable or not.

7
//y e VI
e ’/-"‘

SLgnatsr 6o .
Stats whether Dimator} ﬂ"%’mf
or Reorcia: y ’

Dated the.....dQE i day of MAT.cormrsssimirsmsenns B 1P




Nuwmber of| 932630 /
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THE STAMP ACT,

(54 &bB Vior., CH. 39)

COMPANY LIMITED BY SHARES

stutement of Ineeease of the Fominal Capital

or

PILLAR PATENT GLAZING

LIMITED

Pursuant to Seetion 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

“1is Statement Is to be filed with the Notice of Increase which must be fiied
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed wichin
15 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)

;% eaented M1 PDocument Tiler's Reference.... .. DE e

LINKLATERS & PATNES,

Barrington House,

__59/67 Gresham Streel

4

1 1:\10. 26a N .

WU i g 3

= vy Ampeng e - e reTer IS o ——ees—r T LTS

The Solicitors' Law Stationery Soclety, Limited.
191-192 Fleet Street, E£.C.4; 3 Bucklersbury, E.C.4; 49 Bedlord Row, wW.C.1; 6 Victorla Streat, S.W.1
15 Hanover Street, W.1: 55.59 Newhall Street, Birmingham, 3 § 31 Gharles Street, Cardiffy 19 & 231 North
John Street, Liverpool,2; 28-30 John Dalton Street, Manchester, 27 157 Hopo Street, Glasgow, a.2.

PRINTERS AND PUBLISHERS OF COMPANIRS' BOOKS AND FORMS

Masmananisn A1 lT
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THE NOMINAL CAPITAL

OF

PILLAR PATENT GIAZING

Limited

" has by a Resolution of the Company dated

30t My, 19.65 .. been increased by

the addition thereto of the sum of £ 200,000,
divided into —

200,000 Shares of £1 each

Shares of. each

beyond the registered Capital of _3_1eo

/7/
Signature A \/ ’ff i

(State whether Director or Seoretary) fi ‘57'45%442?

Dated. the 30th > day of May 19 68,

Note—This margin is reserved for binding and must not be written across

%
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No: 932630 | ;2,{\. 59

Is
(// ~ #'.

SreECIAL RESOLUTIONS

or

PILLAR PATENT GLAZING LIMIIED
Passed 4th December 1974

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held on the 4th December 1974
at 19 St. James's Sqguare, London S.W.l., the following
Resolutions were duly passed as SPECIAL RESOLUTIONS:

RESOLUTIONS

1 "THAT the Articles of Association contained in
the document submitted to this Meeting and signed for
the purpose of idemiification by the Chalrman of the
Meeting bz and the same are hereby adopted as the
Articies of Association of the Company to the entire
exclusion of all the existing Articles of Assoclation
thereof .

2, "THAT the provisions of the Memorandum of
Association of the Company relating to the objects of
the Company be altered by the deletion of clause 3
thzareof and by the substitution therefor of a new
clause to be numbered 3 in the form of the clause
numbered 3 contained ian the document submitted to this
Meeting and signed for the purpose of identification

Ly the Chairman of the Mgiyij.”

Chairman of the Meeting

3
-
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SPECIAL RESOLUTIONS
CERTIFICATE OF [NCORPORATION
MEMORANTUM OF ASSOCIATION
ARTICLES OF ASSOCIATION:-

PRELIMINARY
1. Table"A" not to apply
2. Interpretation

CAPITAL
3. Capital
4, Distribution of dividends and of assets on
ligquidation

5, Issue of shares

VARIATION OF RIGHTS
6, (A) How special rights of shares may be varied
(B) Issue of further shares

ALTERATION OF CAPITAL
7. Power to increase Capital
8. Rights and liabilities attached to new shares
9. (A) (1) Power 1o conscolidate shares
(2) Power to cancel shares
(3) Power to sub-divide shares
(B) Adjustments on consolidation
10. Power to reduce Capital

SHARES
11, Shares at disposal of Directors
12. Power to pay commissions and brokerage
13, Equitabhle interests not recognised
14, Renunciation of allotment

CERTIFICATES
15. Certificates to be sealed (see also Article 109)
16, Issue of Share Certificates
17. Balance Certificates
18. Renewal of Certificates

CALLS ON SHARES
18, Calls
20, Time when made
21. Liability of jnint holders
22, Interest on calls
23. Sums due on allotment to be treated as calls
24, Power to differentiate
25. Payment in advance of calls

FORFEITURE AND LIEN
26 . Notice requiring payment of calls
27. Notice to state time and place for payment
28. Forfeiture on non-compliance with notice
290, Sale of shares forfeited or surrendered
80. Rights and liabilities of members whose shares
have been forfeited or surrendered

Page

(1)



Page

31. Payments by the Company

392, Company's lien i

23, Sale of shares subject to lien

34, Title to sharesS forfeited OT surrendered

or sold to satisfy 2 lien

TRANSFER OF SHARES 10
35, Form of Transier
36, Execution . )
37. Directors' power to decline te vegistex
38, (4&) Deposit of transfer
(B) Transfer toO relate to one cless of
share only
30. Suspension of registration
40. Destruction of old transfers, etc.
4. Registration of probate

TRANSMISSION OF SHARES 11
42 . Transmission on death )
43. Registration of executors and trustees 1n
benkruptcy
44 . Rights of unregistered executors and trustees

STOCK 12
45, Power to convert into stock
46, Transfer of stock
47. Rights of stockholders

GENERAL MEETINGS 12
48, Annual General Meetings
49 . Extraordinary General Meetings

NOTICE OF GENERAL MEETINGS 13
50, Notice
51. Contents of notice
592. Routine business
53, Circulation of members' Resolutions, etc.

PROCEEDINGS AT GENERAL MEETINGS 14
54, Quorum
55, Adjournment if quorum not present
56, Chairman
57. Adjournments
58. Method of voting
59, How poll to be taken
60. Chairman's casting vote
61. Time for taking 2 poll
2. Continuance of business after demand for poll

VOTES OF MEMBERS 15
3. Voting rights of members
64. Voting rights of joint holcders
65. Voting rights of lunatic member
66. No right to vote where a call is unpaid
67. Objections
68. Votes on a poll
9. Proxy need not be a member
70. Form of proxies
71. Deposit of proxies
79, Effect of proxies
73. Intervening death oOr insanity of principal
not to affect votes cast by proXxy
74. Written Rescolutions of members




e

CORPORATIONS ACTING BY REPRESENTATIVES
75. Representatives

DIRECTORS
76 . Number of Directors
77. Qualifications of Directors
78. Remuneration of Directors
79, Expenses
80 . Extra remuneration
81. Pensions foxr Directors

8% . Power of Directors to hold offices of
profit and to contract with the Company

83. Appointment to executive office
84, Delegation of powers

APPOINTMENT AND RETIREMENT OF DIRECTORS
85, Appointment of Directors
1 86. Vacation of office of Directors

ALTERNATE DIRECTORS

87. (A) Provisions for eppointing and removing

alternate Directors
(B) Determination of appointment
2 (C) Notice
(D) Expenses and remuneration

PROCEEDINGS OF DIRECTORS
88. Meetings of Directors
12 89 . Quorum
00. Declaration of interest .

91. Authority to one Director to vote for absent

Directors
13 92. Restrictions on voting
g3. Proceedings in case of vacancies
g4, Chairman
95. Resolutions in writing
96 . Power to appoint committees
97. Proceedings at committee meetings

14 gR. Validity of acts of Directors in spite of

some formal defect

BORROWING POWERS

99. Power to borrow money and give security

GENERAL POWERS OF DIRECTORS

100. General power of Directors {10 manage Company's

business
101. Power to establish Local Boards, etc.

102. Power to use the word mirector" in any

15 ' designation or title
103. Power to appoint attorneys
104. Power to have a gseal for use abroad
105. Power to keep pranch registers
106. Signature of cheques and bills

107. Subscription for or purchase of shares of the
Company or its holding company; Loans to Directors

SECRETARY
108. Appointment

THE SEAL
109. Formalities for affixing seal

Page

17

17

19

20

21

23

24

25

26
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AUTHENTICATION oF DOCUMENTS
110. Power 1O suthenticate documents

DIVIDENDS
111. Payment of dividends
112. Apportionment of dividends
113. Payment of interim dividends
114, Profit earned before acquisition of a business

115, Dividends not to bear interest

116. Retention of dividends {lien oOn shares)
117. Retention of dividends (transfer on shares)
118. Unclaimed dividends

119 . Payment of dividends in specie

120. Dividends payable by cheque

121. Dividends due to joint holders

122, Date of payment

RESERVES
123. Power 1O carry profit to resexve

CAPITALISATION OF PROFITS AND RESERVES
124, Power tO capitalise and procedure On capitalisation

MINUTES AND BOOKS
125. Minutes
126. Form of registers, etc.

ACCOUNTS
127. Inspection of books
128. Presentation of accounts
129 . Copies of accounts

AUDITORS
130. Validity of acts of Auditor in spite of some
formal defect
131. Auditor's right to receive notices of and
attend and speak at General Meetings

NOTICES
132. Service of notices
133. Service of notices in respect of joint holdings
134, Service of notices after death or bankruptcy
of a member
135, No address within United Kingdom

WINDING UP
136. Distribution of assets in specie

INDEMNITY
137. Indemnity of Directors and officers

PRIVATE COMPANY
138, Restrictions On Private Company

Page
26

28

29

29

29

30

30

31

31

32
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CERTIFICATE OF INCORPCORATION
No, 932630
1 hereby certify that
PILLAR PATENT GLAZING LIMITED
is this day incorporated under the Companies Acts 1948 1o 1967 and that the

Company is Limited.

Given under my haad at London the 23rd May, 1968,

P K00

Assistant Registrar o¢(?ompauies

¢

C.73
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(1)

THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

Al

MEMORANDUM OF ASSOCIATION RV
(as amended on 4th December 1974) 9_}ef} ,
fl %\o ¢ 7 A, ﬁy/w; 7
OF égﬁyﬁ , {wd ¢

PILLAR DPATENT GLAZING LIMITED

1. The name of the Company 1is PILLAR PATENT GLAZING
LIMITED.

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

3. The objects for which the Company is established
are: -

(A) To carry on business as developers, manufacturers,
#abricators, installers, contractors, miners,
extractors, repairers and processors.

{B) To carxry on the business of buyers, sellers,
dealers, stockists, distributors, agents, advisers
and designers.

(C) To co-ordinate, supervise and control the adminis-
tration, policies, vesearch, planning, business
and trading of any person oI body corporate.

(D) To purchase oI otherwise acquire letters patent,
brevets d'invention, concessions, licences,
inventions, rights and privileges, and to
exercise and use and grant licences to others
to exercise and use letters patent, brevetis
d'invention, concessions, licences, inventions,
rights or privileges in any part of the world
for any invention, mechanism or process, selrel
or otherwise, and to disclaim, alter or modify
such patent rights or protection, and also to
acquire, use and register trade marks, trade
names, registered or other designs, rights of
copyright or other rights or privileges in
relation to any business for the time being
carried on by the Company.

(E) To carry on any other business or activity and
do anything of any nature which may seem to the
Company capable of being conveniently carried
on or done in connection with the above, or
calculated directly or indirectly to enhance
the value of or render more profitable any of
the Company's business or propexrty.



(F)

(G)

(1)

(1

(J)

To borrow and raise money and secure oy discharge
any debt OF obligation of or binding on the
Company in such manner as may be thought fit and
in particular by mortgages of or charges upon

all or any part of the undertaking, property

and assets (present and future) and thg uncalled
capital of the Company or by the creation and
issue of debentures, debenture stock O o?her
obligations OT gecurities of any description
and whether with ox without the Company recelving
any consideration to guaraniee, support or_secure
whether by personal covenant OT by mortgaglng

or charging all or any part of the undertaking,
property and assets (present and future) and
uncalled capital of the Company or by trust

deed or by other assurance or by any of such
methods and whether gseverally ©oF jointly with

any other person, firm OT company the perfor-—
mance of the obligations and the payment of

the capital oF principal of and dividends OT
interest and premiums OD any securities under-
taken Or jgsued by any person, firm or company
including (but without prejudice to the genera—
1ity of the foregoing) any company which is

for the time being the Company 's holding company
(within the meaning of Section 154 of the
Companies Act 1948) or another gubsidiary

(within the meaning of the said gection) of

the Company's holding company or otherwise
associuted with the Company in business.

To draw, make, accept, endorse, discount,
negotiate, execute, and issue, and to buy,
sell, and deal with pills of exchange, prom-—
issory notes and other negotiable OT trans-
ferable instraments.

To lend money to and guarantee or give security
for the performance of the contracts or obliga-
tions of any company, fixm oOr person, and the
payment and repayment of the capit .1 and prin-
cipal of, and dividends, interest ¢ premiums
payable on, any stock, shares and cecurities

of any company, whether having ocbjects gimilar
to those of this Company Or not, and to give
211 kinds of indemnities.

To subscribe for, underwrite, purchase O othexr-
wise acquire shares, stock, debentures, debenture
stock, bonds, obligations O other securities

or investments of any kind whatsoever and where-
soever created or issued, and to hold the same
with a view tO investment, OT to sell, exchange
or otherwise dispose of the same for reinvestment
purposes OT otherwise in the ordinary course of
management of the Company's investments.

To invest any moneys of the Company not immedia-
tely required for the purposes of the business
of the Company in such investments and in such
manner as may from time to time be determined,
and to hold, gell or otherwise deal with such
investments.



(M)

(W)

(0)

(P)

(Q)

N A i

To acquire for any estate or interest and to
take options over, construct and develop any
property, real or personal, or any rights of
any kind which may appear to be necessary or
convenient for any business of the Company
inecluding shayes and other interests in any
company the objects of which ineclude the
carrying on of any business or sctivity within
the objects of the Company.

To amalgamate with and to co-operate in any
way with or assist or subsidise any company,
firm, or person, and to purchase oOT otherwise
acquire and undertake all or any part of the
business, property and liabilities of any
person, body or company carrying on any busi-
ness which this Company is authorised to

carry on or possessed of any propertiy suitable
for the purposes of the Company.

To promote or concur in the promotion of any
company, the promotion of which shall be
considered desirable.

To sell, lease, grant licences, casements and
other rights over, and in any other manner
deal with or dispose of the undertaking,
property, assets, rights and effects of the
Company oXr any part thereof for such consi-
deration as may be thought fit, and in parti-
cular for stock, shares oI securities of

any other company whether fully or partly
paid up.

To procure the registration, recognition or
incorporation of the Company in or under the
laws of any place outside England and to make
any investments or deposits and to comply
with any conditions necessary or expedient

in order to enable the Company to carry on
business in any country, state or place abroad
and to establish or guarantee local companies
or branch offices, constituted or regulated
under or by local laws for the purpose of
carrying on any business ox activity within
the objects of the Company .

To subscribe orx guarantee money for any national,
charitable, benevolent, public, commercial,
jndustrial, trading, general or useful object or
for any exhibition, or for any purpose which may
be considered 1likely directly or indirectly to
further the objects of the Company OT the interests
of its members.

To grant pensions oOr gratuities to any employees
or ex-employees and to officers and ex—officers
(including directors and ex~directors) of the
Company Or its predecessors in business, or the
relations, connections or dependants of any such
persons, and to establish or support schemes,
associations, institutions, clubs, funds and
trusts which may be considered calculated to
benefit any such persons (with or without others)
or otherwise advance the interests of the Company



or of its members, and 1o e3tablish and contribute
to any scheme for lhe purchase by trustees of
shares in the Company toO be held for the benefit
of the Company's employees, and to lend money to
the Company's employees to enable them to purchase
shares of the Company and to formulate and carry
into effect any scheme for gharing the profits

of the Company with its employees or any of them.

(R) To distribute any of the property of the Company
among its members in specie OT kind.

{S) To do a1l or any of the things and matters afore-
gaid in any part of the world, and either as
principals agents, contractors, ¢rustees oY
otherwise, and by or through trustees, agents
or otherwise, and either alone OF in conjunction
with others.

(1) To do all such other things as may re considered
to be incidental or conducive to the above objects
or any of them.

And it is hereby declared that the objects of the Company
as specified in each of the foregoing paragraphs of this
clsuse (except only if and 8O tar as otherwise expressly
provided in any paragraph) shall be separate and distinct
objects of the Compauy and shall not be in anywise limited
by reference to any other paragraph or the order in which

the same occur Or the name of the Company .
4. The 1liability of the Members is limited.

. The share capital of the Company 1is £100%, divided
into 100 Shares of £1 each.

+ The share capital shown above is the original capital of
the Company. AsS at 4th December 1974 the share capital

of the Company is ¢200,100 divided into 900,100 Ordi
Shares of £l each. ’ ' rdinary
\

“
L
Y
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Ve, the several persons whose names, addresses and descrip-
ticns are subscribed, are desirous of being formed into a
Company in pursuance of this Memorandum of Association and
we recpectively agree to take the number of shares in the
capital of the Company gset opponite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of Shares
taken by each
SUBSCRIBERS Subscriber
DORIS THORPE, One

Barrington House,
59/67 Gresham Street,
London, E.C.2.

SECRETARY

STELLA ALLEN, One

Barrington House,
59/67 Gresham Street,
London, E.C.2.

SECRETARY

Total Shares Taken Two

DATED this 23rd day of April, 1968.

WITNESS to the above Signatures:i-

D. KING-FARLOW,

Barrington House,
59/67 Gresham Street,
London, E.C.Z2.

SOLICITORS ARTICLED CLERK .



JHE COMPARIES ACTS 19as \V 199f

CONMPANY LAIMITED BY SHARES

ARTICLES OF AGSOCIATION
(as adopted on 4th December 1874) /b.

oF g/{/Jf

PILLAR PATENT GLAZING LIMITED

PRELIMINARY

1l. The regulations in Table A in the First Schedule
to the Companies Act 1948 as amended by the Companies
Act 1967 (or other the mable A applicable at the time
of the incorporation of the Company under any former
enactment relating to companies) shall not apply to the
Company. -

2. In these presents (if not inconsistent with the
gubject or context) the words standing in the first
column of the table next hereinafter contained shall
bear the meanings set opposite to them respectively

in the second column thereol.

WORDS MEANINGS

The Acts o« oo The Coumpanies Acts 1948 to 1967.

The Statutes ... The Acts and every other Act for
the time being in force concerning
companies and affecting the Company.

These presents These Articles of Associztion as
originally framed or as from time to
time altered by Special Resolution.

Office ves +e. The Registered Office of the Company
for the time being.

Transier Office The place where the Register of Menbers
ig situate for the time being.

Seal ... +.. The Common Seal of the Company

The United

Kingdom ... Greant Britain and Northern Ireland.

Month e oev oo Calendar month.

YEar eres tov v Calendar yeai.

In writing ... Written or produced by any substitute
tor writing or partly omne and partly
another.

pividend ... o pividend and/or bonus.

Paid ceo e st Paid or credited as paid.




-

The eapression rdebenture” shall include "debenture
stook!.

""he expression rpuditors" where TwWe or‘more persons
are appointed to act as Joint Auditors shall include any

one ol them.

The expression ngecretary' shall include any person
appointed by +the Directors 1o perform any of the duties
of the Secretary and where two or more persons are ap-
pointed to act as Joint Secretaries shall include any oneé
of those persons.

A11 such of the provisions of these presents as are
applicable to paid-up shares shall apply to stock, and
the words '"share' and tshareholder' shall be construed
acecordingly.

save as aforesaid any words or expressions defined
in the Acts shall (if not inconsistent with the subject
or context) bear the same meaning in these presents.

A Special or Extraordinary Resolution shall be
affective for any purpose for which an Ordinary Resolu-~
tion is expressed to be required under any provision of
these presents.

CAPITAL

3. The Share Capital of the Company at the date of
the adeption of these Articles is £200,100 divided into

200,100 Ordinaxry Shares of £1 each. . //&

4, Subject to any special rights which may be attached
to any other class of shares, the profits of the Conpany
available for dividend and resolved to be distributed
shall be distributed by way of dividend among the holders
nt the Ordinary Shares. On a return of assets on liquida-
tion the assets of the Company available for distribution
mnong the members shall, subject to any special rights
which muy be attached to any other class of shares, be
applied 1n repaving to the holders of the Ordinary Shares
the amounts paid upon such shares and subject thereto
shall belong to and be distributed among such holders
rateably according to the number of such shares held by
them respectively.

5. Any share in the Company may be issued with such
preterred, deferred or other special rights, or such
reﬁyrictions, whether in regard to dividend, return of
Cgpitaln voting or otherwise, as the Company may from
1ime to time by Ordinary Resolution determine (or failing
any such determination, as the Directors mal determine)
and subject to the provisions of the Statutes the Company
may issue Prefevence Shares which are, or at the option
nt the Company ave to be liable, to be redeemed.
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VARIATION OF RIGHTS

6. (4) Whenever the Share Capital of the Company is
d}V}ded into different classes of shares, the special
r}ggts attached to any class may, subject to the pro-
vicions of the Statutes, be varied or abrogated either
with the consent in writing of the holders of three-
fourtps of the issued shares of the class or with the
sancticn of an Extraordinary Resolution passed at 2
separate General Meeting of the holders of the shares

of the class (but not otherwise) and may pe so varied
or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding up.
To every such separate General Meeting all the provisions
of these presents relating to General Meetings of the
Company and to the proceedings thereat shall mutatisd
mutandia apply,&gxcept that thw necessary guorum shall
be two persons at least holding or representing by

proxy one-third in nominal amount of the issued shares
of the class (but so that if at any adjourned meeting

a guorum as above defined is not present, any two
holders of shares of the class present in person OT

by proxy shall be 2 quorum) and that any nolder of
shares of the class present in person or by proxy may
demand a poll and that every such holdexr shall on a poll
have one vote for every share of the class held by him.
The foregoing provisions of this Article shall apply to
the variation OT abrogation of the special rights attached
ta some only of the shares of any class as if the shares
concerned and the remaining shares of such class formed
two separate classes the special rights whereof ave in
each case to be varied.

(B) The special rights attached to any class of
shares having preferential rights shall not unless
otherwise expressly provided by the terms of issue
thereof be deemed to be varied by the creation or issue
of further shares ranking as regards participabion in
the profits OT assets ot the Company in some or alil
respects pari passu therewith but in no respect in
priority thereto.

ALTERATION OF CAPITAL

7. The Company may fpom time to time by Ordinary
Resolution increase 1ts Capital by guch sum to be
divided into shares o smuch smounts °s the Resolution

shall prescribe.

8. A1l new shares shaly B subject to the provisions
of these presents with reference to allotment, payment
of calls, lien, transfer, transmission, forfeiture and

otherwise.
9. (A) The Company may by Ordinary Resolution:i-

(1) Cconsolidate and divide all ox any of its
Share Capital into shares of larger smount

than its existing shares.




(2) Canecel any ghares which, at the date of the

passing of the Resolution, have not begn

taken, OF agreed to be taken, by any person
and diminish the amount of its Capital by the
amount of the shares SO cancelled.

(3) Sub-divide its shares, OY any of them, into

shares of smaller amount than 18 f%xed by

the Memorandum of Association (subject,
nevertheless, to the provisions of the Sta-
tutes), and SO that the Resolution whereby
any share is sub-divided may determine that,
as between the holders of the shares resulting
from such gub—-division, one OF more of the
shares may have any such preferred or other
special rights over, OF may have such deferred
rights, or be subject to any such restrictions
as compared with the others as the Company
has power to attach to unissued or new shares.

(8) Upon any consolidation of fully paid shares
into shares of larger amount the Directors may as between
the holders of shares so consolidated determine which
shares are consolidated into each consolidated share and
in the case of any shares registered in the name of one
holder being consolidated with shares registered in the
name of another holder may make such arrangements as may
be thought fit for the sale of the consolidated share Or
any fractions thereof and for the distribution among the
persons entitled thereto of the net proceeds of such sale
and for such purpose may appoint some person to transfer
the consolidated share to the purchaser. Provided that
the necessary unissued shares are available the Directors
may alternatively in each case where the number of shares
held by any holder is not an exact multiple of the number
of shares to be consolidated into a single share issue to
mach such holder credited as fully paid up by way of capita-
lLisation the minimum number of shares required to round
up his holding to such a multiple (such issue being deemed
to have been effected immediately prior to consolidation)
and the amount required to pay up such shares shall be
appropriated at their discretion from any of the sums
standing to the credit of any of the Company's Reserve
Ancounts (including Share Premium Account and Capital
Redemption Resivrve Tund) or to the credit of profit and
loss account and capitalised by applying the same in
paying up such shares.

1C. The Company Mmay DY Special Resolution reduce its
Skare Capital or any Capital Redemption Reserve Fund ox
Share Premium Account in any mannexr and with and subject
to any incident authorised and consent required by law.

SHARES

11, All unissued shares in the Company shall be at

the disposal of the Directors and they may allot, grant
options over Or otherwise dispose of them to sucﬁ persons
at such times and on such terms as they think proper. ,



12, " .The Company may exercise the powers of paying
commissions gonferred by the Statutes to the full extent
thereby permitted. The Company may also on any issue
of shares pay such brokerage as may be lawful.

13, ] Except as required by law, no person shall be
recognised by the Company as holding any share upon

any trust,_and the Company shall not be bound by or
cgmpelled in any way to recognise any equitable, con-
?lngent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except
only as by these presents or by law otherwise provided)
any other right in respect of any share, except an

absolute right to the entirety thereof in the registered
holder.

14, The Directors may at any time after the allotment
of any share but before any person has been entered in
tpe Register of Members as the holder recognise a renun-
ciation thereof by the allottee in favour of some other
person and may accord to any allottee of a share a right
to effect such renunciation upon and subject to such
terms and conditions as the Directors may think fit to
impose.

CERTIFICATES

15. Every certificate for shares or debentures

shall be issued under the Seal and shall specify the
number and class of shares to which it relates and the
amount paid up thereon. No certificate shall be issued
representing shares of more than one class.

16. Every person whose name is entered as a member
in the Register of Members shall be entitled without
payment to receive within two months after allotment
or lodgment of transfer (or within such othexr period
as the terms of issue shall provide) one certificate
for all his shares of any one class oY several certi-
ficates, each for one or more of his shares of any

one class. Provided that the Company shall not be
bound to register more than three persons as the joint
holders of any shares and in the case of a share held
jointly by several persons the Company shall not be
bound to 1issue more than one certificate therefor and
delivery of 2 certificate to one of such persons shall

be sufficient delivery to all.

17. Where a member transfers part only of the shares
comprised in a Share Certificate the old Share Certificsate
shall be cancelled and a new Share Certificate for the
balance of such shares issued in lieu without charge.

18. 1£f a Share Certificate shall be worn out, damaged,
defaced, lost, stolen or destroyed, it may be renewved

on delivery up of the certificate or (if lost, stolen

or destroyed) on such terms (if any) as to evidence and
indemnity and the payment of out—of—pocket expenses of
the Company as the Directors think f£it.
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CALLS ON SHARES

19. ‘"he Directors may from time to time make calls
upon the members in respect of amny moneys unpaid On their
shares (whether oOn account of the nominal wvalue of the

or by way of remium) but subject always to the
§22§zsof isgue gf sugh shares. Fach member sha}l gsubJect
to receiving at least fourteen days' notice specifying

the time or times and place of payment) pay to_tpe

Company at the time or times and place SO specified

the amount called on his shares. A call may be revoked

or postponed as the Directors may determine. Thg
non-receipt of a notice of any call DY or the accidental
ommission to give notice of a call to any of the members

concerned shall not invalidate the call.

20. A call shall be deemed to have been made'aF the
time when the Resolution of the Directors authorlsing the
enll was passed and may be made payable by instalments.

21. The joint holders of a share shall be jointly
and severally liable to pay all calls in respect thereof.

22. 1f a sum called in respect of a share ig not paid
before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest on

the sum from the day appointed foTr payment thereof to

the time of actual payment at such rate (not exceeding

12 pexr cent. per annum) as the Directors determine but
the Directors shall be at liberty in any case or cases

to waive payment of such interest wholly or in part.

23. Any sum (whether on account of the nominal value
of the share or by way of premium} which by the terms

of issue of a share becomes payable upon allotment ox

at any fixed date shall for all the purposec of these
‘presents be deemed to be a call duly made and payable on
the date on which Dby the terms of issue the sameé becomes
payable. In case of non-payment all the relevant pro-
vigions of these presents as to payment of interest and
expenses, forfeiture oxr otherwise shall apply as if

such sum had become payable by virtue of a call duly
made and notified.

24, The Directors may on the issue of shares dif-
ferentiate between the holders as to the amount of calls
to be paid and the times of payment.

25. The Directors may if they think fit receive from
any member willing to advance the same all or any part of
the moneys {(whether on account of the nominal value of
the shares or by way of premium) uncalled and unpaid upon
the shares held by him and such payment in advance of
calls spall extinguish pro tanto the liability upon the
shares in respect of which it is made and upon the money
so received (until and to the extent that the same would
put for such advance become payable) the Company may

pay interest at such rate (not exceeding 10 per cent.

per annum) as the member paying such sum and the
Directors agree upon.



FORFEITURE AND LIEN ]

26, If a member fails to pay in full any call or
}nstalment of 2 call on the day appointed for payment
thereof, the Directors may at apy time thereafter serve
a nqtlce on hip requiring payment of so much of the call
or ‘instalment as is unpaid together with any interest ‘
and expenses which may have accrued. |

27. The notice shall uname a further day (not being
less than seven days from the date of service of the
notice) on oOr before which and the place where the pay-
ment required by the notice is to be made, and shall
state ihat in the event of non-payment in accordance
therewith the shares on which the call was made will
be liable to be forfeited.

28: 1f the requirements of any such notice as afore-
said are not complied with, any share in respect of which
such notice has been given may at any time thereafter,
pefore payment of all calls and interest and expenses due
in respect thereof has been made, be forfeited by a
Resolution of the Directors to that effect. Such forfei-
rnre shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture.
The Directors may accept a surrender of any share liable

to be forfeited hereunder.

29. A share soO forfelited or surrendered shall become

the property of the Company and may be sold, re-allotted

or otherxwise disposed of either to the person who was ,
before such forfeiture oX surrender the holder thereof :
or entitled thereto or to any other person upoh such ‘
terms and in such manner as the Directors shall think

fit and at any time before a sale, re-allotment oY

disposition the forfeiture OT surrender may be cancelled

on such terms as the Directors think fit. The Directors

may, if necessary, authorise some person to transfer a

forfeited or surrendered share to any such other person

as aforesaid.

e

30. A member whose chares have been forfeited oY
surrendered shall cease toO be a member imn respect of
the shares but shall notwithstanding the forfeiture

or surrender remain liable to pay to the Company ail
moneys which at the date of forfeiture OT surrender :
were presently payable by him to the Company in respect '
of the shares witn interest thereon at 10 per cent.

per anaum (or such lower rate as the Directors may

approve) from the date of forfeiture oY surrender until

payment but the Directors may waive payment of such

interest either wholly or in part and the Directors may

enforce payment without any allowance for the value of :
the shares at the time of forfeiture or surrender. !

e

31. Whenever any 1aw for the time being of any

country, state Or place imposes or purports to impose

any immediate OT future or possible 1iability upon the

Company to make any payment or empowers any government

or taxing authority oOr government official to require

the Company to make any payment in respect of any shares :
registered in any of the Company's registers as held

either jointly or solely by any member oxr 1n respect 1



of any dividends, Lonuses oT other moneys due or ray-

able or accrulng dne or which may pecome due OT gayable

+o such member by the Compangdon o§ in res§eggcguningr
ares registered as aforesaid OT or or O

e o . onseguence of

in respect of any member and whether in ¢

(A) the death of such member;
(B) the non-payment of any income tax or other tax
by such member; .

(C) the non-payment of any estate, probate, Suc~
cession, death, stamp, or other duty by the
executor or administrator of such member OT

by or out of his estate;

(D) any other act or thing;

the Company in every such case-

(i) shall be fully indemnified by such member Or
his executor OY administrator from all liability;

(ii) shall have 2 1ien upon all dividends and other

moneys payable in respect of the shares regis-

tered in any of the Company's registers as held
either jointly or solely by such member for
311 moneys paid or payable by the Company in
respect of the same shares or in respect of any
dividends or other moneys as aforesald thereon
or for orxr on account or in respect of such
member under OT in consequence of any such law

together with interest at the rate of 8 per cent.

per annum thereon from date of payment to date
of repayment and may deduct or set off against
any such dividends or other moneys payable as
aforesaid any moneys paid or payable by the
Company &as aforesaid together with interest

as aforesaid;

(iii) may recover as a debt due from such member
or his executor oOr administrator wherever
constituted any moneys paid by the Company
under or in consequence of any such law and
interest thereon at the rate and for the period
aforesald in excess of any dividends or other
moneys as ~2oresaid then due Or payable by the

Company :

(iv) may if any such money is paid or payable by
the Company under any such law as aforesaid

refuse to register a transfer of any shares
by any such member or his executor or adminis-
trator until such money and interest as afore-
said is set off or deducted as aforesaid or
in any case the same exceeds the amount of
any such dividends or other moneys as aforesaid
then due or payable by the Company until such
excess is paid to the Company ;

Nothing herein contained shall prejudice oI affect any
right or remedy which any law may confer or purport to
confer on the Company and as between the Company and



:very such member as aforesaid, his executor, adminis- '
4r%to?, and #siate wheresoever constituted o1 situate,
any right or remedy which such law shall confer or

purport to confer on the Company shall be enforceable
by the Company.

32. The Company shall have a first and paramount

lien on every share (not being a fully—-paid share) for
all moneys, whethexr presently payable or not, called or
payable at a fixed time in respect of such share; and

the Company shall alsc have a first and paramount lien

on gll shares (other than fully~paid shares) standing
registered in the n-~me of a single member for all the
debts and liabilities of such member or his estate to the
Company and that whether the same shall have been incur- y
red before or after notice to the Company of any equi- !
table or other interest in any person other +than such
member and whether the period for the payment or discharge
of the same shall have actually arrived or not and notwith-
standing that the same are joint debts o liabilities of
such member or his estate and any other person, whether

a member of the Company OY not. The Company's lien (if
any) on 2 share shall extend to all dividends payable
thereon. The Directors may resolve that any share shall

for some specified period be exempt from the provisions
of this Article.

33. The Company may sell in such manner as the
Directors think fit any share on which the Company has

a lien, but no sale shall be made unless some Sum in
respect of which the lien exists 1is presently payable
nor until the expiration of fourteen days after a notice
in writing stating and demanding payment of the sum
presently payable and giving notice of intention to sell
in default shall have been given to the holder for the
time being of the share or the person entitled thereto
by reason of his death or bankruptcy. The net proceeds
of such sale after payment of the costs of such sale
shall be applied in or towards payment oI satisfaction
of the debts Or 1iabilities in respect whereof the lien
exists so far as the same are presently payable and any
residue shall (subject to 2 like lien for debts or lia- !
pilities not presently payable as existed upon the shares i
prior to the sale) be paid to the person entitled to the ;
shares at the time of the sale. Tor giving effect to
any such sale the Directors may authorise some person to g
transfer the shares sold to the purchaser.

34. A statutory declaration in writing that the

declarant is 2 Director or the Seeretary of the Company

and that a share has been duly forfeited or surrendered

or sold to satisfy a lien of the Company on a date stated

in the declaration shall be conclusive evidence of the

facts therein stated as against all persouns claiming to ‘
be entitled to the share. Such declaration and the |
receipt of the Company foxr the consideration (if any) !
given for the share on the sale, re-allotment ox dis-

posal thereof together with the share certificate deli-

vered to a purchaser or allottee thereof shall (subject

to the execution of a transfer if the same be required)

constitute a good title to the share and the person to

whom the share is sold, re-allotted disposed of shall

be registered as the holder oi the share and shall not

be bound to sce to the application of the purchase money



(if any) nor shall his title to the share be affgcted_
ity or invalidity in the p1oceedlngs in

by any irregulax
reference to .he forfeiture gurrender,
or disposal of the share.

TRANSFER OF SHARES

35. A1l transfers of shares shall be effected.by
transfer in writing in any aenial common form (or 1n such
form as the pDirectors may accept) and may be undexr hand
only.

36. The instrument of transfer of a shaxe shall he
signed by oFf on behall of the transferoX and {(except in
the case of fully-paid shares) by or on pehalf of the
transferee. The transferor shall be deemed to remain
the holder of the share until the name of the transferee
is entered in the RegisteY of Members in respect thereof.

37. The Directors may in their absolute discretion
and without assigning any reasons therefor decline to
registexr any transfer of any share, whethexr OT not it is
a fully-paid share. 1f the DirectoTs refuse to register
o transfer they shall within two months after the date

on which the transfer was 1lodged with the Company send

to the transferee notice of the refusal.

38. The Directors may decline to recognise any
instrument of transfer unless-—

(A) The jnstrument of transfer properly stamped is

deposited 2t the Transfer Office sccompanied by

the certificate of the shares to which it relates
and such other evidence 28 the Directors may
reasonably require to show the right of the
transferor toO make the transfer (and if the
instrument of transfer is executed by some other
person on nis behalf, the authority of that
person SO to do);

and

(B) The instrument of transfer is in respect of only
one class oi share.

A1l instruments of transfer which are registered may be
retained by the Company .

39. The registration of transfers may be suspended
a2t such times and for such period 2as the Directors may
fyom time to time determine and either generally ox in
respect of any class of shares: Provided that the
Register of Members shall not be closed for more than
thirty days in any year.

40 . Subject as nereinafterx provided the Co 5

be entitled to destroy all instruments of tranggziyo;hall
shares of the Company which shall have been regisfered

at any time after the expiration of six years from'the
date of registration thereof and 2all share cextificates
and dividend mandates which have been cancelled OT

ceased to have effect at any time after the expiration
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ﬂf_thrfﬁ vears from the date of such cancellation or
crgsution, and all notifications of change of name or
address after the expiration of one year Irom the date
of the rﬂgording thereof and it shall conclusively be
presumed in favour of the Ccmpany that every instrument
Qf transfer so destroved was a valid and effective
instrument duly and properly registered and that every
share certificate so destroyed was 2 valid and effective
document duly and properly cancelled and every other
document hereinbefore mentioned SO destroyved was a valid
and effective document in accordance with the recorded
particulars thereof in the books or records of the
Company. Provided always that:-

(A) The provisions aforesaid shall apply only to
the destruction of a document in good faith and
without notice of any claim (regardless of the
parties thereto) to which the document might be
relevant,

(B) Nothing herein contained shall be construed as
imposing upon the Cempany any liability in res-
pect of the destruction of any such document
earlier than as aforesaid or in any case where
the conditions of proviso (A) above are not
fulfilled;

(C) Reference herein to the destruction of any docu-
ment include references to the disposal thereof
in any manner. '

41, No fee shall be charged by the Company in respect
of the registration of any probate or letters of adminis-
tration or certificate of marriage or death or notice

in lieun of distringas oY power of attorney or other
dncumert relating to or affecting the title to any shares
or for making any entry in the Register of Mcmbers affec-
ting the title to any shures.

TRANSMISSION OF SHARES

42, In the case of the death of a shareholder the

survivors or survivor where the deceased was a joint
holder, and the executors oI administrators of the de-
ceased where he was a sole or only surviving holder, shall
be the only persons recognised by the Company as having
any title to his interest in the shares, but nothing in
this Article shall release the estate of 2 deceased
holder (whether sole or joint) from any liability in

respect of any share held by him.

43, Any person becoming entitled to a share in con-
sequence Of the death oY pbankruptcy of a member (upon
supplying to the Company such ev?denge as the Directors
may reasonably require to show his title to the s@are)
may subject as hereinafter provided either be registered
himself as holder of the share upon giving to the Company
notice in writing of such his desire or transfer such
ghare to some other person. A1l the limitations, re-
strictions and provisions of these presents relating to
the right to transfer and the registration of transfers
of shares shall be applicable to any such notice oO¥




transfer &S aforesaid as if the death or bankrspteg of
the member nad not oceured and the notice 03 trasi errson
were 24 transfer executed bY such membeX. 1f such p€

iy L.e case of shares which are Eu}ly paid up be deemed
to have elected tO be registere himself as the holder

thereof and may be registered accordingly.

. Save as otherwise provided py or in accordance
with these presents, a person pecoming entitled to a share
in consequence of the death OT pankruptcy of 2 member
{upon supplying to the company such evidence as the
Directors may reasonably require tu show his title toO
the share) shall be e. titled to the same dividepds and
other advantages to which he would be entitled if he
were the registered holder of the share except thet he
shall not be entitled in respect thereof to exerclse any
right conferred by memkexship in relation to meetings of
the Company until he shall have een registered as a

STOCK

45, The Company may from time to time bY Ordinaxy
Resolution convert any pald-up ghares into stock or_recon—
vert any stock into paid-up shares of any denomination.

A6 . The holders of stock may t+ransfer the game oI

any part thereof 1in the same manner, and subject to the
same regulations, as and subject to which the shares from
which the stock arose might previously to conversion have
been transferred (or as near thereto as circumstances
admit); but no stock shall be transferable except in such
units (not being greater than the nominal amount of the
shares from which stock arcse) as the Directors may from
time to time determine.

47 . The holders of stock shall according to the amount
of the stock held by them have the samée rights, privileges
and advantages 28 regards dividend, return of Capital,
voting and other matters as if they held the shares from
which the stock arose; bul no such privilege OT advantage
(except 2aS regards partlcipation 1n the profits OF assets
of the Company ) shall be conferred by an amouni of stock
which would not, if existing in shares, have conferred
such privilege or advantage.

GENERAL MEETINGS

48, An Annual General Meeting shall be held not more
than elghteen months after the incorporation of the Company
and sgbsequently once in every year, at such time (within

a period of not more than fifteen months aftexr the holding
of the last preceding Annual General Meeting) and place as
may be determined by the Directors. A1l other Gemneral
Meetings shall be called mxtraordinary General Meetings.
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if: The Directors may whenever they think fit, and
shall on reguisition in accordance with the provisions

of the Statutes, proceed to convene an Extraordinary
General Meeting.

NOTICE OF GENERAL MBETINGS

50. . An Annual General Meeting and any General Meeting
at which it is proposed to pass 2a Special Resolution or
2 Resolution of which special notice hag been given to
?he Company, shall be called by twenty-one days' notice
in writing at the least, and any other General Meeting
by fourteen days' notice in writing at the least (ex-
clusive in either case of the day om which it is served
or deemed to be served and of the day for which it is
given) given in manner hereinafter mentioned to the
Auditors and to all members other than such as are not
under the provisions of these presents entitled to
receive such notices from the Company. Provided that
a General Meeting notwithstanding that it has been
called by a shorter notice than that specified above
shall be deemed to have been duly called if it is so
agreed-

(A) In the case of an Annual General Meeting, by
all the members entitled to attend and vote
thereat; and

(B) In the case of an Extraordinary General Meeting
by a majority in number of the members having
.. right to attend and vote thereat, being a
fheccoxity together holding not less than 95 per
cent. in nominal value of the shares giving
that right.

Provided also that the accidental omission to give notice
to or the non-receipt of notice by any pexson entitled
thereto shall not invalidate the proceedings at any
Ceneral Meeting.

51. (A) Every notice calling 2a General Meeting shall
specify the place and the day and hour of the meeting,
and there shall appearl with reasonable prominence in
every such notice a gtatement that 2a member entitled
to attend and vote is entitled to appoint a proxXy OT
proxies to attend and vote instead of him and that a
proxy need not be a member of the Company.

(B) In the case of an Annual General Meeting, the
potice shall also specify the meeting as such.

(¢) In the case nf any General Meeting at which
business other than routine business is to be transacted,
the notice shall speciiy the general nature of such
business; and if any Resolution is to be proposeq as an
Extraordinary Resolution or as @ Special Resolution, the

notice shall contain a statement to that effect.

53. Routine business shall mean and include only
business transacted at an Annual General Meeting of the

following classes, that is to say:-

T e R RAS



(A Dieclaring dividends;

. : . i nee gheetl, the
(B) Considering and adopting the Balance SHE .2 iher

reports of tue DirectoTrs and AuditoX¥s, !

accounts and documents required to be annexed

to the Balance Sheet;

I3 - » -'- tion
¢) Aprointing Auditors and fixing +he remunera )
© ngthe Auditors OY determining the manner in which

such remuneration is to be fixed;

(D) Appointing pDirectors to £i1ll vacagcies ariging at
or immediately following the meeting.

53. The Directors shall on the requisition of members
in accordance with the provisions of the Statutes, but

subject as herein provided-

(A) Give to the members entitled to receive notice

of the next Annual General Meeting, notice of

any Resolution which may properly be moved and
is intended to be moved at that meeting;

(B circulate to the members entitled to have notice

of any General Meeting, any statement of not

more than one thousand words with respect to the
matter referred to in any proposed Resolution oOr
+he business to be dealt with at that meeting.

PRGCAEDINGS AT GENERAL MEETINGS

b4. No business shall be tra.sacted at any General
Meeting unless 2 quorum 1is present throughout the meeting.
Two members present in person or by pPToxy shall be a
quorum for all purposes.

55. 1f within half an hour from the time appointed
for a General Meeting a quorum is not present, the
meeting, if convened on the requisition of members,
shall be dissolved. In any other case it shall stan!
adjourned to the same day in the next week, at ti s«
time and place, or to such other day and at suc . 'L oak

time and place as the Directors may determine.

56. The Chairman of the Directors, failing whom the
Depu?y—Chairman, shall preside as Chairman a2t a General
Meeting. 1f there be no sucn Chairman or Deputy-

Chairman, or if at any meeting neither be present within
five minutes after the time appointed for holding the
meeting and willing to act, the Directors present shall
choose one of their number (or, if no Directors be present
or if all the Directors present decline to take the chair
the members present shall choose one of thelr number) to ’
be Chairman of the meeting.

57. The Chairman of the meeting may with

of any General Meeting at which 2 guorﬁm is prgze§2“?§2§
shall %f go directed by the meeting) adjourn the neeting
from time to time and from place to place, but no business
sha}l be transacted at any adjourned meeting except
business which might lawfully have been transacted at the
meeting from which the adjournment took place. When o
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meeting is sdjourned for thirty days or more notice of
th@ gdgourned meeting shall be glven as in tﬁe case of an
original mecting. Save as aforesaid, it shall not be
necessary to give any notice of an adjournment OT of the
business to be transacted at any adjourned meeting.

58. At any General Meeting a Resolution put to the vote
of the meetlng shall be decided on 2 show of hands unless
a poll is (before or Onh the declaration of the result of
the ghow of hands) demanded by either the Chairman of the
meeting or by any member present in pexrson or by Proxy
and entitled to vote. A demand for a poll may he with-
drawn. _Unless a poll be so demanded (and the demand

be ngt withdrawn) a declaration by the Chairman of the
meeting that a Resolution has been carried, oIr carried
unanimously, oxr by a particular majority, o lost, and

an entry to that effect in the minute book, shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded for or

against such Resolution.

59. If a poll is duly demanded {and the demand be

not withdrawn), it shall be taken in such manner (including
the use of ballot oI voling papers OT tickets) as the
Chairman of the meeting may direct, and the result oi a
poll shall be deemed to be the Resolution of the meeting

at which the poll was demanded. The Chairman of the
meeting may (and if so directed by the meeting shall)
appoint scrutineers and may adjourn the meeting to some
place and time fixed by him for the purpose of declaring
the result of the poll.

60 . Unless authorised by the Company in General
Meeting, the Chairman of the Meeting shall not be entitled
to a casting vote (in addition to any votes to which he
may be entitled as a shareholder) in the case of an
equality of votes.

6. A poll demanded on the election of a Chairman or
on a guestion of adjournment shall be taken forthwith.

A poll demanded on any other question shall be taken
either immediately OX at such subsequent time (not being
more than thiriy days from the date of the meeting) and
place as the Chairman may direct. No notice need be
given of & poll not taken immediately.

62. The demand for a poll shall not prevent the
continuance of 2 meeting foxr the transgction of any
business other than the question on which the poll has

been demanded.

YOTES OF MEMBERS

63. Subject toO any special rights o¥ restrictions as
to voting attached by O in accordance with these presents
to any class of shares, on a show of nands every member
who is present in person shall have one yvote and on a
poll every pember who 1S present 1n person oOr by PTOxy
shall have one vote for every share of which he is the

holder.




6k, In the case of joint holders of a share the vote
of the Segior who tenders 2 vote, whether 1D person Drt

by proxy, shall be accepted to the exg1u51on of the_vo‘is
of the other joint holdexrs and for this purpose seniority
shall be de termined by the order in which the.ngmes staqd
in the Register of Members in respect of the joint holding.

65. Vhere in England OT elsewhere 2 receiver or other
person (by whatever pame called) has peen appointed bY any
court claiming jurisdiction in that behalf to exerclse powers
with respect to the property OF affairs of any member on
the ground (however formulated) of mental disorder, the.
Directors may in their absolute discretion, upon or subject
to production of such evidence of the appointment as the
Directors may require, permit such receiver Or other

person to vote in person OT by proxy on pehalf of such
mempber at any General Meeting.

66. No members shall, unless the Directors otherwise
determine, be entitled to vote at a General Meeting eitheX
personally or by proxy or to exercise any privilege 28

a member unless 2ll calls or other sums presently payable
by him in respect of shares in the Company have been paid

67. No objection shall be raised as to the admis-
sibility of any vote except at the meeting or adjourned
meeting at which the vote objected to is or may be given
or tendered and every vote not disallowed at such meeting
shall be deemed valid for all purposes. Any such objec—
tion shall he referred to the Chairman of the Meeting
whosc ¢=cicion shall be final and conclusive.

68 On a poll votes may be given either personally
or by DPIroxy and a person entitled to more than one vote
reed not use 21l his votes 0T cast all the votes he uses
in the same way.

69. A proxy need not be a member of the Company.

70. An instrument appointing a pYoxy shall be in
writing in the usual common form or in any other form
which the Directors may accept and: -

(A) in the case of an individual shall be signed
by the appointor or by his attorney; and

(B) in the case of a corporation shall be either
given under its common seal or signed on its
behalf by an attorney OT officer of the
corporation.

Thg Directors may, but shall not be bound to, require
evxdepce of the authority of any such attorney ox officer.
The signature on such instrument need not be witnessed.

71, An instrument appointing a proxy must be left

at such place or places (if any) as may be specified for
that purpose in the notice convening the meeting (or, if
no place is so specificd, at the Transfer Office) no%
less than twenty-four hours before the time appointed for
the holding of the meeting or adjourned meeting or for
the taking of the poll at which it is to be used, and in
gefault shall not be treated as valid. Provideé that

an instrument of proxy relating to more than one mee£ing
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éingluding any adjournment thersof) having once been SO
elivered for the purposes of any meeting shall not require

again‘to ?e delivered in relation to any subseguent meetings
to which 1t relates.

72, An instrument appointing a proxy shall be
deemed to include the right to demand or join in
demanding a poll and shall, unless the contrary is
stated thereon, be valid as well for any adjournment
of the meeting as for the meeting to which it relates.

73, A vote cast by proxy shall not be invalidated

by the previous death or insanity of the principal or

by the revocation of the appeintment of the proxy or of

tbe authority under which the appointment was made pPro-
vided that no intimation in writing of such death, insanity
or revocation shall have been received by the Company at
the Transfer Office at least one hour before the commen-
cement of the meeting or adjourned meeting or the time
gppointed for the taking of the poll at which the vote

is cast.

74, A resolution in writing signed by all the members
for the time being entitled to receive notice of and
attend and vote at General Meetings (or being corporations,
by their duly authorised representatives) shall for the
purposes of these presents be as effective as if the same
had been passed as an Ordinary Resolution at a General
Meeting of the Company, duly convened and held, and may
consist of several documenis in the like form each signed
by one Or more persons, but a resolution so signed shall
not be effective to do anything required by the Act to

be done in General Meeting or by Special or Extraordinary
Resolution.

CORPORATIONS ACTING BY REPRESENTATIVES

75, Any corporation which is a member of the Company
may by Resolution of its directors or other governing
body authorise such person as it thinks fit to act as
its representative at any meeting of the Company or

of any class of members of the Company. The person

so anthorised shall be entitled to exercise the same
powers on behalf of such corporation as the corporation
could exercise if it were an individual member of the
Company and such corporation shall for the purposes of
these presents be deemed to be present in person at any
such meeting if a person SO authorised is present thereat.

DIRECTORS
76 . Subject as hereinafter provided the Directors
shall not be less than two in number. The Company

may by Ordinary Resolution fiom time_to time vaxy the
minimum number and/or fix and from time to time vary

a maximum number of Directors.

77. A Director shall not be required to hold any
ehares of the Company by way of qualification. A
Director who is not a member of the Company shall never-

[y PYR SR



theless be eptitled to attend and gpeak al General
Meetings.
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8. The ordinalry remuneration of the Directors gha
;rom time to time be determined by Ordinary Rgsolut;on so
of the Company and shall (unless sgch resolution otherwl
prOJides) be divisible among the pirectors as thiy may
agree Or, failing agreement, equally. except tha any 4
Director who shall hold office for part only of the per;o
in respect of which such remuneration 18 payable sha}l e
entitled to rank only in such division for a prqpprtlon

of remuneration related to the period during which he has
held office.

79. The Directors may in their discretion repay to

any Director all such reasonable expenses as he may incur
in attending and returning from meetings of the Directors
or of any committee of the Directors OT of General Meetings
or otherwise in or about the business of the Company .

80. Any Director who 1s appointed to any executive
office or who serves on any committee or who otherwise
performs services which in the opinion of the Directors
are outside the scope of the ordinary duties of a
Director, may be paid such extra remuneration by way

of salary commission oOr otherwise as the Directors may
determine.

81. The Directors shall have power to pay and agree
to pay pensions OT othexr retirement, superannuation,
death or disability penefits to (or to any person in
respect of) any Director OF ex-Director who may hold or
have held any executive office OT any office of profit
under the company OT any of its subsidiaxry companies
and for the purpose of providing any such pensions oOr
other benefits to contribute to any scheme or fund or
to pay premiums.

82. A Director or alternate Director may contract

or be interested in any contract or arrangement with

the Company oY any other company in which the Company
may be interested and hold and be remunerated in respect
of any office or place of profit (otheTr than the office
of Auditor of the Company Or any subsidiary thereof)
under the Company OT any such other company and he O any
firm of which he is a member may act in a professional
capacity for the Company oOr any such other company and
be remunerated therefor. Unless otherwise agreed he
may retain for his own absolute use and benefit all
profits and advantages aceruing to him therefrom.

83. (A) The Directors may from time to time appoint

one or more of their body to be holder of any executive
office, including the office of Chairman oY Deputy-
Chairman or Managing oOT Joint Managing or Deputy oX¥
Assistant Managing Director, on such terms and for such
period as they may determine.

(B) The appocintment of any Director to the office
of Chairman oY Deputy-Chairman Or Managing oy Joint
Managing Or Deputy or Assistant Managing Director
shall be subject to termination if he cease from any
cause to be a Director but without prejudice to any

claim for damages for breach of any contract .
between him and the Company. of service
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(C) The appointment of any Director to any other
gxecutlve office shall not be subject to termination
if he cease from any cause to be a Director, unless
the contract or resolution under which he holds office
shal; erressly state otherwise in which event the
termination of his office if he cease from any cause
to pe a Director shall be without prejudice to any
claim for damages for breach of any contract of service
between him and the Company.

84.. The Directors may entrust to and confer upon

a Dlrgctor holding any executive office any of the powers
ege?01sable by them as Directors upon such terms and con-
dltlops and with such restrictions as they think fit,
and-elther collaterally with or to the exclusion of

tpelr own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

85, 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 oY as an additional
Director, but so that the total number of Directors
shall not at any time exceed the maximum number if any
fixed by or in accordance with these presents. Any
company which is fox the time being a holding company
of the Company may from time to time appoint any person
to be a Director or remove any Director from ofiice.
Any such appointment or removal shall be in writing
served on the Company and signed on behalf of the
holding company by one of its Directors or its Sec-
retary., Any such removal shall be deemed an act of
the Company and shall have effect without prejudice

to any claim for damages for breach of any contract of
service between the Director and the Company.

86 . The office of a Director shall be vacated in
any of the following events, namely:-

(A) If he shall become prohibited by law from acting
ag a Director.

(B) If he shall resign by writing under his hand

left at the Office Or if he shall tender his
resignation and the Directors shall resolve
to accept the same.

(C) If he shall have & receiving order made against
him or shall compound with his creditors generally.

(D) If in'’? ~iand or elsewhere an order shall be
made H, ny court claiming jurisdiction in that
behalt on the ground (however formulated) of
mental disorder for his detention or for the
appointment of a guardian or for the appoint-
ment of a receiver or other person (by what-
ever name called) to exercise powers with

respect 1o his property or affairs.

(E) If he shall be absent from meetings of the
Directors for six months without leave and

B




the Directors shall resolve that his office
be vacated. provided that for the puppose
aforesaid attendance by an alternate Dlnector
shall constitute attendance by hlS app01ntor.

(F) 1If he shall be removed from office by notice

in writing served upon him gigned by all his

co-Directors, but S0 that if he holds.an
appointment to an executive office which
thereby automatically determines such removal
shall be deemed an act of the Company and
shall have effect without prejudice to any
claim for damages for preach of any contract
of service between him and the Company .

ALTERNATE DIRECTORS

g7. (A) To such extent and in such circumstances as the
Directors may from time to time determine any Directox
may appoint any person approved by the pirectors to be
his alternate Director and may at any time terminate
such appointment. Any such ap901ntment or removal
shall be effected by written notice, letter, telegram,
cablegram, radiogram, telex message or other form of
yisible communication from the Director tO the Company .

(B) The appointment of an alternate Director shall
determine On the happening of any event which if he

were a Director would cause nim to vacate such office

or if his appointor ceases for any reason to be a Director.

(C) An alternate Director shall (except when absent
from the United Kingdom) be entitled toO receive notices
of meetings of the Directors and shall be entitled to
attend and vote as n Director at any such meeting at
which the Directior appointing him is not personally
present and generally at such meeting to perform all
functions of his appointoxr as a Director and for the
purposes of the proceedings at such meeting the pro-
visions of these presents shall apply as if he (instead
of his appointor) were & Director. 1f his appointor
ig for the time being absent from the United Kingdom

or temporarily unable to act through ill-health or
disability his signature to any resolution in writing
of the Directors shall be as effective as the signature
of his appointor. To such extent as the Directors

may from time to time determine in rvelation te any
committees of the Directors the foregoing provisions

of this paragraph shall also apply mutaiis mutandis

to any meeting of any such committee of which his
appointor is a member. An alternate Director shall
not (§a§§ ﬁs gfogesaid) have power to act as 2 Director
nor sha e be deemed to be a Di :

O heae Sresents. irector for the purposes

(D) An alternate Director shall be entitled to
contract and De interested in and benefit from contracts
or arrangements and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if

he were 2 Director but he shall not be entitled to
receive from the Company in respect of his appointment
as alternate Directoxr any remuneration except only °n
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Sgih P%rt_(iﬁ any) of the remuneration otherwise pay-
a ? Fo-hls appointor as such appointor may by notice
in writing to the Company from time to time direct.

PROCEEDINGS OF DIRECTORS

83. . The Directors may meet together for the despatch
of business, adjouwrn and otherwise regulate their meetings
and make provision for the giving of notices convening
the same as they think fit. Questions arising at any
meeting shall be determined by a majority of votes. In
the case of an equality of votes the Chairman shall bave
a second or casliing vote. A Director may, and the
Sgcretary on the requistion of a Director shall, at any
time summon a meeting of the Directors. It shall not

be necessary to give notice of a meeting of Directors

to any Director for the time being absent from the United
Kingdom.

89. The quorum necessary for the transaction of the
business of the Directors shall be two or such larger
number as the Directors may from time to time determine.
A meeting of the Directors at which a quorum igs present
shall be competent to exercise all powers and discretions

for the time being exercisable by the Directors.

20. A Director who is in any way, whether directly
or indirectly, interested in a contract or & proposed

contract with the Company shall declare the nature of

his interest in accordance with the provisions of the

Statutes.

91. A Director who is unable to attend any meeting
of the Directors (and bas not appointed an alternate
Director) may authorise any other Director to vote for
him at that meeting, and in that event the Director sO
authorised shall have 2 vote for each Directoxr by whom
he is s0 authorised in addition to his own vote. Any
such authority must be effected DY written notice, letter,
telegranm, cablegram, radiogram, telex message or other
form of visible communication from the Director and must
be producea at the meeting at which the same is To be
used and be left with the Secretary for filing.

92. (A) Save as herein provided, & pirector shall not
vote in respect of any contract or arrangement or any
other proposal whatsoever in which he has any material
interest otherwise than by virtue of his inievests in
shares or debentures or other securities of or other-
wise in or +hrough the Company. A Director shall not
be counted in the quorum at 2a meeting in relation to¢
any resolution on which he is debarred from voting.

(B) A Director shall (in the absence of some other
material interest thon is indicated below) be entitled
to vote (and be counted in the quorum) in respect of

any resolution concerning any of the following mattrrs,

namely:-

(i) The giving of any gecurity or ipdemqity ?o him

in respect of money lent oI obligations 1pcurred

by him at the request of or for Fhe'beneflt of
the Company Or 2any of its subsidiaries.




1] 2 jving of any security 0T indemnlty_to 2
o Eg?rg par%y in respect of A debt gr_obglgagzgn
of the Company OT any of 118 sub31d1gr}e§ ;
which he himself has assumed respon51b}11ty in
whole or in part under a guarantee or indeunity

or by the giving of security.

(iii) Any proposal concerning an foer of shares OY

debentures oOTr other securitles gf or by the

Company or any of its subsidiaries for sgb—
gcription oOr purchase in which gffer he 1s or
is to be interested as & partichant in the
underwriting oY sub—underwriting thereof.

(iv) Any proposal concerning any other company in

which he is interested, directly oI indirectly

and whether as an officer or shareholder or
otherwise howsoever, provided that he is not
the holder of Or peneficially interested in one
per cent. or moIe of the issued shares of any
class of such company or of any third company
through which his interest is derived.

(v) Any proposal concerning vhe adoption, modifi-

cation or operation of a superannuation fund
or retirement benefits ccheme under which he
may benefit and which has been approved by or
is subject to and conditional upon approval
by the Board of Inland Revenue for taxation
pPuUrposes.

(C) Where proposals are under consideration concerning
the appointment (including fixing or varying the terms
of appointment) of two or more Directoxs to offices or
employments with the Company oI any company in which the
Company is interested, such proposals may be divided and
considered in relation to each Director separately and
in such case each of the Directors concerned (if not de-
barred from voting under the the proviso to paragraph (B)
(iv) of this Article) shall be entitled to vote (and be
counted in the guorum) in respect of each resolution
except that concerning his own appointment.

(D) If any gquestion shall arise at any meeting as to
the materiality of a Director's interest or as to the
entitlement of any Director to vote and such guestion is
not resolved by his voluntarily agreeing to abstain from
voting, such question shall be referred to the Chairman
of the meeting and his ruling in relation to any other
Director shall be final and conclusive except in a case
where the nature or extent of the interests of the Director
concerned have not been fairly disclosed.

(E) The Company may by Ordinary Resolution suspend
or relax the provisions of this Article to any extent or

ratify any transaction not duly authorised by r
s contravention of this Article. y reason of

93, The ~entinuing Directors mayv act no i i
any vacancies, but if and so long as the nu;g;;hi;andlng
Directors is reduced below the minimum number fixed

by or in accordance with these presents the continuin
Directors Ov Director may act for the purpose of sum-g
moning Genuoral Meetings of the Company, but not for
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any other purpose, If there be no Directors or
Director able or willing to act, then any two members
may summon a General Mecting for the purpose of
appointing Directors.

94, Iﬁ no Chairman ¢r Deputy-~Chalirman shall have
bgen'appqanted, or if at any meetirg neither be present
within five minutes after the time appointcd for holding
the same, the Directors present may choose one of their
number to be Chairman of the meeting.

95. A Resolution in writing signed by all the
Directors for the time being in the United ¥ingdom
shall be as effective as a Resolution passed at 2a
meeting of the Directors duly convened and held, and
may consist of several documents, each signed by one
or more of the Directors.

96. The Directors may delegate any of theixr powers

to committees consisting of such member or members of
their body as they think fit. Any committee soO formed
shall in the exercise of the powers SO delegated conform
to any regulations that may be imposed by the Directors.
Any such regulations may provide for or authorise the
co-option to the committee of persons other than Directors
and for such co-opted members to have voting rights as
members of the committee but so that (i) the number of
co-opted members shzll not exceed one-half of the total
number of members of the committee and (ii) no resolution
of the committee shall be effective unless at least one-
half of the members of the committee present at the
meeting are Directors.

87. The meetings and proceedings of any such com-—
mittee consisting oi two OTr more members shall be gover-
ned by the provisions of these presents regulating the
meetings and proceedings of the Directors, SO far as

the same are applicable and are not superseded by any
regulations made by the Directors under the last pre-

ceding Article.

98, All acts done by any meeting of Directors, or of
any such committee or by any person acting as a Director
or as a member of any such committee, shall as regards

21l persons dealing in good faith with the Company, not-—
withstanding that there was some defect in the appointment
of any of the persons acting as aforesaid, oxr that any
such persons were disqualified OT had vacated office, or
were not entitled to vote, be as valid as if every such
person bhau been duly appointed and was qualified and had
continued to be & Director or member of the committee and

had been entitled to vote.,

BORROWING POWERS

99. Save as herein provided, the Directors may
exercise 2ll the powers of the Company to boryow

money, and to mortgage OF charge iis undertaking, B+O-~
pexrty and uncalled capital, an@ to issue debentures and
other securities, whether outright or as co}lateral
gsecurity for any debt, liability or obllgaylon of the
Company OT of any third party. The cxercilse of such




powers shall be regtricted 10 guch extent (if.any) as
the Company may by Ordinary Resolution {rom time tO time
determine but no person dealing with the Company shall
be concerned to see OT enquire 48 to whether any such
restriction exists or has been observed and no debt
jncurxed or security given in breach of any such re-
striction shall be ipvalid oY ineffectual unless.the
lender or the recipient of the securitV at the time

when the debt was incurred OT security giver expressed
notice that 2 restriction existed or had been OF would

thereby be infringed.

GENERAL POWERS OF DIRECTORS

100. The business of the Company shall be managed

by the Directors, who may exercise all such powers of
tie Company as are not by the Statutes or by these
presents required to be exercised by the Company in
General Meeting, subject nevertheless to any regulations
of these presents, to the provisions of the Statutes
and to such regulations, being not inconsistent with
the aforesald regulations or provisions, as may be pre-
scribed by Special Resolution of the Company, but no
regulation SO made by the Company shall invalidate any
prior act of the Directors which would have been valid
if such regulation had not been made . The general
powers given by this Article shall not be iimited or
restricted by any special suthority or power given

to the Directors py any other Article.

101. The Directors may from time tO time establish
any Local Boards or Agencies for managing any of the
affairs of the Company, either in the United Kingdom

or elsewhere, and may appoint any persons to bhe members
of such Local Roards, or any Managers O Agents, and

may fix their remuneration, and may delegate to any
Local Board, Manager Or Agent any of the powers, autho-
rities and discretions vesied in ihe Directors, with
power tO sub-delegate, and may authorise the members

of any Local Boards, Oor any of them, TO £ill any
vacancies therein, and to act notwithstanding vacancies,
and any su:ch appointment or delegation mny be made upodn
such terms and subject to such conditions as the Directors
may think fit, and the Directors may remove any person
so appeointed, and may annul or vary any such de’legation,
but no person dealing in good faith and without notice
of any such annulment oY variation shall be affected
thereby .

102. The Directors may from time to time appoint
any person to an office Or employment having a de-
signation or title including the word "Director' or
attach tc any existing office or employment with the
Company such designation OY title. The inclusion
of the word npirector' in the designation or title
of any office Or employment with the Company (other
than the office of managing, joint-managing, deputy
or assistant managing Director) shall not imply that
the holder thereof is a Director of the Company, noOT
shall the holder be empowered in any respect to act
as a Director of the Company OT be deemed to be a
Director for any other purposes of these presents.



103, The Dircetors may from time to time by power of
attorney uuder the Seal appolnt any company, irm or
person or any fluetuating body of persons, whether
nominated directly or indirectly by the Directors, to
bLe the Attorney or Attorneys of the Company for such
purposes and with such powers, authorities and discre-
t%ons (not exe¢ceding those vested in or exercisable by the
Directors under these presents) and for such period and
sub ject to such conditions as they may think fit, and
any such power of attorney may contain such provisions
iQr the protection and convenience of persons dealing
with any such Attorney as the Directors may think fit,
and may also authorise any such Attorney to sub-delegate
all or any of the powers, authorities and discretions
vested in him.

104. The Company may exercise the powers conferred
by the Statutes with regard to having an official seal
frr use abroad znd such powers shall be vested in the
Directors.

105. To the extent authorised by but subject to the
provisions of the Statutes the Company may cause to be
kept in any territory a branch register or registers of
members resident in such territory. The Directors may
(subject tu the provisions of the Statutes) make and
vary such regulations as they may think fit respecting
the keeping of any such register.

106 . All cheques, promissory notes, drafts, bills
of exchange, and other negotiable or transferable
instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed,
or otherwise executed, as the case may be, in such
manner as the Directors shall from time to time by
Resolution determine.

107. Except to the extent permitted by the Statutes,
no part of the funds of the Company shall be employed in
the subscription for or purchase of or loans upon the
security of shares in the Company or in any company
which is its holding company nor shall the Company
direectly or indirectly give any financial assistance

for the purpose of or in connection with a subscription
for or purchase of such shares or make any loan to any
of the Directors or to any director of any company which
is its holding company OF enter into any guarantee oOr
provide any security in connection with any such loan.

SECRETARY

108, The Secretary shall be appointed by the Directors
for such term, at such remuneration and upon such con-
ditions as they may think fit, and @#ny Secretary SO ap-

} inted may be removed by them, but without prejudice to
Ly claim bhe may have for damages for breach of any
contract of service betweel him and the Company. .
thought fit two OF more persons may be ap301nted Joint
Secretaries. The Directors may also subqect to phe
provisions of the Statutes appoin@ {from time to time

on such terms as they may think fit one oY more Assistant

Seceretaries.




TH3 SEAL

109, The Direetors shall provide for the safe custody
of the Seal, which =hall only be used by the authority
of the Directors oOF of a committroe of the Directors
authoriswed by the Directors in itpat behalfl, and every
instrument to which the Seal shall be affixed shall be
signed by & Director and shall be countersigned by a
geeond Directer OF by the Secretary save that as regards
any certificate for shares Or debentures OT other secu-
rities of the Company the Directors may by Resolution

de termine that such gignatures OY either of them POERN
he dispensed with or affixed by some method 0 »y=ton

of mechanical signature.

AUTHENTICATION OF DOCUMENTS

110. Any Director or the Secretary OT any person
appoinied by the Directors for the purpose shall have
power to authenticate any documents affecting the
constitution of the Company and any Resolutions passed
by the Company or the Directors, and any books, records,
documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts
therefrom as true copies oOr extractis; and where any
books, records, documents OT accounts are elsewhere
than at the Oftice the 1ocal manager OT other officer
of the Company having the custody thereof shall be
deemed to be a person appointed by the Directors as
aforesaid. A document purporting to be a copy of 2a
Resolution of the Directors or al extract from the
minutes of & meeting of the Directors which is certified
as such 1n accordance with the afouresaid provisions
shall be conclusive evidence in favour of all persons
dealing with the Company upon the faith thereof that
such Resolution has been duly passed OT, as the case
may be, that such extract is a tyue and accurate recora
of a duly constituted meeting of the Directors.

DIVIDENDS

111. The Company may by Ordinary Resolution declare
dividends but no such dividenad shall be payable except
out of the prcfits of the Company, ©OF in excess of the
amount recommended by the Directors.

112. Unless and to the extent that the rights at~
tached to any shares or the terms of issue thereof other-
wise provide, all dividends shall (as regards any shares
not fully paiad throughout the pericd in respect of which
the dividend 1is paid) be apportioned and paid pio ratla
according to the amounts paid on the shares during any
porticn OF portions of the period in respect of which
the dividend is paid. For the purposes of this Article
no amount paid on a share in advance of calls shall be
treated as paid on the share.

113. 1f and so far as in the opinion of the Directors
the profits of the Company justify such payments, the



Directors may poy the fixed dividends on any class of
shargs carrying a fixed dividend expressed to be payable
on flxed dates on the half-yearly or other dates pre-
scrlped for the payment thereof and may also from time

to time declare and pay interim dividends on shares of

any class of such amounts and on such dates and in respect
of such periods as they think fit.

114. Subject to the provisions of the Statutes, where
any asset, business or property is bought by the Company
as from a past dzte the prefits and losses therof as
@rom snch date may at the discretion of the Directors

in whole or in part be carried to revenue account and
treated for all purposes as profits or losses of the
Company . Subject as aforesaid, if any shares or
sgcgrlties are purchased cum dividend or interest, such
d}Vldend or interest may at the discretion of the
Dlrgcfors be treated as revenue, and it shall not be
obligatory to capitalise the same or any part thereof.

115. No dividend or other moneys payable on or in
respect of a share shall bear interest as against the
Company.

116. The Directors may retain any dividend ox other
moneys payable on or in respect of a share on which the
Company has a lien, and may apply the same in oXx towards
gsatisfaction of the debts, iiabilities or engagements

in respect of which the lien exists.

117. The Directors may retain the dividends payable
upon shares in respect of which any person is under the
provisions as to the transmission of shares hereinbefore
contained entitled to become a member, OT which any
person is under those provisions entitled to transfer,
until such person shall become @ member in respect of
such shares or shall transfer the same.

118. The payment by the Dirvectors of any unclaimed
dividend or other moneys payable on or in respect of a
share into a separate account shall not constitute the
Company a trustee in respect thereof. Any dividend
Geelared after the date of the adoption of these presents
and unclaimed after a period of twelve years from the
date of declaration of such dividend shall be forfeited
and shall revert to the Company.

119. The Company may upon the recommendation of the
Directors by Ordinary Resolution direct payment of a
dividend in whole or in part by the distribution of
specific assets and in particular of paid-up shares

or debentures of any other company Or in any one or

more of such ways: and the Directors shall give effect
to such Resolution, and where any difficulty arises in
regard to such distribution, the Directors may settle
the same as they think expedient and in particular may
jssue fractional certificates and £ix the value for
distribution of such specific assets or any part thereof
and may determine that cash payment shall be maqe to any
members upon the ! ‘ting of the value SO fixed in order
to adjust the righ. . of all parties and may vest any
such specifie agsets 1n trustees as may Seem expedient
to the Directors.
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120, Any dividend or other moneys payable in cash

on or in respuct of @ share may be paid by cheque OF
warrant sent through the post to the registereq address
of the member OT person entitled thereto, 0T, if two

or more persons are registered as joint holders of the
share or are entitled thereto in onseguence of the death
or bankruptey of the holder, to any one of such persons
or to such person and such address as such person OY
persons may by writing direct. Every such cheque OT
warrant shall be made payable to the order of the person
to whom it is senl oOF to such person as ihe holder oY
joint holders OrT person OY persons entitled to the

share in conseguence of the death OT bankruptcy of the
nolcer may direct and payment of the cheque OT warrant
by the banker upon whom it is drawn shall be a good
discharge to the Company . Every such cheque OT warrant
shall be sent at the risk of the person entitled to the
money represented thereby.

121. If two or more persons are registered as joint
holders of any share, or are entitled jointly to & share
in consegquence of the death or pankruptey of the holder,
any one of them may give effectual receipts for any
dividend or other moneys payable or property distributable
on or in respect of the share.

122. Any resolution declaring & dividend on shares of

any class, whether a resolution of the Company 1n General
Meeting or & resolution of the Directors, may speclfy that
such dividend shall be payable to the persons registered
as the holderxs of such shares at the close of business

on a particular date, notwithstanding that it may be

a date prior to that on which the resolution 1is passed,
and in such event such dividend shall be payable to

them in accordance with their respective holdings SO
registered, but without prejudice to the rights {ntet

se in respect of such dividend of transferors and
transferees of any such shares. The provisions of

this Article shall mutatis mutondis apply to capitali~
sations to be effected in pursuance of Article 124.

RESERVES

123. The Directors may from time to time set aside
out of profits of the Company and carry to reserve such
sums as they think proper which, at the discretion of
the Directors, shall be applicable for any purpose O
which the profits of the Company may properly be applied
and pending such application may either be employed in
the bu~iness of the Company or be invested. The Directors
mat « wide the reserve into such special funds as they
.hink fit and may consolidate into one fund any special
funds or any parts of any special funds into which the
reserve may have been divided. The Directors may also
without placing the same to reserve carry forward any

profl s.
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CAPITALISATION OF PROFITS AND RESERVES

124, The_Directors may capitalise any sum standing
Lo the qredlt of any of the Company's reserve accounts
{(including Share Premiun Account and Capital Redemption
Reserve Tund) or any sum standing to the credit of
profit and loss account by appropriating such sum to
the holders of Ordinary Shares in the proportions in
which such sum would have been divisible amongst them
hqd-the same been a distribution of profits by way of
dividend on the Ordinary Shares and applying such sum
on their behalf in paying up in full unissued Ordinary
Shares (or, with the approval of an Ordinary Resolution
oﬁ the Company and subject to any special rights pre-
viously conferred on any shares or class of shares for
the time being issued, unissued shares of any other
class not being redeemable shares) for allotment and
distribution credited as fully paid up to and amongst
them in the proportion aforesaid. The Directors may
do all acts and things considered necessary oOr expedient
to give effect to any such capitalisation, with full
power to the Directors to make such provisions as they
think fit for the case of shares becoming distributable
in fractions (including provisions whereby the benefit
of fractional entitlements accrue to the Company rather
than to the members concerned) . The Directors may
authorise any person to enter on behalf of all the
members interested into an agreement with the Company
providing for any such capitalisation and matters
incidental thereto and any agreement made under such
authority shall be effective and binding to all concerned.

MINUTES AND BOOKS

125. The Directors shall cause Minutes to be made of
211 Resolutions and proceedings at all meetings of the
Company and of any class of members of the Company and

of the Directors und comnillees appointed by the Directors
in accocdance with these presents.

126. Any register, index, minute book, book of
ancount or other book required by these presents or

tLe Statutes to be kept by or on behalf of the Company
may be kept either by making entries in bound books

or by recording them in aay other manner. In any case
in which bound books are not used, the Directors shall
take adequate precautions for guarding against falsifi-
cation and for facilitating its discovery.

ACCOUNTS

127. The books of account shall be kept at the Office,
or at such other place within Great Britain as the
Directors think f£it, and shall always be open to ipspec—
tion of the Directors. No member (other than a Director)
shall have any right of inspecting any account or book

or document of the Company except as conferred by Statute
or autnorised by the Directors.
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128, The Directors shall from time to time in accor-
dance with the provisions of the Statutes cause to he
prepared and to be laid before & General Meetlng of the
Company such Profit and LoSS Accounts, Bazlance Sheets,
Group Accountls (if any) and reports as may be necessary.

129. A copy of every Balance Sheet and Profit and
Loss Account which is to be laid before a Gengral Meeting
of the Company (including every document required by law
to be annexed thereto) together with a copy of every
report of the Auditors relating therelo and of the
Directors' report chall not less than twenty—-one days
pefore the date of the meeting be sent to every member
of, and every holder of debentures of, the Company apd
{0 every other person who is entitled to receive notices
from the Company under the provisions of the Statutes

or of these presents provided that this Article shall
not require a copy of these documents to be gent to any
person of whose address the Company is not aware OY to
more than one of joint holders, but any member to whom

a copy of these documents has not been sent shall be
entitled to receive a copy free of charge on application
at the office.

AUDITORS

130. Subject to the provisions of the Statutes, all
sncts done by any person acting as an Auditor shall, as
regards all persons dealing in good faith with the
Company, be valid , notwithstanding that there was some
defect in his appointment or that he was at the time of
his appointment not qualified for appointment.

131. The Auditor shall woe entitled to attend any
Genera! Meeting and to :eceive all notices of anrd other
communications relating to any General Meeting which any
member is entitled toO receive, and to be heard at any
General Meeting on any part of the business of the
meeting which concerns him as Auditor.

NOTICES

132, Any notice oOr document may be served by the
Company on any member either personally or by sending
it through the post in a prepaid letter addressed to
such member at his registered address, O (if he has no
registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by
him to the Company as his address for the service of
notices. Where a notice Or other document is served
by post, gservice shall be deemed to be effective at the
expiration of twenty-four hours (or where second-class
mail is employed, forty—-eight hours) after the time
when the cover containing the same is posted and in
proving such service it shall be sufficient to prove
that such cover was properly addressed, stamped and
posted.

133. in respect of joint holdings all notices shall
be given to that one of the joint holders whose name



s?ands first in the-Register of Members, and notice S0
given shall be sufficient notice to all the joint holders.

134, A person entitled to a share in consequence 0f
the death or bankruptcy of a member upon supp%ying to

the Qompany such evidence as the Directors may reasonably
require to show his title to the share, and upon supplying
also an address within the United Kingdom for the service
of notices, shall be entitled to nave served upon him at
such address any notice or document to which the member
but for h@s death or bankruptcy would be entitled, and
sgch service shall for all purposes ve deemed a suffi-
glent service of such notice or document on all persons
interested (whether jointly with or as claiming through
or qnder him) in the share. Save as aforesalid any
notice or document delivered or sent by post to or left
at the registered address of any member in pursuance of
these presents shall, notwithstanding that such member

be then dead or bankrupt, =nd whether or not the Company
have notice of his death or bankruptcy be deemed to have
duly served in respect of any share registered in the
name of such member as sole OT joint holder.

135. A member who (having no registered address within
the United Kingdom) has not supplied to the Company an
address within the United Kingdom for the service of notices
shall not be entitled to receive notices from the Company.

WINDING UP

136. 1f the Company shall be wound up (whether the
liquidation is voluntary, undex supervision or by the
Court) the Liquidator may, with the authority of an
Extraordinary Resolution, divide among the members £in
specie or kind the whole or any part of the assets of
the Company and whether or not the assets shall consist
of property of one kind or shall consist of properties
of ditferent kinds, and may for such purpose set such
value as he deems fair upon any one Or nmore class oOTr
classes of propexrty and may determine how such divisions
shall be carried out as between the members oY different
classes of members. The Liquidator may, with the like
authority, vest any part of the agssets in trustees upon
such trusts for the benefit of members as the Ligquidator
with the like authority shall think fit, and the ligui-~
dation of the Company may be closed and the Company dis~
solved, but so that no contributory shall be compelled
to accept any shares in respect of which there is a
liabilizy.

INDEMNITY

137. Subject to the provisions of and so far as may
be permitted by the Staturtes, every Director, alternate
Director, Auditor, Secretary or other of@icer of the
Company shall pe entitled to be indemnified by the
Company against all costs, charges, losses, egpenses
and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto.




138.
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PRIVATE COMPANY
The Company is a Private Company, and accordingly:-

(A) The right to transfer shares in the Company shall
be resiricted in the manner provided by these
presents.

(B) The number of members of the Company (not including
persons who are in the employment of the Company
and persons who having been formerly in the employ-
ment of the Company were while in such employment
and have continued after the determination of that
e nployment to be members of the Company) is limited
to fifty: Provided that where two or more persons
hold one or more shares in the Company Jjointly they
shall for the purposes of this paragraph be treated
as a single member,

(C) No invitation shall be made to the public to subscribe
for any shares or debentures of the Company.
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(Passed 9th May , 1877)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

NO. 932633 OD D

1 hoerehoy certify that

PILTAR PATEST GLAZING LDMITED

having by special cosolution and with the approvel of the Secretary of State changed

its name, is now incorporated under the name of

PITLAR PG LIMITED

and at Cardiff the 187 JUNE ITT

Given under my h

BAP%D&QW!
D. A PENDLEBURY/

Assistant Registrar of Companies

¢t



No. 932830

The Companies Act 1985

Company Limited by Shares

ELECTIVE RESOLUTION

of

PILLAR PG LTD.

Passed on Wednesday, 19th February, 1992

At an Extraordinary fieneral Meeting of the above-named Company, duly

convened and held a Ridgacre Road, West Bromwich on Wednesday, 19th
February, 1992, the following ELECTIVE RESOLUTION was passed:

ELECTIVE RESQLUTION

THAT the Company, being a private company, hereby dispenses with:-

(g) the laying of aceounts and reports before the Company in general
meeting, pursuant to Section 252 of the Companies Act 1985 ("the
1885 Act)

(b) the holding of annual general meetings, pursuant to Section 366A
of the 1985 Act

(c) the obligation to appoint auditors annually, pupsuant to Section 386

of the 1985 Act

Secretary

e s
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No. 932630

The Companies Act 1985

- Company Limited by Shares

SPECTAL RESOLUTION

af

PILLAR PG _LIMITED

Passed on 16th September 1993

At an EXTRAORDINARY GENERAL MEETING of the above named Company, duly
convened and held at Cleveland House, 19 St James’s Square, London SW1Y 4JG
on Znd September 1993, the following SPECIAL RESOLUTION was passed:

SPECIAL RESOLUTION

THAT the name of the Company be changed to
Mellowes PG Limited

Signed: .Agé%ﬁ D L L , Director

Pillar¢Nominees Limited
Director
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 932630

_ hereby certify that

PILLAR PG LIMITED

having by special resolution changed its name,

IS NOW incorporated under the name of

MELLOWES PG LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 29 SEPTEMBER 1993

77.
ey 5
Ny o7

' MLLERD

an authorised officer

HCO0068




No. 932630

The Companies Act 1985

Company_Limited Shares

SPECIAL RESOLUTION

of

MELLOWES PG LIMITED

Passed on 6th October 1993

Al the ANNUAL GENERAL MEETING of the above named Company, duly
convened and held ai Cleveland House, 19 St James’s Square, London SW1Y
4]G on 6th October 1993, the following SPECIAL RESOLUTION was passed:

SPECIAL RESOLUTION

THAT, in accordance with the provisions of Section 250 of the Companies
Act 1985, the Company, being dormant and able to do so, hereby exempts
itse!lf from the provisions of Past VIl of the Companies Act 1985 relating to
the audit of accounts.

Signed

Director




No: 932630

The Companies Act 1985

REVOCATION OF ELECTIVE RESOLUTION

MELLOWES PG LIMITED

Pursuant to Section a81A of the Companies Act 1985 we the undersigned, being
all the members of the company who at the date of this resoluticn are entitied to attend
and vote at a general meeting of the company, HEREBY RESOLVE:
THAT the elective resolution duly passed by the members of the company on
19th February 1992 namely:
"ELECTIVE RESOLUTION
THAT the Company, being a private company, hereby dispenses with:-

(@) the Jaying of accaunts and reports before the Company in general meeting,
pursuant to Section 252 of the Companies Act 1985 (“the 1985 Act")

(b)y the holding of annual general meetings, pursuant to gection 366A of the 1985
Act

(cy the obligation to appoint auditors annuatly, pursuant to Section 386 of the 1985
Actll

BE ANDIT IS HEREBY REVOKED.

Dated this 25th day of January 1995

For and on behalf of: For and on pehalf of.
R.T.Z. Metals Limited R.T.Z. Nominees Limited
el s
-C. A . J- E’;Ckrcso:;j
becretary . Secretary ........

L
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