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And that all the requirements of the Companies Act, 1948, in respect of matters precedent to the 1‘
regis‘ration of the said Company and incidental thereto have been complied with. And | make this J
solez: Declaration conscientiously believing the same to be true and by virtue of the provisions of ]
the Statutory Declarntionn Act, 1835,
o Y 1.2 ) A ™
‘ 30, City Road,
Declared at J "’J‘.’....‘.E'..

Jbhe county, of London
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A Commissioner for Oaths (see note (b) below) -
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{a) ‘& Selicitor of the Supreme Cowt” (or in Scotland “‘a Solicitor™)
“engaged in the formation™, or ““a person named in the articles of asaocistion as a
divsetor™, ar “‘a person named in the seticles of association s a secretary”

b} or Notary Public or Justice of the Peacs

i
* Delete “Limited" if not applicable.
Preaenied by:

EXPRESS COMPANY REGISTRATIONS LIMITED
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COMPANY LIMITED BY SHARES,

Memorandum of Agsoriation
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TRITON (AQUATHERM) LIMITED W
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1. The name of the company

&. 'The registered office of the company will be situate
in England. .

-
"
e

2. The objects for which the company is esgtablished are:-
(A) (1) To carzy on husiness as ranufacturers,
importers, exporters ,r@ﬁﬁﬂﬁfamrrﬂL¢mmﬁ
of, and dea]rrs (both wholesale and retail)
in elect 1. elecironic aguionent,
appard

,.,j@L nechinery, fittings,
accesgories, ompnnwnt amd rarts, domestic
Emihmmﬂmemmme,M@MMmgrmmmr
erators and cold gtorage plant, washing and
drying machines, vacuun cleaners, sewing
machines, hair dryers, lighting appsratus,
wireless and televisgion sets, tape record-
ers, cocking, meJEQ.mml&nﬁtlluﬁm@

plant and apparatus and accesgories and
parts for eny of these, ironmeongery, hard-
ware, metal and pidmbib goods.

(2) To carry on business as electrical enginsers
and. gemeoal electrical installation conbract-
org, wireless and television engineers, and
service apwntm, wotor mechanical, power and
reneral engineers, carriers and haulsge
contractors and as consultents on the manaf-
acture and sale of z2lectrical and electronic
eguipment of every description.
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(B) To carry on amy:gther busiqa$§ WQlcn in the

opinion of the Directors of the Company may
seem capable of being conveniently carried
on in cormecticn with or as amcmllaxy ﬁo any
of the above businesges or o be calculated
directly o imdir@ctly to emh@nme the wvalue
of or render profitable any of" the property
of the Company oxr 1o further any of its

ob;jects.

(¢) To purchase, take on lease, exchange, hire

' or otherwise acquire, any real or personal
property or any interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the advantage of the Company.

(D) To build, comstruct, paintain, alter, enlarge,
pull down, remove ¢r replace any buildings,
Wm%ﬁ,]ﬂﬂmtzwﬂzmmmmmmmrnemmmmrycm~cmmmmimﬂ
for the business of the Company or %o join with .
any person, firm or company in doing any of the
things eforesald. ,

(B) To borrow or raise money upon guch Serms
and on such securdty as may be congldered
expedient and in particular by the lasue
or deposit of debenbures or debenture stoclk

snd to secure the repayment of any money e
borrowed, raised or owing by mortgags charge

oy lien upon the whole or any part of the
undertaking, property and assets of the
Company , both present and future, ineluding
165 wncalled capital.

(P) To apply for, purchase or otherwise acguire
any patents, licences and the like, conferring
an exclusive or nen—exclusive or limited right
of user or any secret or other inmformation as
to any invention which may seem calculated
directly or indirectly to benefit the Company,
and. to use, develop, grant licences in respect
of , or otherwise turn tc account any rights

"=}

ahd information so acquired.

(G) To purchase, gubscribe for cor otherwise
acquire and hold and desl with any shares,
stocks, debentures, debenture stocks, Bonds
or securities of any other company or corp-
oration cerrying on business in any part of
the world. S

Y e 4 e . . :
(H) To issue, place, underwrite or g

<0 lssue, . ruarantee the
?ubagrlptlon_oi, or concur or assist in the
lesuing or placing, underwriting, or guaran-

57

ﬁ“::"‘ v o R R . ol Ao
cgwili"z:rxfit ﬁf:tlea —.531:11 1-iC3.E.3-],11;.LAC)IJ. of shares, debentures,
ebenture stoclk, beads, stooks and securities

of eny company, whether limited or unlinited
or lncorporated by Act of Parliament or other-
wise, ah suen times and upon such terms and
conditions as to remmerstion and mtherwide
as may he agresd upon. AR

Fa
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() To invest and deal with the moneys of the
Company not immediamtely reguired for the
purposes of its business in or upcen such
investments and securities and in such
manner as may from time to time be con-
sidered expedient.

() To lend momey or give credi® on such
ferms as may be considered expedient and
%o receive money oa deposit or loan from
and give guarantees ox benonme security
for any persons, firms and companies,

(K) To enter into partnership or into any
arrangement for sharing profiis or %o
amalganate with any person firm or company
carrying on or proposing to carry on any
business which the Company is authorised
to caryy on or any business ox transaction
capable of being conducted so as directly
or indirectly to venefit the Company.

(L) To sell, exchange, lease, dispose of, turn
to account or ctherwise deal with the whole
or any pert of the undertaking of the
Jompany for such conslderatlon as may
e considered expedient and in particu-
lar for shares, stock or securities of
any other company formed or to be Fformed.

(M) To¢ promote, finance or assist any other
company for the purpose of acquiring all
or any part of the property righis and
liabilities of the Company or for any
other purpose which may seem directly or
indirectly calculated to benefit the Com-
pany .

(N) To remunerate any person, Firm or company
rendering services o the Company in
any manner and to pay all or any of the
preliminary expenses of the Company and
of zny company formed or promoted by
the Comparny.

(0) To draw, accept, endorse, negotiate,
discount, execute and issue promissory
notes, bills of exchange, scrip, war-
rents and other transferable or megotiable
instiruments.

(F) To establish, support or aid in the est-
ablighment and support of asscciaticns,
institutions, clubs, funds, trusts and
sehemes calculated to benefit the officers
ex-0fficers, employees or ex—employees of
the Company or the families, dependants
or comnections of such persons, and to
grant pensions, gratulties and allowances
and to make payments towards insurance
and to subscribe or guarantce money for

m e

charitable or henevolent objects or
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for any exhibition or for any public,
general or useful ohjects.

(Q) To enter inte any arrangement with any
Government oxr other authority, supreme,
municipal, local or obtherwise, ard to
obtain from any such Governmen’: o )
Authority all rights, concessions, and
privileges which may seem conducive fo
the Company's objects or any of them,
or to obtain cr to endesavour to obtain,
any provisional order of the Eoard of

4
=

Trade, cr any Aet or Acts of Perliament
for the purposes of the Company or any
other company.

(R} To distribule among the Members in
specie any property of the Company, o
any proceeds of sale or disposition of
any property of the Company, and for
such purpose to distinguish and separatse
capital from profits, but sc thet no
distribution amouwnting to a reduction
of capital be made except with the
sanction (if any) for the time being
required by law.

(3) To do all or arly of ‘the above things
in any part of the world either alone
or in conjunction with others amd either
as prineipals, agents, contractors,
trustess or otherwise and either by or
through agents, sub-contractors, trus-
tees or otherwise.

(T') To do all such other things as may be
deemed incidental or conducive to the
attainment of the above objects or
any of them.

It is hereby declared that the foregoing sub-
elavses shall be construed independently of

each other and thet none of the objects mentioned
in any sub-clauvse shall be deemed to be merely
subsidiary to the objects mentioned in any ‘
other sub-clause. )

4, The liability of the Members is 1imijaa;

5a The%wmcwMMﬂcﬂ'me}mmmvis
£ 1,000 divided into 1,000 shares of'£1‘aachu
The Company has power to increase and divide
the shares indo several classes and attach

ﬁh@rﬁ?o_any preferred, deferred or other spec-
:myywmm!pﬂWmeaorcmmmmmﬁasmm
Articles ox‘Assoclatimnzmmy from time to time

rescribe.
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WE, the several persons whose names and addre
are subscribed are desirous of being formed into
a Company in pursuance of this Memorandum of

oclation and we respechively agree to take the

Ass
set

number of shares in the capital of the Company

opposite our respective names.

NAMES, ADDEESSES AND DES- MNumber of Shares |
CRIPTIONS OF SUBSCRIBERS taken by each
Subscribar

M.,
MICHAEL JOHN HOPE, QNI 'f .
30, Qinmy Road, -
. London. E.G.1. ;
Company Formation I
| Assigtant. i
4 i
/.
i .
. / /f’ - ‘
) / ‘y
It‘ (‘ el )
e .\';fF ‘
BRIAN GOLDETEIN, ONE i
30, City Road,
Londen, E.C.L. I
Company Dinrector i ’
DATED the =22rd day of Apreil 1G5 . ;
WITNESS to the,apove signatures : f
y "5‘4::_,;,, . !
S Fere .
ERIC CHARLES TURNEE, i
50, City Road, ;
London, E.C.l. 'ﬂ
Company Pormation Asslstant. i
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PRELTMINARY !

.

T The regulations contained in Part I of Table P

4 in the Pirst Schedule to The Sompanies Act, 1948 .
(such Table being hereinafter called "Table A"), shall !
apply tc the MWMnysmmahzmnim'msmmyameemW
cluded or wvaried hereby; that is to Bay, Clauses 24,

[
!
53, 75, 79, 126 and 130 in Part I of Table 4 shall noi j

apply to the Company: and in eddition to the remaining'g”
Cleuses in Part I of Table 4, as varied by these |
Articles, the fellowing shall be the regulations of i
the Company. e {
g 1

2+  The Company is A private Company and Clauses |
203,4,5 and 6 in Part II of Table A asm varied by these 5
Articles shall accordingly apply to the S OWPANny . i
i

SHARES _ I

3+ The sharss shail be under the controel of *

t

the Directors, who way allot and dispose of O grant ;
options over the same to such Persons, on such &
terms, and in such manner as they think fit, subject

to the provisions of the next following clause hereor
(Clanse 4).

4o Bubject to any direction to the contrary that
may begiven by the Company in general meeting, an
original shares for the time being wnissveqd and. aﬁw new
shares from hime to time to be créated” shall in.tﬁﬁ
first instance be offered to the members in proportion
(as negrly as may be) to the exi&ﬁing‘ﬁharea‘heid by then,
and. such offer shall be made by notice specifying the
number of shares to waich the member ig éntitieddﬁnﬂ ;
1imiﬁ1ng‘a time within vhich the offer if not accéﬁ%ed '
shall be deemed to be declined; and after the expiretion
of such time or on receipt of an intimation frmmfﬁﬁp -
member to whom the noftice is given that he deélineémto <
accept the shares, the Directorﬂzmay dispose of %he émmﬂ
N such mammer ag they think most beneficial to the ..
Companyr. o

[
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he shall be the sole register

et ?’.--

LIENW

Vm————

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

TRANSFER AND TRANSMISSION OF SHARES

6. Clauvse 3 of Part IT of Table A4 shall not apply
to any transfer to a person who is already a member of
the Company or to a transferee under the next following
Clavse hereof (Clause 7).

T Any share may be transferred by a member to
any child or other issue, wife, husband, father, mother,
brother, sister, son-in-law, daughter-in-~law, nephew or
neice of such member and any share of a deceased membexr
may be transferred to any such relative as aforesaid of
the deceased member or to the executors or administrstors
of any such deceased member, Any share standing in the
name of the trustees of the Will of zny deceased membexr
or of a settlement created by a member or & deceased
mewber may be bransferred upon any change of trustess %o
the trustees for the time being of such Will or Settlement

? 1) =

oxr trnoa person to whom such member or deceased membar
would have been entitled to transfer the same.
8. The proviso to clause 32 of Part 1 of Tsble 4

shall not apply to the Company.

GENERAL MEETING

9. Bvery notice convening a General Meeting shall
comply with the provisions of Section 126 (2) of The
Companies Act, 1948, as to giving information to Members
in regard to their right to appoint proxies; and notices
cf and other communications relating to any General
Meeting which any Member is entitled to receive shall
be sent to the Auditor for the time being of the Company.

"
3
3

104 Clavse 54 in Fart I of Table & shall be read
and construed as if the words "Meeting shall be dissolved"
were substituted for the words "lembers. present shall be
8 quorim'.

DIRECTORS

1. Unless and until the Compeny in General Meeting
shall otherwise determinc, the number of Directors shall
be not less than one nor more than seven. If and so long &
there i3 a sole Director, such Director may act alone in

exercising all the powers and avthorities vested in the

Directors.

T2 The first Directors of the Company shall be
Iain Robext Steel, John Powell, Martin Dalton, Meg Steal.
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13. A Dirvector may vobs as & @irec#gr in re-
gard to any contract or arrangmm@nﬁ in which he is
interested or upon any matier arlising thereout, and .
if he shall so vote his vote shall be c@Wﬂte@ and
he shall be reckoned in estimating a quorum when
any such contract or arrangement ~:'.ss vrnder consider-— o
ation; and Clause 84 in FPart I of Table A shall De :

modified accordingly.

14. Any Director mey appoint any persen
approved by the Foard to be an albernate Dlramtor
and such appeintment shall have effect and such '
appointes, whilst he holds office as an alternate S
Direntor, shall be entitled to receive actice of
Meetings of Directors and to attend and vote there-
at, but he shell not reguire any qualification and .
ghzll not bhe entitled to any remmeration from the .
Conpany otherwise than out of fthe remuneration of
the Director appointing him and agreed hetween the
gaild Director and the appointes, Buch appointment
nay he revoked at any time by the appointor or by
a resolution of the Directors or by an Orxdinary -

Resolution of the Company in Genersl Meeting. Any :
appeintment or revocation made under this clause, :
shall be in wrlting under the hard of the Director B
making the same. '

DISQUALTFICATION COF DIRECTORS l‘ Q

15. The office of & Director shall be vacated:-

{1) If he resigns his office by notice in
writyux1m‘thetmmummym
(2) LF he bvecomes bankrupt or enters into any n
arvengement with his creditors. ' o
£

(3) I7 he iz prohibited from being a Director
by an order made under section 168 of the Act. o
(4‘ If he becomes of unsound mind. S
(5 IT he is removed from office by a resolution d
duly passed under section 184 of the Act., L

BORROWING POWERS

. 16, The directors may exercise all the powers of. ..
The company to borrow meney, and 4o mertgage or charge its
undertakings, property and uncalled capi%ai, or anvuﬂﬂwb'M
th@xeofy and fto issue debenitures, debenture stock ;aﬁﬁ"‘ Y
gfp?r Securities whether outright or as secumity'fof'any >
%ﬁfké ﬁ;ig;%¢ty or obligation of the company or of any S

1 I?o The Fiprst Secretarv af +he O [ - I
mﬁﬂmﬁﬂd&éﬁduidyycm the Company shall be
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ACCOUNTS
6. The directors shall from time to time, in
aceordance with wob:unu 148, 150 and 157 of the
Jompanies Act IQ4 and sections 16 $o 22 of The Companies

Act 1967, cause to be prepared and %o be laid before

the Company in general meeting such profit and loss
accounts, balance sheets, group accounts (if any) and
reperts as are referred to in those sections.

I =

AUDIT
19. Auditors shall be appointed and thelr duties
rfgu]ateﬁ in a@onrﬂdnow with sections 15% to 161 of the
Companies Act 1948 and sectlions 13 and 14 of the Companies
Lot 1967,

INDEMNITY

20, Im eddition to the indemmity contained in clause
136 of Part 1 of Teble A and subject to the provisions of
Section 205 of the Companies Act 1948, every directer,
mariaging director, agent, awnditor, »PG'HLLT’ and othexr
officer of the Company uhLll be entitled to e indemnified
out of the assets of the Company agsinst gll losses or
ligbilities incurred by him in or aboub the executicm and
discharge of the duties of his office.
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NAMES, ADCRESSES AND DESCRIPTIONS OF SUBSCRIBERS

]f’l M-Si e,

MICHAEL JOMN HC JPE,
50, ity Road,
London. E.C.1.

Company E‘o;z;ﬁf,; tion Assistant.
/’:I /f
( llit o o
BRIAN @ 0 E;IJ STETN,

50, City Road,

ondon. E.0.1

Company Director.

R
e
-
g

DATED the 2znq

o

day of April 19 75,

WITNESS to the above

Si-g;n..‘EL'b'LlJL"IE!E: H

ad
!
46’:4“f;
r,’—"
r"‘ ( -

[

TTY 1

LRI O]:E!L]n_L]nLB TIRNNR .
30, City Ros d,
Tondon.,

Ednun‘ "

Company Formats, on Agvigtent,
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CERTIFICATE OF INCORPORATION

No. 3211050

I hereby ceriify thay

TRITON l[ﬁ FIATHERM) LIMITRD

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

Company is Limited,

Given under my hand at London the e 8t
e y hand ¢ 6th Hay 1975
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ES ACTS 1948 to 1967

THE COMIPAMNI

Motice of Situation of Registered Office or of any
Change theresin

(Pursuant to Section 167 of the Combanies Act 1948)
“ i

To THE REGISTRAR OF COMPANIES
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hereby gives you notice, in accordance with Section 107 of the Companies Act 1948,

that the Registered Office of the Company is situated at
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THE COMPANIES ACTS 1948 to 1967

Particulars of Divectors and Secretaries

(Pursuant to section 200 of the Companies Act 1948)
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Presented by Presentor’s Reference.. s
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e T ER BT RO T TARITS,
i THE BROADWAY,
GUNMERSBURY LANE,
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Particulars of the

persons who are Diractor gl

‘cj/
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l. L 3
Name.
(In the case of an individual, present Christian name or Any farmer Christian name or Nitlonality
names and surnames(¥, 1o tha case of 2 corporatlon, the narnes and surname(*)
corporate namis)
e } p f'
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Particulars of the person who is the Secretary of the Company at the date of

this return

Mame.

{In the case: of an Individual, ;Mr'esmt Chilstisn
name: or rames and .urn:rr- e{?) Inthe case
of 2 corporatien or a Senttish 1 firm, the
corgarate or flrm name(®))

Any former Christian
nama or names and
surname(®)

(in the gzse of 3 corporation or a Scottish flem,

EN

tisual residential address,

tha reglstered or principal office®))
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of the Company at the date of this

retaurin

<A,

‘ Usual resicdential addrass,
{1n the ciso of 4 sorparation, the rq-i:.uan-d
ar principal office}

5. b,

Business occupation and particulars of other Dage of birth(®)

directarshipsi®y
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TEITON (AQUATHERM) L IMITED v

an Extraordinary General Meeting ol Triton (Aquatherm)

At

Limited, duly convened and held at 8688 ouvh/ﬁalﬂng Road,
Ealing, London, W5, on the 22nd April 198%‘ thp following

sseds

L}
SPECIAL RESOLUTION was duly pa
n g
*  THAT the Mame of the Company BE AND 1S HEREBY vhdnped Lol
/"’/’
!\/

TRITON AQUATHERM L m‘ 1RER \
'S

.. }51 .
. ' I t: d )g E‘;fﬁt \\

P

d
o

CHAIRMAN . .~
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ERTIEICATE OF INCORPORATION

NGE OF NAME

)
1211050 /Qw
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ON CHA

I hereby certify that

PRITON (AQUATHERM) LIMITED

hmmmmumyprMdlwmanmmwu shanged its narne, is now
hmmmmMVWMmhmmdmrﬂmamammuwf

PRITON AQUATHERM LIMITED

A ) (2§13
(Hmmwun@@wrwykmmmmeLaNMIlﬂm“‘”D“mm‘ 1982
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Assistant Registrar of Companies
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The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARRES

ERPECTI AL RESOL UTITO I

(Pursuant to $.141(2) of the Companies Act 1948)

- DF -

TRITON _AQUATHERM LIMITED

Passed 5th December 1984

AT AN EXTRAORDINARY GENERAL MEETING of the above-named Company
duly cenvened and held at Triton Houge, Weddington Industrial
Esmmmuimﬂmmtmm.Wﬂmmmmahhxeoniﬂm:Hmmdmvtﬂfbmmmﬁmriumm

the subjoined SPECTAL RESOLUTIONS were duly passed - VIiZi-

L. THAT the authorised share capital of the Company
be a&nd it is hereby increased from ELDO0 to £6000
byiﬁm‘mmﬁmimncﬂ’5mM)or&Mme:ﬂmmescﬁ?ﬁlewmh
rapking pari passu in all’ respects and as one olass
with the existing ordinary shares in +he rapital of

the Company.

2 TEAT upon the recommendation of +he Directors it is
desirable to capitalise the sum of £5000 being part of

the amount standing to the credit of the capltal reserve
aceount of the Company and accordingly “hat such sum be
satjkﬁe:ﬂt~dbn1jbmemaammmiﬁmanmmMmm=whnwmmldlmwe
been entitled thereto if distributed by way of dividend

on condition that the same be not paid in cash’ bu§‘be
applied in paying up in full at par 5000 urd@;@ﬁ%ﬂ hﬂmﬁv

r'h"

«f £1 each in the capital of the Company tﬁ{:wuﬁbgpftn

and distributed credited as fully paid among @uwh wwwﬂ&r@
‘h 33 U’h

dem
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el

in the Proportion of one naw mrﬂinary share of

£5 for every one ordinary sharg of £1 (to hea
converted undeyr Resolution Numbe Three to be
Submitteg to this‘Meeting into a 3 PEr cent Nop..
cumulative Preferemce Share) hald by thenm
imme&iately.primr to the Pagsing of thig Resnlution
and that the Directors e and they are hereby
duthoriseq and directeqg to AEply tha Baid sum of
5000 ang to issue the saig 5000 rew Ordimary shareg

accordingly.,

THaAT forthwity after the allotment of the saig
5000 neyw ordinary shares of £1 2ach ip the Capital

of the cDmpany the 2Xisting iopo issued orﬂinary
Shaveg of £l each ip tha capital of the Company he

and thay are hereby Converted into 3 per “ent Nop.
Cunulative Preference Shares of £l each ip the Capital
of the Company having attachegd therete the rights ang
Priviligeg and being Subject to the restrictiong and
Provisions ag are apec@fied in relation therete jip the
Articles of Aasmcidtion of the Company ag altered by

Resolutiany Number 4 o be Submitted o thig Meeting,

THAT the Articlesg of Association 0f the Company e
altered by the addition OF the followinq New articles

3 to be number 3a ..

imm@diately Efter Article

(1) The Authoriseqd share Capital of the cOm@amy at
the date ¢f the Passing of this resclutiog is
£6, 000 dividernqg inte 1000 3 par cent Nop..
Cumulative Freference Shares of &1 each &mnd

5,000 Ordinary Shares of &1 each.

(2) The said NmmnCumulative Preference Shareg shall
confer on the holders thereos the right te receive
in primrity to all other shares jip the Capital of

the Company out of the bProfits of the Company which

it shall be determin@d to diﬁtribute a Nonncumulative

breferentia) divideng at the rate of 3 per cent



s,

lllililllliu"'*

General Meeating.

BPer annum on the capital for the time being
Paid thereon and the right on 2 raturn of
mnﬂm'MMHmer:Mta muwhmwwmrur'whwhu 5
in priority to aiy other shares in the Capital
of the Company +o a return of Capital but net
further right tu_partimipate in profits or .

assetg,

The saig Nmnmcumulative Preference Shares shiall
not confer upon the holders thereof the right
te receive notice of or te be present or Lo
vote either in Person or by Proxy at any

/| 1’4’ ,_,’5'
...i..’...'.‘f?_.*;%

CHAYRMAN

!..n.nI F S3TEEL
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Notice of increase in nominal capifal

Pursuantic section 63 of the Companias Act 1948

’ Form No, 10

| .

|| I‘!!!!il’ THE COMPANIES ACTS 1948 TO 1976

1
B
i L

Please do not
write Inthls
biindirng margin

|

:=V=:
Ny’
T Registrar Sornpanies adpdluF e O Ny 3
|P'i‘:itl:lﬂ complete Tothe Re gistrar of Gt mpanies ! 9!- fl.' E['E ll."'l. us ;E. tsompany number r
laglbly, pralarabily , | ':;’l - q 0 - ‘
In Ibk!ll:ll“( typo, or . [ > [t 1211050
hold block loXering Name of Company
REENAIRRENSNRTNANEN 1nnnln--nnunnllnnn-nnln||nn-nauannnnlnmll

“dolate il TRITON AQUATHRRM Limited* il
Inappropriate Llllllllllllllllllllllllll ANENE SN PN R RN AT AN AR EACHCRRR) |

heraby glves you notice in accordance with section 63 of the Companies Act 1948 that by [ord inary)

tdelote as [extracrdinary] [special}] resolution of the company dated _5th_December 19&4
appropriate _
the nominal capital of the company has been increased by the addition thereto of the sum of

Note £..8000 beyond the registered capital of £ 1000
This natice and a o '
printed copy of A printed copy of the resolution authorising the incres sexgforwarded Remewitly to vou on

the resalutlon liv W lows 4 B e 16 g
authorislng tha The additional capital is divided as fc : 13th May 1985

Inersase must be Irllllu-ulaunllnun y KA JUT T ARG NECNCE AN RN SN
forwardad to the Numiber of shares Class of share Nominal amount of each share

Fleagml.'ﬁtraalr of
Companles 5000 ORDINARY S
within 15 days >0t DRDINARY £1
after the passing
iof the resolution

SR AN EA AN F AN F AN ER T SN NG RN RS Ll INuANCERENES
(If any of the new shares are preference shares state whether they are redeermabile or not)

The conditions {eg. voting rights, duuclend rn;'lm' winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

PLEASE SER A']“E'Zs("HI Y SHEET
Please tick-hare if MARNRARCHARY)
continuec cverleal
f E’ ] (7h i —
/"? /1' / 'P\ [
/ - N,
,,::f-—«zﬂ’ﬁ (i &l
tdelote as Sighed ‘="" . J-TZJ’-“[‘“ . l I]IZ)ir'eu::I:c.ir] Eiihéiih?iiieii]#rli. Date ‘,F T, , f P‘ (:
eppropriate : 7 Y
J b |
Presentor's name, address and Far official bse
reference (if any): Gianeral section Fost room

PETER M. LEVY & (.
CHARTERED ACCE) UNTANTS
8538 SOUTH EALING Foan

LONINOMN W5 ean
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“‘P'”be

ah‘llz )
ATTACHMENT TO FORM NO.10
J -‘
TRITON AQUATHERM LIMITED - 1211050 ” sS4 .
Rank pari passu with the former existing order shares which
are now 3 percent mommcumulative preference shares of £1
each.
The rights on the non-cumulative preference shares are
as follows
y The non--cumulative preference shares shall confer on the

holders thereof the right te receive in priocrity to all
cther shares in the capiltal of the Company out of the
profits of the Company which it shall be determed to
distribute a non-cumalative preferential dividend at
the rate of 3 per cent per annum on the capital for the
time being paid thereon and the right on a return of assets
whether in a winding-up or otherwise in priority to all

A . other shares in the capital of the Company to a return of

capital but not further right to particupate in profits

or assets.

T

The saild non-cumulative preference shares shall not

confer upon the holders therecf the right to receive notice of
cr to be present ol Lo vote either in person or by proxy at
any (:u:ax11:a]‘ t L P4h=’e='t..L ng.
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PETER M LEVY, FCA. AT
AL JQSHI, FCA AT
AN KNG, FCA

WIIN REF

PMEL/TC

GUIRNEF

26th February 1986

The Directors

Telton Aquatherm Liwited
Triton House

Weddington Industrial Estate
Muneaton

Warwlckeshinre

Dear Sirs
>

o

" TRITON RQUATHERM LIMITED 4~
o s
E In accordance with Swection

we write to advise Phat wilth

we resign from our office as

aconfirm that there aLe neo

notice of the Members or

In accordance with paragraph 3

FETE= N L '\ /™

390 of
effect
aunditors of the
clroumstances
resignation which we consider should be brought
Creditors

& CONIFPANY

lllll LII.II' Lol DLl

CHARTERED ACCOLINTANTS

ANenE f2 g/

)
{

B6:68 SHUTH FALING ROAD

EALING LONDON W5 4GB

TEL: O1-579 93167/8:5

.

the
Erom

Companies Act 1985
26th FPabruary 1986
Company and
connected with out
to the

of the Company.
390 we

Section hawe,

on your behalf, submitted a copy of this letter to the Registrar
p, 4]

of Companies.
Faithfully

\

|
PARTNERS

Yours

LEVY &

o Reglstrar of Companie

N.C\-.,.-.': (\' AN -:,.J‘

"on""."uyS-b"
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Company No: 1211050 /’JTFﬂZJ« HPW“
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| THE COMPANIES ACT 1985 o

B i e oo
At ¢ SOMPANIE, ¢ 15080
U\ \‘J’ R b
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i PRIVATE COMPANY LIMITED BY SHARES

e

SPECIAL RESOLUITIONS .
OF

TRITON AQUATHERM LIMITED .

Passed: 22nd May 1986

at an Extraordinary General Meeting of the Members of the above

named Company duly convened and held at 20 Penchurch Street,

London EC3P 3DB on the 22nd May 1936 the fellowing Resolutions

were unanimously passed as SFECIAL RESOLUTIONS:-

(1) TPHAT the authorised share capital of the Company be and is
hereby increased from £5,000 to £51,000 by the creation of
45,000 new Ordinary Shares of £l each ranking pari passu in
all respects with the existing Ordinary Shares in the

v 1wt

sapital of the Company

{2) That subiject to the passing of Resolution Ne. 1 set out in

the Notice of this Meeting the directors of the Company be

P
A

and they are hersby generally and uncendit]

: ] . “

o e
Janies
2 EP PR

1
4

- ’ - ' b o) L] i 2 g
authorised in accoyrdance with Section 80%f the'Com
,"‘.’5:-:-”. I

-
>

act 1985 to allot relevant securities (within the ‘neaning



i e,
] =ty
)

op

{ 3}

{4

of such Section) of the company up to an aggregate nominal
amount of £45,000. guch authority to expire on the 1Llth
day of June 1986 3ave that the Company may before such
expiry make offers or agreenments which would or might
require relevant semurit?es of the Company to be allotted

after such expliry

THAT the sum of £45,000 beinyg part of the amcunt standing
to the credit of the ressrves of the Company be capitalised
and appropriated as capital to and amengst the persons
whose names appear in he Company's Ragister of Members as
the holders of Ordinary Shares in the capital of the
Company at the date and time of the passing of this
Resolution and that the Dirsctors of the Companiy ba and
they are hereby authorised and directed to apply such sum
in paying up in full at par 45,000 new ordinary Shares of
£1 each in the capital v the Company and to distribute the
sape credited as fully paid up to and amongst such persons
in ‘the proportion of 9 new Ordinary Shares far each
ordinary Share of £1 held at the date and time of the
passing of -mis Resclution in satisfackicn of their shares
and interests in the said capitalised sum and that the said
shares so distributed shall be treated for all purpeses as
an increase of the nominal amount of the capital of the
company held by sach such Shareholder and not as income
THAT the Company be re~registered as a public comnpany
pursuant to the Companies Act 1025 and adopt the name
npRITON plet

)

r4



B

ey

(5) THAT the Memorandum of association of the Company be

amended as follows:i—

{a) By amending the name of the Company appearing in
- . - . P )
clause 1 of the Memorandum to read:- g
' epley,, -
. _ . ’ o
WPRITON ple” !
ulﬁ'-"""--.“"-'"“"""l-----un-"

(h)

()

(d)

(el

By the insertion after clause 1 of the follewing new
clause as clause 2:-

na. The Company is to be a sublic company”
pany E JPany

By re-numbering clauses 2, 3, 4, and 5 of the

Memorandun as clauses 3, 4, 5 and &

» 3
By the inclusion of the words "and Wales" immediately
at the end of the clause re-numbered 3 of the said

=t

Mamor andum

By the deletion of paragraph (A) (1} of the clause
ce-numberad 4 of the said Memorandum and by
substituting in lieu thereof the following new
paragraph (A)(1):-

tea) (1) Mo carry on business as manufacturers,
importers, exXporters, renters and repairers of, and
dealers (both wholesale and retail). in all kinds of
water heating equipment ., slectrical and electronic
ecquipment, apparatus, plant, machinery, £ittings,
accessories, components and parts, domestic and
household equipment including showers, refrigerators

e
Dy
g

P lf:;!:;)

2 f oy
FA O e,

¢ SRR

e
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P

e e xR A

e e e

qiili;

{6}

('

and cold storage plant, washing and drving machines

Taed g

vacuum cleaners, sewing machines, hair dryers,

lighting apparatus, wirsless and television sets, tape

M=

recorders, cooking, heating and ventilating plant and

BHE;

apparatus and accessories and parts for any of th

ironmongery, hardware, metal and plastic goods,”

THAT the Articles of psscciation of the Company be

amended as follows:-

{a) by the deletion of Article No. 2 and by

substituting therefor the following new

articles-

“2, The Company is a public company as defined by
section L{3) of the Companies Act L1385"
Ik

(b) by the deletion of sub-clause (1} of Article 3a

and by substituting therefor the following

sub-clause as sub-clause (1) of Article 3A:-

"{1) The authorised share capital of the Company
is £51,000 divided into 1,000 three per cent

Non-Cumulative Preference Shares of £l each and
50,000 Ordinary Shares of £1

=

esach."

(i) THAT the Triton Group Bmployee Share Option

Seheme in the form set out in the draft Rules of

the Scheme produced to the Meeting and for the
purposes of identification initialled by the

Chairman thereof be and is hereby approved and

that the Directors be and are hereby anthorised



il

(il

ro do all acts and things which they may consider
necessary or axpedient for the purpose of
carrying the same into effect

;
THAT the Dirsctors of the Company be and are
hereby authorised to vete and be counted in the
guerum on any matter connected with the Triton
Group Enployee share Option Scheme
notwithstanding that they may be interested in
the same (exceapt that no Director may be counted
in a ¢guorum or vote in respect of his own
participation) and the prohibition on voting by
interested Directors in the Articles of
Association of the Company be and is hereby

released to that extent aceordingly

CHAIRMAN

A - f

1 )
v
! !1 ik
AN

i

15
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Flease do not
Wiy in
this margin

Plaase cemplete
legibly, preferably
in biack type, or
bold block lettering

* Ingort existing full
narng of compiany

@ Ingart full narne of
company arnended

to make it appropriate

far this company as
a public lirnited
campany

& delele if section 44

of tha Act cloes not

apply

1 delete as
appropriate

F'"'N'l ED AND SUPRLIED BY

dans
Jordans
JC‘HIJIN\ il. «ms LEMSTIED
JOHDAN HOUISE
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LGHDOMN NI 4EE
TELEFINE 1Jl 253600
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COMPANIES FORM Mo, 43(3 il! IEI rm“
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company for re-registration ml '
w
o

Application by & private ﬂ
puklic company ﬂ

als &

Pursuant to section 43(3) of the Companies Act 1985

For Dﬁ'l'(.i:l” urse= Company number

1) 1212050 |

To the Registrar of Companies

Name of company

Il " TRITON AQUATHERM LIMITED W

| | | o

TRITON ple

applies to be re-registered s a public company by the name of g

and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with sestion 43(31e) of the above Act
(on Form No 43(3)(e) )

2 Prirted copy of memorandum and articles as altered in pursuance of the special resolution under
section 43(1)(a) of the ahowve Act.

3 Copy of auditors written statement in accordance with saction 43(3){k) of the above Aut

4 Copy of relevant balance sheet and of auditors un qualified report on it

{8 -Copy-of-any-vahmation-report§-

,——--\

i

I

Signed t [Director]Besrataryd® Date 2ond May, 1986

Presentor's name address ang
reference (if any):

EDGE & ELLISON,

HATWELL PRITCHEYT & <0, P
RUELAND HOUSE,

&‘w~P&,

For official Use
General Section

P i
‘q’/’k ‘ll'-’““ |

Pogt |§iam .,

148, EDMUND STREET, =)
BIRMINGHAM, B3 ZJR. e
REF: DO, ; e - o

T
- - /' e I 'i'p- -.—i
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PART ™

INLAND REVENUE

Diate

Saction

FART B

CASH RECEIVED

Date

Section

PART A
e
(L
CASH RECEIVED
Deate Bl
Section B - By rvod (v

Stamps required Starnss required Section (as above) COither sections
£ p £ o £ o] £ p
FETh Ssey S| -
i

Total Total el e, ey | ==
DEPARTMENT OF TRADE
AND INDUSTRY -
- . Signed
Companies House gnec
Crowvn Way
Maindy - : : b,
e Dacs, stamped ... (Inite its, )
CARDIFF CFé 3U2 Hocs stamp Dt ke

(AL POk

CR/Acets/? CR/Accts/7 CR/Aets!7 Prirviod In thi UK for HIWED, RM0233, 100 pach, 4755 +
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[ THE COMPANTES ACT L9ES

A PUBLIC COMEANY ];.ZI‘.]E!I'JEEJE:'.?;‘:E SHARES

MEMORAND uM _
{hs smended by Special Resciutigns passed
Sl Decenbek, 1084 2nd 2snd May, 1936)

AND

ARTICLES OF ASSOCTATILON
(As amended by Special Resoiutions passed
Fth December, 984 and 22nd My, 1986

OF

) PRITON ple

’

Incerporated the 6rh day of May, 1973

Bdge & Ellison, Hatwell Pritchett & €o.,
Rutland House, 148 Edmund Streel;
BIEMINGHAM, B 3 2JR.



THE COMPANTES ACT 19835
A PUBLIC COMPANY LIMITED BY SHARES
. MEMORANDUM OF ASSOCIATION
L (As amended by Svecial Resclutions passed Zind May, 1986)
! - o f =
TRLITON nle

1. The mame of the Company is "TRITON plc!

2. The Company is to be & Public Company

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

and Wales

& The objects for which the Company is established arae:~
" {4) . ) To carry on business as manufacturers, importers,

exporters, renters and repairers of, and dealers

' (both whelesale and retail) in 2ll kinds of water
heating equipment, electrical and electrondc
equipment, appavatus, plant, machinery. fdttings,
accessories, components and parts, domestic and
household equipment including showers, refrigerators,
and cold storage plant, washing and drying machines,
vacuun cleaners, sewing machines, hair dryers,
iigatding apparatus, wireless and television sets,
tape recorders, cooking, heating and ventilating
plant and apparatus and accegsories and parts for
any of these, ironmongery, harvdware, netal and
plastiec goods.

(2) To carry on business as elecrrical engineers and
general electrical installation comtractors,
wireless and television engineers, and service

» agents, motor, mechanlcal, power and general
engineers, carriers and haulage ceomtractors and
as consultants on the manufacture and sale of

. electrical and eletronlc equipment of every
descriptdon.

{B) To sarry on any other business which in the opinion of the
Directors of the Company may seen capable of being
convenlently carrdied on in coanection with ox as ancillary
to any of the above businesses or to be calenlated divectly
or indirectly to emhance the wvalue of or render profitable
any of the property of the Coupany or to further amy of iis
objects '
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(F)

-
(, lr )

(5)

(1)

(I

(KD

To purchase, take on lease, exchange, hire or otherwise
acquire, any real or persomal property or any dinterest

im such property and to sell, lease, let on hire, davelop
such propexty., or otherwise turn the same to the advanrage
of the Company.

To builld, conmstruct, maintalnm, alter, emlarge, pull down,
remove or replace any builldlngs, works, plant and machinery
necessary or convenient for the business of the Cowmpany

or to join with any person, £irm or company in doling any

of the things eforesaid.

To borrow or raise money upon such terms and on such

security as may be considered expedient and In particular

by the lssue or deposit of debentures or debemture stock

and to secure the repayment of any money borrewed, raised .
or owing by mortgage charge or lien upon the whole or any
part of the undertaking, property and assets ¢f the

lompany, both present and futnre, including its uncalled
capital.

To apply for, purchase or otherwise acquire any patents,
licences and the like, conferwing an exclusive or nom-
exclusive or limited vight of user or any secret or other
informaticn as to any invention which may seem calculated
directly or indirectly to benefit the Company, and te use,
develop, grant licences in respect of, or otherwise turn
to account any rights and information so acquilred.

To purchase, subscribe for or otherwise acquire and haold
gnd deal. with any shares, stocks, debentures, debenture
stock, bonds or securitiles of aay other company or
corporation carrying on business in any part of the world.
To dssue, place, uwnderwrite or guarantee the subseription
of, or concur or assist in the issulng or placing,
underwriting or guaranteeing the subscription of shares,
debentures, debenture stock, bonds, stocks and secunities
of any company whether limited or unlimited or incorporated
by Act of Parliament or otherwise, at such times and upon
such terms and conditions as to remuneraticn and otherwise
azs may he agreed upon.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in
or upon such investments and securitiles and in such manney
ag may from time to time be considered expedient.

To lend money or give credit on such terms as may be
considered expedient and to recelve noney on deposit or
loan frem and gilve guaranteess or become security for any
persons, firms and companies.

To enter inte partmership or into any arrangzment for shering
profits or to amalgamate with any person firm or company
carrying on or proposing to carry on any business which the
ompany is authorised to carry on or any business or transaction
capable of being conducted so as directly or indirectly to

benafit the Company.



145 To sell, eumchange, lease, dispose of, turn to aceount o

otherwise deal with the whele or any part of the undertaking
of the Company for such consideration as may be consideved
expedient and in particular for shares, stock or securities
of any other company formed or to be formed.

g
L

M) To promote, finance or assist any other company for the
purpose of acquiring all or amy part of rthe property pights
and liabilitdes of the Company or for amy other purpose which
may seem directly or indirectly caleulated to benefit the
Company.

(M) To remunerate sny person, filrm or company rendering services
to the Company in any nmanner and to pay all onr any of the
preliminary expenses of the Company and of any company forned
or promoted by the Company.

() To draw, accept, endorse, negotilate, discount, execute and
lssue prowissory notes, bills of exchange, scrip, warrsnts

e g

znd other cransferable or negotiable instruments.

{¥) To establish, support or aid in the establishment sud support
of associdations, imstitutions, clubs, funds, trusts apd
gchemes calenlated to benefit the officers, ex-officers,
employees or ex-employees of the Company or the families
dependants or connectlons of such persons, and to grant
pensions, gratuitles and allewsnces and to make paymernts
towards insurance and to subseribe or guarancee money for
charitable or benevelent objects or for any exhibitions or

for any public, general or useful objects,
], (=]

Q) To enter into any arrangement with any Goverament or other
' authority, supreme, monicipal, local or otherwilsze and to

obtain from any such Government or Authority sll rights,
concessions and privileges which may seem conducive to the
Company's objects or any of them, or to obtain or to
endeavour to obtain, any provisional order of the Board of
Trade, or any Act or Acts of Parliament for the purposes of
the Company or any other company.

(R) %o distribute among the Members in specie any property of
the Company, or any proceeds of sale on disposition of any
property of the Company, and for such purpose to distinguish
and separate capitai from profits, but so that no distribution
anounting to a reduction of capival be made except with the
sanction (Lif any) for the time being required by law.

(8)  To do all or any of the above things in any part of the world
elther alone or in conjunction with others and eilther as
principals, agents, contractors, trustees cr otherwise and

elther by or through sgents, subw-contractors, trustees or
otherwise.,

(1) To do all such other things as may be deemed ineidental or
conducive to the attailnment of the abeve objects or any of
them,
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It iz hereby declared that the foregoing sub-cleauses shall be constrved
:&mMmmmmmhrmfemmtmmwramitmemmecmimmcmmmmsummﬂmmm:Mme
sub~clause shall be desmed fo he mersly subsidizary to the objects
mentioned in any other sub=clanse.

L Tha 1dabiidty of the Members is limited.

6. The zathorised share capital of the Company ls £6,000. divided
ionto 1,000 3% non~cuspulative preference shares of £1. cach and 5,000
Ordinary Shares of £1. each. The Company has power o increzase and
divide the shares inte severzl classes and attach thereto any preferred,
def et or other special rights, privileges or condicions as the
rticles of Association may from time o time prescribe.

By Specilal Resolutlons passed 5th Decewber, 1984:-

(a) the authorised sharve capital was incrvessed from £1,000. to
£6,000. by the crsatien of 5,000 Ordinary Shares of £1. each

(b) the existing 1,000 Ordivary Shares of £l. each were converted
into L,000 3% Non~Cumulative Freference Shares of £1. each

&

By Special Regolution passed 22nd May, 1986 the authorised share capital

was inecreased to £51,000. by the creaticn of 45,000 Ovdinary Shares of
£L. sach.



WE, the several parsons whose names and addresses are subscribed sve

desirous of being formed imto a Company in pursuance of this
Menorandun of Assogiation, and we respectively agree to take the number

of shares in the capital of the Compawny set oppesite our respective
nanes.,

Number of Shares taken

MAMES, | [ESSES AND PDESCRIPTIONS , ‘ ‘
NMAMES, ADBRESSES AND DESCRIPTION sy each Subscriber

OF SUBSCRIBERS

MICHAEL JOEN HOPE, ONE :
30, City Road,
London, E.G.L.

Conpany Formation Assistant.

BRLAN GOLDSTEIR, CNE
30, City Road,

Londom, E.C.L.

Sonpany Directon.

DATED this 22nd day of April, 1873,
WITHESS to the above Signatures!-

ERIC CHARLES TURBNER,

- 30, City Read,

LONDOW, E.C.IL.

Conpany Formatiem Agsistant,

TT IS HEREEY CERTIFIED that this is a true copy of the Memorandum of

Asgsoclation as amended by the Special Resolutions passed 22xnd May,

1986,

i
Y. S

o

Chadlrman.
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THE COMPANLES ACT 1933

& PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTLATION
(As amended by Special Resolutions passed
Sth December, 1984 and Z22nd May, 1986)

w OF w

TRITON _plc

PRELIMINARY

o TMarwwﬂamMms'mmthmd:m:Pmm‘l(ﬁ‘Tﬂﬂﬂ.h:m.tm=F$mu

iigp o=
Schedule to The Companies Act 1948 (such Table being herzinafter
cﬁMM&'TMﬂﬂ;W),sMﬂJamerm:ﬂhz&mwmw'mweimam»ﬁmam;ﬂmw
are excluded ow varied hereby; that 1s to say, Clauses 24, 53, 75,

‘79, 126 and 130 im Part L of Table A shall not apply to the Company;

and ln addition to the remaining clauses in Part 1 of Table A, as
varied by these Articles, the following shall be rthe regulaticons
of the Company.
i The Company %s a public company zs defined by Section 1(3) of
The Companies Act 1983,

SHARES
3. The shares shall be under the cemtrol of the Directors, who
may al.at and dispose of or grant optious over the same to such
persons, onm such terms, and In such maxmer as they think f£it,
subject to the provisions of the next following clavse herecf (Clause
A
i J}

34, (1) The zuthorised share capital of the Company fs £31,000.
divided imto 1,000 3 per cent Non-Cumulative Freferenmce Shares

w

of £1. each and 50,000 Ordinary Shares of £1. each.

(2) The said Non-Cumulative Preference Shares shall confer

on the nelders theresf the right to recedve in prioxiiy to

all other shares in the capital of the Company out of the

profits of the Compamy which it shall be determined to distribute
a Nex~Cumulative preferential dividend at the rate of 3 per cent
aer annum on the capital for the time being paid thereon and the
right on & return of assets, whether in a winding-up or otherwise
in priority to all other shaves in the capital of the Compeny to
a return of capital but nmo further righe to participate in
profits or assets.

{3) The sald Non~Cumulative Prefersnce Shares shall not
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confer upen the holders thereof the right to receaive
notlce of oy o be present or to vote either in persom
or by proxy at any General Meeting.

4, Subject to any divection to the contrary that may be given
by the Coopany in general meeting, any original shaves for the
time being unissued and any new shares from time to time to be
preated, shall in the first Instance be offered o the mizobers

in proportion (as nearly as may be) to the ewmisting shares held
by them, and such offer shall be made by notice specifying the
nmmber of shares to which the membar 1s entitled amd limiting a
time within which the offer if not accepted shall be deemed to be
deglined; and after the explration of such time or on receipt of
an intimstion from the member to whom the notice Iy gilven that

M
he declines to accept whe shares, the Directeors nmay dispese of
the same in such werner as they think nost beneficlal to the
Jenpany .

LIEN

3. The lien conferred by Clause 11 din Part I of Table A shall
attach to fully paid up Shares, and to all shares registered in
the name of any person indebted or uweder ldability te the Coumpany,
whether he shall be the sole reglstered holder therecf or shall be
one of two o more jolnt holders.

TRANSFER AN TRANSMISSION OF SHARES

6. Clause 3 of Part II of Table A shall not apply to any
trangfer to a person who iz already a member of the Company or to
a tramsferee under the next following clauge heresof (Clause 7)

7. Any share may be transferred by a member to any child or other
igsue, wife, husband, father, mother, brother, sister, son-in-law,
daughter-in-law, nephew or niece of such member and any share of a
deceased member may be transferred to any sweh relative as aforesaid
of the deceased membar or to the executors or admindstrators of aony
such deceased member. Any share standing in the name of the trustees
of the Will of any deceased meumber of of a settlement created by a
member or a deceased member may be tramsferred upon any change of
trustees to the trusteez for the time being of such Will ox
Settlemsnt or to a person to whom such member or deceased member
would heve been entitled to transfer the sama.

8. The proviso to Clause 32 of Part I of Table A shall not apply
to the Company.

GENERAL MEETING

9, Every notice convening a General Meeting shall comply with

the provisions of Sectiom 136 (2) of The Companies Act, 1948, as to
giving Information to membens in regard to their right te appoint
proxies; and notdces of and other communications relating to any
JGeneral Meeting which any Member fs entitled o receive shall be sent
to the Auditor for the time being of the Company. )



10, Classe 54 in Part 1 of Table A shall be read and construed as
if the words "Meeting shall be digssolved" wers substituted for the
words "Members present shall be a quorumn''.

DIRECTORS

11. Unless and until the Company in General Meecing shall wtherwise
determine, the number of Directors shall not be less than one nor
more than seven. Lf and so long as there is a sole Director, such
Director may act alone in exerclsing all the powars and auvthoritlies
vested in the Directors.

12, The fivst Directons of the Gompany ghall be Laln Robert Steel
John Powell, Martin Dalton and Meg Steel.

13, A Divesctor may vote as a Director in vegard to any Countzact o
arrangemant in which he umurln:‘intexwmnuniwmr upmwnznxw'mattmn:axﬁ.sing
rhereout, and if he shall so vote hig vote shall be counted and he
ghall be reckoned in estimating a quorum when any such contract oX
zmwmmmmmtiﬁxmmmrmmﬁMMmMimu mMWMmmm:WiManﬂ;ImfﬂmEm
A shall be modlfided accordingly.

14,  Any Director may appoint any person apgroved by the Board te
be an altermate Director and such appointnent shall have gffect and
such appoimtee, whilst he hol ds office as an alternate Dirzector,
shall be entitled to recelve notice of Meetings of Directors and to
attend and vote thereat, but he shall not require any gualificatilon
mm:ﬂmMan:maamﬂmhm'Mnmw'mmmmmmﬁmnfmm1mmumm@mw

otherwise than out of the remneration of the Rirecter appointing him

and agreed between the said Director and the appointee. Such
appolatnent. nay be revoked at any time by the appointor o by a
resolution of the Directors or by an Ordinary Resolution of the
Company in Genersal Meeting. Any appointment cn reveocat:ion made

under this clause, shall be in wrilting under the hand of the Director
wakilng the same,

DISQUALTFLCATIONS OF DIRECTORS
15. The affice of a Director ghall he vacated:~

(1) If he resigns his office by notice im wrlting to
the Company.

(2) If he becomes bankrupt or enters any ayrangenant
with his creditors.

(3) If he is prohibited fxom being & Director by an
order made under Section 188 of the Act.

(&) 1f he becomes of unsound mind.

(5) 1f he is removed from offilce by a resolution duly
passed under Section 184 of the Act.

BORROWING POWERS

16. The Directors may exercise all the powers of the Company to
horrow money, and to mortgage or charge lts undervakings, property
mmimnmlhﬂtm@Mml.oramypwm;ﬁﬁmmﬁ3zmdtm:ﬁwmz@ﬂmmmmmh
debenture stock and other securitles whether cutvight or as securdly

for any debt, 1iability or obligation of the Company ox of any
third party.



f;«}i'

SECRETARY
1. The first Secret ary of the Iﬁ,c;m}]am)r shall be BRIAN GOLDSTEINM.
ACCQINTS

18. 'ﬂm]ﬂmmﬂmmsmhﬂﬂ:&mmtbmzﬁwtﬂm,jm.mnMMWMm1Mmh

sections 148, 150 and 157 of The Companies Act 1948 and sections

16 to 22 of The Companies Act, 1967, cause to be prepared and to be
laid before the Coupany in general meeting such profit and loss

arvuumtq. balance sheets, group accounts (Lf guy) and reports as
are referred to in thos sectlons.

AURTT

19,  Avoltors shell be appointed and thedr duties regulated in
accordance with sections 159 to 161 of the Companies Act 1948 and
sections 13 and 14 of the Companies Act 1967/

INDEMNITY

20, In additlen to the indemnity contained in Clause 136 of Part
T of Table & and subject to the provisions of Section 205 of the
Companies Act 1548, every director, managing director, agent, auditor,
secrotary and other officer of the Company shall be entdnlpd to be
indemaified out of the assets of the Company against all losses or
liabilities incurred by h[m in or about the execution and discharge
of the dutdes of his cffilce

T 15 HEREBY CERTIFIED that this is a true copy of the Artilcles of

Assoclation as amended by Special Resclutions pagsaed 5th December,

l%M;mﬂondHay 1936, \
\ i )

||-¢I|r|io|| RIS R R I

Chalroman.
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TREITON AQUATHERM LIMITED

DIRECTORS'™ REPORT

The directors have pleasure in submitting thelr annual report and the audited
accounts for the vear ended 3lst March 1986.

Principal activities

ﬂmzmﬂmﬂyﬂ.mmrﬂﬁyufthacmwmw'MimmaMmMm”dmmmmmmm,ummﬁmmmmz
and marketing of & range of electric showers and allied products. The
Bermuda Showers subsidiary, which was acquired during the year, carrles on
the business of distributing electric showers under the Bermuda brand name.

Business review and future developments

1986 1985

£7000 £Y000

Turnovar 11,788 9,729
Profit on ordinary activities befors taxation and

exceptional items 2,217 1,038
Exceptlonal directors remuncration - (4592
Profit on ordinary activities before taxation 2,217 579
Taxatdon (908) (253)
Profit on ordinary activities after taxation 1,308 326
Profit on sale of property - 59
Profit for the fimanclal year 1,308 3bB5
Dividends pald (3000 o
Profit retained in the husiness 1,006 385

The group has continued the expansion achieved In irecent Years and the
directors are confident that growth will contime for the foresaesble future
pmmimﬂﬂrhrthpm@h:MEjmmiqrci investment in tha rvesearch and development
cﬁEmMmmM;mM1mm1mmMMMiMM1mrMmm
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TRITON AQUATHERM LIMITED

DIRECTORS ' REPORT
(continued)

Directors and directors' interests

The directoys who served during the year were:

T.R. Steel (Chaiyman)

J.D. Powell (Managing Director)

H.W. Dalton

KA. Dixon

Mrs, M. Steel

Mr. K.A. Dixon was appointed a director on 25th September 1985, Om loth
April 1986 Mrs. M., Steel resigned as a director and Mr. F.M. Levy was
appointed as a non-executive director.

The interasts (including non—~beneficlal interestsy of the directors in the
share capital of the company, as recorded in the register of directors
interests, were:

31st March 1986 3lst March 1985

3% mon- 3% none-

cumulative cunmulative

Ordinary preference Drdinary preference
shares of shares of shares of sharas of
£l each £1 sach £l each £1 each

I.R. Steel 3,000 600 3,000 GO0
J«De Powell L, 500 300 1,500 300
MW Dalton 500 100 500 100

Tax status

The conpany 4is a close company within the meaning of the Tncome and
Corporatlion Taxes Act 1970.
Auditors

During the year, Peter M. levy & Company reslgned as auditors to the company
and Peat, Marwick, Mitchell & Co., were appointed to £ill the vacancy.

in accordance with Section 384 of the (ompanies Act 1985, a resolution for
the re-appointment of Peat, Marwick, Mitchell & Co., as auditors of the
conpany is to be proposed at the forthecoming amual general maeting.

By Order of the Board

RvE. WALKER FoCuds

Secretary

29nd May 1986

PLaT, MARWICK, MITCHELL & T,
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REPORT OF THE AUDLTORS TO THE l'IEil?’.-[JELTE:ELSF_QE_

TRITON AQUATHERM LIMITED

We have audited the accounts om pages & Lo 19 in accordance with approved,

avdloing standards.

In our opinion the =zocounts, whiech have been prepared on the hasls of the
mmmmmﬁm”mmwﬁmasmzUm:mmpmmﬁEimm.Mh:ﬂwaa'mmeimdfmh:wumiﬁ
che state of affairs of the company and of the group at Jlst March 1986 and
guf ﬁm‘mmﬂm.mmsmmmmiNM¢mmMﬁmmm1uEmeﬁ<ﬁ the group for the year
to that date and comply with the Companies Act 1983,

""‘\\

o [

‘.-—-") \ | JL( N 'f-1&1&_,):-![.'5-1.IQ.J-'!.f*- G

o \ i",.."'-\.,.n..'hn-l..;{’__ﬂ‘ -
i P A L L

Birnlnghan Chartered Accountants

"

22nd May 1986

“PEAT, MARWICK, MITCHELL & CC

e e e e, g T
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CONSOLIDATED PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 3lst MARCH 1986

Note

1986

1985

£1000

£1000

TURNOVER 2
tost of sales

GROSE PROFLT

Distribution costs
Administrarive expenses

Other operating income 4
Net interest recelvable/(payable) 3
Baeeptional directors remuneration 6

PROFLT ON ORDINARY ACTIVITIES BEFORE TAXATLION
mmJM1mmmn:m:mMimmyamMNMﬂms 7
PROFLT ON ORDINARY ACTIVITIES AFTEER TAXATION 8
Extraordinary items o
PROPIT FOR ‘THE FINANCIAL YEAR

Dividends 10

RETAINED PROFILT FOR THE FIRANCIAL YEAR

L3386

11,788
(6,585)

g,729
(6,086)

5,203

(1,652)
(1,483

3,643

(1,390)
(1,197}

2,068

50
99

L, 56

rp
a2

(40)

2,217

1,038

{459)

2,217

579

{908) (253)
1,309 326
- 59

1,309

(300)

385

1,009

385

1385

Not.e £."000 £'000

£000

£7000

STATEMENT OF RETAINED PROFLTS

Retained profit for the period 1,009
memmM]mﬂﬂmsamtmmmmm@
of period as previously

reported 1,317
Prior year adjustment 20 62
- restaret 1,379
2,388
Consolidation goodwlll written off (15)
fetained profits at end of period ) 2;555

I=EEESIARORIRIZID

PEAT, MARWICK, BITCHELL & GO,

994

235

994

A A A

1,379

1,379
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TRITON AQUATHERM LIMITED AND SUBSIDIARY COMPANIES

FLIXED ASSETS
Tangible assets

CUREENT ASSETS

Stocks

Debtors

Net Investment in
leases and hire
conktracts

Cash zt bank end i

CREDITORS =
DUE WITHIN ONE Y
NET CURRENT ASSETS

TOTAL ABBETS LESS
LIABILITIES

CEEDITORS @ AMOUNT

CONSOLLDATED BALAMCE SHEET

finance
purchase

n hand

AMOUNTS FALLING
EAR

CURREIT

S PALLING

DUE AFTER MORE THAN ONE

TEAR

PROVISIONS FOR LIABILITIES

ANT CHARGE S

NET ASSETS

CAPLITAL AND BESERVES
alled up share capital
Proflir and loss account

AT 3lst MARCH 1986

Note

1986

1985

£'000 £t000

L1000 £1000

11

13

14

15

16

17

18

19

These accounts ware approved by the

;~.tsjt:>u~~-f---

\

E __,f,\~.}\

922

977
1,432

639
2,077 .

Sy 225

(3,345)

1,880

2,802

(1534)

(2689)
2,379

H
2,373
2,379
board of directors on
)]

4
)} DIRECTORS
)

PEAT, MARWICK, MITCHELL & £O.

972

881
1,329

9049
330

K

(2,475)
274

R e -

1,946

|: 136 )

(425)

1,385

lan
1,379

1,385

SESEIEIZRARINEDS:

22nd May 1986,

e
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TEITON AQUATHERM LIMITED

FIXED ASSETS
Tangilhle assets

CURRENT ASSETS

Stocks

Debtors

Net dfnvestment fn flinance
leases and hire purchase
contracts

")

Cash at bank and in hand

CREDITORE « AMGUNTS FALLING
DUE WITHIN ONE YEAR

NET CURRENT ABSETS

TOTAL ASSETS LESS CURRENT
LIABLLLITIES

CREDITORS : AMOUNTG FALLING
DUE AFTER MORE THAN ONE
YEAR

PROVISIONS PM‘LMDHJTW
AND CHARGE

HET ASSETS
TAPITAL AND RESERVES

jalled up share capltal
Profit and loss account

These accounts were appﬂ?ved Tory

i fz,tj%i’

_.__i_\)
u‘) J

BALANCE SHEET

AT 31st MARCH 1986

Not:

1986

1985

e £1000 £7000

£0000

ErI00

11

13
14

]

16

17

18

19

the

PN

9

954
1,442

639
2,177

2,212

(3,302)

o e PR

)7

1,910

2,617

{1684

(269

i

2,394

ErENIRIRIFINLIIX

[
), 368
2 » -‘3‘ .El £|'

SFESEEIELIERAEST

board of dirvectors on

)
) DIRECTOR
)

SEAT, MARWICH, MMTCHELL & S0,

S

881
1,329

908
330

3,449

(%57 5)

b gY

072

974

b I

1,946

(136)

(425)

1,385
6
1,379

1,385

2Mnd May 1986.
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TRITON AQUATHERM LIMITED AND SUBSIDIARY COMPANIES

GONSOLIDATED STATEMENT COF SOURCE AND APPLICATION OF FUNDS

FOR. THE YEAR ENDED 31lst MARCH 1986

SQUBCE QF FUNDS

Profivc on ordinary activities before

taxation

Extraordinary profit before taxation

Adjustments for dltems not dnvolving
the mowvament of funds:
Depreclation

1986

1985

£1000

£ 1009

£1000

£ 000

2,217

2,217

426

Loss/(profit) on sale of tangible fiwed

assets

FUNDS GENERATED FROM OPERATIONS

FUKDE FROM OTHER SOUERCES

Proceeds of sale of tangible fimed
assebs

Grants recelved

Increase in oreditors falling due
after more than one year

Decreass in dovestment in finance
leases

APPLICATION CF FUNDS

Purchase of tanglble fixed assets

Increagse in dnvestment in finance
leases

Tax padid

Dividends pald
Purchase of goodwill on acqulsition
of subsidiary

INCREASE IN WORKEING CAPITAL

T EEAT, MARWICK,

MITeAELL 3 Co. T

41
467

2,684

40

18

270

328

S,012
(457)%

(82)
(300)

(15)%
(854)
24158

SRETERIIRRIIEInD

32

{99)

i v e e e e

302
40

116

A

(829)
(304)
(31

579
66

645

293

!;I 35

P e

452

1,390

(1,254)

36
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i: CONSOLIDATED STATEMENT OF SOURCE AND APPLICATION OF TUNDBS
& FOR THE YEAR ENDED 31st MARCH 1986
. p (continued)
; b
¢ ‘i 1966 1585
oo £T000 ETO00 £ 000 O
% E COMPONENTS m?Iw:mAmzimvamm@
. E CAPITAL
"} Btocks 06 (5)
o Debtors 103% 223
i " Ccreditors falling due within cme year (403 (399)
: g Movement in net liquid funds:
bl Tncrease in cash at pank and in hand 1,347 328
: 'Dacrea&a!(innr&ase) in overdraft 515 (11)
2 3,362 317
It [, [
; 2,158 136
} . (EmgTEIRTETISINNG ampmmETHNISITIERE
é. % Summary of the effects of the acquisilﬁxnxcﬁfl&amwwda Showers Linited
i
3 | Net assets acquired:
1000,
7 | Fixed assets 15
I8 Goodwill 15
: stocks 23
Debtors '!ﬁ;
Creditors {109)
TMamanmmmimxﬂm‘Mmzmmm&nﬁmlwm:E!wwﬁM&ﬂmimMH
!
A
i
i
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TRITON AQUATHERM LIMITED AMD SUBSIDIARY COMPANIES

NOTES TQ THE ACCOUNTS

FOR THE YEAR EMDED 31lst MARCH 1986

Principal accounting policies

The following aceounting policles have been applied consistently in

d@ﬂimgwmm.Mmmawwmm;Mﬁ<mmﬂdmmdmmmwtﬂ.hzrﬂﬁtMmlm the
group's accounts:

Basis of accounting

ﬂmzmmmmm;mmwtmmlpmmmmGUMMW1mekmMMﬂmmlmmmcmWMMMﬂm.

Jonselidation

The consolidated accounts Zincorporate the accounts of Triton
AmthmmImmmmiamlbm:mm&Mimw:mmmmumamﬂauptminaanmh
each year.

Depreciation

Freehold land is not depreclated. Deprecigtion is provided on
tangible fixed assets at rates caleulated to write off the cost of
each asset by egual instalments over thelr estimated useful lives on
the following bases:

Plant and machilnery - 20% per annom stralght line

(excluding tooling)
Tooling « 25% per annum straight line
Fxtures, fittings and

equipment: - 20% per annuwm straight line
Motor wvehlcles - 25% per anmue straight line
Leasehold preaises and

inprovenents -~ Dver the period of the lease
Sogks,

grocks and work Iin progress are stated at the lower of cost,
inecluding an appropriate proportion of production related overheads
and net realisable walue.

IMWmmﬂimmJMN&mmmmnemmmmmmm

Enpendliture on regearch and development s written off against
profits in the year in which it 15 ipcurred except for expenditure on
mﬂﬂmﬂimmmmhzfhmdammusvmmm:m;mﬂWMMcﬁfcwmrﬂm:mwmﬂmd
useful 1life of the asset.

Deferred taxation

peferred tewation is provided using the liability method in nrespect
of the taxation effect of all timing differences to the extent that
it is probable that 1iabillties will erystailise in the foreseeable
future.

S e TR IR K, WIET
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TRITON AQUATHERM LIMITED ARD SUBSIDLARY COMPANIES

NOTES TC THE ACCOUNMTS

FOR 'THE YEAR ENMDED 31st MARCH 1936
{continued)

Principal accoumting policies (continued)

Finance leases

Where assets purchased by the group are lLeased out on finance leases
mszmammMmmnuH?mmrthepmmaw'WWMM1ﬂ?ﬂm:mmﬁ:mzmmmmml
Instalment basis.

The net investment in finance leases is included under current assets

t= 1
and is ecaleulated in esecordance with the provisions of Statement of
Standard Aceocunting Practice HNo.2l. Finance lease QLncome 1s

recognised on an equal amnmial instalment basls over the period of the

lease.

Boodwill

e .———— =

Gmwmiuwlm&mpﬂmemmmgcmlmecmm:MEmmmm;humM@MMmmmamwm
the falr value of their net tangible assets at the date of
acquisition is written off to reserves in the year in which it

arises.

Turmowver

Tmmwmm:M$mmmmﬁ1mt:mmmmsimmdmﬂ'ﬂ*Mm:gmwpinimmmmtef
gmﬂsamdsmwimm|mwﬁﬂmhemnhﬂh@wmbm:mMmitwn

The amalysis of turnover by gecgraphical zrea is as follows:

1986 1885
£'000 £7000

United Kingdom 11,124 8,980
Rest of PFurcpe 367 236
Far Bast and Asia 264 4973
Other 33 16

11,738 3,729

Net interest recelvable/ (payable)

1986 1985
£1000 £1000

Interest receivable 137 1
Interest payable:
mmhmmJMmmw(W@mwmmﬁemdoMMm]mmm\mme

repayable within five years (}%? {1&)
Hire purchase interest (26) (23
99 (40)

T C e BRAT TMARWIGK, MITCHELL & CO.
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TRITON AQUATHERM LIMITED AND SUBSIDIARY COMPANILES

)

NOTES TQ THE ACCOUNIS

EWH&fﬂHE‘ﬁEAR,E%RmH}f{hﬂ:]ﬂARCH‘lQBB
{continued)

profit on ordinary activities before taxatlon

Profit on ordimary activities before texation is stated aftex
charging or crediting the following:

1986 1983
£ 1000 %00

Depreciation of tangible fixed assers 426 392
Anpual directors emolunents (see note &) 156 167
pwceptionsl directors’ remuneration (see note @) - 459
Avditors' remuneration 12 22

other operating income:

Hire purchase and lease rentals receivable 374 313
Administrative expenses (347D ( 296)
profit on leasing and hire purchase trade 23 17
Other incoma 23 5
50 22
CEOEDRITIRSIIESE EEsnSTesoiiEzIIsh

sraff numbers and costs

The average pumber of persons employed by the groap Cincluding
MImmﬁmﬂcmrnm1mey@mnzm@h%mlm;mMﬁmmy,wmmm;ﬁﬂmeu

1986 1935

Number Numbar
mmmymmm:mm:MmﬁﬂmmWMﬂn 16 15
]WmMmtwm,rmmwmhzmdd&wdmmmm. 113 103
Sales, merketing and service 46 42

175 160
iz=Ia=EssaeIzIest TEoSmANSIEEINEEEE
he mﬁmegme‘mwrmm.cmm51ﬂ'tMme]MWSmm were
as follows: i
£'000 £ OO0
. W36 0%
Wages and salaries 1,J?§ 1,?9?
Suelal. seourity costs lf; 112
y g Y
Other pension costs , 19 236
1,531 1,653
ISTRNSTRARESTRIRT ImueCEIRTSEIETEED

”’bﬁﬁfwﬁﬁﬁﬁm{ﬁnﬁum¢z{dm
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IRITON AQUATHE) WM LIMITED AND

1z,

SUBSIDIARY COMPANIES

MOTES TO THE ACCOUNTS

FOR THE YEAR ENDED 3lst MARCH 1986

Emoluments of directer

(continued)

]

Annual:

Remuneration for executive services

Penslon contributions

Exceptional:
Remuneration for execu
Pension contributions

Particulars of emoluments, excluding pension
5 follows:

econtributicns, are a

Emoluments of the chail
Fmoluments of the high
(excluding chalrman)

The emoluments of the
within the following

£ G - £ 5,000
£10,001 - £15,000
£25,001 - £30,000
£55,001 - £60,000

~
£}

tive services

Tman
est pald direector

other directors were

ranges:

Tax on profit on ordinary activities

Taxation based on the
vear @
Daferred taxation
mmwmmumxmx(mmm
previous years

e T NARWICK,

Corporation tax at 40% (1985 @ 457)

profit for the

e

Junder provided in

WITCHELL & €O/

1986 1985

L'000 i '000

100 102

56 65

156 167

- 300
o 159
- 459
24 198
38 146
Kunmber Wunber

T o b
1

1984 18985

£ 000 £ 000

1,068 109
(156) 135

(%) 9

i

303 253
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IRITON AQUATUEM LIMITED AND SUBSIDIARY COMPANIES

NOTES TO THE AGGOUNTS

FOR THE YEAR ENDED 3Ilst MARCH 1986
Ceontinued)

Prcxim:cnmcyrdinaxy'emndndu:hmsaxﬁmar taxation

A separate profit and loss account for the company has not beern
presented wunder the exenption provided in Emmndiua :L%H.wof he
Compﬁmdfns Act 1985, 0f the profit on ordinary activities ikﬁ: thé
year after taxation, £1,309,000 (1985 £326,000) is dealt with in
the accounts of the company, ' ' )

Excraordinary items 1986 1985
£7000 £'000

Profit on sale of freshold property o 66
Tax on extraordinary profit o (7)
Extraordinary profit after taration - 59

[)iL\r:LciJErtxcisg
1986 1985
EY000 EY000

Dividend of £60 per £l owdinary share
paid 27th March 1986 300 -

Tangible fived assets
Fixtures,
Short fittings
Group leasehold Plant and and Motor
""""""" property machlnery equipment  wvehicles Total
£ 1000 £000 £'000 E* 000 £1000
Cost
At lst April .
1985 ] 153 1,387 254 178 1,9!2
Additions 7 137 73 205 442
Acquigition of
Bermuda Showers
!’ l’ y
Limi ted - - .. 1 .I;‘J. .,,;?:L.
Dispesals - (55 (27) (V1) (133)
t 31lst Marcl e o o nee
ae 3let March 160 1,469 301 332 2,282

sspanzzpEmenzaE sreppozIaaESEsE
sspenmIpoERnaE

s e g E S TARWIGK, MITCHELL 8 GO
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NOTES

TO THE ACCOUNTS

FOR THE YEAR ENDED 31st MARCH 1986

(continued)

Tangible fixed assets (continued)

Group le

Short
asehold

PLoperty

Plant and
machinery

Fixtures,

fittings
and

gqulpnent

Motor
vehicles

Total

L1000

ET000

£'000

£'000

£'000

Depreciatlon

At lst April
1985

Charge for the
Vean

Acquisicion of

Bermuda Showers

Limd ted
Disposals

AL 3lst March
1986

Net book value
Atz 3lst March
1986

At 3ist March
1985

lllznxrgazttaﬂp

I —————

Cost

At lst April
1985

Additicns

Disposals

At 3lst March
1986

Depreciation

At l1st Aprdil
1933

Charge for the
year

Disposals

At 3lst March
1986

772

302

(24)

37

68

73

f
{38)

1,000

426

6

£{72)

23

1,050

174

113

1,360

137

IENESTEIEIRIRATEL

439

127

2183

922

142 615 105 110 972
153 1,387 254 178 1,972
2 '15: 73 205 K43

7

IAEEY -

1 IE» 0

[ e A

11

1z

e e i

23

-

srazsesSTITES

157
.

(55]

1,489

EmENEEOTESIRREI

172

302
'( 2 'ﬁr )

p—r—y L

1 [y 0 E’IO

================

st o ARWICK, MITCHELL & GO

(27}

(71)

(153

300
149

37
{12)

312

2,261

68

1,000

174

PEEE E-a et

75 426
(36) (72)
107 1,354

igRusezEsabnErTy
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TRITON AQUATHERM LIMITED AND SUBSIDIARY COMPANTES

NOTES TO THE ACCOUNTS

TOR ‘PHE YEAR ERDED 3ist MARCH 1986
(continued)

Tangible fixed assets (continued)

Fixtures,

_ Short fittings
o o leaseheld Plant snd and MoTor
Lomparny 1;c:wirpuezzrt:5r machirery  equipment wehicles Total
£ 000 £ 7000 £7000 £ 7000 £ 7000
Net book value
3lst March 1986 137 439 126 205 907
3ist Mareh 1985 142 615 105 'L&;. 972
Shares in group companles
1984 1983
£7000 £7000
Shares at cost 863 860
Lege : amountcs written off {(863)- (B60)

At 3lst Mareh 1983 the company held 860 of the 1,000 issued ondinary
ghares of £1 each in Florida Plastics Limited. On 27th March 1986
the remaining 140 ordinary shares were acquired fromw Mr. J.D. Powell,
a director, for a cash congideration of £l. Florida Plastics Llmd ted
is a non-~trading subsidiary of the company. '
On 27th March 1086 the conpany acquired rhe entire issued share
capital of Bermuda Showers Limited for & cash consideration of £2.
of the 200 ordinary ghares of £l sach 1n lssue at this date, 175 were
cwned by Mr. Lﬁ»lmmﬂ‘mMIMulmIMman(msnmﬂmm for Mr. J.D.
Eﬁuwell‘éuuiiﬂr“ M.W. Dalton), Messrs. Steal, Powell and Dalton are all
directors and shareholders of Triton Aquatherm Limited. ;mﬂmnuha
Showers Limited carrles on the business of distributing electric
showers under the Bermuda Trand name.

ghowers Limited and Florida Plastics Limited are
oparate prianeipally in the United Kingdom
;Mﬂm%:mmMW<ﬁimmmmmrMmmm.

Both Bermuda
immrmmmmﬂ:M1Emﬂmm,
and have share capltal con
imited for Ghe year ended 3ler March
for this peried. Goodwill
EE Lo TeSerVes.

f Bermuda Showers 1,
+ on the group results
000 lhas been written o

The results ©
1956 have no impac

» | o I
on acquisition of £12,

pEAT, MARWICK, MITCHELL & CO-
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TRITON AQUATHERM LIMITED AND SUBSIDTARY COMPANTES

]

NOTES TO THE ACCOUNTS

FOR THE YEAR ENDED 3lst MARCH 1986
(continued)

Shares in group companies {continued)

The effwct on the results of the group had Berwuds Showers Limited

beea a subsidiary company throughout the years ended 3lst March 1985
17 oY ex - oy ] [« . At e s et . o ] N b ot 0
and 3lst March 1986, after adjusting for intercompany transactions,
would have baen as follows: ¢

1986 1985
L OGO £1000
Inerease in turnover 195 180
Inerease/(decrease) in the Profit on ordinary
activities before and after taxation 31 (8)
The cost of all investments in subsidiary companies has been written
off in the individual accounts of the company.
Stocks
Group Compary
1986 1983 1986 1985
£ 000 £3000 £1000 £'000
"Raw materials, consumables ’ i ) o
and work in progress o9 647 609 647
meﬁmm;wmm;MMgwmm:mw
resale 368 254 345 234
917 BE1 954 881
EISrEETEIEISERED
Debrors .
et Crroup Company
18980 1985 1986 1965
ETO00 £1000 £Y000 £ 1000
"y ’ ‘f‘ I f’ f!:! " f:s' ":FL f!
Trade debtols - 1,344 h»n¢m }"ﬁg la“:
Amounts owed by group comparies ?: 17 41 37
Other debtors | ‘j? }6‘ 45 70
memwmmﬂ;aMlmmmmﬂimmme Ho ' .
1,432 1,329 1,442 1,329
P Pl P S

VARWIGK, MITCHELL & €O
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TNIFTON'ﬁﬁHHKNﬂmNﬂ‘LIMKTED'AKNIEWEEH]HM&HE(HNH&MWKES

] NOTES TO THE ACCOUNTS

=

| . FOR Tﬂﬁiiﬁ“ﬂliﬂﬂﬂm):ﬁh?tZMARCH 1986
{eontimed)

15 Net investment in finance leases and hire purchase contracts
Group Company
1986 1983 1986 1085

£'000 £1000 £' 000 £1000

Net investment in:

Finance leases 638 906 638 06
Hire purchase contracts 1 3 1 3
639 909 639 909

Ineluded in the above balances
is £311,000 (1985 @ £569,000)
which falls due after more
than one year.

Costs of assets acquired fer
the purpose of letting under:
Pinance leases 1,275 1,244 L2735 1,244
Hire purchase contracts 5 a 5 8

hat

1,280 1,252 1,280 1,252

L6 Creditors : amounts falling due within one yeat
Group Company .
1986 1985 1936 1985
£1000 £ 1000 £1000 £000
ank 1loans sverdrafts 20 535 535
Bank loans and overdrafis 1,122 1,030 L, 110 1,030

Trade creditors

Nther creditors including o wn
| Other c.1.eatiql.t.cyy.s faneludlinog oo 1664 432 1,655 .
| taxation and seoclal security Ly ;.:q} 278 557 278
f J ' oy » e ] & A sl L PG
Acceruale and deferred income ? 500 ! 300

Dirvectors yndrawn remuneration

- r “ro L L Tald ) ﬁl' [+
3,343 2,475 3,302 2,475
JEmmmEnUNTEINGES SISSSEINIRREIRGS EEEEERRCISSIISNT

Frev e
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TRJHKH@‘MQUATHEBHIIJ}HIHNJJMWD SUBSIDIARY COMPANIES

NOTES TO THE ACCOUNTS

FOR THE‘Y%mmLIHHHMJIih?:]MARCH 1986
(continued)

Eeditore * amratrte Sedd. ;
sredltors ¢ ameunts falling due within one year {continoed)

. Group Company
_}986 L985 1986 1985
£'000 £7000 £1000 £ 000

Other creditors including
taxation and soclal security

comprises

Corporation tax 971 118 971 118
Advance corporation tax 129 - djmi .
Other taxes 21 78 -19@ T8
Scelal security 37 33 36 aﬁ
Taxatlon and soclal security 1,338 229 1,335 229
Other crediltors 326 103 320 103

1,664 332 1,655 332

The bank overdraft at 3lst March 1986 is secured by 4 fixed and
floating charge over the undertakiong and assets of a subsidiary
COMPANYT +

Creditors @ amounts Ffalling due after more than one year

Group Company
1986 19385 1986 1985
£ 000 £1000 £'000 £E'000

154 136 154 136

ASnIZRRISnERECZ 3IDET

Kire purchase credltors

mmm;mmmmmzLMmMHMMmsmepmmhm:m'hmmﬂmmmm £3,000 of which

Falls due afcer more than filve years.

Provisions for liabilitles and charges

{lity and the actual provision for deferred

The total potential Liabi
ey ‘ 86 caleculated on the liability method, is as

taxation at 3lst Mawrch 19
follows: Peferred

R

Group and company

487

Balance at st April 1885 (62)
Pricr year adjustment e
425

An restated

PIN 1mee account during current year (156)
Transferred to ]JEEHCIf:j_t: and logss account g E R
269
r ~
Balance at 3t ]!LEYI"(:h l‘;BU FRIETIRITItERES:

co.

it R WARWIGK, MITGHELL &

e T T PEA
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FOR THR YEAR;EFPED Blst‘MﬂRCH 18865
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JUBSIDIARR'EWWH’

T o,
P

(contlnued)

Share CApiral

Authorised:
jh[KN}(mhdinaxjrsﬂunnﬂs of £1 sach

ANTES

.y

I
N A ———

.
£1000

-

ET000

e e e e

——

e —
[

[ [H
L,000 3% non-cumulagive preference sharves of ” !
£1 each ' 1 I
B & &
ERNEETEsTzIzzea Rttty
.ﬁllutﬁ&du called Up and fully Peaddy
Eﬂmﬁommmmm'MMmm:miﬂlmmh 5 5
1JMWiMHmmMWWMQEWE;wﬁkmmmzﬁmmm:M’
£1 each 1 1
s ——
=======E===l==:= :==I='-'=:=========
20, Prior vear adustment

The nrior year adjustment has heen nade gg torrect an error in the
caloulation of the deferred taxation provision at dlst Mareh 1985
which led tc'tﬂua]xmyuision ar tmmw:cknnaluxhy;nwmanstﬂted by £62,000,

21. Capical commi tmentg

llxpital.cmmmmituﬁunx: at 3lst March IERHL.‘ﬁmr which no provision hag
beern made in these accounts, were ag follows:

Group . Comparny
19586 1985 i 1986 _"akﬁﬁin
£1000 nEHEKNJ‘ ; }

AL ETG00

M

. o - 2% N
Contracted 26 - ff Lon
JhnﬂmmrisﬁM!lnntznot contracted - 108 |

i:ﬁ::::::!::::::: E::::::'::::ﬂ::l'—':l :=====2=='—'=‘-'==== '::::E:::l::!:'_‘::

22, Directors' interests in contraces

e I Steel 15 chairman apd controlling shareholdey of lnstgtlow
]'.[t ¢ LIRS -‘—'l[L” "E‘ -1;11] ;:'15151 3) Limited ("Tnst aflow"), a cust omer of the
Showers and Bat OIS Anited ("Instafl ' ex of th
é;;ﬁéius ‘ Trade with Instaflow is carried out on an arms  length
LOIDDa, " - 2 L 11 . ) O : i - Enett
Evmib' Puring the year enged 3lst March 1986 sales to Instaflow

LIELS LS » AL 3BT LLE Yeal

amounted to £108,000 (1985 : £139,000).

' by t rompany on 27th Mareh 1986, Mr, Steel
Prior to fts ac lisdtion Iy Mmtmmmmyunﬁf eh ‘ - Steel
quJMEJFD itﬁ&;?:ﬁiisj;;d 1wjntrolling shareholder of Benmida  Showers
. also  chairman | ZCHLET s fo carrieq BT -
r?git?iE}"éPrmuda“) Trade with Bermuds i carried out on an armns
dmited ("Bermuda").  Tx

length basis.

PEAT, !l.d.aijl-'i-WiC':K, MITLHELL & CO.
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We have auditeg the 2CCounig pp Triton Aqu
Mst

with

Mareh 198¢

expressed ap unqu

athern Limiteq
in

2ccordanea approved

for the year endey
Audiring Standargg and  haye
alified opinion thereon,

In our opinion,

the balaneg
date the

sheat as
amount of

at 3lse
ANy s ner ag
apital

March 1986 shows that at that
the com SELS was nox lagg than ¢he qBgregate of
Its calley Up sharg . and undistributable reserveg,

.

9

. Ay e -
[Zox Moot Mk L) = ¢,
il

j%whimmmmm,wnmmmLaem

Chartered Accountamts
I!]ZEID&:[IQI:HHLAJ&!
22nd May 19a¢
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COMPANIES FORM No, 43(3)(e)

iiﬁf
lg ‘pn:::ii: i’ ‘i

Declaration of compliance é
wiith requirements by a !l
private company o ; application i al Fll
for re-registration as a puilic

CONPEmY

Pursuan: to section 43(3)(e) of the Companies Act 1585

Ta the Registrar of Companies For official use  Company number

ol !i"

1
IL' ‘

'--n - "" o Jh -,

1211050

L 'iL i

Name of company

i TRITON AQUATHERM LIMITED

l, LAN REGINALD STEEL

of .3, ONSLOW ROAD, HOVE, EAST SUBSEX

(trresecravatyifa direstor]t of the company, do ..c»lcamnfy and sincerely declare that:
1 the company, on 2208 Mav, 1984

that the company should ba ra- ‘anu* terad as a public c:ornpsmy.
2 the conditions of sections 44 and 45 of the albove Act (sa far as

Epplicable) have been satisfied;

5, passed a special resolution

3 between the balance sheet date and the applm.atlon ior re~reglistration, thare has been no change in

the company's
the aggregate of its called- “Up share eapital and undistributable reserves.,
And | make this solswrnn declaration c.ucnnsueantlcmsly believing

l"

the same to be true and by virtue of the provisions of the Statutory Decl\alanun' A'.t 1835,

- A7

Dec <.l=npgt lpf!p.‘g ...u? rbelow

Declared at _ol0 () ¢ .f"r YR CH T IREer-
A::..I!Hk),ji A Jor s ’ ‘/C} ‘) i) [Z ’f / '//
4 z_:,i;ii
i‘ pL \I
the :::)f;l'm.!I day of ¢A‘¢”c3tf”;r’ t‘"
y "‘\.1:")

One thousand nine hundred and _gS7g8 7Y —( ¢ X,

f I‘

Kour” ” |<--|
pu"‘ WA 4!415--'

T SELLMU

A Cornmis slonear for Oaths or Notary Fublic or .Ju%hw!ﬁ?
the Peace or Solicitor having the powers conferred UFI a
Com nw;smn ar for Caths,

before me

financial position that has resulted in & he amount of its net agsets becoming less than

Far official Use
GGereral Sectlon

Presentor's narme address and

refarence (if any): Post room

EDGE & ELLISON,
HATWELL PRITCHETT & Co., | AR R,
RUTLAND HOUSE, , S By
148, EDMUND STREET, Q 2 3 HAY 1984 )3
BIRMINGHAM, B3 2JR. A
REF, DO. T
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
AND RE-REGISTRATION OF A PRIVATE COMEAWY
AS A PUBLIC COMPANY
’\
eV
No. 1211050 /1 [\
1/

/ / L0
{

I hereby certify that

TRITON AQUATHERM LIMITED

formerly registered as a private company having changed
its name and having this day been re~registered under
the Companies Act 1985 as a public limited company is
now incorporated under the name of

TRITON plc
and that the company i{s limited.

Given under my hand at Cardif€ the 6th June 1986

~~~~~~~~

T.G.THOMAS

An Authorlsed Officer

CASIIR)
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EDGE & F N, HATWEL
Solicitors
Rutland House, 148, Edmune Street, Birmingham B3 2JR
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T

Telephone: 021-236 7022
Telex: 3A6370 FOGECO G

Fax: Q21-233 4398 (Groups 2 8 3
MDX No. 13006

Qur Ret, DOy,

Your Rat

23rd May, 1QEFL , f
':‘; b | | ) ’r
| Yo A G Y

el

Mr. M,.&5hs

Gymﬁﬂ:kﬁmﬂnlﬂ
Companies House,
Crovm Way,

Maindy,

CARDIFF, CF4 3uz,

EERSORAT & TONFIDERTTAL, .

———
R——

Dear Mr. Saha,

Re: Triton Aquatherm Limited - Company Na. 1211050,

I refer o my assistant's recent telephone conversation with you
cencerning the re-registration of the above named Company as 4
Public Limited Company. The Proposals are at an advanced Btage
wheraby the Company wil1 shortly make an application to the Council
of The Stoek Exchange

for permission to trade in itg Ordinary Shares
on the Unlisted Securities Marke and

; 45 a result this invelves the
’ Corpany in re-reglstering as a Public

Limited Company. The
i opportunity is also being taken to amend the name of the Company by
deleting the previcus reference to "Aquatherm",

It will enormously
&8sist matters if the Re-registration and Change of Name can take
Flace as soon ag possible and I Very much appreciate any action you
can take in order to assist this objective. ‘I accordingly eaclose
the under-mentioned documentation for your kind attentiop:-

, 1. Special Resolutions passed on the 22ng May, 1986 with
4 Yegard to a Fe-organisation of the Share Capital, the
: applilcation for Remmmgﬂxunnn:hmm.ﬁnd the amendment of the v
' ) . . . O
. Company' s kmmmnzuuhnm;mmﬂ.ﬂrtiuleg of Association. fAn ,ﬁﬁﬁm&f 5
. ! - - - ) . ) o 3 v,
addidtional copy of the Special Resolutions is enclosed Iﬁk» i 3
! In case they should be of assistance) Eé h!gjﬁﬁﬂfpﬁgé.'ﬁ
) ; - , . : g A
2. Application for Re-registration on Company form 43(3) *ﬁﬁ L »
S lrwf;_r_ -
3. Certified copy of the amended Memorandum and drticles St
of Association.
4. Declaration of compliance on Company foprm 43(3) (e}
5. Audited Accounts of the Company for the Jear ended

lst March, 1986,

6. Auditorg! wrltten statement in acecordance with Section
43(3) (k) of the Companies Act 1985,

U WLROLE J 4oALOEREOR W MASLEN L BRITCHEYT ¢, 1 LOWETH C L FORG
ASLPOTTS o D HINCHLIFFE |, G, MEAVES H AALDERSOM  MAUREIEN W

AYBOCIATES: o A EMALLWOOD G GULLIVAN 5, WS iy

IAAAD DL QOLOSMITH & A HIORNS A

MOGROAN BV MULLARD B, M, 820014 D ke,

CONLULTANT  ALEYARDRA M, WHE ADN

ADCOTT (.0 MoHAYWARD B O, 0MINGEY [ W oowg

ROk HAMES O D ), 53T

oL o, HACKERIWAN ANNE W O‘IHAFNI D R JDNES 3 DRy

sl BETALLAG R M., eving
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231d May, 1936,

T Cheque value £50. in respect of the Re~reglstration fee.
8. Notice of increase in nominal capiltal on Company form 123.
9, Return of Allotments completed on Company forn 83(2)

10, Particulars of a Contract relating to the Shares issued by
way of bonus lssue on Company form 88(3)

As you may be awvare there #s a Company presently registered under
the name of Triton Limited, Company number 1996118, and in oxderx
that re-registration can take place under the name of Triton ple
i the existing Triton Limited has passed a Special Resolution to

| change 1ts name to Triton Aquatherm Limited. Two signed copies

‘ of the appropriate Special Resolution are accordingly enclosed

| herewith, together with a cheque value £80. in respect of the

' fees payable for the two changes of name.

1f there are any problems arising out of the documentation submitted
with thils latter, or generally, would you be kind enough to telephone
either nyself or my partner Simon Ramshaw., In the meantime T shall
be grateful if you would kindly acknowledge receipt of this letter

by returning the enclosed copy in the stamped addressed envelope
prrovided.

Yours silneevely,

U g
|(“ f<n ) /"[4:-. ‘L ’:f/tr/\h JK.EL/\.-M']L.

e
e

@ hi‘%
LY 1986 }‘g ;
4 j:t;ﬁ rE
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No. 1211050, /

ﬂM.MMR%Hmfmﬁmnmbm'

4 PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM
(As amended hy Special Reseclutions pas sged
©rlh Decembetr, 1984 and 22nd May, 1986)

AND

ARTTICLES OF ASSOCIATION
(As amended by Special Resolutions paaaed
Eth December, 1984 amd 22nd May, 1986)

O F

TRITON ple

Incorporated the &th day of May, 1973

Fege & BEllison, Hatwell Pritchett & €o.,
Rutland House, 148 Edmund Street,
BTEMINGHAM, B3 ZJR.



THE COMPANIES ACT 1883

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION
amended by Specdﬁd.lhumilutiomm:Iﬁunymﬂ 29nd May, 1986)

- o f =

TRITON _ ple

v
e e ol 1 e

:; »

and Wales

4,

(4

The mame of the Company is "TRITON pic"
The Company is to be a Poblic Company

The registered cffice »f the Company will be situate in England

The objects for whicl the Company iz established avei-

(1) To ca: on business as manufacturers, luporters,
exporters, renters and repeirers of, and dealers
(both wholesale and retail) in all kinds of water
heating equipment, electrical and electrondc
equdﬁmmun;.;appa:arumn.lﬁhmmt, nachinery, f£ittings,
accessories, compenents and parts, domestic and
household equipment including showers, refrigeratons,
and cold storage plant, washing and drying machines,
vacuum cleaners, sewlng machines, halr dryers,
Lighting apparatus, wireless and television sets,
tape recorders, cooking, heating and ventilating
olant and apparatus and aceessories and parts for
any of these, IXONMONEETY . nardware, metal and
plastic goods.

) To carry on business as electrical engineers and
ym&mdrﬂmﬂmﬁmlanmmumMmmmmmmmmmm
WWMMmsamﬂtamvmmmammﬂmmmm.memmmMa
a@mm&,mmmn.WNMMmmﬂ4;mwmrmm;wmmml
emmmmms,nmmbmﬁzmdtmmm@acmmmmmmm:mm
as consultants on the manufacture and sale of
Emmmﬂmﬂ.mm¢ﬂ£Mmmu:mw$mmm:mfewmy
description.

To carry on amwrtﬂﬂmyr‘busimmmus1ﬂxidh in the opinion of the
Hreectors of the Company may seem capable of heing
mmmmdmmhycmﬂmmlm1hmcmmmmimmwnmtmwm;mmmUami
to any of the abowve businesses or to be calculated dirvectly
or indirectly to enhance the value of or render profitable
any of the property of the Company or to further amy of its
objects



|

(C)

{D}

(E)

4

{G)

(H)

(L)

(1)

(K

To purchase, take on lease, exchange, hire or otherwise
acquire, any real or personal property or any interest
in such property and to zell, lease, let on hire, develop
guch property, or otherwise turr the same to the advantage
of the Company.

To bulld, construct, maintain, alter, enlarge, pull dowm,
remove or replace any bulldings, works, plant and machinery
necessary or convenient for the business of the Gowmpany

o1 te join with any persan, firm or company in doing auy

of the thimgs aforesald.

To borrow or ralse money upon such terms and on such
gecurity as may be considered expedient and in particular
by the lssue o0X deposit of debentures O debanture stock
and to secure the repayment of any money borrowed, raised
or owing by mortgage charge oT lien upon the whole or any
part of the undertaking, property and assets of the
Company s both present and future, jncluding its uncalled
capiltal.

To apply for, purchase or otherwise acquiré any patents,
mmmmm;mMMHmimkm.mmimmhmvm1mmimﬂmaornmw

)

ewclusive or Limited right of user ox auy secret or othexr

Cnformation as te any 1aventlon which may seem caleulated

directly or indirectly to benafit the Company, and to use,
develop, grant licences in respect of, or otherwise turm
to account any rights and information so acguired.

To purchase, subseribe for or otherwise acquire and hold
and deal with any ghares, 'stocks, debentures, debenture
stock, bonds or securities of any other company or
corporation carrying on buslness in any part of the world.

Te issue, place, underwrite or guarantee Lhe subscription
of, or concur or assist in the lssuing ox placing,
underwrlting or guaranteeing the subscriptlon of shares,
@mQMmmﬁncMhmmmm:mmMmTMmmh:MmdeMMsmmmimM$
of any company whether limited or unlinmited ox incorporated
by Aet of Parlisment oY otherwise, at such times and upon
such terms and conditions as to remuneration and otherwise
as may be agreed upcn.

%xMW%tamimmlethammﬁwcﬁwMaCmmmwxmt
{pmediately required for the purposes of its business in
or upon such investments and securities and in such mannex
as may freom tilme TO time be consldered expedient.

To lend momey or glve credit on sueh terms as nay be
consldered expedient and to recelve money on deposit or
loan from and give guarantess O become security for any
PELSONS, f4rms and companles.

To enter inte partnership or inteo any arrangement for gharing
profits or to analgamate with any person £irm ox coumpany
carrying on or proposing to carry on sny business which the
lompany 48 authorised to carry on or any business or transaction
apable of bedng conducted so as directly ox indirectly to
benefilt the Company.



o

TN

i — T AR AR S

ey R T U ST S S T

YI_

o e AR R A ST

(L)

(1)

(N

{0}
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(R)

14 p'
(8,

()

Ty sell, eschange, lease, dispose of, turn to account oY
otherwise deal with the whole or any part of the undertaking
of the Company for such consilderation as may be congidered
expedient and in partiecular for shares, stock or securities
of any other company formed or to be formed.

To premote, finsnce or assist any other company for the
purpose of acquiring all or any part of the property rights
snd lisbilities of the Company ox for any other purpose which
may seem directly or {ndirectly calculated to benefir the
Gompany.

To remunerate any person, firm or company rendering services
to the Company in any manner and to pay all ox any of the
preliminary expenses of the Company and of any company formed
or promoted by the Company.

To draw, accept, endoxrse, negotiate, diseount, gxecute and
issue promissory notes, bills of exchange, scrip, warrants
and other transferable or mnegotiable instruments.

To establish, support cr ald in the establishmenf'anﬂ support
of associations, institutions, vlubg, funds, trusts and
schemes caleulated to benefit the officers, ex—offilicers,
employess o ex-employees of the Company or the families
dependants or connections of such persons, and to grant
jpensiummn.gpﬁyruitie1‘euuiathnwanueﬁ:zuuiwmQrmakﬂ payments
towards insurance and to subscribe or guarantee money for
charitaeble or benevolent objects oOT for any exhibitions ox
for amy public, genmeral or useful objects.

m:mMm:imm»mwwmwmmwmmtwmﬂlmWWMWmmmmmcmwmmm:
authority, supreme, mumicipal, local er otherwisce and to
obtain from any such Government or Authority all rights,
cmmmmﬂmMLmM]mwwummmtm$ﬁrmw1mmmcmmmmWetm1m@
Company's objects or any of them, or to obtain or tv
endeavour to obtain, any provisional order of the Board of
Trade, or any Act ox Ants of Pariiament for the purposes of
the Compeny or any other COWpAnY.

To distribute among the Members in specie any property of

the Company, pr any proceeds of sale on disposition of any
property of the Company, and for such purpose zo distinguish
end separate capiltal frow profits, but so that no distributica
amounting to a reduction of capital be made except with the
sanction (1f any) for the time belng required by law.

Todm&&lumamyuﬁtmeaMmm1m¢mm:mwmw]mwtoftMemeﬂ
either alone or in conjunctilon with others and either as
principals, agents, contractors, trustees or otherwisa and
either by or through agents, sub=-contractors, trustees oF
otherwise.

o do all such other things as may be deemad incidental or
conducive to the attaimment of the above obiects or any of
hen.
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i It is hereby declared that the foregoing sub-clauses shall be construed

i .MMmmmMmtwfmmeM(mmmrmm'mmtnmm=m5Mm:MﬂWMStmmMﬂmMJﬁlmw
} sub~clause shall be deemed to be merely subsidiary to the objects

1

menticned in any other sub-clause.

| 5. The lLiability of the Members is limited.
f* 6. The authorised share capital of the Company is £6,000. divided
! inte 1,000 3% non~cumilative preference shares of £l. each and 5,000

[}

Ordinary Shares of £1. each, The Company has power to increase and
divide the shares inte several classes and attach thereto any preferred,
deferred or other special rights, privileges or conditions as the
Articles of Asseciatlon may from time to time prescribe.

v

i o i e e R

o

&
ﬁ By Special Resoluticns passed 5th December, L9B84:-
i
(a) the authorised share capital was increased f£rom £1,000. to
£6,000, by the creation of 5,000 Ordinary Shares of £l. each
(b) the existing 1,000 Ordinery Shares of El. each were converted
into 1,000 3% Nom-Cunulative Preference Shares of El. each
!
1
s

| By Special Resolution pagsed 22nd May, 1986 the authorised share capital
was increased te £51,000. by the creation of 45,000 Ordinary Shares of
£l. each.

L i T AT e LT bt

NEFE—
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WE, the several persons whose names and addresses ave subscribed are
desirous of betmg formad into & Lompany in pursuance of this
Memorandum of Assoclation, and we =spec?1vc]y apree to take the number

of shares in the capital of the chwanv st opposite oulr regpectlve
TIEMES »

Mumber of Shares taker
NEMES, ADDRESSES AND DESCRIFTTONS i“‘““lf‘,""f,bf'f: ;’l,f“fjj‘,j'.; aken
OF SUBSCRIBERS y eash Subseriber
WICHAEL JOHN HOPE, ONE

30, City Road,
Tondon, E.GC.1.

Company Formatlon Assistant.
EF}AN GOLDSTELN, ONE
- 0 » (-"-1. t-br RO lﬂ.lﬂt [

Londomn, E.C.l..

fompany Director. '

DATED this 22ud day of April, 1975,
WITNESS to the above Slgnaguress-

ERIC CHARLES "URNER.,

.30, City Road,

LOWDON, E.C.Xe
Company Formation Assistant.
7T 15 HEREBY CERTIFLED that thig ls a true cOpy of the Memorandum of

Asgotlation as amended Ty the Special fesolutions passed 22nd May,
1986,

d’ﬂ‘r:

-

Chadirmans
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THE COMEANIES ACT 1333

A PUBLIC COMPANY LIMITED BY SHARES

e}

ARTICLES OF ASSQGLATION
(hs smended by Special. Resolutions passad
5th December, 1984 and 22nd May, 1986)

w OF =

r——— ]

ot e e

TRITON _ple

PRELIMINARY

‘1. ﬁmam$mMmMWmcmmmimm:mﬂhmtlmm5mmmaﬂ:mpmm]ﬂrm
Schedule to The Companies Act 1948 (such Table being hereinafter
nmmmﬂ"mmmeATn‘ﬂmMLgmdytotmecmmmM7mmm:mwmnﬁmaM;mmy
are excluded or varied hereby; that is to say, Clauses 24, 33, 75,

"79, 126 and 130 dinm part 1 of Table & shall not apply to the Conpanys

and In addition to the remaining clauses in Part 1 of Table A&, as
varied by these Articles, the following shall be the regulations
of the Company.

2. The Compamy is & public company as defined by Sectieom L(3) of
The Companies Act 1985.

~ BHARES
3. The shevis shall be under the control of the Directors, who ..

may allot and dispose of or grant optlons over the same o such
'perﬁcmmn,znm:yuch terms, and in such manner a8 they think flc,

subject to the provisions of the next following clause hereof (Clause
4) ‘

34, (1) " The autho.sised share capital of the Company 15 £51,000.
divider into L,000 B]mmcmthmw&mmLﬁbmﬁhmﬁﬂmmmimmmm
of £1. each and 50,000 Ordinary Shares of £1. each.

(2) The said Non~Cumulative Preferemnce Sheres shall confer

on the holders thereof the right to receive in priority to

a1l other shares in the capitsal of the Company ouit of the

profits of the Jowpany which 1t shall he determined to distribute
o Non-Cumulative preferential dividend at the rate of 3 per cent
per annum on the capital for the time being paid thereon and the
right on a return of assets, whether in & winding-up or otherwlse
in prierity to all other chares im the capital of the Gompany to
& return of capital but no further right to participate din
proflts or azsets.

) The sild Non-Cumulative rraference Shares shall not
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mm¢mtwmm'mmlmhmmstmnmﬁfHW'Ngm:mnrmmtw
notice of or to be present or to vote eilther in person
or by proxy at any General Meeting.

G Subject to any direction to the contrary that may be glven
by the Gompany in general meeting, any origiﬁal shares for the
rime being unissued and any new sh&uxu;:&mmﬁ time to time to Dbe
created, shall in the #irst instance be offered to the nenbers
in proportion (as nearly as may be) to the existing shares held
by thewm, and such offer shall be made by notice specifying the
number of shares to which the member is entitled and limiting a
cime within which the offer if not accepted shall be deemed to be
declined; and after the expiration of guch time or on rece , ' Of
an intimation from the member Lo whon the notice is given b
he declines to accept the shares, the Directors may dispose of
the same in such manner Aas they think most beneficial to the

Cimpany .
LIEN

%. ~ The 1ien conferred by Clause 11 in Part 1 of Table A shall
attach to fully paid up Shares, and to all shaves registerad in
the name of any parscmajuuhﬂhhad ox‘mmmun:lkhﬂbﬁlity'tx»1ﬂua‘cnmpaMWu
whether he shall be the scle registered holder thereof ot shall be
one of two Or MOYE joint mplders. '

TRA%EHHH&ANKD’TRANE&HEHHUN%lﬁ"SHAEﬁﬁ

6. Clauge 3 of Fart T of Table A shall not apply to any
transfer to njperﬂon‘who ig already a member of the Company or to
@ tx&mwﬂixm&a'undﬁmrtiua1mmmt following clause hereof (Clause 7)

7. Any Bhamﬁ:umquma‘n:anﬂffunnul1xy.a'meuM@ﬂrIx>;ﬂmy ehild or other
Mmmm.wﬁm,kmﬂmmh ﬂmMm{Wmﬂmx,bmWMmu:ﬂHMWﬂEmmiwdmm
dwuuﬂymarwinvﬂﬁwn.1y5ﬂhaw or miece of guch mewber and any share of a
deceased member may be rrensferred to any guch relative as aforesaid
of tne decsased member or to the executors or administrators of any
sunh deceased member. Any share gtanding in the name of the trustees
of the Will of euur:hymaaﬁad‘nmmﬂuﬂ:umﬁ of a settlement created by &
member or & deceased menber may be pransferred upon any change of
trustees to the irustees for the time being of such Will oxr
Settlement or t& @ person Lo whom such member o©F deceased membel
'WoulﬁiIHNNa'baen.exuﬁmihyi to transfer the same.

8. The proviso fo-Clause 32 of Part 1 of Table & shall not apply
to the Conpay.

GEWERAL MEETING

convening & General heeting shall comply with

the pruvisionﬁ of Sectlon 136 (2) of The Companies Ack, 1948, as to
gmdmgimmmmmMmﬁm;mmhmmfmxmgmﬂmm»mmﬁrrmmﬂtmzwpﬂ&t
proxless aud notices of and other communlcations relating to any
nmumraLIMEtim;wmiM1anwimum@r s encitled to recelve ghall be sent

to the Auditox for the time ol

9, Every notice

being of the ucmpany.
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Clavce 54 4 e z | |
lth L}guuﬁ ﬁﬂ in’Pixt<1 of Table A shall be read and construed as
if hheuwpm@s Meeting shall be dissolved" were substituted for the
words "Members present shall be a quorum".

DIRECTORS
JJ» Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall not be less than one nor
more than seven., If and so long as there is a sole Director, such
Director may act alone in exercising all the powers and avthorities
vested in the Directors.

$2m | Thelfirst Directors of the Company shall be lain Rebert Steel
John Powell, Martin Dalton and Meg Steel.

13. 4 Director may vote as & Director ia regard to any Contract or
arrangement in which he may be interested or upon any matter arising
thereout, and if he shall ae vote his vote shall be counted and he
shall be reckoned ' in estimating a quorum when any such contract or
arrangement iz under consideration; and Clause 84 in Part I of Table
A ghall be modlfled accordingly.

14, Any Directox may appoint any person approved by the Board to
be an alternate Director and such appolntment shall have effect and
such appointee, whilst he hol ds office as an alternate Tirector,
shall be entitled to receive notice of Meetings of Directors and to
attend and vote thereat, but he shall not requlre any gqualification
and shall not be entitled to any remuneration from the Company

otherwise than out of the remuneration of the Director appointing him

and agreed between the sald Director and the appointee. S8uch
mmmbmmmmlmwlmMMWMWdemamytkmlw'ﬂmawmmmumwmrmVa
resolutdon of the Directors or by an Orddinary Regolution of the
Company in General Meeting. Any appointment or revocatlon made

under this elause, shall be in writing uwnder the hand of the Director
making the same. o

DISQUALIFICATIONS OF DIRECTORS

15. The office of a Director shall be vacated: -
(1) 1f he resigns his office by notlce in wrlting to
the Company.

(2) TIf he becomes bankrupt ox enters any arrangenent
with his creditors.

(3) 7§ he is prohibited from being a Director by an
order made under Section 188 of the Act.
(&) If he becomes ¢f unsound mind,

1 removed from office by & resolution dualy

(5) If he _
Section 184 of the Act.

passed under
BORROWING POWERE

16. The Directors mway exercise all the.pwwexs of F?e Company to
borrow money, and to mortgage or ch@rge ite undertakmngsf property
Hmimmmxmﬂ‘mpuml,oramypmm'WMmmf,HmimnimmEQMMmmmm&
debenture stock and other securities wh%thar Qutfight‘ﬂr as security
for any debt, liabdlity or chligaticon of the Company or of any

thiled party.
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SECRETARY

17. The first Secretary of the Company shall be BRIAN GOLDSTEIN.

ACCOUNTS

18, The Directors shall from time to time, in accordance with
sections 148, 150 and 157 cf The Comparies Act 1948 and sections

}6 to 22 of The Companies Act, 1967, cause to be preparad and to be
laid before @ha Company in general meeting such profit and loss
accounts, balance sheets, group acccunts (if amy) and reports as
are referred to iIin thox sections.

AUDIT

19, Auditors shall be appointed amd their duties regulated in

accordance with sections 159 to 161 of the Companiles Act 1348 and
sections 13 and 14 of the Companies Act 19670

INDEMNITY

20, Tn addition te the imdemity contained in Clawze 136 of Part

T of Table A and subject to the provisions of Sectlion 205 of the

ronpanies Act 1948, every director, managing director, agent, anditor,
. RLTE &

secretary and other officer of the Company ghall be enticled to be

indemnifiled out of the assets of the Company against all losses or

Tiabilities incurred by him in or about the execution and discharge
of tthe duties of his office.

]
"

ITIEEMKHW(WMHTBﬂVMmttMM:Msatrmzmmymfthammjdmacﬁ

Agsoclation as emended by Specilal Resolutions passed Sth Decenber,

1984 and 22nd May, 1980.
}

Ve ?\

e

Chairman.
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SON, HATWELL. PRITCH
Solicitors
Autland House, 148, Edmund Street, Birmingham B3 2JR

P EDGE & ELL

Telephone: 021-236 7022
Telex: 336370 ENGECD G

[Fasxe: Q2i-233 4399 (Groups 28 3)
MDX N2, 13006

OurRel.  JRR,/DMO/KT
Your Ref.

4th June 1986 . UEGENT - STEICTLY PRIVATE AND CONFILENTIAL

Mr. S&ha.,
Genexrsl Szetien 1
Corpanies Reglstrat
DX 33050

CARLIFF,

ion Office,

Dear M. Saha,

I3=H Teiton Agquatherm Lirited
Comanty No: 1211050
Change of Narme and Re-registration

phone- conversations of today, and as requested
r copies of the Memorandunm and Articles of
antiotied company.

We e
enclose |
Association of the

abhove e
..un-""‘""""""!n.hh

We should be grateful Lif you would kindly contac t{’]ﬁh ss Phills []_H:l,i':tt. this Office
wpon xecelpt of the documentation to coanfizm that NEiRoemsT in your
prssessio) By papers o complete re-registration and change of name

off Tl _nn Zsr{udi herm Limited,

Yours faithfully, 7
e Vs
" -~ /
( e
2 ey N
’ 2 ¥a ’)
/

Encs.,

VO AADLE S AALUEASON KEMASLEN T.PRIVCHETT €.FLOWETH G.TLFORTUND DL OGLOBMITH & RHIGANS J AL AVCOTT G DM, HAYWARD FLO.DWUNCE? B 16 QWIEN J A JANES § D 0,90
Aol POTIS 0,03 HINGHUFPE £ € REAVIES R M ADERSIN MAUREEN J, MOFIGAN P,V MULLARD 5.M, SEDGH! C.HROST 1L MACKERNAN ANNE i GUEMIA 1 M.JONES SR RRIGY

MESOCIRTLS: Gl SHALLWKIOD G0, BULLIVAH &, RNMSIHAN AL REFALLASK H, €. EVANS
COMBULTANT  ALENAHORA M WHEADON
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Company Neo: 1211050

‘i"‘ "a'

THE COMPANIES ACT L1985

e

PRIVATE COMPANY LIMITED BY nap&&«”““"w'

---“
[T

SPECIAL RESOLUTIONS
OF

TREITON AQUATHERM LIMITED

Pagssed: 22nd May 1986

At an Extracrdinary General Meeting of the Members of the above
named Company duly convened and held at 20 Penchurch Street,
Londen EC3P 3DBE on the 22nd May 1986 the following Resoclutions
were unanimously passed as SFECIAL RESOLUTIONS:—

(L) THAT the authorised share capital of the Company be and is
hereby increased firom £6,000 to £51,000 by the creation of
45,000 new Ordinary Shares of £1 =ach ranking pari passu in
all respeéts with the existing Ordinary Shares in the

capital of the Company

(2) That subject tec the passing of Resoclution No., L set oub in
the Netice of this Meeting the directors of the Company be
and they are hereby generally and unconditionally
authorised in accordance with Sscticon 80 of the Companies

Act 19385 to allet relevant securities (w1th1n7fh9 meaning

"
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of such Section) of the Company up to an aggregate nominal
amount of £45,000, Such authority to expire on the 1llth

day of June 1986 save that the Company mav before such
expiry make offers or agreements which wonld or might

require relevant securities of the Company to be allotted
after such expiry

THAT the sum cf £45,000 being part of the amount standing
serves of the Company be capitalised

to the credit of the ras
and appropriated as capital to and amongst the persons
whose names appear in the Company's Register of Members as
the holders of Ordinary Shares in the capital of the
Company at the date and time of the passing of this
Resolution and that the Directors of the Company be and
they are hereby authcorised and directed to apply such sum

Shares of

in paying up in full at par 45,000 new Ordinary

£l each in the capital of the Company and to distribute the
scns

same credited as fully paid up to and amongst such per

in the proportion of 9 new Ordinary Shares Ffor each

o

Ordinary 8
passing of this Resolution in satisfaction of

hare of £l held at the date and time of the

their shares

and interests in the said capitalised sum and that the said
shares so distributed shall be treated for all purpos

25 as

an increase of the nominal amount of the capital of the

Company held by each suclh Shareholder and not as incone

THAT the Company be re-registered as a public company

parsuant to the Companies Act 1985 and adopt the name

"TRITON pla®
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{(5) THAT the Memorandun of associLation of the Company be

= "

amended as follows:

(a) By amending the name of the Company appearing in

clause 1L of the Memorandumn o road:-

vrRITON pla®

{b) By the insertion after clause 1 of the following new
Ve

clause as clause 4@

ha The Company is to be a public company"

do 4

te) By re-numbering clansas 2, 3, 4, and 5 of the

Memorandum as clauses 3, 4, 5 and &

(dy By the inclusion of the words "and Wales" immediataly
at the end of the clause re~punbered 3 of the sald

Memox andum

(@) By the deletion of paragraph (a) (1) of the clause
re-numbered 4 of the said Memorandum and by

substituting in lieu thereof the following new

paragraph (a)tl)ys—

wia) (1) To carry on business as manufacturers,
impeorters, exporters, renters and t-pairers of, and

dealers {(ooth wholesale and retail)-in all kinds of
waker heating equipment, electrical and zlectronic
egquipmeant., apparatus, plant, machinery, £ittings,
ories, components and parts, domestic and

agoess

houzehold equipment including showers, refricerators

4
i

Doyt »
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(6)

(7)

==

and cold storage plant, washing and drying machines,

[

vaguum cleaners, sewing machines, hair dryers,
lighting apparatus, wireless and television sets, trape
racorders, cooking, heating and ventilating plant and
apparatus and accesspries and parts for any of these,

{ ronmongery, hardware, metal and plastic goods."”

THAT the Articles of acsoeiation of the Company be
amendad as follows:-
{a) by the deletion of Article No. 2 and by
substituting therefor the following new
articles—
"2, The Company is a puklic company &8 defined by

seation L{3) of the Companies Act 19835"

(b) by the deletion of sub-clause (1) of Article 3A
and by substituting sherefor the following
sub~clause as sub-clause (1Y of Article 3A:-
1¢{1LY The authorised share capital of the Company

£31,000 divided into 1,000 three per cent

(Y
L5
.

Non-Cumulative Preference shares of £1 =ach ancdl

50,000 Oordinary Shares of £1 each."

(i} THAT the Triton Group Bmployee Share option
geheme in the form set out in the draft Rules of
the Scheme produced tu the Meeting and for the
purposes of identification initialled by the
Chairman thereof be and is hereby approved and

that the Directeors bhe and ore hereby authorised



r
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to do all acts and things which they may consider
necessary or expedient for the purpose of

carrying the same into effect

THAT the Directors of the Company be snd are
hereby authorised to vote and be counted in the
quorum on any matter connected with the Triton
sroup Employee Share Option Scheme
notwithstanding that they may be interested in
the same (except that no Director may be counted
in & quorum or vote in respect of his own
participation) and the preohibition on voting by
interested Directors in the Articles of
posociation of the Company be andéd is hereby

released to that extent accordingly

CHA ]'135“115‘D3'
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THEE COMPANIES ACT 1985

A FUBLIC COMPANY LIMITED BY SEARES

MEMORAND UM
(As amended by Special Resolutions passed
Sth December, 1984 and 22nd May, 1986)

AND

ARTICLES OF ASSOCIATION
(As amended by Special Eesolutions passed
sth Decamber, 1984 and 22nd May, L1986)

0F

TRITON 5'lc

Paaton- el

Incorporated the 6th day of May, 1975
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Fdge & Ellison, Hatwell Pritchett & 8o.,
. Rutlend Bouse, 148 Edmund Street,
BIRMINGHAM, B2 2.JE.
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THE COMPANIES ACT 1983
A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCTATION
(As amended by Special Resolutions passed 22nd May, 1986) .
-~ o f =
TRETON  ple
1. The name of the Company is "TRITON pie"
2, The Cunukﬁur:ha to be & Public Conpany
3. The registered office of the Company will be situate in England

and Wales
4 The objects for which the Company 18 established arei-

(A) (1} To carry on business 'as memufacturers, importers,

exporters, renters and repairers of, and dealers
(both wholesale and retall) im all kinds of watex
heating equipment, electrical and electromic
equipment, apparatus, plant, machinery, fittings,
accessories, components end parts, domestic and
household equipmnent dneluding showers, refrigerators,

, and cold storage plant, washing and drying machiiins,

’ ’ vacuum cleaners, sewing machines, hair dryers,
lighting apparatus, wireless aad television sets,
tape recorders, cooklrpg, heating and ventilating
plant and epparatus and accessorles and parts fox
any of these, lrommongery, hardware, metal and
plastic goods.

{2) To carry on business as electrical engineers and
general. electrical installation contractors,
wireless and television engineers, and service
agents, motor, mechanical, power and general
engineers, carrders and haulage coniractors and

_as contultants on the manufacture and sale of
electrical and eletronlec scuipment of every
descriptlon.

(B) To carry on any other business which in the epinlon of the
Pliractors of the Compuay may seem capeble of being
‘conveniently carried on in connection with or as ancillary
to any »f the above businesses or to be caleulated direccly
or Indlrectly to erhance the walue of or render profitable
any of the property of the Company oxr to further anw of its

objents



(C)  To purchase, take or lease, exchange, hire or otherwize
acquire, any real or persomal property or any interest
in such property and to sell, lease, let on hive, develop
such property, or otherwise turn the same to the advantage
of the Company.

() To build, comstruct, malntain, alter, enlarge, pull down,
. mmww:m:%m&mmwmmlmiMMmﬁqwmﬂm,[ﬂmNWMMImﬂmmmw
y necessary or convenient for the business of the Company
v or to joim with any person, firm or company iu doing any

of the things aforesald.

()  Te borrow or raise money upon such terms and on such
security as may be considered sxpedient and in particular
by the dssue or deposit of debentures or debenture stock
and to secure the repayment of any money bhorrowed, raised

i or owing by mortgage cherge or lien upon the whole or any
i part of the undertaking, property and asgets of the

i Company, both present and future, including its uncalled
8o capltal.

[

b

(F) To apply for, purchase or otherwise acqulre any patents,
livences and the like, conferring an exclusive or non-
exclusive or limited right of user or any secret or other
fnformation as to any Llnvention which may seen caleulated
directly or indirectly to Banefit the Company, and to use,
develop, grant licences in respect of, or otherwise turn
to account any rights and ifnformation so acquired.

—————
.

(G) 1m1mmﬂmmh;m&mmiﬁaﬂmwm:mmwmdmaaumﬁmmmm1m¢ﬂ
and deal with any sheres, stocks, debentures, debenture
stock, bonds or securities of any other company on
corparation carrying on business in any pavt of the world.

(H) To iszve, place, underwrite or guarantee the subscription

; : of, or conecur ox asslst in the fasuing or placlog,

: underwriting or guaranteeing the subscription of shares,
"debentures, debenture stock, bonds, stocks and securities
of any company whether limited or unlimited or incorporated
'MrmmﬂmfmmﬂMmmm:m:mMmMMﬂ&,mtwmm1Mmm;mMMmmn
such terms and conditions as to remuneration and otherelse
as may be agreed upon. : )

g

v

(L) o tnvest and deal with the moneys of the Company not
{mmpediately required for the purposes of 1lts business din
or wpon such dnvestments and securities and in such manner
as may from time to time be considered expedient.

l {J) To lend money or give credit on such terms as may be
somsidered expedient and to recelve money on deposit or
loan from and give guarantees oOr becone security for any
persons, £irms and companies.

. mamm T IO T TRy T R

(K. TWemmmwmmupmmmmeM>mrimmamwzmmmmmmmtfm:ﬂMwmm
]mmﬁmscmtm:mmhmmMmtﬁﬁham;pmmmmfhm:n'mmwmw
carrying on or propoging te carsy on any business which the

' Company is authorised to carry on or &ny husiness or transaction

i capable of being conducted so as directly or dndirectly to

h : benefit the Company.
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{L)

(M)

{N)

(0)

(P)

(Q)

{R)

\
(8)

(T

To sell, exchange, lease, dispose of, turn to account or

otherwise deal with the whu]e or any part of the undertaking
of the Company for suech consideration as may be considered
212

expedient and in particular for shares, stock or securltiles
of any other company formed or to be formed.

To promote, finance or assist any other company for the
purpose of acquiriag all or any part of the property rights
and liabilities of the Company or for any other purpose which
nay seem directly or indirectly calculated to benefit the
Comparny.

To remunerate any person, firm or company rendering ssrvices
to the Coumpany in aay manmer and to pay all or any of the
preliminary expenses of the Company and of any coupany formead
or promoted by the Compaiy.

To draw, accept, endorse, negotiste, discount, execute and
issue promissory notes, bills of exchange, serip, warrants
and other trensferable or negotizhle ;ﬂutrumentw.

To establish, support or zid in the fetablishmﬁnt and support
of asgociations, imstitutions, clubs, funds, trusts and
schemes caleoulated to beneflt the offilcers, exuuiticers,
employees or ex-—employees of the Company or 'the families
dependants or connections of such p2rsems, and to grant
pensions, gratuicies and allowances and to make payments
towards insurance and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibitions or
for any public, gemeral or useful objects.

To enter into any arrangemsnt with any Government or other
authority, suprene, wsunicipal, local or otherwlse and to
oMmbnirmnamruwﬂlbmmrnmmrnM'Amﬁlev.ﬂ] rlehts,
concesslions and privileges which may seem conducive to the
Company's objects or any of them, or to obtaln or o
endeavour to obtalm, any provisional order of the Board of
Trade, or any Act or Acts of Parliament for the purpcses of
the Company or.any other company.

To distyibute among the Members in specie any property of

the Company, or any procesds of sale on disposition of any
property of the Company, and for such purpose to distinguish
and separate capltal from prcfitg, but so that no distribution
anounting to a reductlion of capital be made except with the
ganetion (Lf any) for the time belng required by law.

To do all er any of the above things in any part of the world
peither alone or in conjunction with others and elther as
prinripals. agents, contractors, trustees ox otherwlse and
either by oxr through agents, sub~contractors, trustees or,
otherwise,

To do zll such other things as may be deened incidental or
conducive to the attainment 6f the above objects or any of
them.
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A /1t is hereby declared that the foregoing sub-clauses shall be construed

s
o~

r
&

independently of each other aud that none of the objects mentioned in any
sub-eclause shall be deemed to be mevely subsidiary to the objects
mentloned in any other sub-clause.

5. The liability of the Members is Limited.
6. The autheorised share capital of the Company is £6”OOD..diV%ded
into 1,000 3% non-cumulative preference shares of £1. each and 5,000

Ordinary Sheres of £1. each, The Company has power to incresse and
divids the sghares inte several clssses and attach thersto any preferred,
deferred or other special righte, privileges or conditions as the
Articles of Association may from time m time prescribe.

ES

By Special Resolutions passed Sth December, 19B4 -

{a) the authorised share cepital was increased from EI{DUOo tD.
£6,000. by the creation of 5,000 Ordinary Shares of £L. each

(1) the ewisting 1,000 Ordinaxry Shares of £1. each were cunveFted
fato 1,000 37 Non-Cumulative Preference Shares of £1. each

*

By Special Resclution passed 22nd May, 1986 the authorised share capital
was increased to £51,000. by the creation of 45,000 Ordinsry Shares of

£1. each.
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WE, the several persons whose names and addresses are
decituus of being formed into a Company in pursuance of this
Memorandum of Asscciation, and we respectively agree

subscribed are

to take the numbe
of shares in the capital of the Company set opposite our respective
TIAMNES

M 2r 0f Shares faker
NAMES, ADDRESSES AND DESCREPTIONS Numbex of Shares taken
by each Subscriber

OF SUBSCRIBERS

MICHAEL JOHN HOPE, CNE
30, City Road,
London, E.C.1.
Company Formation Assistant.
OKE

BRIAN GOLDSTEIN,
30, Ciry Road,
London, E.C.1.

Company Director.

DATED this 22nd day of April, 1975.
WITNESS to the above Signatures:-

ERIC CHARLES TURNER,
380, City Road,
LONDON, E.C.l.

oupany Formation Asplstant.

IT IS HERERY CERTIFIED that this is a true copy of the Memorandum of

Association as amended by the Special Rﬁmuﬂhuthmng paﬂﬁmwlihhM%ZMay,

1986.
M

m_
-
lllll'.- L

r-n, TuesEsEECO RS

Chairman.



THE COMPANIES ACT 19B5

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(As amended by Special Resolutions passed
Sth December, 1984 and 22nd May, 1986)

TRITON plc

e e e e

PRELIMINARY

!
1. The regulatlons contained in Part 1 of Table A im the First
Sehedule to The Companies Act 1848 (such Table being hereinafter
called "Table A"Y, shall apply to the Company gave in so far as they
are excluded o1 varied hereby; that is to say, Clauses 24, 53, 75,
79, 126 and 130 in Pawrr | of Table A4 shall not apply te the Company;
and in addition to the remaining clauses in Part 1 of Table A, as
varied by these Avticles, the following shall be the regulations
of the Company.
2 The Company is a public vnmpany ag defined by Section 1(3) of

du

The Companies Act 1085,

| SHARES
3. The shares shall be under the control of the Directors, who
may allot and dispose of or grant optilons over the same to such
persons, on such terms, and in such manner as they think fir,
subject to the provisions of the next following clause hereof (Clause
4

34, (1) The authorised gshare capital of the Company s £51,000,
diwvided into 1,000 3 per cent Non-Cumulative Preference Shares
of £1. ecach and 50,000 Drd[mazy Shares of £1. each.

(2} The sald Non~Cumulative Prefereace Shares shall confer

ont the holders thereof the wight te receive in priority to

all other shares in the capitel of the Company ocut of the
profits of the Company which it shall be determined to distribute
& Non-Cumulative preferential dividend at the rate of 3 per cent
per annum on the capital for the time heing paid thereon and the
right on a return of assets, whether in a winding-up or otbherwise
in priority te all other shares in the capital of the Cowpany to
a return of capital but no further right to participate dn
profits or assets,

(3) The sald Non-Cumulative Preference Shares shall not



emcpag

LIS

s o B

confer upon the holders thereof the right to receive
notice of or to be present or to wote either in person
or by proxy at any General Meeting.

4. Subject to any direction to the contrary that may be given
by the Comparny in general meeting, any eriginal shares for the
time belng umissued and any new shares from time to time to be

- iz

created, shall in the filrst instance be offered to the members
in proportion (as nearly as may be) to the exlsting shares held
by them, and =uch offer shall be made by notice specilfying the
numbaer of shares to which the menmbar is entitled and limiting &
time within which the offer if not accepted shall be deemed tec be
declined; and after the expiration of such time cor on receipt of
an intimation from the member to whom the motice is givem that

he declines to accept the shares, the Directors may dispose of
the same in such mamser as they think most beneficial to the

Company.

LIEN
&, The lien conferred by Clause 11 in Parc I of Table A shall
attach to fully paid up Shares, and to all sharves registersd in
the name of any person indebted or under lilability to the Conmpany,
whethexr he shall be the sole registered holder thereof or shall be
one of two or more joint holders.

,  TRANSFER AND TRANSMISSTON OF SHARES

G Claupe 3 of Part 11 of Table A shall not apply to any

rransfer to a2 person who is already a member of the Company or to

a transferse under the next following clause hereof (Clavse 7)

7. Any share may be transferred by a member to any child ox other

lozue, wilfe, huegband, father, mother, brother, sdster, son-lo-law,
daughter=-in~Llaw, nephew or niesce of such member and any share of &
drceased member may be transferrved to any such relative ag eforesaid
of the decocased member or to the executors or admninistrators of amy
such deceased member., Any share standing in the name of the trustees
of the WiLll of any decessed member of of a settlement created by a
member or a decessed member may be trapnsferred upon any change of
rustees to the trustees for the time being of sueh Will eor
Settlement or to a perscn to whom such member or decezsed member
would have been entitled to tramsfer the same.

8. The provise to- Clause 32 of Part I of Table A shall not apply
o the Company.

GENERAL MEETING

G. Every notice convening a General Meeting shall conply with

the provisions of Section 136 (2) of The Companies Act, 1948, as to
glving informatilon to members in regard to thelr right to appoint
proxies; and notilces of and other communications relating to any
Genersl Meeting which any Member is entitled to reeeiwve shall be gent
to the Audlior for the time beling of the Company.



1. Clause 54 in Part ) of Teble A shall be read and construed as

1f the words "Meeting shall be dissolved" were substituted for the
words "Members present shall bde a quorum”.

DIRECTORS

Li. Unless and untill the Company in General Meeting shall otherwise
determine, the number of Directors shall not be less than cune nor
more than seven. If and so long as tiere ils a sole Director, such
Dlrector may act alone in exercising 211 the powers and authorities
vested in the Directors.

o
=

12. The first Directors of the Company shall be Tailn Robert Steel
John Powell, Martin Dalteon and Meg Steel.

13. A Diractor may vote as a Dirvector in regard to any Contract or
arrangement in which he mzy be interested or upon any matter arising
thereout, and 1f he shall so vote his wote shall be counted and he
shall be reckoned in estimating a guorum when any such contract or
arrangenent is under consideraticon; and Clause 84 in Part I of Table
A ghall be modified accordingly.

L4. Aoy Director may appoint any person appreved by the Board to

be an alternate Director and such appointment shall have effect and
such appointee, whilst he hol ds offiice as an alterunate Dilrector,
shall be entitled to receive notice of Meetings of Directors and to
attend and vote thersat, but he shall not require any qualification
and shall not be entitled to any remunerxation from the Company
otherwise than out of the remuneration of the Director appointing him
gud agreed between the said IMrector and the appointee. Such
gppoduntment may be revoked at any time by the appointor or by a
resolution of the Directors or by am Ordinary Resolutlon of the
Company in General Meating. Any appointment or revocation made

under this clause, shall be in writing under the hand of the Director
making the same. . .

DESQUALTFICATIONS OF DIRECTORS

LS. The office of a Director shall be vacated:i-
o (1Y, If he resigns hig offilce by notice dn writing to
the Company.

(2) Lf he becomes bankrupt ox enters any arrangement
with his creditors. ,

{3) If he is prohibited zrom being a Director by an
order made under Section 188 of the Act.

(4) If he becomes of unsound mind.
(5) If e 1s removed fFrom office by a resolution duly
passed under Section 184 of the Act.

BORROWING POWERE

16. The Directors may exereise all the powers of the Company to
horrow money, and to mortgage or charge Lts wedertakings, property
and uncalled capital, or any part thersef, and to issue debentures,
debenture stock and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any

ghird party.



SECRETARY

17, The firs:t Seeretary of the Company shall be BRIAN GOLDSTEIN.

o ACCCUNTS

e 183. The Directors shall from time to time, in accordance with

sections 148, 150 and 157 of The Companies Act 1948 and seetiomns

N 16 to 22 of The Companies Act, 1967, cause to be prepared and o be
lald before the Company in general meet ing such profit and less
accounts, balance sheets, group accounts (if any) and reports as
are referred to in thos sections.

AUDIT
. 19, Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 161 of the uampanieﬁ het 1948 and
sections 13 and 14 of the Companies Act 1967/
INDEMNITY

i 20, ITo addition to the indemnity countained inm Clause 136 of Part
o L of Table A and subject to the provisions of Section 205 of the

it d Companies Act 1948, every directer, managing director, agent, auditer,

secretary and other officer of the Company shall be entitled to be
indemified out of the assets of the Company against all losses or
liabillities incurred by him in or about the exevution and discharge
' ‘ of the duties of his office. ;

1 IT T8 HEREBY CERTLFIED that this is a true copy of the Articles of
i Asbue.ariun ag amended by Special Resolutions passed Sth Dam&mber,
i 1984 and ?2n4 May, 1986,
5
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pire

Ui e f -~ I" i

3 ‘r i’ @ Ly ('J L

T Wirs o

‘ IPROPOSED NAME)

X APPLICANT'S, REF, ) !
3 f .
" .s'1r i i ;
g NC REF, “w;dg ’%ﬁ»&ﬂ i
y i
T f 5
E NAME AND ADDRESS TO merﬁiﬁhnhmm-nHMMmud {
o WHICH CERTIFICATE o . ]
S ISTOBE SENT XRSCMETFTT & [N ﬁ
Ty \‘m BE 8 Emone
o - = - i
' G RN By 2.5, i
27 con = Bh 23R |
T e e 1 ) et e e SR



Y
{

CARGTION SRt HEF. : e

7
© g
NAME REQUIRED: 1%l TDas “Le .. ED
ALTERNATIVE: : LTD
200 AGTION
1 NAME SEARCH fﬁxﬁm Alternative
{i} Name is the ‘sarne as’ an existing name [ show any conflicting narma below ] ‘r e / No‘ Yes/No
(i} Name checked against daily updates * [ note non-availzbility befow] ~5 es /Mo Yes/No
Conflicting narme(s) identified
L
2 NAME ACCEPTABILITY
(il Name is likely to constitute a criminal offence or to be offensive Y;,.,/cha Yes/No
{ii) Name implies connection with H.M. Government or a local authority §5JNO Yes/No
i) Name ineludes word ‘Lirmited’, or permitted squivalerits other than at end W..JI\IO Yes/No
liv) Name includes a sensitive word or expression LY }QS»/P\IO Yes/No

N.B. If the answer to (iv) above is 'Yes', Part 24 helow shouid be qcunnuplllewveucl1
24 SENSITIVE WCRD OR EXPRESSION

Waord(s) ar Expression(s) identified:

A, Wards governed by outside authority B. Word allowetd at Secretary of State’s discretion
e
5

-3

Stateabove what [further) documentary support is needed | 1dentify above where our criteria is not satisfied

3 C:iHJﬂ;I\I GE OF NAME

Present Mame : i"‘ TON } l,) v/ H =r u._m LAt ‘s-- N

‘1\ 1 o wy -l _: ( i ’
.. Gompany No : ‘[ ‘“J [ bye (AN "”I

{i) ‘*Resolution acceptable per Part B Section 5 of |, Manual/Resclution not acceptable [ give reasons )

" Dplete as ap propriate
i

4 INCORPORATION

l_ltnc'umevnt errors or omissions icdentified

A, Url |n|1 'al lodging , ' E.  On re-ladging
5 .0, COMMENTS 6 E.Q0. COMMENTS
1—:’“““'ﬂ§--»
I rutl.ilﬂ' 4 1‘~Sd§a"‘:§ Initials |
and Ildte -.,g_t e ET3Te [0 7] (- —
Initials Initials
and Date . and Date e
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COMPANIES FORM No. 1
Notice of increase
in noninal capital

|4[|i 20}
‘ii :sslﬂ!!i

Please do niot
; wiita In
this margin

Pursuant to s

To the Registrar of Cornpanias
Plaaso cornplate
legibly, proforablby
In black typa, or

beid block lovtering Name of company

ection 123 of the Companies

|i§i|!ﬁ|5; i
ﬁﬁiuﬁlgiij

!l

Cormpary nurnber

Act 1985

For official u -!E'

= g

1211050

| A ™

RN ‘--?_J

“Insert full name

TRITON AQUATHERM LIMLTED

of company |i

glves notice in accordance with section 1

dated 22nd May, 1986

Al
23 of the above Act that by rasolution of the company

tha nominal capital of the company has heen

' increased by £ 3,000

1'The copy must be
printac or in some
other form approved
Iy the regkstrar

sharas

The 45,000 new Ordinary Shares off £l.

respects with the exiscing Ordinary Shares

of the Company.

§Delete a3

[ e
appropriate Signed

W N
)SL[ (! SNNJ*-JL;L\JM.

beyend the registered cagital of £ 82299

A copy of the resolution authorising the increase is attached.t
The conditions {e.g. voting rights, dividend rights, winding-up rights ets.; subject to which the new

have besn or are 1o be issusd are as follows:

gach rank pari passu in all

of £1. each in the capital

Please tick here if
continuec overleaf

[Directorl[Secretary]é Date  22nd May, 1986

L.«"] v

Prasentor's name, address and

refarance {f any):

EDGE & ELLISON,

HATWELL PR I'ICHETT &CO.,

RUTTAND HOUSE
148, EDMUND 8 '[‘R EET,
BIRMINGHAM, B3 2J%8.
RET

no.

For official use

Gonaral section

Post rodarm

“ k
'.'{ vl‘
fa IO £y i
.“3, é? V] \] i Jrfﬁ 3
M e
e Fe K :j 2

) J‘WE:!:!!' The Solicitars’ Lew Statlonary Socisty ple, Qyez House, 237 Long Lana, London SE1 4P

1936 Editlon
FE4LE 9-BE

Companies G123 % & ok A sk



Co.No, 1211050

The Companies Act 1985

COMPANY LIMI'TED RBY SHARES

ORDINARY RESOLUTLCN

{pursuant te Section 378 of the Companies act 1985)

QF

TRITON 2lc

Passed on Llst September 1989

AT BN EXTRAORDINARY SENERAL MEETING of the above named Company,
duly convened, and held at Triton House, duneaton, Warwickshire,
on lst day of September 1289 the subjoined ORDINARY RESOLUTIONS
ware duly passed viz:

RESOLUTION

1. THAT the Authorised Share Capital of +the ~ompany  he
increased te £61,000 by the creation of an additional 10,000
Ordinary Shares of £1.00 each.

%o THAT with effect from the time of the passing of this
Resolution the Directers are unconditionally authorised,
pursuant to Section 80(1l) of the Companies Act 198%, to
allot all or any of the unissued shares in the Authorised
Share Capltal of the Company at the date of this Resolution
at any time or times during the period of five yvears from
the date hereof.

{

s

; W W Mg TN
BLONEBA 40 vn o nonnenastusnensassonas Jf1E:;tJ>Jr’latJHJJt<S:;:h\

[ ’ I(J'
1} 7 e P
ot s Vil STk ' ComPpmy Lzl o
POSLELON  vunvannealenonans, F’f? A 1
\ !
\\\ ) . <<',. ”’
~JHousse

R Iy

y SEP 1989

NOTE : To be filed within 15 days of the rassing of the
special resolution.



Co.No. 1211050

......

The Companics Act 1985

COMPANY LIMITED BY SHARES

SPECIAYL RESOLUTTON

(pursuant to Section 378 of the Companies Act 1985)
¥

LF

TRITON Plc
Passed on lst September 19285

AT AN EXTRAORDINARY GENERAL MERTING of the above named Company,
Auly convened, and held at Triton House, Numeaton, Warwickshire,

on lst day of September 192892 the subjeined SPECLAL RESQLIITLON was
duly passed viz:

RESCQLUNTION

THAT pursuant te BSection 95 of the Companies Act 198% the
provisioens of Section 89(1) of the said Act shall not apply to
thm allotment of any shares which at the time of passing of this
esolution the Directors propose to allok:, prov1dﬂd that such
ailctmunt takes place within one month of the passing of this

Resolution.

f
»
N il

Signed ... 0. et e

5 v — LT =,
Position .ﬂfg?if% J?TTW?TL.j??@fﬁﬁ?ﬂm“..u..."
-"“‘wl MR ”‘" 3 ;1‘ }USJ"
1ﬁUJL”!U;
I . ro 5 . ap . #h
NOTE 3 To be filed within 15 days of the pasf uLHMmeha.dr

special resolution.
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COMPANTES FORM No 123

Mot ice wf ﬁﬂrwmmﬁn
in nomir 1tal

N, GEER,

MWME

L
:Ii! g q' .in E

Cat n.

"!ﬁ' ‘I

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company Number

-y

| 1211050

pmmmng
H
i
Rmm o
.

r—————
.

Mame of company

Triton plc

gives notice in accordance with section 123 of the ahove Act that by
resoTution of the company dated 1 September 1989 the nominal capital of
the company has been increased by £10000.00 beyond the registered
capital of £51000.00,

A copy of the vesclution autherising the increase is attached,
The conditions (eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as follow:

pari passu in all respects with the existing ordinary shares in the
capital of the Company.

Please tick if continuation
sheet{s) are attached

WA . * .
Signed QﬁiiLJMJ“f Designation Wi tamhui .Emnmaflﬁ'hif

Presentor’s name, address For ovficial use o
and reference (if any): General saction Post rmom . T,
Ll T T - ‘ Ty
RE Walker Iy ﬁﬁf|~;nw "y
Triton p.1.c. ! Af y g!“ E;
Triton House, Weddington Industlhial Estate o B e
NUNEATON 44 SEP 1080 ¢
Warwickshire CV10 0 ./

CHARP
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THE COMPANIES ACT 1985

. fr

COMPRANY LIMITED BY SHARES 17l el &

RESOLUTTONE

oF

TRITGN Ple

At ar EXTRAORDINARY GENERAL MEETING of the Company duly convened
and held at Newdegate Street, Nuneaton, warwlickshire, on 18th
Decembar 1991 the Ffollowing Resolutions were duly passed as
SPECIAL RESOLUTIONS:

RESOLUTION L

[

That the issued 3% Non-Cumulative Preference Shares of £1 each
in the Lathdl of the company be and are hereby converted to
Ordinary Shares of £1 each to rank parri passu w1th the existing
Ordinary Shares in issue.

RESOLUTICN 2

That the Trovisions of the Memorandum of Associaticn with respect
to the Cbjects of the Company be altered by deleting Clause 4
thereof and substituting the fFfollowing paragraphs therefor,
name Ly

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

() (a) To carry on business as manufacturars, i Mmpo rters,
exporters, remt@r ancl Iyp&lT@Tu of, and dealers
(both whelesale and retall) in all kinds of water
heating eqguipment, electrical and electronic
wqu:pment, apparatus, plant, machinery, £ittings,
accessories, components and parts, domestic and
househiold equipment including showers,
refrigerators ,inmicmhisforamﬁpﬂant,waghnw;mnd
‘ 6ry1m;mach1nmu,vacumncleznmrs,awwingnmmhnnwg,
| hair Jrvmrﬁ. lighting apparatus, wireless and
f?lﬁViSiHn sets, tape recorders, cooking, heating
and ventilating plant and appmratua and.
accessories and parts Ffor any of these,
lronmangery, hardwaLe metal and plastic goods.

(b)) To carry on business as electrical engine=irs and

general electrical installation contractors.

| wireless and television engineers, and service
i agents, motor, mechanical, power and general
engineers, carriers and haulage contractors and

as consultants on the manufacture ci]fL;im,.nE:ci#l"E"'“”.Jj'
electrical and electronic equi] MRamMpndﬁ S aIETy
| description. “‘“Wr“ 169 %
g i

# n~~

‘ 1fja\n gai

e L

merizatT
Inﬂﬂ‘.frupn!.ﬂﬂ‘llu Ll
1o
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(2} To carry cn any other trade ox Pusiness whatever which
can in the opinicn of the geard of Directors be
_advantageously carried on in connection with or
ancillary to any of the buginesses of the Company and
to carry cn all or any of the zaid businesses elther
together ag one business or &s separate distinct
pusinesses in any part of the world.

{3) To acquire by any means any real or personal property
or rights whatsoever, and to improve, manage, develop,
grant rights or privileges in respect of, or otherwise
deal with all or any part of the property and rights
of the Company and to acquire and exploit lands, mines
and mineral rights and to acqguire, explore for and
exploil any natural resources.

{4) To apply forx, register, purchase, oxr by other means
acguire and protect, prolong and renew, whether in the
United Xingdom or elsewhers any patents, patent rights,
prevets 4'invention, licences, seacrel processes, trade
marks, designs, protections and cancessions and to
digolaim, alter, medify, use and turn to account and
to manufacture under or grant licences or privileges
in respect of the same, and to expend money in

] experimenting upon, testing and improving any patents,

inventions or rights which the Company may acquire or

propose to acquire.

(5) To acgquire cr undertake the whole or any part of the
business, gocdwill, and assets of any person, firm or
COMPAnyY Carrying on or proposing to carry on any of the
pusinesses which the Company is auvthorised to carry on
and as part of the consideration for such acgulsition
o undertake all or any of the liabilities of such
person, firm or company, oX to acqguire an interest in,
amalgamate with, or enter inteo partnership or into any
arrangement for sharing profitsg, ox for n-operation,
or for mutual assigtance with any such person, £irm or
company, or for subzidising or otherwise asglisting any
sucl person, fizm or company, and to establish ox
promote, or join in the establishment ox promotion of,
any other company, and to give or accept, by way of
consideration Foxr any of the acts cr things aforesaid
ox‘property‘acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to
hold and retain, or sell, moxtgage and deal with any
shares, debentures, debenture stock or securities so
received.

{€y To improve, manage, construck, repalnr, develop,
exchange, let on lease or otherwise, mortgage, charge,
sell, dispose of, turn to acoount, orant licences,
options, rights and privileges in respect of, or
otherwise deal wi b all or any part of the property and
righty of the Company and to carrxy on business as

muilders, contractors and en inears.
F -

G e e
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(7) To invest and deal with the monies of the Company not
immediately regquired in such manner as may from time
ta time be determined and O hold or otherwise deal
with any investments made and carry on business as a
property and investmant cCompany.

(8) To lend and advance money or give ¢ cedit to such
persons, on such terms and either with or without
gecurity as may seem expedient and to deposit money
with any person.

(9) To guarantee, SURPCT v or secure, whether Ly per sonal
obligation or sovenant or by mortgaging or charging all
or any part of rhe undertaking, property and assets
(prasent and future) and uncalled sapital of the
Company oI any one or more or all of such methods or
by any othex method the performance of any cbligations
or commitments of, and the repayment o payment of the
principal amount of, and premiums, interest, dividends
and other monles payakhle c©n O in respect of any
debentures, aebenture stock, loan Stock, shares o
other securities, liabi 1iries or obligations of any
person, firm or company, including {(without prejudice
o the generality of the foreqgoling) any coppany which
iz for the time being a holding company as defined by
Section 736 of the companies Act 1885 of the Conpany,
or ancther subsidiary of such holding company, O
otherwise associated with the Company in businsss or
through shareholdings, and to do any of the £ aregoing
either with or without receiving any paymant or other
consideration ox bhenef it therefor and either in
connection with any other business, activity o
trapsaction or as a business, activity or trans action

1l

by itself.

(10) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owling
by moertgage, charge, standard samcurity, lien or other
security upon the whole or any part of the Combany ‘s
property O assets (whether present oY future),
including its uncalled capital, and also by a similar
mortgage, charge, standard security, Lien, tr st deed
mp  other assurance, To secure and guarantee the
performance Ry +he Company of any obligation or
1iabllity it may under -ake o1 which may become hinding
on it, and alsc to accept money on depos it.

(11) To draw, make, accept, endorse, discount, negotiate,
gxecuie, deal in and imgue chegues, bills of & ehange,
promigsory  notes, hills  of lading, warrants,
debentures, and other negotiable oxr tr ansferable
ingtruments o securities.

(12) To apply for, promote, and obtain any Act of
parliament, order, OX licence of the Department of
Trade apd Industry or other authority for enabling the
Company to carry any of its objects into effect, OU For

affecting any medification of the Company’' s

L YRR mmammmmmmmmmmmmnm:m|nImmmmmmmmm«mmzmmmmmm
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constitution, or for any other purpose which may seem
caloulated directly or indirsctly to promote the
Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(12) To anter into any arrangements with any governmant or
avthority (supreme, municipal, local or octherwise) that
may seem conducive to the atbalament of the Company's
objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights,
privileges or concessicns which the Company may think
desirable and to carry out exercise and comply with any
such charters, decreesg, rights, priviloeges, and
concessions.

{14) To subscribe for, take, purchase, or otherwise acgquinre
and hold shares or other interest in or securities cof
any other company having objects altogether or in part
similar to those of the Company or carryilng on any
business capable of being carried on sco as directly or
indirectly to benefit the Company ox enhance the value
of any of its property and to cco-ordinate, finance and
manage the businesses and operabtions of any company in
which the Company hnolds any such interest, and to
amalgamate with any other company o to take over or
assume any cbligation of, or to assist or subsidise any
el S0on .

(15) To promote any cother company £or the purpose ok
acquiring the whole or any part of the Inisiness or
proparty or undertaking or any of the liabilities of
the Company, or of undertaking any business ox
operations which may appeas likely to assist or venefit
the Company, or to enhance the value of any property
cr business of the Company, and to place or guarantee
the placing of , underwrite, subscribe for, or otherwise
acquire all or any part of the shares or sacurities of
any such company as aforesaid.

(16) Te sell, exchange, mortgage charge, let, grant
lLicences, easements, options, servitudes and other
rights over, and in any other manner deal with or
otherwizse dispose of the whole or any part of the
business or property of the Company, either together
or in portions, for such consideration as the Company
may think €£it, and in pavticular for shares,

! debentures, or securities of any company purchasing the

SAME .

(17} To act as agents or brokers and as trustees For any
perscn, firm or company, and to undertake and perform
subk~contracts,

R s T A RO
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{19)

(20)

(21)

(22)

(23)

{24)

(25)
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To remunerate any person, firm or company rendering
services to the Company either by cash payment ox by
the allotment tce him or them of shares ox other
securities of the Company credited as paid up in full
or in part of otherwise as may be thought expedient.

To pay commissions to brokers and othexs for
underwriting, placing, selling, or guaranteeiny %the
subscription of any mhares or cther securities which
the Company may issue From time to time as it thinks
fit.

Te astablish and maintain or procure the establishment
and maintenance of any non-contributory or contributcry
p@lslonlur superannuation funds for the benefit of, and
to give or procure the giving of donations, qlutul%zea.
pensions, allowances or emoluments including beneflits
on death to any persons who are oxr were at any tim@
1Lt0ﬁtbt5 or officers of or in the mmployment or in the
service of the Company or of any company which is a
muhSldL&rY of the Company or is allied to or asscclated
with the Company or with any such subsidiary, or of any
company which is a predecesscr in business of the
Company or of any such other company as aforesald and
the wives, widows, families and derpendants of any such
persons, and to make payments for or towards the
ingurance of any such persons as aforesald or other
arrangements likely to benefit any such persons or
otherwise advance the interests of the Company.

To  establish and subsidise or subscribe to any
institutlons, dSSOPldtlJng, ¢lubs or funds calcoulated
#o be for the benefit of or tc advance the interests
and well-being of the Company or ;of any such other
company as aforesaid or of any such perscns  as
aforesaid, and to subscribe or guarantee money Zor any
national Chdrlt&blﬁ or educational, social or public
benevelent object or for any exhibition or for any
public, general or useful object

me distrilute among the Members of the Company .n kind
any property of the Company of whatever nature in
specie or in kind.

To release or otherwise extingulish without payment ox
other conzsideration all or any debts or rights of
whatsoever nature or amount and howsoever arising at
any time owing or belonging to the Company.

To cause the Company to be registered or recognlred in
any part of the world.

To pay out of the funds of the Company all expenses
which the Cempany may lawfully pay with respect to the
Formation and registration of the Company.

W ol
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{26) TFO Ao all or any of rhe things or mabhels a:‘Em:'esa.i.d in
ajry part of the world apd eithelr as ];n::"L.'.nc;i.‘pa.‘.].s , agents.
contractors or otherwlse, and by oT rhrough agents,
Hrokels, aub- contractors o otherwlse and either alone

or in conjunction with others.

(27) Te do all auch okher hings A8 may be deened :‘1.'.nc;i.c'!evm:.a1

or conduclve ro the a‘t'.t:aa..i.nm»em.t af the company ' 8 obijects
ar any of themn.

each gub-Cclause of this olause
c:<:»:ns't:1:uwad, Lut the widest

and they shall
the econtext Ea:-r.pl:ess.'l.y o reguires,
ca:a‘.t:nrj.t:'t:-ed. ny

reference o OY
object OF ophiects

set £ orth
in muech gub~clause; or Irom rhe terms of any ather
aub-clause or Erom phe Dame of the company . none of
suoh sup~0lauses or the ohiect ©T opiects rnerzin
spect fied O +he powers rhereby ponfe ryed shalil be
deemed subsidiary O ancillary o the objects O powans
meam't:_‘Lt:rma«fl in any other o Lause, put the Company
ahall have ag full & powel .o axerclse all or auny af
che objects sonferred by and p:rovi.ded 4n each of the
saild aub-clauses as Lf gach gub-clause aontained the
phijects of a geparate ompany The Word i¥s! )!npaany'“ in
rhis Clause, exoept whele used in reference to the
Comparny shall De aeened to include any pan:-t;ner*a'hi}p oY
other Lody : persSons . whethel Z"L]f'.m‘:i'.'ﬁitfpﬁ:ﬂ‘.‘i‘:l.‘t‘,@‘.f‘. or
UNANCOTPOE ated and whathet d.\::rm‘l.c:i.'leél in the ynited
ringdem oL alaewhere.

set for th in
:t.'ea:s'.tri.c:ft'.i_vely
shall he given hereto,

he ob]ects
shall not he
.'J-n.‘t'.e:cpz:ta-.t:a.'t:fu:m
oty aroept where
ne in any way 1imited °¥ T
infersnce Fyrom any oner

whe document
identification
as the
for and.
of the

Tnat the articles of AssOel ation contained in
s;l;t‘.'nmi-i:."c.ed. ro this Meetind and for the Purpese of
signed by the Chailrman thereot be appmwe:ﬂ and adopted
prhicles of agsocliab jon of the Company in suf.bs-'t::”L“‘t:m:..i.c}}:\
ro the agclusion of all exl sring Articles of nih.as',sm:»c:im: Lon
Coampany

y ]
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THEE COMPANIES HCT 13 48 70O 1985

COMBANY LIMITED B SHARES

ARTLCLES OF ASSOCLIATION

TRITON Plc
(Adopted by Special Resolution passed on 18th December 1991)

L. The Regulations contained or incorporated in Table A in the

schedule to the companies (Tables A to F) Regulations 1885,

as amended by any other subordinate legislaticn coming into

mp&ration.prior to the date of incorporation of the Copaly

{ such Table being hereinafter callad “Table AY) suall apply

vo the Company Save in so far as they are excluded or varied

hereby and suech Regulations (save &s g excluded orx varied)

and the Articles hereinafter montained shall Dbe the
Regulaticns of the Cormpany.

2. references in Table A and in these art.cles o writing
inolude references to any method of representing or
reproducing words in a legible and non-transitory form.

3. gave as provided in the last preceding ar-icle, words and
axpressions which hear particularlmeaningﬁ in Table A shall

bear the same respective meanings in these articles.

4. shares which are comprised in the authorised share capital
as at the date of adoption of these articles of association
shall be under the control of the Directors who may [subject

o Sections 80 and 89 of the Companies hot 1985%) allct,
grant options over or otherwise dispose of tne samz, Lo such
persons, on such Lerms and in such mannexr ag they think £it.

5. subject to the provisions of the Companies Acl 1985 shares
may be lLssued which are to be redeened Dr are Lo be liable
ro be redeemed at the option of the Company ot the holder,
provided that the terms on which and the manner in which any
csuch redeemable shares shall or may he reacemed shall be
gpecified by special resolution before the issue thereof.
Ragulation 3 shall not apply to £he Company .

6. The directeors may call general meetings And, oD the
requisition of menbars pursuant to the provisions of che
pcot:, shall Ferthwith proceed to convene an excraordinary
general meeting for a date not later than four weeks after
receipt of the raeguisition. kegulation 37 of Table A shall
not apply.
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7. Regulation 41 in Table A shall be read and construed as if
the words "and if at the adicurned meeting a guorum is not
present within half an hour f£rom the time appointed for the
meeting, the Members present shall be a guorum" were added
at the end.

&

- A director shall not reguire a share qualification hut
nevertheless shall be entitled to attend and speak at any
General Meeting of, and at any separate meeting of the
holders of any

class of shaxres in the Company.

9. The directors may, by power of attorney oxr otherwise,
| appoint any person tc be the agent of the Company upon such
terms (including terms &s to remuneration) as they may think
fit and may delegate to any person so appointed any of the
powers vested in or exercisable Iy them including power to
sub-delegate. The directors may remove any person appointed
under this article and may revoke or vary such delegation
but no person dealing in good faith and without notice of
any such revosation or variation shall be affected by it

=

Ragulation 7L of Table A shall not apply.
10. The directors may delegate any of thelr powers to committees
ronsisting of such person or persons {whether directors or
i not) as they think fit. Regulation 72 of Table A shall be
i‘ madified accordingly.

11. A Member or Members helding a majerity in nominal amount of
the issued ordinary ghares for the time being in the Company
shall have power from time to time and at any time to
appoint any person or perscns as a Directer or Directors and
o remove from office any Director howsoever appointed. Any
such aprointment or remeval shall be eaffected by an
ingtruvent Ln writing signed by the Member or Members making
the z-ane or, in the case of a member being & company, signed
by one of its directors or its secretary on its behalf and
ashall. take effect upon lodgment at the registered offlce of
the Company or the date specified in such Iinstrument
whichever is the later. Regulations 73 to 30 (inclusive)
and the last zenternce of Regulation 834 of Table A shall not
apply to the Company.

12. The office of a director shall be vacated not only upon the
happening of any of the events mentioned in Regulation 81
of Table A but also if he is removed from office pursuant
to these articles. Regulation 8L of Table A shall be
modified accordingly.

13, That notwithstanding anything contained in these Articles
the Directors shall have power to cause the Company to
guarantee, support or szcure, whether by personal obligation
cr covenant or by mortgaging or charging all or any part of
the undertaking, property and assets (present and future)
and uncalled capltal of the Company or by any one or more
or all of such methods or by any other method, the
performance of any cbligations cor commitments of, and the
repayment or payment of the principal amount of and
premiums, interest, dividends ana otheir moneys payable on

i
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or in respect of any debentures, debenture stock, loan
stock, shares or other securitlies, liabilities ox
obligations of any person, f£irm or ccmpany, Iincluding
{without prejudice to the generality of the forecoing) any
company which is for the time being a holding company as
defined by Section 736 of the Companies Act 1985 of the
company, or another subsidiary of such holding company, o
otherwise assoclated with the Company in business or through
shareholdings, whether or not +the Company recelves any
payviment ox other consideration or benefit therefor, without
any restriction or limitation and the Directors may appolnt
a person or persons as attorney or attorneys of the Company
for the purpose of executing on its behalf any guarantee,
charge or other deed or document (which may itself contain
an appolintment of attornevs) in conpnection therewlth, and
any Director of the Company may vobe and be counted in a
quoram or any Resolution regarding any such guarantes or
charge or other deed or docunent or the appolntment of any
attorney, notwithstanding that he is also a director of the
perscn, £irm or mrpany  so  guarantesd or supported or
secured, or otherwise concerned cor interested in such
matter.

A director may hold any other office or place of prefit
under the Company ({(except that of aAuditor) in conjunction
with his office of Director, and may act in & professional
capacity to the Company, on such terms as te remunerabtlon
and otherwise as the Directors shall arrangs.

{a) A director may be or bhecome a llirechor or other officer ]
of, or otherwise interested in, any comnpany prometed
by the Company or in which the Compary may be
interested as member or otherwise, and no such dirsctor
shall be accountable for any remunaration or other
benefits received by him as a director or officer of
or £rom his interest in such othex company. The
directors may also exercise the voting power conferred
by the shares in any other company held or owned by the
Company in such manner in all respecits as they thiank
fit, including the exercise thereof in favouwr of any
resolution appointing themr or any of thelr nunber
dirvectors or cuficers of such other company or voting
or providing for the payment of remuneration to the
directors of officers of such cther company.

contracting with the Company either as vendor,
purchaser or otherwise, nor shall any such ceontract or
any contract, matter or arrangement entered into by or
on benalf of the Company in which any divector shall
e in any way interested be avelded nor shall any

director so contracting or belng so interested bhe
lianTe to account o the Company for any profit
rzalised by any such contract matrter or arrangemant by
reason of such director holding that ofifice or of the
fiduciary relationship thereby escaklished. The nature
of a directeor's interest must be declared by him at the

meeting of the directors at which the question of (

AP
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' {b) No director shall be disqualified by his office from
|
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entering inte the contract, makter or arrangement is
firect taken into consideration, or Lf the director was
not at the date of that meeting interested in the
proposed contract, matter or arrangepent at the newxt
meeting of the directors held after he became S0
' o and in a case where the dirsctor hacomes
¢ in a contract, matter or arrangemant after

it is made or arises at the first meeting of the |
directors held after he becomes so interested. A

general notice te the direntors by a director that he
iz & member of anv specified fi-m or company and is to
e regarcded as interested in any contract, matter or
arrangement which may after the date of the notice be
made or arise with such £firm or company shall (if such
director shall give the same at a meeting of the
directors or shall take reasonables steps to secure
that t+he samz is brought up and read at the next
meeting of the directors after it is given) e a
sufficient declaration of interest in relation te such

contract, matter or arrangement under this Article, and :
after such general notice 1t shall not be necessary to
give any special notice relating to any particular
contract, matter or arrangement with such firm or
company. Regulations 85 and 86 (inclusive) in Table
A shall rot apply ko the Company.
14. The directosrs may establish and maintain, ox procure the Y

establishment and maintenance of, any non~ccentributory ox
contributory pension or superannuation funds for the kenefit
of, and give or procure the giving of donations, gratuities,
pensions, allowancas onr emolumants to any persons who ara
or were at any 4ime in the employment o ga2rvice of the
Company or of any other company which ig a subsidiary of the
Tompany of which 1s allied to ox assocliated with the Company
er any such subsidiary oxr of any company which is a
predecessor in business of the Company or of any such cother
company as aforssaid or any persons who are or were at any
time directors or officers of the Company or of any such s
cther company as aforesald or spouses, widows, widowers,

Families and dependants of any such persons, and also .
establish and subsidise or subscrilbe to any institutions, ,
associations or clubs or funds calculated to be for the

benefit of or to advance the interests and well-being of the )
rompany or of any such other company as aforesaid or of any '
such persons as aforesaid, and make payments for or towards
the insurance of any such persons as aforesaid and subscribe
or guarantee money for any charltable ox benevolent object
or for any exhibition, or for any public, general or useful
cbiject, and may dc any of the matters aforesald elther alone
vy or in conjunction with any such other company as aforesaid:
| provided that the directors shall not be entitled without
the previcus sanction of any Ordinary Resclution of the
‘ompany o exaroise the powers conferred by this Avticle in
favour of any person who is or was a Director of the Company
or of any such other company as aforesaid but who does not
hold or has not held any salaried employment or office in
the Company or in any such other company as aforesald or in
favour of the wife, widow, family or dependants of any such

P e
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person. Regulation 87 of Table A shall not apply to the
Company .

17. A director may as a director vote and be counted as one of
a gquorum upon a motlon in respect of any contract, matter
oI arrangement which he shall make with the Company or in
which he shall be in any way interested. Regulations £4 to
97 {inclugive) in Table A shall not apply.

18. Any notice or other document may be served on or delivered
to any member by the Company either personally or by sending
it by post Ln.d prepaid envelope or wrapper addressed to the
member at his registered address, or by leaving it at that
address uddxessm1 to the memker, or by any other means
authorised in writing by the mwmher concerned. In the case
of joint holders of a share, service or delivery of any
notice or other iuvum@nt on or to one of the juitt holders

shall £or all purposes be deemed a sufficlent m?EVLG? on or
doilve¢y o all the joint holders. Regulation 112 of Tabls
shall be modified accordingly.

19, Subject to the provisions of the Act, hut without prejudice
to any indemnity to which the person concernad may otherwise
R be entitled, every director or other officer or auditor of
i the Company shall be indemnified out of the assets of the
Company against any liability incurred by him as such
director or other officer or auditor in defending any
prmceedlnqu whether civil or eriminal, in which judgment
is given in his favour or in which he ig acguitted or in
"Unne:tion wlth any application in which relief is granted
to him by the Court from liability. Regulation 115 of Table
A shall not apply. .
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‘ THE COMEANIES ACT 1948 '1'0 19580

COMPANY LIMITED BY SHARES

MEMCRANDUM OF A5S0CTATION

TRITON_Ple

-
o

(Adopted by Special Resolution passed on 18th December 1891)

1. The name of the Company is Triton PLle*.
2. The Company is to be a Public Company.
3. The registered office of the Company will he situake in

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

(L) (a) 'To carry on business as manufacturers, importers,
exporters, renters and repairers of, and dealers
(both wholesale and retaill) in all kinds of water
heating eguipment., electrical and electronic
equipment;, apparatus, plant, machinery, fittings,
acoessories, componeants and parts, domestic and
household aquipment including showers,
refrigerators, and 2old storage plant, washing and
drying machines, vacuum ¢leaners, sewing machines,
hair dryers, lighting apparatus, wireless and
television sets, tape recorders, cooking, heating
and  wventilating plant and apparatus and
accessories ané  parts for any of Lhese,
ironmongery, hardware, metal and plastic goods.

(h) To carry on business as electrical engineers and
general electrical installation contractors,
wireless and television engineers, and service
agents, motor, mechanical, power and general
engineers, carriers and havlage contractors and
as consultants on the manufacture and sale of
electrical and electronic equipment of every
description.

#Name changed on 2nd July 1982 from Triton (Aguatherm) Limited
to Triton Agquatherm Limited and on 6th June 1986 to Triton PFle.

T T
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Triton House

Weddington Industrial Estate
Wuneaton

Warwickshire

CVvl0 OAG

We, being the holder of all the issued 3% Non-Cumulative
Preference Shares of £1 e=ach in the capital of the Company, do
wereby agree to the passing as Speclal Rescoluticns the
resolutions proposed &s Resolutions 1 and 3 at an Extracrdinary
General Meeting of the Company to be held on 18th December 1891
as set out in the notice of that meeting (a copy of which notice
iz athtached) and to the alteration or abrogation of any of the
spacial richts at present attaching to the sald 3% Non~Cumulative
Praference Shares o be effected thereby and the subsequent
conversion of such shares in the capital cof the company.

Dated this day of December 1991
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(2)

(3)

{6)

{7)

To carry on any other trade or husiness whatever which
c¢an in the opinion of the Beard of Directors be
advantagecusly carried on in connection with or
ancillary to any of the businesses of the Conpany and
Lo carry on all or any of the said businesses elther
togethelr as one business or as separate distinot
businesses in any part of the world,

To acguire by any means any real or personal property
or rights whatsoever, and to iImprove, manage, develop,
grant rights or privileges in respect of, or otherwise
deal with all or any part of the property and rights
of the Company and to acquire and explolit lands, mines
and mineral rights and to acquire, explore for and
exXplolit any natural resources.

Te apply for, reglster, purchase, or by other means
acguire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret procasses, trade
marks, designs, protections and concessions and to
disclaim, alter, modify, use and turn to account and
o manufacture under or grant llcences or privileges
in respect of fthe same, and to expend money in
axperimenting upon, testing and inproving any patents,
inventicons or rights which the Company may acguire or
propose to agguire.,

To acguire or undertake the whole or any part of the
business, geodwill, and ascets of any person, firm cr
COmpany carrying on or proposing to carry on any of the
businesses which the Company is authorised Lo carry on
and as part of the consideration for such acguisition
to underxtake all or any of the liabilities of such
person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partrnership or into any
arrangement for sharing profits, or for co-operation,
or for mutual assistance with any such person, £irm or
company, or for subsidising or ctherwise assisting any
sguch person, firm or company, and *to establish o
promete, or joih in the establishment or promotion cf,
any other company, and to give or accept, by way of
conslderation for any of the acts or things aforesald
or property acquired, any shares, debentures, debenture
stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so
received.

Te  improve, manage, construck, repalr, develop,
exchangs, let on lease or otherwise, mortgage, charge,
sell, dispose of, turn to account, g¢rant licences,
options, rights and privileges in respect of, or
otherwise deal with all or any parc of the property and
rights of the Company and to carry on business as
buildersg, contractors and engineers.

To invest and deal with the monies of the Company not
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jilﬁ!ﬁ&iamgtﬁ,

(8)

Fa
e

(10

{12)

(12)

U e

iﬁ!ﬂ_!mmm!iﬁég e ié :

Ad
i

immediately reguired in such manner as may from time
to time be determined and to hold or otherwlise deal
with any investments made and carry on business as a
property and invaestment company.

To lend and advance money oOr give credit to such
persons, on such terms and either with or without
security as may seem expedient and to daposit money
with any person.

o guarantes, support or secure, whether by perscnal
obligaticn or covenant o by mortgagling or charging all
or any part of the undertaking, property and assets
{present and future) and uncalled capital of the
Company ©r any one Or more or 211 of such methods O
by any other method the performance of any obligations
or commitments of, and the repayment OX paynent of the
principal amount of, and premiums, ilnterest, dividends
and other monies payable on OX in respect of any
debentures, debenture stock, loan stock, shares or
other securities, liabilitles ox obligations of any
perscn, Eirm or COmMPany, ineluding (without prejudice
to the generality of the foragolng) any company which
i for the time being a holding company as defined by
cection 736 of the Companies hct 1985 of the Company,
or apnother subsidiary of such haolding company, OY
etherwise associated with the Company in husiness or
through shareholdings, and to do any of the foregoing
either with or without recelving any payment or other
consideration or bhenefit therefor and either in
connescktion with any other business, activity oI
transaction or as a business, activity or transaction
by itself.

To berrow and raise money in any mannax and te secure
the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or other

security upen the whole or any part of the Company's
property  or asgsets [(whether present oOx future),
incoluding its uncalled capital, and also by a similar
mortgage, charde, stardard security, llen, trust deed
or other assurance, to secure and guarantee the
performance by the Company of any obligaticon or
1iability it may undertake cr which may become bhinding
cn it, and also to accept money on deposit.

To draw, make, accept, endorse, dizcount, negotiate,
execute, dezal in and lssue cheques, bills of exchange,
promissory  notes, bills oF lading, warrants,
debentures, and other nagotiable o transferable
ipstrumsnts or securities.

To apply Ffor, promote, and obtain any Act of
pParliament, order, orx 1llcence of the Department of
prade and Industry or other authority for enabling the
company to carry any of its cbjects into effect, or For
aeffecting any modification of the Company's
constlitution, or Lor any other purpose which may sesm
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calculated directly or indirectly to promote the
onpany's interests, and to gppose any proceedings or
applicacions which may seem caloulated directly or
indirectly to prejudice the Company's interests.

(13) To enter into any arrangements with any government or
autnority (supreme, rmunicipal, local or ctherwise) that

may seem conducive tO +he attainrent of the Company's
objects or any of them, and to obtain from any such

government or authority any charters, descrees, rights,
privileges or concessions which the Company may think
desirable. and To carxy out exercise and comply with any
suech ocharters, decrees, xights, privileges, and
goncassions.

(14) To subscribe for, take, purchase, or otherwlse acgulre
and hold shares or other interest in or securities of
any other company having objects altogether or in part

similar te those of the Company or ~arryling on &ny
pusiness capable of being carried on so as directly or
indirectly to benefit the Company Or enhance the value
of any of its property and to co-ordinate, finance and
manage the businesses and operationg of any company in
which the Company holds any such interest, and to
gmalgamate with any other company or to take over or
assume any obligation of, or to azsist or subsidise any
person.

(15) To promote any other company for the purpose of
acguiring the whole or any part of the business or
property ox undertaking or any of the liabilities of
the Company, oxr of undertaking any business or
cperations which may appesar likely to assist or benefit
the Cempany, or te enhance the value of any property
or business of the Company, and to place or guarantee
the placing of, undexwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities of
any sugh company as aforesald.

(16) To sell, exrchange, morkgage charge, let, grant
licences, easements, options, servitudes and other
rights over, and in any other manner deal with or
otherwise dispose of the whole or any part of the
business or property of the Company, elther togethel
or in portions, for such consideration as the Company
may think £it, and in particular for shares,
debentures, or securities of any company purchasing the
gane .

(17) To act ag agents or brokers and as trustees for any
person, firm or company, and to urdertake and perform
sub-contracts.

{18} Teo remuneXate any person, firm or company rendering
services te the Company elther by cash payment oxr by
the allotment to him cor them of shares or other
securities of the Company credited as paid uwp in full
or in part of otherwise as may be thought expedient.
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(19} To pay commissions to brokers and others for
underwriting, placing, selling, ox guaranteeing the
subscription of any shares or other securities which
the Company may issue from vime to time as it thinks
fit.

{20) To establish and maintain or procure the establishment
and maintenance of any nen-contributory or contributory
pension ox superannuation funds £or the benefitc of, and
to give or procure the giving of donations, gratulties,
pensions, allowances or emoluments including henefits
en death to any persons who are or were at any time
directors or officers ¢f or in the employment or in the
service of the Company or of any company wiich iz a
subgidiary of the Company OX is allied to or associated
with the Company or with any such subsidlary, or of any
company which is a predecessor in business of the
Company or of any such other company as aforesaid and
the wives, widows, familles and dependants of any such
persons, and to make payments for or towards the
insurance of any such pexsons as aforesald or other
arrangements likely to benefit any such persons O
otherwise advance the interests of the Company.

(21} Te establish and subsidise or subscrile to any
inztitutions, asscciations, clubs or Funds calculated
to be for the benefit of or to advance the interests
and well-being of the Company O W any such othex
company as aforesald or of any such persons as
aforesaid, and to subscribe or guarantee money for any
national charitable or educational, social or public
penevelent object or for any exhibition or for any
pubklic, general o useful object.

{22) To distribute among the Members of the Company in kind
any property of the Company of whatever nature 1in
gspecie or in kind.

(23) To release or otherwise oxtinguish without payment or

other consideration all or any debts or rights of
whatsoever nature or amount and howscever arising at
any time owing oI belonging te the Company.

(24) To cause the Company to be segistered or recognised in
any part of the WO L.

(25) To pay out of the funds of the Company &ll expenses
which +*~ Company may lawfully pay with respect to the
formatbicn and registration of the Company.

{26} To do all or any of the things or mattans aforesald in
any part of the world and either as principals, agents,
contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone
or in conjunction with others.

(27) To do all such other things as may be deemed incidental
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o7 conducive te the attainment of the company's opjects
or any of them.

The objscts set forth in each sub-clause of this Clause
shall not he vestrictively construsd but the widest
interpretation shall be given thereto, and they shall
nok, except where the context expressly S0 requires,
he in any way 1inited or restricted by reference Lo OL
inference from any other obiect OX opjects seb forth
in such gub-clause; or from the Lelms of any othexr
sub-glause ox from rne name of fthe Company. None of
such sub-clauses O the object o ohjects therein
speclfied oK the pPoOWaLsS thereby conferred shall T
desmed subsldlary or ancillary to the ohbjects 0x POWers
mentioned in any other sub-clause, rut the Company
ghall have 4as £u11 a power TO axercise all or any of
the objects conferred by and provided in each of the
said sub-clauses as 1f each sub-clause contained the
objects of a geparate company. The word weompany" in
this Clause, excapt where used in refexence Lo the
Company ., shall be deemed to jneludes any pa::it'.:ne:cts;]:m‘.p o
sther body of persons, whether incorporated or
unincorpoerated and wheather domiciled in rhe United
Ringdom o elsewhere,

5. rre Liability ©f the Members is Limited.

B mha share capital of rhe Company i £l ,000 Aivided into
1,000 ordinary Shares of §1 each. The Company has power to
increase and Aiv jde the shares ipto several classes and

attach thereto any preferred, deferred or othel special
rights, Pr ivileges or conditions &8 the Articles of
rezociacion may Lrom time to time prescribe.

Nokes:
i) py Speclal Re solutions passed on el December 1984:-
a) +he authorised share capltal was inaressed £rom
£1,000 to £6, 000 by the srpaticn of $,000 Drdinary
shares of &1 aach.
b the axisting 1, 000 Ordinary Shares of £1 each were

gonverted into 1, 000 3% Non-Cumulative preference
shares of g1 each.

14) By Special Resolution passad anad May 1386, the
aurnorised share cap ital was inereased te £951,00 0 by
rhe creation of 45,000 Ordinary ghares of &1 each.

1ii) By Resclution pagsed on 1st september 1989, the
authorised share caplital of the SOMPANY Was increased
o §£61,000 by the creation of an additicnal 10,000
ordinary Shares of &1 each.
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iv) s "peoldL pegolution passed on 18th Decamber 1921 the
eml ting 1,000 3% Non-Cumulative Preference Shares off
£l each wex@ @omV@rrwd inte 1,000 Ordinarxy Shares of
£1 each to rank pari passu W1th the existing Qrdinary

Shares of the Company.
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We, the several persons whose namnes and addresses are subscribed,
are desirous of being formed into & Company in pursiance of this
Momorandwe of Association, and we respectively agree to take the
nuper of shares in the capital oFf the Company set opposite our
respective names. '

Mame, Address No. of shares
and Description taken by each
of Subscribers subscriber

MICEAEL JOHN FHOFE QNE
30 City Road
London ECL

company Formation Assistantc

BRIAN GOLDSTELMN ONE
30 City Reoad
London ECL

Company Director

pated the 27nd day of April 1975

Witness to the above Signatures -

BRIC CHARLES TURNLR
30 city Read
London ECL

e R G
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THE COMPANIES ACT 1948 1O 1985

COMPANY TLIMITED BY SHARES

ARTICLES OF ASSOCIATION

ERITON_ Zle
(Adopted by Specilal Resolution passed on 18th December 19921)

1. The Regulations contained or incorporated in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985,
as amenced by any other gubordinate legislation coming into
operation prior to the date of incorperation of the Company
{such Table being hwretnaftnr called "Table A™) shall apply
te the Jempany save in so far as they are excludad or varied
hereby and such Regulations (save ag so excluded or varied)
and the Articles hereinafter contained shall be the
Regulations of the Cowpany.

”

. References in Table A and in these articles to writing
include references to any method of representing or
repreducing words in a legible and non-transitory form.

3. Save as provided in the last preceding article, words and
expressions whirh bear purt:vular meanings in Table A shall
bear the same respective weanings in these articles.

4. Shares which are comprised in the authorised share capital
as at the date of adoption of these Articles of Association
shall be under the control of the Directors who may (subject
to Sections 80 and 89 of the Companies 2Act 1985) allot,
grant optlons cver or JLH“TMJ»D'di&pUuP of the same, to such
persons, on such terms and in such manner as they think fit.

5. Subject to the provisions of the Companies Act 1985 shares
may e issued which are to be redeemed or are to be liable
to be redeemed at the option of the Company or the heolder,
provided that the terms on which and the manner in which <a\r1§g
such redeemable shares shall or may be I:lEu‘l(=1='n1<=w‘l shall be

ified by Special Resolution hafore the issue thereof.

Regulastion 3 shall not apply to the Company.

&, The ﬂirectars may call general meetings and, on the
requizition of members pursuant to the provisions of the
Act, shall ferthwith proceed to convene an extraordinary
general meeting for a date not later than four weeks after
receipt of the requisition. Regulation 37 of Table A shall
not apply.
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Regulation 41 in Table a shall be read and construed &s if
the words "and LE at the adjourned meeting a guorum is not
present within half an hour from the time appointed for Lhe
meeting, the Members present shall be a guorum" were added
at the end.

A director shall not require a share qualification but
nevertheless shall be enptitled to attend and speak at any
General Meeting of, and at any gseparate meeting of the
holders of any class of shares in the Company.

The directors may, by power of attorney or otherwisze,
appeint any person o be the agent of the Company upon such
terns {(including terms as = yremuneration) as they may think
fit and may delegate to any person sc appointed any cf the
powers vested in or exercisable by them including powel €O
sub~-delegate. The directors may remove amy;persom.apoointed
under this article and may revoke oL VAry such delegation
but no person dealing in geod falith and without notice of
any suech revocation ot variation shall be affected by it.
Regulation 71 of Table A shall not apply.

The directors may delegate any of thelir powers to committaes
consisting of such person ol pErsoms (whether directors aor
not) as they think £ii. FRegulation 72 of Talble A shall be
modified accordingly.

A Member or Members holding a majority in nominal amount of
the issued crdinary shares for the time being in the Company
shall have power from time to time and at any time Lo
appolnt any person O persons as & Director OX Directors and
to vemove from office any Director howscever appeinted. ANy
such appeintment oY removal shall be effected DYy Aan
ipstrument in writing signed by the Member or Members making
the same or, in the case Of a member heing a company, signed
by one of its directors or Lis secretary on its pehalf and
shall take effect upon lodement. at the registered cffice of
the Company or the date specified in such Iinstrument
whichever i the latel. Regulations 72 to 80 (inclusive)
and the last sentence of Regulation 84 of mTable A shall not
apply to the Company.

The office of a dizector shall be vacated not only upon t e
happening of any of the events mentioned in Regulation 81
of Tabie A but also LE he jg removed from cffice pursuant
ro these articles. Ragulation 81 of Tapkle A shall e
modified accordingly.

That notwithstanding anything contained in these Articles
the Directors shall have powen to cause the Company %o
guarantee, suppert or secure, whether by personal obligation
or covenant or by mertgaging or charging all or any part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company or by any one or more
or all cof such mathods or by any other method, the
performance of any obkligations or commitments of, and the
repayment Or payment of the principal amount of and
piemiums , interest, dividends and other moneys payakle on

Lol
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or in respect of any debentures, debenture stock, loan
stock, shares or other securities, liabilities or
obligations of any person, firm or company, including
{without prejudice to the 49erality of the foregoing) any
company wiich is for the time being a holding company ao
defined by Secticn 736 of the Companies hct 1985 of the
Ccompany, or akother subsidiary of such hoi&inq company, or
utherwi se associated with the Company in husiness or through

ghareholdings, whether or not the Company regalves any
ydymwnt or other consideration or henefit therefor, without
any restriction or limitation and the Directors may appoint
a person or persons as attolney or attorneys of the Company
for the purpase of executing on its behalf any guarantee,
charge or other deed or document {which may 1L¢Plf contalin
an appointment of attorneys) in connection therewith, and
any Directeor of the Company may wvota and bhe counted in a
quOoTUm O any Resolution regarding any such guarantee or
charge or other deed or document or the appointment of any
attorney, notwithstanding that he is also a direcktor of the
person, L£irm or company S0 guaranteed ox supported or
zecured, or otherwise concerned or interested in such
matter.

14. A director may hold any other office or place of profit
under the Company {exceplt that of Auditnr) in 'onﬁumctiun
with his office of Director, and may act in a professional
capacity to the Company, on such terms as to remuneratiocn
and otherwise as the Directors shall arrange.

15. {a) & director may be or become a director or other offilcer
of, or otherwise interested in, any c‘nm}*wtw promoted
t:)r the Company or in whicih the Company may be

interested as member or otherwise, and no such director
shall he accountable for any remuneration or other
benefits received by him as a director or officer of
or from his interest in such other company. The
diT?G?ﬁTm may also exercise the votlng power conferred
Pw’thm hares in any<>thez company held or owned by the

lompany in such manner ln all rbapwrhm as they think
:1., ineluding the exercise thereof in favour of any
resolution appointing them or any of thelr number
directors or officers of such other compaiy or voting
or providing for the payment of remuneration to the
directors of officers of such othaer company.

(b) No directer shall be disqualified by his office from
contracting with th@ Company ' either as wvendor,
purchaser or otherwise, nor shall any such contract or
any contract, matter or dLLquHanL entered into by or

on behalf of the Company in which any director shall
be in any way interested be avoided nor shall any
director so contracting or being so interested be
liable ko account to the Company £or any profit
realised by any such contract matter or arrangement by
reason of such director holding that ocffice or of the
fiduciary relationship thereby established. The nature
of a director's interest must be declared by him at the
meeting of the directors at which the gquestion of
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antering into the contract, matter or arrangemant is
first taken into consideration, or if the director was
not at the date of that meeting interested in the
proposed contract, matter or arrapgement at the next
meeting of the directors held after he hecame so
interested and in a case where the director hecomes
interested in a contract, matter or arrangement aftexr
it is made or arises at the first meeting of the
directors held after he becomes $o0 interested. A
general notice to the directors by a director that he
is a member of any specified firm or company and is to
be regarded as interested in any contract, matter or
arrangement which may after the date of the notice be
madie or arise with such firm or company shall (if such

director shall give the sawme at a meeting of the
directors or shall take reasonable steps to secure
that the same is brought up and read at the next
meeking of the directors after it is given) be a

ar

icient declaration of interest in relation to such
contract, matter or arrangement under this Article, and
after such genzral notice it shall not be necessary to
give any special notice relating to any particular
contract, matter or arrangenent with such firm or
company. Regulations 85 and 86 (inclusive) in Table
A shall not apply to the Company.

The directers may establish and maintain, or procure the
astablishment and maintenance of, any non~contributory ox
contributory pension or superannuation funds for the benefit
of, and give or procure the giving of donations, gratuities,
pensions, allowances or emoluments o any perscns who are
or were at any time in the employment or service of the
Company or of any other company which iz a subzidiary of the
Company or which is allied to or associated with the Company
o1 any such subsidiary or of any covrpany which is a
predecesscr in business cof the Company or of any such other
company as aforesaild or any perscns who are or were at any
time directors or officers of the Company or of any such
other company as aforesaid or spouses, widows, widowers,
families and dependants of any such persons, and also
eskablish and subsidise or subscribe to any institutions,
associations or clubs or funds calculated to be for the
benefit of or to advance the interests and wall-being of the
Company or of any such other company as aforesaid or of any
such persons as aforesaid, and make payments for or towards
the ingurance of any such persons as aforesaid and subscribe
or guarantee money for any charitable or benevolent cehject
or for any exhibition, or for any public, general or useful
object, and may do any of the matters aforesalid either alone
or in conjunction with any such other company as aforesald:
provided that the directors shall not be entitled without
the previous sanction of any Crdinary Resolution of the
Company to exercise the powers conferred by this Article in
Faveur of any person who ig or was a Director of the Company
or of any such cther company as aforesald but who does not
hold or has not held any salaried employment or office in
the Company ©r in any such other company &as aforesaid or in
favour of the wife, widow, family or dependants of any such
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person.  Regulation 87 of Table A shall not apply o the
Company.

A director may as a director vote and be counted as one of
A cuorum upon a motion in respect of any "mntrap., mattor
or arrvangement which he shall make with the Company or in
which he shall be in any way interested. Regulations 94 tc
97 (inclusive) in Table A shall not apply.

Any notice or other document may be served on or deliverad
to any menber by the Company elther personally or by sending
it by pest in a prepa id envelope Or wrapper aa;ilci:t‘e*ss:s:e=<i. o the
maember at his registered address, or by leaving it at that
address adﬂrGSSHd to the membexr, or by any other means
authorised in writing by the member concerned. In the case
of joint holders of a share, service or delivery of any
notice or other document on or to cone of the juimt nolders
shall for all PULEOSES he deemed a sufficient service on or
delivery to all the joint holders. Rﬁqulatinn 112 of Table
A shall be modlified accordingly.

Subject to the provisions of the aAct, but without prejudice
to any indemnity to which the person concerned may otharwise
be entitled, every director or other officer or auditor of
the Company shall be indemnified out of the assets of the
Company against any liability incurred by him as such
director or other officor or auditor in defending any
procasdana, whether civil or criminal, in which judgment
is given in his favour or in which he is acquittpd ar in
connaction with any application in which relief is granted
to him by the Court £rom liability. Regulation 118 of Table

A shall not apply.
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. Sun Alliance and London PLC
IPR 12

and 13
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The Insolvency Acl 1985, Dankrupicy (Scolland) Act 1585
Pursuenl te Regufutlons £2 and 13 of the Insolvarcy Practitiorers Regulallens 19886

Muthor lsed Tnsatvensy Practitionses Certifleato of Speclile Panalty

BT 50 Codpdabhb et dbibadeto Db up eyt Rag L st rar of Gompanies

For Qfflcial Use

JIVTY IR PERVININTE TN company Mo, YLUOBO

sfull nume of Sompany of--debdor W B M Business Supplies Limitod

Matute of Appolntmont sredltars Voluntary Liquidation

Oata nf Appolntment ILLh September 1592
fama of Surety/Cautionsy
Mddress ol lssuing Gf{lce
of Surcty/Cauliloner

fiond Mo, /Certificate Ho, 03Y/RADQ044557/18

Bond §ssund by Wiilte Corroen LUd,, o St. Jahny Gate, Vaipy

Strant, Houding RSL
EmatlIng Bong
Renawai Dale 24th Doecombay 892
Full namo of Princlpal
Offlee Hotder and addross KPMQ Poat Harwlch

20 Farrlngdon Streat
London ECAA 4PP

J, A0 Alogander

Authorlsing hody lnstitute of Chartersa Accowntants In England & Wales

Wa (the Surety} hereby cortlfy that the amouni of the Spacifle Penalty In respect of the sbove mentloned
matler shat! he Increased to £330, 000

Prembun £210, 00

from 11th September 1992, date of Cortlficate to the garbinr of discharge or reloase or the dale of
tarminatlon

$igned

. Date X " q’ﬁa a
(Duly Authorlsed Offtcer of the Surety)

Sun Alliance and London Insurance plc (incorporated in England)

- e

For 0fficial Use

Prosontor's namd agdrass and raferansy Ingalvaney Sustlon Fost Room

T EEMBRANIES HOUSEY
2% UOY 192

am 81
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Chartered Accountants :
rom - Fhe e e 130/132 Nartwich Foad, -

\ - 3 ‘
AlexanderL. ayton Crewe, Cheshiro CW2 6AZ
Telephone 0270 213475

Fax Q270 5682138
PRI/ I,/ Ootober 1, 1993, ‘ !
The: Secretary, an

- a - & - " W _— " ™ o
Regina Industries (Holdings) Limited, I 1L l‘ S
Parkhouse West Industrial Estate,

Netwcastle,

Staffs.

Dear 8ir,

Following our removal as auditors we provide below the statement recuired.

Por the purposes of Section 394(1) Conpenies Act 1935 we confizm that we are not

aware of any circumstances connected with our remwval which we consider should be
woaghtt to the notice of the members or creditors of the ccmpany.

Yours faithfully,

M
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