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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1185

To the Registrar of Companies

For o

fficial use For of fician use

929&90/ 3%

Name of company

-

EEQMTOME LIMITED

I, SUNDER MANSUKHANI

of Classic House, 174-180 Old Street,

London. EC1V 9BP

do solemnly and sincerely declare that I am a [SeliciHor-enga

33

[person na -2d as director or secretary of the company in the statement delivered o the registrar
under section 10(2)j§ and that all requirements of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been complied with,

And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835.

Declared at Staple Inn Buildings (South)

Staple Inn, London.

wCl
2 3 MAR 1930

dated

/%{’“ )

\'/Amfiooyx{/

before me __

A commissioner for Qaths r0//<otary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths,

Declarant to sign below

Q\W et

For official Use
New Companles Section

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

Post room




compames Form No. 10 E
Statement of first directors =

and secretary aud intended E
situation of registered office

Pursuant to section 10 of the Cempanies Act 1985

To the Registrar of Companies
: For official use

Name of company

EEAMTOME LIMITED

The intended situation of the registered office of the company on incorporation is as stated below

Classic House, 174-180 Old Street, London EC1V 9BP

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark "X’ in the box opposite and insert X
the agent’s name and address below

STANLEY DAYIS COMPANY SERVICES LTD
CLASSIC HOUSE
174-180 OLD STREET

LONDON
EC'y 98P
Number of continuation sheets attached
Presentor’s name address and For official Use

reference (if any): General Section Post roem




The names and particulars of the person who is to be the first director of the company a2 as
follows:

Name Business occupation

SUNDER MANSUKHANI FORMATION AGENT
Previous name(s) MONE Nationality
Address CLASSIC HOUSE BRITISH

174-180 QLD STREET

LONDON Date of birth

. (where applicable)
Postcode ECIV 9BP N/A

Other directorships

STEPHEN COX LAW SERVICES LTD

I consent to act as director of the company named on Page 1 !I JAN tgm
Sa.‘rmmf-&zw:{d-._
Signature - e Date

The name and particulars of the person who is to be the first secretary of the company are as
follows:

Mame
LYNN HUGHES
FPrevious name(s) CARRINGTON
Address

CLASSIC HOUSE
174-180 OLD STREET
LONDON

Postcode ECIV 9BP

I consent to act as secretary of the company named on Page |

, i VAN 1980
Signature Q‘" \'W Date

)
7

/ (/ "

. I " h
Signature of agekt-on behalf of subscribers Date v Y 1990




The

Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION

of

REAMFUNE L IMLITED

0cCl6l

Companies Act 1985 e PR

BEAOMT Gl LIMITED
The Company’s name is

The Company’s registered office is to be situated in England and Wales

The Company’s objects are:-

(i) To carry on within and without the United Kingdom the businesses
of exporters, importers, manufacturz.;, agents, brokers, general merchants
and dealers, both wholesale and retail in commodities of every description
and all commercial goods, manufactured goods and all goods for personal
and household use and consumption, ornament, recreation and amusement,
and generally in all raw wmaterials, manufactured goods, materials,
provisions and general produce, and also the business of storage
contractors, wharfingers, carriers, shipping and forwarding agents,
warehousemen and store-keepers; and to carry on any other business
which is calculated directly or indirectly to enhance the value of any of
the Company’s business, property, rights or assets; anrd to carry on the
aforesaid businesses, either together as a single business or as separate
and distinct businesses in any part of the world.

(i) To carry on the business of financial consultants, financiers and
indusirial  bankers, capitalists, financial agents and advisors for
commodities, goods, wares, vehicles, apparatus, machinery and articles of
every description and in connection therewith or otherwise to loan and
advance money to and to purchase accounts on behalf of such persons,
firms or companies, concerned in any way whatever in the sale or
purchase in manner aforesaid of the beforementioned articles er goods; to
carry on the business of financing transactions and guaranteeing or giving
security for the payment of money or the performance of any obligation
or undertaking;, to carry on the business of financiers, financial agents,
bill discounters; company promoters, underwriters, and dealers in stocks,
shares, loans, annuities and other securities, mortgage brokers and
insurance agents.
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To carry on any other trade ¢r business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company,

To acquire by purchase, lease, exchange, hire or otherwisy, or to hold for
any estate or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processcs, machinery,
plant, stock-in-trade and any real or personal property of any kind
necessary or convenient for the purposes of or ia connection with the
Company’s business.

To erect, alter or maintain any buildings, plant and machinery necessary
or convenient for the Company’s business and to contiibute to or subsidise
the erection, construction and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with er
dispose of any shares, stoclk, debentures, debenture stocks, or other

securities of any kind whatsoever, guaranteed by any company constituted

or carrying on business ia any part of the world and debentures,
debenture stock and other securities of any kind guaranteed by any
Government or Authority, Municipal, Local or otherwise, whether at home
or abroad, and to subscribe forr the same either conditionally or otherwise

and to guarantee the subscription thereof and to exercise and enforce

all rights and powers conferred by the ownership thereof.

To receive money on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), mortgage or other
security charged on the undertaking or on all or any of the assets of the
Company including uncalled capital, and generaily to act as bankers,

To borrow and raise money in any manner and to .secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien
or any other security of whatsoever nature upon the whole or any part of
the Company’s property or assets (whether present or future) including its
uncatled capital, and also by a similar mortgage, charge, debenturs,
debenture stock, bond, standard security, indemnity, len or security of
whatsoever nature to secure and guarantee the performance by the
Company or any other company or person (including, but without prejudice
to the generality of the foregoing) the holding company of the Company
or any company which is a subsidiary of such holding company within
each case the meaning of section 736 of the Act, of any obligation or
liability it or such person or company may undertake or which may
become binding upon it or such person or company, and to secure any
securities of the Company by a Trust Deed or other assurance and to
enter into partnership or any joint purse arrangement with any person,
persony, firm or company.

To lend money with or without security, and to invest monev of the
Company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which the Company is 4 member or is otherwise
interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any patents,
licences, concessions, copyrights und the like, conferring any right to use
or publish any secret or other information and to use, exercise, develep
or grant licences in respect of the property, rights or information so
acquired,
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To take part in the formation, management, supervision or tontrol of the
business or operation of any . company or undertaking and for that purpose
to appoint and remunerate any Directors, Accountants, Consultants,
experts or agents.

To employ experts, consultants and valuers to investigate and examine the
condition, prospects, value, character and circumstances of any business
concerns and undertakings and generally of any assets, property or rights,

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all
or any of the assets or liabilities of the Company or the.promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or the interests of the Company and to acquire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company.

To draw, accept and negotiate promissory notes, bills of exchange and
other negotiable instruments,

To invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company either in cash
or by the issue of fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in respect of

dividend, repayment of capital, woting or othcs/wise, or by any securities

which the Company has power to issue, or partly in one made and partly
in another, and generally on such terms as the Company may determine,

To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgages or other securities of any
company or cerporatien or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities so
acquired,

To enter into arrangements for joint working in business or amalgamate
with or enter into any partnership or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part
of the business, property, liabilities and transactions of any person, or
company carrying on any business the carrying on of which is calculated
to benefit the Company or to advance its interests, or possessed of
property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to sccount, exchange, let on rent,
royalty, share of profitz or otherwise, grant licences, easements and other
rights in or over, and in any other manner deal with or dispose of the

w




undertaking and all or any of the property and assets for the time being
of the Company for such consideration as the Company may think f{it.

{T} To provide for the welfare of persons employed or formerly employed by
the Company and to grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employees of the Company or its
predecessors in business or of any associated company of the Company or
its predecessors in business or the dependants of such persons and to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-contributory), with a view
to providing pensions cr other funds for any cuch persons as aforesaid or
their dependants.

V) To subscribe to or otherwise aid the establishment and support of, any
schools and any educational, scientific, literary, religious or charitable
instituticas or trade societies, whether such institutions or societies be
solely connected with the business carried on by the Company or its
predecessor: in business or not, aad to institute and maintain any club or
other establishment.

(V) To distribute in specie assets of the Company properly distributable
amongst the members, but so that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for the
time being required by law.

(W) To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
or through factors, trustees or agents.

{X) To do all such other things as are incidental t¢ or which the Company
may think conducive with the above objects or~any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall
not, except when the context expressly so requires, be in any way limited to or
restricted by reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of anv zther sub-clause or by the
name of the Company. None of such sub-clauses -cr the object or objects
therein specified or- the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause, but the
Company shall have full power to exercise all or any of the powers and to
achieve or to endeavour to achieve all or any of the objects conferred by and
provided in any one or more of the said sub-clauses.

4, The liability of the Members is limited.

5. The Share Capital of the Company is £1,000 divided into 1,000 Shares of
£1 each,

85MA 4




WE, the several persons whose names and addresses arc subscribed, are desirous
of being formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to (ake the number of shares in the
capital of the Company set opposite our respective names.

Names and Addresses Number of Shares Taken
of Subscribers by each Subscriber
SUNDER MANSUIHANI ONE

Classic House
174-180 Old Street

London - By
ECl1V 9BP Q ___.-—_—-'54—\'—-
O N
LYNN HUGHES ONE

Classic House

174-180 Old Street ‘-
London

ECIV 9BP

Dated the 4th day of January 1990
Witness to the above Signatures:-

MAURICE GRIFFIN
Classic House
174-180 Old Street '

London
ECIV 9BP



The Companies Act 1985
Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

GEAMTO™MD LIMLITED

PRELIMINARY
1. Subject as hereinafter provided the Regulations incorporated in Table A

set out in the Schedule to The Companies (Tables A to F) Regulations 1985
shall apply to the Company.

2. Regulations 3, &, 24, 35, 64, 73 to 77 (inclusive), 94 to 97 (inclusive), the
second and third sentences of Regulation 79 and the Iast sentence of
Regulation 84 of Table A shall not apply to the Company but the Regulations
hereinafter contained together with the remaining Regulations of Table A shall,
subject to the modifications hereinafter expressed, constitute the Regulations of
the Company,

3. Any reference in these Regulations to an enactment shali be construed as
a reference to that enactment as amended or extended by or under any other
enactment.

PRIVATE COMPANY

4. The Company is a private company, and accordingly:~

(a) no shares in or debentures of -the Company shall be offered to the
public (whether for cash or otherwise); and

(b) no shares in or debentures of the Company shall be allotted, nor
shall any agreement to allot such shares or debentures be made, (whether

for cash or otherwise), with a view to all or any of such shares or
debentures being offered for sale to .he public, and sections 58(3),59 and
60 of the Act shall apply for the purposes of this Regulation as they
apply for the purposes of the Act.

INTERPRETATION

S, In Regulation 1 of Table A there shall be inserted before the words
"office” and "secretary" the word "the" and between the words "regulations” and
"the Act" the words "and in any regulations adopting in whole or in part the
same",

SHARES

6. Subject to the provisions of the next following Regulation the Directors
are authorised for the purposes of section 80 of the Act to exercise the power of
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the Company to allot shares to the amount of the authorised but unissued share
capital of the Company at the date hercof and the Directors may allot, grant
options over or otherwise dispose of such shares to such persons, on such terms
and in such manner as they think fit provided always that-

(i) save as provided in sub-paragraph (ii) of this Regulation the
authority given in this Reguiation to the Directors to exercise the power
of the Company to allot shares shall expire five years after the date of
incorporation of the Company;

(ii) the Members in General Meeting may by Ordinary Resolution:-

(2) renew the said authority (whether or not it has been
previously renewed) for a period not exceeding five years, but
such Resolution must state {or restate) the amount of shares
which may be allotted under such renewed authority or, as the
case may be, the amount remaining to be allotted thereunder, and
must specify the date on which the renewed authority will expire;

(b) revoke or vary any such authority (or renewed authority);

(iii) notwithstanding the provisions of sub-paragraphs (i) and (ii) of this
Reguiation the Company may make an offer or agreement which would or
might require shares to be allotted after such authority has expired and
in pursuance of such an offer or agreemeat the Directors may allot
shares notwithstanding that such authority or renewed authority has
expired.

In this Regulation any reference to the allotment of shares shall include a
reference to the grant of any right to subscribe for, or to convert any security
into shares, but shall not include any reference to the allotment of shares
pursuant to such a right,

7. In accordance with section 91 of the Act Sections 89(1), and 90(1) to (6)
of the Act are excluded from applying to the Company. Any shares for the
tim¢ being unissued shall be offered to the Members in proportion as nearly as
may be to the number of existing shares held by them respectively unless the

Company shall by Special Resolution otherwise direct. Such offer shall be made

by written notice specifying the number of shares offered and specifying a
period (mot being less than fourteen days) within which the offer, if not
accepted, will lapse and determine, After the expiration of that period, or on

the receipt of an intimation in writing from the offeree that he declines to

accept the shares so0 offered, the Directors may in accordance with the

provisions of these Regulations allot, grant options over or otherwise dispose of

the sam= to such persons, on such terms and in such manner as they think most

beneficial to the Company. The Directors may in like manner and subject as
aforesaid, allot any such -new or original shares which by reason of the
proportion borne by them to the number of persons entitled to any such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in
the view of the Directors effectually be offered in the manner aforesaid.

8. Subject to Chapter VII of the Act, and to Regulation 12, the Company
may purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise,

9. Subject to Chapter VII of the Act, any shares may, with the sanction of

an Ordinary Resolution, be issued on the terms that thev arc, at the option of
the Company or the sharcholder, liable to be redeemed on such terms and in
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such manner as the Company before the issue of the shares may by 3Special
Resolution determing, and whether out of distributable profits or the proceeds of
a fresh issue of shares or otherwise.

10, Subject to Chapter VI of the Act, the Company may give financial
assistance for the purpose of or in connection with any acquisition of shares
made or to be made in the Company or its holding company.

LIEN

11,  The lien conferred by Regulation 8 of Table A shall attach to all shares
whether fully paid or not and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole holder
thereof or one of two or more joint holders. The Company shall have a first
and paramount lien on every share (not being fully paid) for .all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that
share and the Company shall also have a first and paramount lien on all shares
(including fully paid shares) registered in the name of any person indebted or
under liability to the Company whether he be the sole holder thereof or one of
twe or more joint holders for all moneys presently payable by him or his estate
to the Company: but the Directors may at any time declare any shares to be
wholly or in part exempt from the provisions of this Regulation. The
Company’s lien, if any, on a share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

12, (a) No share or beneficial ownership of a share shall be transferred
nor shall the Company purchase any of its own shares pursuvant to
Regulation 8 wunless and until the rights of pre-emption hereinafter
conferred shall have been exhausted,

(b) Any wmember proposing to transfer any share or beneficial
ownership of a share (hercinafter called "the vendor") shall give notice in
writing (hereinafter called "the transfer notice") to the Company of such
proposal. The  transfer notice shall specify the sum which in the
vendor’s opinion constitutes the fair price of each share specified therein,
and shall constitute the Company the vendor’s agent for the sale of such
share or shares (hereinafter called "the said shares") in one or more lots
at the discretion of the Directors to the Members {(other than the
vendor), at that price save that if the Directors do not accept that the
sum specified by the vendor constitutes the fair price of the said shares
they shall instruct the Auditors of the Company (who shall act as experts
and not as arbitrators so that any provision of law or statute relating to
arbitration shail not apply) to certify by certificate in writing (hereinafter
called "the certificate of value") the value in their opinion of the said
shares as between a willing seller and a willing buyer, and in such a case
the transfer notice shall nevertheless constitute the Company the vendor's
agent for the sale of the said shares but at the price certified in the
certificate of vaiue.

(c) If the Auditors are instructed to certify the fair value as
aforesaid the Company shall, as soon as it receives the certificate of
value, furnish a copy thereof to the vendor. The cost of obtaining theo
certificate of value shal! be borne by ‘iie Company.

(d) Upon the price being fixed as aforesaid (whether by reference to

the vendor’s opinion of the fair price or by reference to the certificate
of value) the Company shall forthwith by notice in writing (hereinafter
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calied "the offer notice*) inform each Member (other than the vendor) of
the number and price of the said shares and shall invite cach such
Member to apply in writing to the Company within 21 days of the date
of despatch of the offer rotice (which date shall be specified therein) for
such maximum number of the said shares (being all or any thereof) as he
shall specify in such application,

(e) If such Members shall within the said period of 21 days apply for
all or {save as otherwise provided in the transfer notice) any of the said
shares, the Directors shall allocate the said shares (or so many of them
as shall be applied for) to or amongst the applicant Members in
proportion as mnearly as may be to the number of shares in the Company

. of which they are registered or unconditionally entitled te be registered
as holders provided that no applicant Member -shall be obliged to take
more than the maximum number of shares specified by him as aforesaid.
If any shares shall not be capable without 'sub-division of being allocated
to the Members in proportion to their existing holdings, the same shall be
allocated to the applicant Members, or some of them, in such proportions
or in such manner as may be determined by lots drawn in regard thereto
and the lots shall be drawn in such manner as the Directors think fit.

(f) The Company shall forthwith give notice of such allocations
{hereinafter called "the allocation notice") to the vendor and to the

Members to whom the said shares have been allocated and shall specify in
the allocation notice the ylace and time (being not earlier than 14 and

not later than 28 days after the date of the despatch of the allocation

notice, which shall be specified therein) at which the sale of the said
shares so allocated shall be completed.

(g) The vendor .shall be bound (upon payment -of the purchase price
due in respect thereof) to transfer the shares comprised in the allocation
notice to the purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having become
bound as aforesaid makes default in transferring any shares the Company
may receive the purchase price on his behalf, and may authorise some
person to execute a transfer of Such shares in favour of the purchasing
Member.  The receipt of the Company for the purchase price shall be a
good discharge to the purchasing Member, The Company shall forthwith
pay the purchase price into a separate bank account in the Company's
name and shall hold the purchase price and any interest earned thereon in
trust for the vendor.

(h) During the 6 months following the expiry of the period of 21 days
referred (o in paragraph (e) of this Regulation the vendor shall be at
liberty subject nevertheless to the provisions of paragraph (i) of this
Regulation to transfer to any persen (including, but subject to Regulation
8, the Company) and at any price (not being less than the price fixed
under paragraph (b} of this Regulation) any of the said shares not
allocated by the Directors as aforesaid,

(i) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share,

13.  The instrument of transfer of a fully paid share shall be executed by or
on behalf of the transferor and in the case of a share which is not fully paid,
the instrument of transfer shall in addition be executed by or on behalf of the
transferee. The transferor shall be deemed to remain a holder of the share
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until the name of the transferee is entered in the register of Members in
respect thcreof,

PROCEEDINGS AT GENERAL MEETINGS

14, In every notice convening a General Meeting of the Company there shall
appesr with reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint a proxy to attend and, on a poll, vote
instead of him and that such proxy need not alse be a Member. Regulation 38
of Table A shall be modified accordingly.

15, Proxies may be deposited at the Registered Office of the Company at
any time-before the time of the Meeting for which they are to be used unless
otherwise specified in the noticer convening such Meeting. Regulation 62 of
Table A shall be modified accordingly.

DIRECTORS

16. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 10 of the Act.

17. Unless and until otherwise determined by the Company in General Meeting
there shall be no maximum number of Dircctors and the ninimum number of
Directors shall be one, Whenever there shall be only one Director of the
Company such Director may act alone in exercising all the powers, discretions

and authorities vested in the Directors, and Regulation 89 of Table A shall be
mod!fied accordingly.

18, A Director who is in any way either directly or indirectly interested
(whether through persons connected with him as defined in section 346 of the
Act or otherwise) in any contract, transaction or arrangement (whether or not

constituting a contract and whether actual or proposed) with the Company or in
which the Company is otherwise interested, shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the

Act. Subject to such disclosure a Director shall be entitled to vote in respect

of any such coatract, transaction or arrangement (whether actual or proposec) in

which he is interested and he shall be counted in reckoning whether a quorum is
present.

19. The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nomimal amount of the share capital of the
Company for the time being issued or not, and to mortgage or charge its
undertaking, property and uncalled capital or any part thereof, and to issue
debentures, debenture stock or any other securities whether outright or as
security for any debt, liability or obligation of the Company or of any third
party.

20, In ‘Reguiation 87 of Table A there shall be inserted between the words
"the directors" and "may" the words "on behalf of the Company",

DIVIDENDS
21, 'No dividend or interim dividend shall be paid otherwise than in

accordance with the provisions of Part VIHI of the Act which apnly to the
Company.
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Names and Addresses of Subscribers

SUNDER MANSUKHANI
Classic House
174-180 Qld Street

Londen g‘?’ﬂw/v'awrfd».
EC1V 9pp ————n

LYNN HUGHES
Classic House

174-180 Old Street

London \.W
Cl¥ 9BP ’

E <v/,..:

Dated the 4th day of January 1990
Witness to the above Signatures:-

MAURICE GRIFFIN
Classic House
174~-180 Old Street
London

. ECI1V 9BP
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2490139

| hereby certify that

BEAMTONE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 6 APRIL 1990

an authorised officer

HCO07B
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Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
Please dc not Pursuant to section 224 of the Companies Act 1985
Wwhite
tm‘s magin

To the Ragistrar of Companies For official use  Company number
Plaase complnte (Address overleaf) il e
tzgibty, preforabl /I N R 3
ingblakat;p:.ror Y a1 112490139

bold block letteting  Name of company

* BEMMIONE LIMITED

* insert full name
of company

gives notice that the date on which the company's accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

Important

Th'e accougting

reference date to

he entered along- Day Meonth
sicle should be
completed as in the ! ! :
following examples. 31 ,0:+3

5 April
Day  Month

30 June
Day  Month

31 December
Day Month

$insert
Dirgetor,
Secretary, .
ﬁgministrainr. (,, . Q
ministrative : Xoga, Wy a . . e
Receiver or Signed &\_{ﬁ o 9\\,\\ RS J\W‘L XDesmnatlonﬂf Director Date 135S T6
Raceiver
{Scotland) as
apptopriate
Presentor’s name address and For official Use
reference {if any': Ganeral Section Post room
EM/28
Evershed Wells & Hind e o
10 Mewhall Street ﬁ ORI
Birmirgham ‘ IR
B3 2.X ‘ pehe |
o0 '
1wt




Company No. 2490139

The Companiles Act 1985

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTIONS

of

BEAMTONE LIMITED

AT an extraordinary general meeting of the above-named company duly convened
and held on 15 May 1990 the following resolutions were duly passed as speclal
resolutions:

RESQLUTIONS

That the provisions of the Memorandum of Association of the Company
be altered with regard tc the objects of the Cempany by deleting
Clause 3 of such Memorandum and by substituting therefor the new
Clause 3 vwhich is set out in the document produced to this meeting
and for the purpose of identification marked "A" and signed by the
Chairman thereof,

That the regulations contained in the document produced to this
meeting and for the purpose of identification marked "B" and signed
by the Chairman thereof be approved and adopted as the Articles of
Association of the Company in substitution for and to the execlusion
of all existing Articles of Association of the Company.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATICN
-of—
BEAMTONE LIMITED

(Adopted by Special Resolution passed on 1S04ej) 1990)

PRELIMINARY

The Articles hereinafter c¢ontained and, subject as hereinafter
provided, the repulations {(hereinafter referred to as 'Table A")
contained in Table A of The Companies (Tables A to F) Regulations
1985 as at the date of incorpoxation of the Company shall constitlute
the regulations of the Company. In the case of any wvariation or
inconsistency between these Articles and the regulations in Table A,
the provisions of these Articles shall prevail.

Regulations 2, 24, 32, 40, 54, 64, 73 to 78 (inclusive), 80, 81, 88,
89, 94 to 97 (inclusive), 111 and 115 of Table A shall not apply to
the Company.

3.1 In regulation 1 of Table A the words "and in the articles
adopting the same" shall be inserted after the words "In
these regulations and the words "or in the articles
adopting the same' shall be inserted after the words
"eontained in these regulatioms".

3.2 In the regulations of tLhe Company, where th=s conkexl so
permits, words imperting the singular number only shall
include the plural umuber. and vice versa, words importing
the masculine gander only shall dncluwde the feminine
gender, words importing persons shall include corporations
and the expression ''paid up" shall include ecredited as
paid up.

SBARE CAPITAL
h.l The share capital of the CQCompany et the time of the

adoption of thege Articles is £E50,000,000 divided into
500,000,000 Ordinary Shares of 10 pence each.




4.2

5.1

5.2

5.3

Subject to the provieions of Articles 5 and 6 and Section
8C of the Act, al} the unissued shares for the time being

in the capital of the Company shall be at the disposal cf
the Directors who may allot, grant options over or
otherwise dispose of them to such persons, at such times
and on such terms and conditions as they think proper.
provided that no shares shall be issued at a discount.

Pursuant to Section 80 of the Act, the Directors are
hereby given general authority to allot up to {26, Ay |
Ordinary Shares of 10 pence each in the capital of the
Company in accordance with Article 4.2 in addition to
shares shown in the Memorandum of Association to have been
taken by tﬁﬁ subscribers thereto, such authority to cxpire
on [5 ) 1995.

Subject to any direction to the contrary which may be
given by the Company by Special Resolution and subject and
without prejudice to the provisions of regulatien 110 of
Table A and Article 5.2 hereof, any shares in the capital
of the Company which are for the time being unissuved shall
be available for issue only as shares identical in all
respects to the existing Ordinary Shares of the Company,
and shall, before issue, be offered to the members in
proportion, as nearly as may be, to the number of shares
held by them respectively. The offer, which shall be in
writing, shall specify the number of shares offered and
the price per share and limit the time (not being lees
than 14 days after service) within which the offer, if not
accepted, will be deemed to have been declined. After the
expiration of that time, or on the receipt of an
intimation from any person to whom the offer is made that
he declines to accept the shares offered or any of them,
the Directors shall offer the shares so declined or deemed
to have been declined in like manner to such of the other
members as accepted the original offer in Eull. If any of
the shares comprised in such further offer are declined or
deemed to be declined the Directors may dispose of those
shatres in such manner as they think most bemeficial to the
Company.

No shares sh+ll be issued to any dinfant, bankrupt or
person of unsound mind.

The provisions of sub-section (1) of Section 829 and

Section 90 of the Art «hnl) not apply to the Company.

The Company is a private company te which Section 81 of the Act
applies and accoxrdingly:~

6-1

6.2

any offer to the puhliec (whether for cash or otherwise) of
any shares in or debentures of the Company; and

any allotment of, or agreement to allot, (whether for cash
or otherwisej any shares in or debentures of the Company




10.

with a view to a2ll or any of those shares or debentures
being offered for sale to the public

is prohibited.
LIEN

In regulation 8 of Table A the words and brackets "(not being =
fully paid share)! ghall be omitted.

TRANGFER OF SHARES

Any direction (by way of renunciation, nomination or otherwise) by a
member entitled to an allotment of shares, to the effect that such
shares or any of them be allotted or issued to some person other
than himself, shall for the purpose of these Articles be deemed a
transfer.

9.1 The Directors may in their absolute discretion and without
asegigning any reason therefor refuse to register the
transfer of a share which is not fully paid to a person of
whom they do not approve, and they may also refuse to
register the transfer of a share where the Company has a
lien on such share. They may also refuse to register a
transfer unless:-

(a) it is lodged at the registered office of the
Company or at such other place as the Directors
may appoint and is accompanied by  the
certificate for the shares to which it relates
and such other evidence as the Directors may
reasonably require to show the right of the
transferor to make the transfer;

(b) it is in vespect of only one class of shares; and

(c) it 48 din favour of not more than four
transferees.

9.2 No shares may be transfarred to any infant, bankrupt or
person of unsound mind.

10.1 Subject to the provisions of Artigle 9:-
10.1.1% any share mav bhe transferred at any time hv a
member tn his spouse or to any issue of thal
member !

10.1.2 and subject and without prejudice to the
provisions of regulation 30 of Table A, any
share stapding in the name of a deceased member
may at ony time be (a) transferred hy his
personal representatives to the widow or widower
or any igsue of such deceased member or (b)
transferred te or placed in the names of his
personal representatives or of the trustees for
the time being of his Will;

-3 -




10.2

10.1.3 and without prejudice to regulation 5 of Table
A, any share may be transferred at any ‘time by a
member to any persons who are shewa o the
satisfaction of the Dixectors to be the trustees
of an approved settlement (as hereinafter
defined) and receiving such sghare in that
capacity;

10.1.4 and without prejudice to regulation 5 of Table
A, any sbare which pursuant to the foregoing
provisions of this Article 10.1 is standing in
the nawes of the personal representatives or
trustees for the time being of the Will of a
deceased ex-member or standing in the names of
the trustees foxr the time being of an approved
settlement may be transferred at any time (a) to
any persons who arce shown to the satisfaction of
the Directors to be new trustees of that Will or
of that settlement or (b) to any widow, widower,
spouse or issue of that deceased ex-member or of
the person who made that settlement or {e) to
such last-mentioned person;

10.1.5 any share may be transferred at any time by a
corporation to a member of the same group and,
for the purposes of this Artjcle 310.1.5, the
expression Ya member of the same group" means in
relation to the transferor company a company
which is for the time being a holding company
(as defined in Section 736 of the Act) of the
transferor company or a subsidiary (as defined
in that Section) of the traneferor company or of
any such holding company;

1¢.1.6 any share may be transferred with the agreement
in writing of all the members for the time being;

10.1.7 any share comprised in a transfer notice (as
defined in Articie 11.l1) may be transferred by a
member to any other member who has agreed to
purchase the same through and in accordance with

the procedure prescribed in Articles 11.2 and
11.3.
For the purposes of Lhis Article 10.l1, the expreszion

"approved sekbtlement™ =hall mean a settlement made by a
member in favour of himself, his spouse or any of his
issue or any one oy more of them and the expression

"member" shall not include any  such personal
representatives or trustees as are referred to in the
foregoing provisions of this Article 10.1.

The Pirectors shall register a transfer made in accordance
with the foregoing provisions of this Article 10 but., save
as aforesaid, none of the shares of the Company shall be
transferred except with the approval of the Directors.



11.

The Directors shall have an absolute discretion in giving
or withholding such approval and need not assign any
reason therefor.

Except in the case of a transfer of shares expressly authorised hy
Articleg 10.1.1 to 10.1.6 (inclusive), the right to transfer shares
in the Company shall be subject to the following restrictions,
namely:—

11.1 Before transferring any interest in any shares the person
proposing to transfer the same (hereinafter called "the
proposing transferor') shall give a notice in writing
(hereinafter called a "transfer notice") to the Company
that he desires to transfer the same and the transfer
notice shall constitute the Company his agent for the sale
of the shares therein mentioned (together with all rights
then attached therete) at the prescribed price (as
hereinafter defined) to any members selected in accordance
with the following provisions of this Article 11. The
proposing transferor may, unless the transfer notice has
been given or deemed to have been given pursuant to any of
the provisions of Article 12, withdraw the transfer notice
within 7 days after any auditors' certificate is issued in
connection with the transfer notice under Article 11.6 but
save as aforesaid a transfer notice once given or deemed
to be given shall not be revocable except with the consent
of the Directors.

11.2 All shares mentioned in any transfer notice shall be
offered for sale by the Company at the prescribed price to
all members (other than (a) the member by whom or in
respect of whose shares the transfer notice has been given
or deemed to be given and (b) any member to whom under the
provisions of Article 9.2 shares may not be transferred)
on the terms that in case of competition the shares so
offered shall be sold to the members accepting the offer
in proportion (as nearly as may be and without increasing
the number sold to any member beyond the number applied
for by him) to their existing holdings of shares. All
offers of shares under this Article 11.2 shall be made by
notice in writing and every such offer shall limit a time
(not being less than 14 days nor more than 21 days) within
which the offer must be accepted or in default will lapse.

11.3 11.3.1 If the Oompany shall within the prescribed
period (2s hereinafter defined) find members as
aforesaid  (hereinafter called ‘'purchasers™)

willing to purchase the shares concerned or any
of them and sball give notice in writing thereof
to the proposing transferor he shall be bound,
upon  pavment of the prescribed price, )
transfer  sush  shares to the respective
purchasers thereof. Every such notice shall
state the name and address of each purchaser and
the number of shares agreed to be purchased by
him and the purchase shall be completed at a
place and time to be appointed by the Directors
not being less than 7 days nor more than 14 days

-5 -




1l.4

11.5

11.6

after the date of such notice or (where
necessary) so soon thereafter as the prescribed
price shall have teen determined. Provided
always that if the transfer notice shall state
that the preposing transferor is not willing to
transfer part only of his shares comprised in
the transfer notice the foregoing provisions of
this Article 11.3.1 slall not apply unless the
Company shall have found purchasers for in
aggregate the whole of such shares.

11.3.2 If in any case a proposing transferor after
having become bound to transfer any shares to a
purchaser shall make default in transferring
such shares the Directors may authorise some
person to execute on behalf of and as attorney
for the proposing transferor any necessary
transfers and may receive the purchase money and
shall thereupon cause the name of the purchaser
to be entered in the register of members as the
holder of such shares and hold the purchase
money in trust for the proposing transferor.
The recedpt of the Company £or the purchase
meney shall be a good discharge to the purchaser
{who shall not bhe Dbound to see to the
application thereof) and after the name of the
purchaser has been entered in the register of
members in purported exercise of the aforesaid
powers the validity of the proceedings shall not
be questioned by any person.

If the Company shall not within the prescribed period find
purchasers willing to purchase all the shares and give
notice in writing thereof to the proposing transferor or
if the Company shall within the prescribed period give to
the proposing transferor mnotice in writing that the
Company has no prospect of f£inding purchasers of scuch
shares, or any of them, the proposing transferor at any
time thereafter up to the expiration of 2 months after the
prescribed period shall be at liberty to transfer those
shares for which the Company has not given notice that it
has found (nr has given notice that it has no prospect of
finding) purchasers to any person and at any price ( not
being less than the preseribed price) but subject to the

provisions of Axticles ? and 10.

The expression "the prescribed period" shall mean a period
of 2 months from the date on which the transfer notice is
given or deemed to be given ox from the date of the
anditors' cextificate if the prescriked price is referred
to the auditors in arrovdance with Axticle 11.7.

The expression "the preseriue’ price"™ shall mean such sunm
(apportioned per share) ar shall be agreed upon between
the proposing transferor and the Directors or in default
of such agreement (or if the transfer notice has heen
deema2d to have been given pursuant to Article 12.2) as
shall be certified in wriling pursuant to the provisions
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12‘

11.7

12.1

of Article 11.7 as being a fair price as bLetween a willing
seller and a willing buyer for the shares comprised in the
transfer notice calculated on the basis of a valuation of
the Compuany as a going concern at the date of the transfer
notice (after taking into account any contingent liability
of the Company for taxation on unrealised capital gains
and any other contingent taxation liability of the
Company) and multiplying such valuation by the fractiom
the numerator of which shall be the nominal value of the
shares comprised din the transfer netice and the
denominator of which sghali be the nominal value of all the
shares of the Company in issue at such date.

If the proposing transferor and the Directors shall be
unable to agree the prescribed price within 7 days after
the transfer notice has been given (or if the transfer
rotice has been deemed to have bheen given pursuant Lo
Article 12.2) the calculation of the prescribed price in
accordance with Article 11.6 shall be referred to the
Company's auditors acting as experts and not as
arbitrators whose decision thereon shall be certified in
writing to the proposing transferor and the Directnrs and
be binding on them. The auditors shall be entitled, if
thought £fit, to obtain professional wvaluations of any of
the Company's assets. The fees and expenses of the
auditors (including expenses of any such valuation) shall
be borne as to one-half by the proposing transferor and as
to the balance among the purchasers of the shares sold
pursuant to the transfer mnotice in proportion to the
numbers of the shares purchased by them respectively or if
there are no such purchasers such remaining half gshall
also be borne by the proposing transfevor provided that
where a transfer notice shall be deemed to have been given
pursuant to Arxticle 12.2 the whole of such E£ees and
expenses shall be borne amongst the purchasers of the
shares sold pursuant to the transfer notice in proportion
to the numbers of the shares purchased by them
respectively.

12.1.1 Subject to the provisions of Axticle 10, a
person entitled to a share in consequence of the
bankruptcy of a member shall be bound at any
time, if and when required in writing by a
majority in value of the othex members so to do,
to give a transfer notice in respect of all the
shares ‘hen registered in the name of the
bankrupt membey.

12.1.2 Subject te the provisions of Azticle 10, a
person entitled to a share in consequence of the
death of n member shall be bound at any Llime
after the euxpiration of one year from the date
of such death, if and when required in writing
by a majority in value of the other members so
to do, to give a transfer notice in respect of
all the shares then registered in the name of
the deceased member.




13.

14.

12.1.3 Subject to the provisions of Article 10, =
member which is a body corporate shall be bound
at any time after it has gone into liquidation
(not being a liquidation for the purposes only
of amalgamation or reconstruction) or similar
status in the country of its incorporation, if
and when required in writing by a majority in
value of the remaining members so to dv, to give
a transfer notice in recpect of all the shares
then registered in the name of such member.

12.2 In any case where a transfer notice has been duly required
to be given under this Article 12 in respect of any shares

and such transfer notice is not given within a period of
one month, such transfer notice shall (except and to the
extent that a transfer of any of such shares in favour of
a person to whom they may be transferred pursvant to

ticl .1 shall bave been lodged prior to the
expiration of the said period) be deemed to have been
given at the expiration of the said period.

ALTERATION OF SHARE CAPITAL
The Company may by Special Resclution:-

(a) increase its share capital by new shares of such amount as
the Resolution prescribes;

(b congolidate and divide all or any of its share capital
“1to shares of larger amount than its existing shares;

(c) subject to the provisions of the Act, sub—divide its
shares, or any of them, into shares of smaller amount and
the resolution may determine that, as between the shares
regsulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the
resolution, bhave not been taken o:r agreed to be taken by
any person and diminish the amount of its share capital by
the amount of the shares so cancelled.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transanted at any Meeting unless a quorum is
present. Two persons entitled tn vote upon the business to he
transacted, each being a member nrr a proxy for a member or a duly
authorised representative of a covporation, shall be a quorum.

The words '"and Lf at the adjourned meeting a quorum is not present
within half an hour from the time appointed f£or the meeting the
member or members present in person or by proxy shall be a quorum
and will constitute a wvalid meeting for all purposes '"shall be
inserted immediately Ffollowing the words 'as the Directors may
determine" in regulation 41 of Table A.




16.

17.

18.

19.

20.

21,

22

23.

24,

as.

A peoll may be demanded at anyv general meeting by the Chairman or by
any member present in person or by proxy and entitled to vote.
Regulation 46 of Table A shall be altered accordingly.

The words and £igures "Subject to regulation 51 of these
regulations" shall be dinserted before the words "A poll shall be
taken'" in regulation 49 of Table A.

VOTES OF MEMBERS

Sub ject to any rights or restrictions attached to any shares, on a
show of hands every member entitled to wote who is present in person
or by proxy (not being himuelf a member entitled to vote) or (being
a corporation) is present by a duly authorised representative, not
being himself a member entitled to vote, shall have vme vote and, on
a poll, each member shall have one vote for every share of which he
is the holder.

A member shall not be entitled to appoint more than one proxy to
attend on the same occasion and accordingly the final sentence of
regulation 59 of Table A shall mot apply tc the Company. Any such
proxy shall be entitled to cast the votes to which he is entitled in
different ways.

NUMBER OF DIRECTORS

The number of the Directors ({other than alternate directors) shall
not be less than 2.

DIRECTORS
A Director shall not require a share qualification.

Any person may be appointed or elected as a Director, whatever may
be his age, and no Director shall be required to vacate his office
by reason of his attaining or having attained the age of seventy
years or any other age.

In addition and without prejudice to the provisions of Section 303
of the Act, the Company may by extraordinary resolution remove any
Ditector from office at any time and may (pursuant to Article 25) by
ordinary regoluticn appoint another Director in his stead but such
removal shall be without prejudice to any claim such Director may
bhave for damages for breach of any contract of sexvice hetween him
and the Company.

APPOINTMENT AND RETTREMENT oF DIRECTORS

The hirectors shnll wnot he liable to retirement by rotation aud
accordingly the words ":ind shall pot be taken inte account in
determining the dirscte-s whn are fto rvetir2 by rotation at the
meeting" in regulation % of Taitle A shell not apply to the Company.

Without prejudice to the powers of the Directors undew regulaticn 79
of Table A, the Company may by ordinury resolution appoint a person
who is willing to act to be a Director either to f£ill a wvacaucy or
as an additional Director.




26.

27.

28.

30.

DISQUALIFICATION AND REMOVAL OF DIRECTCRS
The office of a Director shall be vacated if:-

(a) he ceases to be a director by virtue of any provision of
the Act or he becomes prohibited by law from being a
Directory or

(b) he becomes bankrupt or insolvent or makes any arrangement
or composition with his creditors; or

(c) he is, or may be, suffering from mental disorder and either
(i) he is admitted to hospital in pursuance of an
application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an
application for admission under the Mental
Health (Scotland) Act 1960; or

(ii) an order is made by a Court having jurisdiction
(whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for |his
detention or for the appointment of a receiver,
curator bonis or other person to exercise powers
with respect to his property or affairs; or

(a) (not being precluded from so doing by the terms of any
contract with the Company) by notice in writing he resigns
the office of Director; or

(e) he is removed from office by a resolution duly passed
pursuant to Section 303 of the Act or Article 23.

REMUNERATION OF DIRECTORS

In addition and without prejudice to regulation B2 of Table A, uny
Director who serves on any committee or who devotes special
attention to the business of the Company or who otherwise performs
services which in the opinion of the Directoxs are outside the scope
of the ordinary duties of a director may be paid such extra
remuneration by way of lump sum, salary, participation in profits or
otherwise as the Directors may determine.

DIRECTORS' APPOINTMENTS AND INTERESTS

The final sentence of regulatien 84 of Table A shall not apply to
the Company.

DIRECTORS' GRATUITIES AND PENSIONS
The words and Figures '"Without prejudice to the generality of
regulation 70" shall be inserted hefore the words "The Directors may
provide benefits" in regulation 87 of Tavle A.

PROCEEDINGS OF DIRECTORS

30.1 The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as

- 10 —




31.

3.

33.

4.

they think fit. Unless all Directors indicate their
willingness to accept shorter notice of a meeting of
Directors, at least 7 clear days' prior notice of the time
and place of each meeting of Directors shall be given.
Questions arising at any meeting shall be determined by a
majority of votes and in the case of equality of votes the
Chairman of the meeting shall have a second or casting
vote.

30.2 A Director may, and the Secretary on the requisition of a
Director shall, at any time summon a meeting of the
Directors. Notice of every meeting of the Directors shall
be given to every Director in accordance with the
provisions referred to in Article 35. but the non- receipt
of notice by any Director shall not invalidate the
proceedings at any meeting of the Directors.

The quorum necessary for the transaction of the business of the
Directors shall be two Directors or their respective alternates
present throughout the meeting at which the business is to be
transacted. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting shall stand adjourned
to the same day in the next week, at the game time and place, and if
at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the Director or Directors
and/or alternate Director or Directors present shall be a quorum and
will constitute a valid meeting for all purposes. It shall not be
necessary to give any notice of an adjournment vr of the business to
be transacted at an adjourned meeting.

Any Director or member of a committee of the Board may participate
in a meeting of the Directors or such committee by means of
conference telephone or similar communications equipment whereby all
persons participating in the meeting can hear each other and any
Director or member of a committee participating in a meeting in this
manner shall be deemed to he present in person at such meeting.

Provided a Director declares his interest therein in the manner
provided by the Act he may vote as a Director at any meeting of
Directors or of a committee of Directors om any resolution
concerning & matter in which he has, directly or indirectly, an
interest or duty which 3is material and which conflicts or may
conflict with the interests of the Company, and if he shall so vote
his vote shall be counted, and he shall be counted in the quorum at
any such meeting where such a matter is under consideration.

BORROWING POWERS

Without prejudice to the generality of regulation 70 of Table A, the
Directors may exercise all the powers of the Company to borrow or
raise money, and to mortgage nr charge its undertaking, property and
uncalled capital or aay part thereof and, subject to section 80 of
the Act, 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 third party.

- 11 -~



35.

36.

37.

35.2

35.3

NOTICES

Any notice to be given to or by any person pursuant to
these Articles shall be in writing provided that a notice
to a Director need not be in writing if in any case that
Director indicates that notice in writing is not necessary.

In regulation 112 of Table A, the words "or by telex ox
facgimile transmission"” shall be inserted before the words
"or by sending it by' and the words "first class" shall be
inserted before the words 'post in a prepaid envelope'.
The provisions of regulation 112 as so varied sbhall

(mutatis mutandis) apply also to notices to Directors.

Where a notice is sent by first class post, service of the
notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the
notice, and to have been effected in the case of a notice
of a meeting at the expiration of 24 hours after the
letter containing the same is posted.

WINDING UP

In regulation 117 of Table A, the words "with the like sanction®
shall be inserted immediately before the words "determine how the

division'.

GFanlAL

4 person shall be "a person of unsound mind" for the purposes of

Articles 5.2 and 9.2 if he is a person te whom, if he were a
Director, the provisions of Article 26(c) would apply.
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
~of—
BEAMTONE LIMITED

(As amended by Special Resolution passed on Eﬁﬂlgﬁj 1990)

The name of the Company is BEAMIONE LIMITED.

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

The objects for which the Company iz established are:-

3.1 3.1.1 To carry on business as a holding company and to
acquire, hold, manage, develop, deal with, tumm
to account, sell and dispose of shares, stock,
debentures, securities, businessus and
undertakings, lands, buildings, leasehold
interests, assets, chattels and any other
property tangible or intangible whatsoever; to
co-ordinate the policy and administration and any
other dezlings of any company or companies of
which the Company is a member and to provide
financial assistance., personnel, equipment and
expertise theretoj to carry on all or any of the
businesses of entrepreneurs, capitalists,
trustees, financiers and investors, management,
personnel and business congultants and advisers,
insurance and mortgage brokers and agentsj and to
manufacture, procure, maintain, repair, sell and
otherwise deal in plant, mac-inery, tools,
equipment, commodities, articles and things of
any kind capable of being used in or benefitting
the Company or any company or companies of which
the Company is a member,

3.1.2 To co-ordinate the policy and administration of
any subsidiary companies or any companies of




3‘2

3.3

3.4

3.5

3-6

which this Company is a member or which are in
any manner controlled by this Company

3.1.3 The manufacture and distributicu of heating and
ventilation equipment and ancillary equipment
thereto and smoke and fire dampers and volume
contrce. dampersj; the distribution of air handling
equipment and all types of flexible tubingj; the
manufacture of electronic control equipment for
the heating and ventilation market, grilles and
air diffusers and bespoke extraction systems.

Either direetly or indirectly (including, but without
prejudice to the generality of the foregoing, through the
medium of any one or more subgsidiary oxr associated
companies) to enter into, carry ou, assist or partircipate
in financial,, commercial, mercantile, industrial and other
transactions, undertakings, activities and businesses of
every description and generally to do all such things
whatsoever as, in the opinion of Ftle Directors of the
Company, may be advantageously carried on by the Company or
are calculated directly or indirectly kc enhance the value
of, or render profitable or more profitable, any of the
Company's property, rights or activities.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
lands, buildings, easements. rights, privileges,
concessiong, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient
for the purposes o0f or in connection with the Company's
business or any branch or department thereof.

To sell, 3improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights in or
over, and in any cother manner deal with or dispose of the
undertaking and 211! or any of the property and assets for
the time being of the Company for such consideration as the
Directors of the Company may think fit.

To erect, construct, lay down, maintain, enlarge, alter,
pull down, remove or replace all such buildings or other
works or plant and machinery as may be necessary or
convenient for the Company's busiuess, and to contribute to
or subsidise the doing of any such things.

To guarantee or otherwise support or secure, either wich or
withrut the Company receiving any consideration or
advantage and whether by personal covenant or by mortgagi- g
or charging all or any part of the undertaking, property,
assets, rights and revenves (present and future) and
uncallied capital of the Company, or by both such methods or
by anry other means wtatgoever, the pe{ormance of the
liabilities and obligations of and the repaywent or payment
of any moneys whatsoever by any person, firm or company,
including (but not limited to):-
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3.7

3.8

3.11

3.6.1 any 1liabilities and obligations whatesoever of,
ard the repayment or payment of any moueys
whatsoever by, any company which is for the time
being or is 1likely to become the Company's
holding company (as defined by Section 736 of the
Companies Act 1985) or a subsidiary (as defined
by the said Section) of the Company or another
subsidiary of the Company's holding company or
otherwise associated with the Company in
business; and

3.6.2 any liabilities and obligations incurred in
connection with or for the purpose of the
acquisition of shares in the Company or in any
company which is for the time being the Company's
holding company in so far as the giving of any
such guarantee or other support or security is
not prohibited by law; and

3.6.3 the repayment or payment of the principal amounts
of, and premiums, interest and dividends on, any
borrowings and securities.

To borrow or raise by any means (including but not limited
to the issue of securities) money for the purposes of or in
connection with the Company's business.

To mortgage and charge the undertaking and all or any of
the real and personal property aud assets, present or
future, and 2ll or any of the uncalled capital for the time
being of the Cempany, and to issue at par or at a premium
or discount, and for such consideration and subject to such
rights, powers, piivileges and conditions as the Directors
of the Company may think fit, debentures or debenture
stock, eithexr permanent oxr redeemable or repayable, or any
other securities by way of mortgage, either outright or by
way of security for the performance of any contracts ox any
debts, liabilities or obligations of the Company or other
persons or corporations having dealings with the Company or
in whose business or undertaking the Company is interested,
whether directly or indirectly, and collaterally or further
to secure any securities of the Company by a trust deed or
cother assurance.

To lend, invest and deal with the moneys of the Company
upon such securities and in such manner, and to advance
money ¢r give credit to such persons and on such terms, as
the Directors of the Ccmpany may from time to time approve.

To receive money on depvgit or loan upon such terms as the
Directors o«f the Company may approve and to give whether
gratuitously or otherwise guarantees or indemnities and
whether in respect of its own obligations or those of some
other person or company.

To provide pensions, insurances, allowances, gratuities,

benuees and incentives and benefits of every description to
oftficers, ex-officers, employees or ex-employees of the
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3.12

3.13

3.14

3.15

3.16

Company or its predecessors in business or of any company
which is for the time being or has at any time beeun the
Coxpany's holding company or a subsidiary of the Company or
another subsidiary of that bLolding company (each such
expression being defined as aforesaid) or of any
predecessor in business of any such company or the
dependants or relatives of any of such persons aud to
establish and maintain or concur 4in establishing and
maintaining trusts, funds, schemes, c¢lubs or othet
arrangements (whether cottributory or non-contributory)
with a view to providing such benefits as aforesaid for any
such persons as aforesaid including, but not limited to,
retirement benefits and/or life assurance schemes and/or
profit sharing, share option, share holding or other
incentive or bonus schemes.

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

To pay for any property or rights acquired by the Company
either in cash or fully or partly pald-up shares, with or
without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in
another, and generally on such terms as the Directors of
the Company may determine.

To accept payment for any propzrty or rights sold or
otherwise disposed of or dealt with by the Company either
in cash, by instalments or otherwise, or in fully or partly
pald-up shares or stock of any company with or without
preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, wvoting or
otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other sezurities of any
company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Directors of
the Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
acquired.

To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any company or
person carrying on or propogsing to carry on any business
within the objects of this Company or which is capable of
being carried on so as directly or indirectly to benefit
this Company, and to acquire and hold, sell, deal with or
dispose of any shsres, stock or securities of or other
interests in such company, and to guarantee the contracts
or liabilities of, subsidise or otherwise assist, any such
company or person.

To establish or promote or concur in establishing or

promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
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liabilities of this Company or the promotion of which shall
be in any manner calculated to advance directly or
indicectly the objects or interests of this Company and to
acquire and hold or dispose of shares, stock or securities
of and guarantce the payment of the dividends, interest or
capital of any shares, stock cr securities issued by or any
other obligations of any such company.

3.17 To purchase or otherwise acquire, take over and undertake
all or any part of the business, property, liabilities and
trancactions of any person, firm or company carrying on any
business which this Company is authorised to carry on, or
the carrying on of which is calculated to benefit this
Company or to advance i1its interests, or possessed of
property suitable for the purposes of this Company.

3.18 To support (whether by direct subscription, the giving of
guarantees or otherwise} 3 charitable, benevolent or
educational Fund, institution or organisation, or any event
or purpose of a public or general nature, the support of
which will or may, in the opinion of the Directors of the
Company, directly or indirectly benefit, or is calculated
so to benefit, the Company or its business or activities ot
its officers, ex-officers, employees or ex—employees or the
business, activities, officers, ex~officers, emplovees or
ex—employees of any company which is for the time being or
has at any time been the Company's holding company or a
subsidiary of the Company or another subsidiary c¢f that
holding company (each such expression being defined as
aforesaid) or the officers, ex-officers, employees or
ex—-employees of any predecessor in business of the Company
or any such company as aforesaid.

3.19 To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital may be made except with
the sanction (if any) for the time being required by law.

3.20 To pay all or any of the incorporation and other
preliminary expenses of the Company.

3.21 To do all or any of the above things in any part of the
world and either as prinecipal, agent, trustee, nominee,
contractor or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub-contractors or otherwise.

3.22 To do all such other things as are incidental or conducive
to the above objects or any of them.

And it is hereby declared that the word "company" in this clause,
except where used In reference to this Compeny, shall be deemed to
include any partnership, Government or any statutory, municipal or
public body, any body corporate, association, syndicate or other body
of persons, whether idrcorporated or unincorporated, and whether
domiciled ir the United Kingdom or elsewhere, and that the objects
specified in each of the paragraphs of this clauvse shall not, except
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where the context exprsssly so requires, be in any way limited ox
restricted by reference to or inference from the terms of any other
paragraph or the order in which the same occur or the name of the
Company, but may be carried out in as full and ample a manner and
shall be construed in as wide a sense as if each of the said
paragraphs defined the cbjects of a separate distinct and independent
company.

The liability of the members is limited.

The share capital of the Company is E£{AMOUNT] divided into [NUMBER)
shares of {DENOMINATICN] each. The Company has power to increase the
share capital and to divide the chares (whether original or
increased) in that capital into several classes and attach tbereto
any preferred, deferred or other special rights, privileres or
conditions as regards dividends, repayment of capital, voting or
otherwise.




WE, the several persons whose names and addresses are subscribed, ara desirous
of being formed into a company in pursuance of this Memorandum of Assoclation
and we respectively agree to take the nuwber of shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIQNS

OF SUBSCRIBERS

Number of Shares taken
bv each Subscriber

SUNDER MANSUKHANI
Classic Houvse
174180 01d Street
London EC1V 9BP

LYNN HUGHES
Classic House
174180 0ld Street
London ECLV 9BP

{ne

DATED: Lth January 1990
WITNESS to the above signatures:

MAURICE GRIFFIN
Classic House
174-180 01ld Street
London ECL1V 9BP




Please do not
write in
this margm

Piease complete
legibly, preferably
in black type, or
bald black letteting

*Insent full name
of company

Tinsert Director,
Secratary,
Administrator,
Administrative
Receiver or Receiver
{Scotland} as
appropariate

Notice of consolidation, division,

sub-division, redemption or

cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

Te the Registrar of Companies

Name of company

For official use Company number

FoT=T A
[ S B

=l d oo

2490139

- BEAMTCNE LIMITED

Pr——————

gives natice that:

On |

fUd:j

Ordinary shares of £1 each in the capital of the Company were each divided

1990 the two issued and 998 unissued

into 10 Ordinary shares of 10p each.

Signed

Presentor's name, address and
reference lif any):

Everahed Wello & Hind
19 Hewhall Street
Birmingham B3 3LX

Bt/ 23

W O‘U’)(L-l./\ DIRFCTOR Designationt Date ('? S '-C(VQ
V

For official use
General Section

Pout room

B

'. r\q

e T TSR i

( \?""’ s! [T
!
[
1

% .

=

[a

@ The Schcitors’ Law Stationary Society ple, 24 Gray's lnn Road, London WC1X 8HR

Companies G122

1987 Edilon
487 F7001

[5017042]
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Plaase do not
write in
this margin

Please complets
legibly, preferably
In biack type, o
bold block lettering

* inssrt full name
of company

§ the copy must be
printed o7 in some
other form approved
oy tha reglstrar

} Inscrt
Dirattor,
Sutretary,
Administrator.
Administrative
Receiver or
Rucaivar
{Scotland) as
eppropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For othciaiuse  Company number
| [ adiendie it s |
{Address overleaf) | I 1 7 2400139
| PR S T ——

Name of company

|+ BEAMTONE LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 1 i-uﬁ{fj 1998 __the nominal capital of the company has been
increased by £ 49,999,000 beyond the registered capital of £1,000

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

The conditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new
shares have heen or are to be issued are as follow:

The new Ordinary shares of 10p each shall rank pari passu in all respects
with the existing issued and unissued Ordinary shares in the capital of the
Company.

Pleass tick here if
continued overleaf

-~

Signed Muaodf\ Designationy DIRECTOR Date 7-S 9G
! L

Presentor’s name address and For official Use
reference (if any): Genera) Section
Evershed Wells & Hind
10 Nowhall Street
Bivminashi. B2 3LY

LIt 75




Company No: 2490139

The Companies Act 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS

of

BEAMTONE LIMITED

AT an Extraordinary General Meeting of the Company held on 9 AJEfj
1990 the following resolutions were duly passed:—

ORDINARY RESOLUTIONS

That =ach of the issued and unissued Ordinary Shares of £l each in
the capital of the Company be and are hereby subdivided in to ten
Ordinary Shares of 10 pence each.

That the authorised share capital of the Company be increased from
£1,000 to £50,000,000 by the creation of an additional 499,399,000
Ordinary Shares of 10p each such shares ranking pari passu in all
respects with the existing issued and unissued share capital of the

Company

That pursuant to and for the purposes of Section 80 of the Companies

Act 1985,

the Directors be generally and unconditionally authorised

to allot, grant options over, offer or otherwise deal with or dispose
of any relevant securities (within the meaning of Section 80 of the
Companies Act 1985) provided that:-

(a)

(b)

the maximum amount o0f relevant securities which may bDe
allotted pursuant to such authority shall be 33,5%6
Ordinary Shares of 10p each; and

the authority hereby conferred shall, unless it is (priox
to its expiry) revoked, varied or renewed by the Company in
General Meeting, expire at midnight on 31 May 1990 save
that the Company shall be entitled hbefore such expiry *to
make an offer or agreement which would or might require the
relevant gecurities to be allotted after such expiry and
the Directors shall be entitled to allot relevant
securities in pursuance of such offer or agreement as if
the authority conferred hereby had not expired.

. .y

El - |

I . Coeted
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SPECIAL RESOLUTION

That pursuant to Section 95 of the Companies Act 1985 the Directors
he empowered to allot equity securities (as defined in Section 94 (2)
of that Act) pursuant to the authority conferred on them by
Regolution 3 above as if Section 89 (1) of the Companies Act 1985 did
not apply to such allotment and the Directors shall be entitled to
make at any time prior to the expiry of the power hereby conferred
any offer or agreement which would or might require equity securities
to be allotted after the expiry of such power.

7
CWMIMANL L

Chairinpn of the~Meeting
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Company Mo: 2490139 FFE o PAIDS

itandih il
£140 |}
COMPANIES HOUSE |

-
/

A i {
COMPANY LIMITED BY SHARES \} }

[

Wois SPECIAL RESOLUTION

The Companies Acts 1985 and 1989

- of «
BEAMTONE LINITED

AT an EBxtraordinary General Meeting of the above-named Company duly convened
and held on 2A4th Mav. 1990 the following Resolution was duly passed
as a Special Resolution:

RESOLUTION

That the name of the Company be changed to Alr Movement Group Limited,

LR A L A R A R R BN I A

Chalrman of the Meeting

b T S

NG
= 4 JUN 1990

COMPANIES
HOUSE L/




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2490139

| hereby certify that

-

BEAMTONE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

AIR MOVEMENT GROUP LIMITED

- Given under my hand at the Companies Registration Office,

Cardiff the 6 JUNE 1990

an authorised officer

HCOo0GB




DATED Seo ey . 190

- and -~

AGREEMENT

for the sale and purchase of part of the
issued share capital of Aix Movement Group Limited

JRSRES S L

2 wem T

s original

[ I

T
Everghed Wells & Hind , LK.
Solicitors - :
Birmingham

B3 3LX




(1)

(2)

THOSE PERSONS vhoge names and addresses are set out in Part 1 of

Schedule 1

RESMTONE TIMITED, Number 2490139,

whose registered office is at

Peartree House Peartree Lane Dudley West Midlands DY2 OQU

INTERPRETATION
1.1 In this Agreement:-
1.1.1 the expressions listed in column 1 below have

the meanings respectively set opposite them in

colum 2 below,

the context:-

1.

"Business Day”

"the Company"

“Completion"

"the Consideration"

“the Deed of Indemnity"

*“the Group"

"the Purchasex"

except where inconsistent with

Any day (other than
Saturday) on which clearing
banks in London are open for
normal banking transactions
Air Movement Group Limited,
Number 2202963

Completion of the sale and
purchase in accordance with
clauge 4

The 33,325 Ordinary 3hares
of 10 pence each ir the
captial of the Purchaser

a deed of indemnity in the
agreed terms

the Company and the
Subsidiaries

Beantone Limited, Number
2490139



“"the Sharasg™ The 93,325 dissued Ordinary

shares of £!1 each in the
capital of the Compgay
registered 3in the names of
the Vendors in the
proportions Fpecified
against their respective
names in coluwn (1) of the

Schedule

"the Vendors" Those pergons whose names

1.1.2

1.1.3

1.1.4

1,1.5

and adéresses are set out in

the ZFchedule

references to gtatutory provisions shall be
construed as references to those provisions as
at the date of this Agreement and shall, where
the context so admits or requires, be construsd
as  including references to the corresponding
provisions of any earlier legislation (whether
repealed or not) directly or indirectly amended,
consolidated or extended or replaced thereby, or
re-enacted therein, which may be applicable to
any relevant tax year or other period, and shall
include any orders, regulations, instruments or
other aubordinate legislation made under the
relevant statute}

references to prreons shall  include bodies
corporate, unincorporated apgoclations and
partnerships;

whenever a document is referred to as being "in
the agreed terms', it ghall be in the form
agreed and initialled by or on behalf of the
Vendo7s end the Purchaser; ang

except wherc otherwise wstated all covenants,
agreements, undertekings, representations and
warranties by the Warrantors are given jointly
and severally.

- -



2.

3.

1.2 The Schedules form part of this Agreement and have the
same full force and effect as if expressly set out in the
body of this Agreement.

SALE AND PURCHASE,

2.1 Each of the Vendors as beneficial owner will sell, and the
Purchaser will buy, the number of the Shares specified
oppogite that Vendor's name in Column (1) of the Schedule.

2.2 Each of the Shares will be sold and bought free from any
claim, charge, lien, encumbrance, equity or third party
right, and with all rights attached thereto including the
right for the Purchaser to receive and retain any
dividends declared, made or paid after the date of this

Agreement

2.3 Each of the Vendors irrevocably waives all rights of
pre-emption over any of the Shares conferred upon him or
her either by the Articles of Association of the Company
or otherwise.

2.4 The Purchaser shall not be obliged to complete the
purchase of any of the Shares unless the purchase of all
the Shares is completed simultaneously.

CONSIDERATION

The consideration for the sale of tke Shares shall be the allctment
and issue by the Purcheser to the Vendors of the number of
Consideration Shares credited as fully paid up in the proportions
specified opposite their respective names in Column 2 of the
Schadule.



4.

5.

COMPLETION

The sale and purchase of the Shares will be coxpleted at Evershed
Wells & Hind 10 Newhall Street Birmingham B3 31X forthwith upon the
aigning and exchange of this Agreement wheni-

4.1

4.3

the Vendors will produce sand deliver to the Purchaser:-

4,1.1 transfers of the Shares duly sxecuted by or on
behalf of the Vendors and/or other registered
holders thereof (if any) 3in favour of the
Purchaser (oz as it phall dirsct) together with
2l]l relevant share certificates therefor or

indemmitiaeer 35 covsrs and
4,1.2 the Deed nf Indemnity duly executed; and

4.1.3 the common sgeal and the statutory books and
registers of the Company (all entered up to
date) and all policies of insurance.

The Purchaser shall allot and 4issue to the Vendors
credited as fully paid the Consideration Shares in the
proport.inns referred to in clause 3 and ghall enter their
respective names on its register of members as the holdexs
of the sheres in question and shall deliver to the Vendors
definitive certificates in respect thereof

The "endors will procure that the transfers opecified in
clauses 4.1.1 and 4.1.2 (subject to stamping if not
previously effected) be in each cagse approved for
registration in the books of the Company and that,
following the stamping of such transfers, new share
certificates be issued accordingly

ANNQUNCEMENTS

Ko sannouncaement concerning the transactions contemplated by this

Agresment or sny matter anclillary thereto and no disclosure of the

terms of this Agreement shall be made by any of the parties hereto

without the prior written approval of the others.

-



6.

9.

10.

COSTS

Each party hereto shall bear hig, her or its owa coats and expenses
relating to the preparation, complétion and implementation of this
Agreement.

EURTHER_ASSURANCE

The parties agree that they shall do all such acts and thingz and
execute &ll such documents as may be required on or subsegquent to
Completion to vest in the Purchaser legal and beneficial owvaership
of the Shares in accordance with this Agreement and otherwise to
comply with its terms.

SUCCES30RS

This Agreement shall be binding upon and enure for the benefit of
the personal representatives of the Vendors but shall not be
essignable by any of the parties hereto.

HHOLE AGREEMENT

Thig Agreement and the documents referred to in it contain the whole
agreement between the parties relating to the transaction herein
provided and spupercede all previous agreements (if any) between the
parties relating to such transactions and each of the parties
acknovleges that in agreeing to enter into this Agreement he hag not
relied on any representations or warranties except those set out in
thisz Agreement,

GENERAL

10.1 Except for any obligation fully performed at Completion,
each of the agreements, covenants, obligations,
warranties, indemnities and undertakings conteinzd in this
Agreement: ghall continue in full force and effect
notwithstanding Compleciion.

-5 -



11.

10.2

10.3

10.4

10.5

10.6

10.7

i1.1

Failure or delay by any party to exercise any right or
remedy of that party under this Agreement shall not in any
circumstances operate as a waiver thereof, nor shall any
single or partial exercise of any right or remedy in any
circumstances preclude any other or further exercise
thereof or the exercise of any other right or remedy.

Any waiver of a breach of, or default under, any of the
terms of thie Agreement shall not be deemed a waiver of
any subsequent breach or default and ghall 32n no way
affect the other terms of this Agreement.

The Purchaser may release or compromige the liability of
any Vendor or grant time or any other indulgence to any
Vendor without affecting the liebility of any other Vendor.

The headings to the clauses and paragraphs of this
Agreement (excluding the Schedule) shall not affect its
congtruction.

The rights and remedies expressly provided for by this
Agreement shall not exclude any rights or remedies
provided by law.

This Agreement may be executed in any number of
counterparts and by the parties on separate counterparts,
each of which B0 executed and delivered shall be an
original, but all the counterparts shall together
conatitute one and the same agreement.

Any demand, notice or communication ghall be deemed to
have been duly served:—

11.1.1 if delivered by hand, when left at the address
for service provided for in clause 11.2; or

A



11.2

11.3

11,1,2 if sent by prepsid first class post, 4B hours
after belng posted (excluding Saturdays, Sundays
and other days which are not Buginess Days); or

11.1.3 if transmitted by telex, at the time of
transmigsion following receipt of the
appropriate answerback;

provided that where, in the case of delivery by hand or
transmigsion by telex, sguch delivery or transmission
occure on a day which is not a Businesg Day or after 4.00
pP:m. on a Business Day, service ghall be deemed to occur
on the next following Busginess Day.

Any demand, notice or communication shall be made in
writing or hy telex addressed to the recipient at its
registered office or at the reciplent's address stated in
this Agreement or at such other address or as may from
time to time be notified in writing by the recipient to
the gender as being his, her or its address for service.

Any demand, notice or comnunication will be deemed to have
been given to the personal represgentatives of a deceased
Vendor, notwithstanding that no grant of repregentation
has been made in respect of his or her estate, if the
notice is addressed either:-—

11.3.1 to the deceased Vendor by name; or

11.3,2 to his or her personal reprepentatives by title
at the relevant Vendor's address pursuant to
Clause 11.2 or at guch other address ag may have
been notified by them dn writing to the sender
as being their mddress for service, and is
otherwise served in accordance with the
foregoing provisions.



12, 1AW

The formation, construction, performance, validity and =&l: aspectsy
whatsoever of this Agreement shall be governed by English Law snd

the parties agree to submit to the non-exclusive jurisdiction of the
English Courts.



THE SCHEDULE
Ihe Vendors

Name & Addrese (1) (2)

Humber Number of Consideration
of Shares to be Shares to be igsued
golgd o

R.L. Ball 48,192 48,192
Sunshine Cottage

Walton Pool

Clent

Stourbridge

Worcestershire

Mrs. J. Ball 1,339 1,339
Sunshine Cottage

Walton Pool

{lent

Stourbridge

Worcestershire

D.L. Ball 3,294 3,294
Sunshine Cottage

Walton Pool

Clent

Stourbridge

Worcesterghire

G.J. Ball 2,918 2,918
B Miles Grove
Dudley

Mrs. B. Willettas 1,808 1,808
'Ruislip’

¥Walton Fool

Clent

Worcesterslhire

DY9 9RT

R.A. Stokes 8,825 8,825
Windrush

16, Foregt Drive

Kinver

Stourbridge

West Midiands

PY7 6DX



Name & Address (1) (2)
Number Number of Consideration
of Shares to be Shares to be issued

Bold £

Mrs. A.P. Stokes 4,330 4,330
Windrush

16, Forest Drive

Kinver

Stourbridge

West Midiands

DY7 6DX

B.L.W. Hoyes 4,874 4,874
Revensnest Cottage

Hoar Cross

Nr. Burton-on-Trent

Staffordehire

Mre. J.E. Hoyes 4,330 4,330
Ravensnest Cottage

Hoar Cross

Nr. Burton-on-Trent

Staffordshire

I.J. Raybould 486 486
The Cottage

Romgley

Bridgnorth

Shropshire

D.J. Hulse 3,431 3,431
Tantivy

Gorway Road

Walsall

W51 3BE

B.J. Nicholas 1,011 1,011
67 Sir Alfreds Way

Sutton Coldfield

West Midlands

B76 SET

B. Shemmell 482 482
18 Walkers Road

Longwick Princes

Risborough

Buckinghamshire

BP17 9S8

Mrs W.E. Shemmell 480 480
1B Walkers Road

Longwick Princes

Risborough

Buckinghamshire

HP17 988

A.¥X. Newhold o082 982
16 Brabyns Road

Gee (Cross

Hyde

Cheshire

8K14 5EE
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(1) (2)

Name & Address Nuzher Rumber of Consideration
of Shares to be Shares to be iggued
sold o

E. Whitehead 36 36

2 Chegter Avenue

Lowton

Warrington

WA3 23F

G.P. Watkins 146 146

10 Repington Avenue
Saxon Grange
Atherstone
Warwickshire

CV9 3AW

J.E. Stewart 162 162
5 Lyne Croft

Bishopbriggs

Glasgow

GGW JIN

S.P. 0'Neil 4 4
7 Sutton Place

Brockenhurst

Hampshire

5042 1TX

A.B. Monaghan 4B9 489
2B Ollerdale Avenue

Allerton

Bradford

West Yorkshire

B15 988

R.K. Mayes 489 489
Ivy House

Crake Lane

Darley Nr. Harrogate

North Yorkshire

BG3 2QJ

A.B. Monaghan and 1 1
R.K. Mayes of

Ivy RHouse

Crake Lane

Barley Nr. Harrogate

North Yorkshire

HG3 2QJ

P, Stokes 1,000 1,000
27 Redwood Road

Kinver

West Midlands



Nape & Addrese (v (2)

Number Number of Consideration
of Shares to be Shares to bLe iszued
gold £

P. Stokes 1,000 1,000
10 Bardwicke Close

8t Johne

Norcester

Miss S. Sitokes 1,000 1,000
Windrush

16 Forest Drive

Kinver

Stourbridge

J. Hoyes 500 500
34 Wellington Street West

Salford

Manchester

M. Hoyes 500 500
108 Senwick Drive

Stewart Park Estate

Wellingborough

Northamptonshire

D. Raybould 400 400
The Cottage

Romsley

Bridgnorth

Shropshire

C. Raybould 416 416
The Cottage

Romsley

Bridgnorth

Shropshire

Mises V. Raybould 400 400
The Cottage

Romsley

Bridgnorth

Shropshire

w12 -



by R.L. Ball (
BIGNED by a Y

in the presence of:-

‘:Gr - L .- ;; T oers My

e e e CLT
SIGNED by Mrs. J. Ball \ M“
in the presence of:- -

[

in the presence of:-—
VAt oor ‘
W ‘(—

-

SIGNED by D.L. Ball "’/

2

in the presence of:—

WAL e
L]

PRI

SIGNED by G.J. Ball / /@Q_Q .

s

SIGNED by Mrs. B. Hilletts

in the presence of:- @ WU ({,L‘(—_g

14
[} or
({! g TN
e

SIGNED by R.A. Stokes W
in the presence of:- ‘
ﬁ“'f:”: .. /—"".7

I

IGN"D by Mrs. AP, Stokes HIR,
in the presence of:- 2043 .
Wideig L0

SIGNED by B.L.W. Hoyaes
in the presence of:- :‘& UD
[ f\ff'a"f vi_ ['_
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BIGNED by Mrs. J.E. Hoyes
in the presence of:-

!

SIGNED by I.J. Raybould
in the presence of:-

u! L
. STy S

SIGNED by D.J. Hulge

in the presence of:-.

'i 'L'Lg i .,{ .

SIGNED by B.J. Nicholas
in the presence of:-

I *
| ot

SiCNED by B. Shemmell
in the presence of:-

[;'.Lj.'._., (

VO e

Sty

SIGNED by A.K. Newbold sBrrsieec™

in the presence of:-
(142 3

[t N B

SIGNED by E. Whitehead
in the presence of:-

=g P
H!.‘L,’U':'“,‘ l .

SIGNED by G.P. Watkins
in the presence of:-
i'J" .';:L S f,(

Py

c—-..,__c-.b:.
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SIGNED by J.E. Stewart
in the presence of:-

. .
S VR

SIGNED by S.P. O'Ne%\\;g ” -

in the presence of;-

[" A,

- g
SIGNED by A.B. Monaghan _F 5 T e lenl -

in the presence of:~

- e &
I '
'u"' 1y Tale k 4

SIGNED by A.B. Monaghan and
R.K. Mayes in the presence of:-

u7 »
Pl amii 1,

SIGNED by R.K. Mayes
in the presence of :- . /
Diafr 0 — _

i

SIGNED by Philip Stokes
in the pregence of :- 7

g .
|'| ft!.gf J'l ey ot

SIGNED by Paul Stokes Mg

in the presence of:-
s

[} e L
i 4“? ’ % anlk
)

SIGNED by Miss S. Stokes
in the presence of:- S S

ror
sl oo
p! o ;‘t[!f&’f.
. —
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SIGNED by J. Hoves d
in the prexence of:-

; - Lo
"ﬂ‘“ s TR ¥

SIGNED by M. Hoyes
in the presence of:-
R

as T
[ AP

SIGNED by D. Raybould
in the presence of:- D. chbao..fd

-
fl {!':u"a e vah

SIGNED by C. Raybould
in the presence of:- C. Rﬂj\x\&,\@_‘

[1 ek

I,f
Loy

SIGNED by Miss V. Raybould Vieky Rayboyid
in the presence of:-

| o

l ?“‘ ;*L";,

S1GNED by ] L Ran
for and on behalf of
DBEAMIONE LIMITED

in the presence of:-
!

t] ’ Fo
' "'L TR

-

NG oyfisvi- & . SHEMmELL VNS
[s’n Tho gresne f.e V-

(RS ERN ST PR 97

{ v J,
atdelrero |
2 v
Qo (,U(ﬂ ﬂJp‘}\"

v, l,
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Company No, 2490139

The Companies Act 1985

COMPANY LIMITED BY SHARES

r

SPECIAL RESQLUTIGNS

of

BEAMTONE LIHITED
2

AT an extraordinary general meeting '0of the above-named company duly convened
and held on 9" May 1990 the following resolutions were duly passed as special
resolutions:

RESOLUTIONS

That the provisions of the Memorandum of Association of the Company
be altered with regard to the objects of the Company by deleting
Clause 3 of such Memorandum and by substituting therefor the new
Clause 3 which 1s set out in the document produced to this meeting

and for the purpose of identification marked "A" and signed by the
Chalrman thereof,

That the regulations contained in the document produced to this
meeting and fur the purpose of identification marked "B" and signed
hy the Chairman thereof be approved and adopted as the Articles of
Association of the Company ia substitution for and to the exciusion
of all existing Artlicles of Association of the Company.

Byl

Chai%ma.n og‘l‘ag‘meet ing

a;:—“ﬂ?!.!-
o A, [ &)
] LAREARIES HOBSE
Toew T

i
.-

=
72

= RS TS T
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
—of-
BEAMTONE LIMITED

’
(As amended by Special Resolution passed on ﬂ Mlqtj 1990)

The name of the Cnmpany i1s BEAMTONE LIMITED.

The registered office of the Company will be situate in England and
Wales. 4

The objects for which the Company is established are:-

3.1 3.1.1 To carry on business as a holding company and to
acquire, hold, manage, develop, deal with, turn
to account, sell and dispose of shares, stock,
debentures, securities, businesses and
undertakings, lands, buildings, leaseholl
interests, assets, chattels and any other
property tengible or intangible whatsoever: to
co-ordinate the policy and administration and any
other dealings of any company or companies of
which the Company is a member and to provide
financial asgistance, personnel, equipwment sand
expertige thereto; to carry on all or anr of the
buginesses of entreprenears, capitalists,
trustees, financiers and investors, management,
personnel and business c¢onsultants snd advigers,
insurance and mortgage brokers and agentsi and to
manufacture, procure, maintain, repalr, sell and
otherwise deal dn plant, machinery, tools,
equipment, commodities, articles and things of
any kind capable of being used in or benefitting
the Company or eny company or companies of which
the Company is a membeu.

3.1.2 To co-ordinate the policy and administraticn of
any subgidiary companies or any companies of




3.2

3.3

3.4

3.5

3.6

which this Company is a member or which are in
any manner controlled by this Company

3.1.3 The manufacture and distributicn of heating and
ventilation equipment and ancillary eguipment
thereto and smoke and fire dampers and volume
control dampers; the distributicn of air bandling
equipment and all types of flexible tubing; the
manufacture of electronic control equipment for
the heating and ventilation market, grilles and
air diffusers and bespoke extraction systems.

Either direetly or indirectly (including, but without
prejudice to the generality of the foregoing, through the
medium of any one or more subsidiary or associated
companieg) to enter into, carry on, assist or participate
in financial, commercial, mercantile, industrial snd other
transactions, undertakings, activities and businesses of
every description and generally to do all such things
whatsoever as, in the opinion of the Directors of the
Company, may be advantagecusly carried on by the Company or
are calculated directly or indirectly to enhance the value
of, or render profitable or more profitable, any of the
Company's property, rights or activities,

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest any
land:, buildings,, easements, rights, privileges,
concessions, patents, patent rights, 1licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company's
business or any branch or department thereof.

To sell, improve, manage, develop, turn to accouni,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for
the time being of the Company for such consideration as the
Directoxrs of the Company may think fit.

To erect, cunstruct, lay down, maintain, enlarge, alter,
pull down, remove or replace all such buildings or other
vorke or plant and machinery as may be necessary or
convenient for the Company's business, and to contribute to
or subsidise the doing of any such things.

To guarantee or otherwise support or secure, elther with or
without the Company receiving any consideration or
advantage and whether by perxsonal covenant or by mortgaging
or churging all or any part of the undertaking, property,
aspets, rights and revenues (present and future) and
uncalled capital of the Company, or by both such methods or
by any other means whatacever, the performance of the
liabilities and obligations of and the repayment or payment
of any moneys whatsoever by any person, firm or company,
including (but not limited to):-

I




3.8

3.9

3.10

3.6.1 any liabilities and cbligations wvhatscevar of,
and the repayment or payment of any moneys
whatsoever by, any company which is for the time
being or 3is 1ldkely to become the Company's
bolding company (as defined by Section 736 of the
Companies Act 1985) or a subsidiary (as defined
by the said Section) of the Campany or another
subsidiary of the Company's holding company or
otherwige associated with the Company in
business; and

3.6.2 z2ny liabilities and obligations incurred iIn
connection with or for the purpose of the
acquisition of shares in the Company or in any
company which is for the time being the Company's
holding company in so far as the giving of any
such guarantee or other support or security is
not prohibjted by law; and

3.6.3 the repayment or payment of the principal amounts
of, and premiums, interest and dividends on, any
borrowings and securities.

To borrow or raise by any means (including but not limited
to the issue of securities) money for the purposes of or in
connection with the Company's business.
Y

To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present or
future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a premium
or discount, and for such consideration and subject to such
rights, powurs, privileges and conditions as the Directors
of the Company may think fit, debentures or debeaturce
stock, either permanent or redeemable or repayable, or any
other gecurities by way of mortgage, either outright or by
way of security for the performence of any contracts or any
debts, liabilities or obligations of the Company or other
persons or corporations having dealings with the Compauny or
in whose business ox undertaking the Company is interested,
whether directly or indirectly, aund collaterally or further
to secure any securities of the Company by a trust deed or
othker assurance.

To lend, invest and deal with the moneys of the Company
upon such securities and in such manner, and to advance
money or give credit to such persons and on such terms, as
the Directors of the Company may from time tc time approve.

To receive money on deposit or loan upon such terms as the
Directors of the Company may approve and to give whether
gratuitously or otherwise guarantees ox indemnities and
whether in respect of its own obligations or those of some
other person or company.

To provide pensions, insurances, allcwances, gratuities,

bonuses and incentives and benefits of every deascription to
officers, ex-officers, employees or ex-employees of the

-3 -




3.12

3.13

3.14

3.15

3.16

Company or ite predecessora in business or of any company
which is for the time being or has at any time been the
Company's holding company or a subsidiary of the Company or
another subsidiary of that holding company (each such
expression being defined as aforesaid) or of any
predecessor in business of any such company or the
dependants or relatives of any of such persons and to
eztablish and maintain or concur in establishing and
maintaining trusts, funds, schemes, c¢clubs or other
arrangements (whether contributory or non-contributory)
with a view to providing such benefits as aforesald for any
such persons as aforesaid including, .but not 1limited to.
retirement benefits andfor life assurance schemes and/or
profit sharing, share option, share holding or other
incentive or bonus schemes.

To draw, make, accept, endorse, negotiate, discount and
execute promissory ,notes, bills of exchange and other
negotiable instruments.

To pay for any property or rights acquired by the Company
either in cash or fully or partly peid-up shares, with ox
without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in
another, and generally on svch terms as the Directors of
the Company may determine.

To accept payment for any property or rights =zold or
otherwise disposed of or dealt with by the Comparny either
in cash, by instalments or otherwise, or in fully or partly
paid-up shares or stock of sny company with or without
preferred or deferred or speciel rights or restrictions im
respect of dividend, repayment of capital, wvoting or
otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Directors of
the Company may determine, and to hold, dispose of or
otherwise deal with any shareg, stock or securities 5o
acquired.

To amalgamate with or enter into any partnership or
arrangement fer sharing profits, union of interests,
reciprocal concesgion or co-uperation with any company or
person carrying on or propesing to carry on any business
within the objects of this Company or which is capable of
being carried on so as directly or imdirectly to bensiit
this Company, and to acquire and hold, sell, deal with or
dispose of any shares, gtock or securities of or other
interests iIn such company, and to guaranlee the contracts
or liabilities of, subsidise or otherwise assist, any such
comgany or person.

To establish or promote or concur in establishing or

promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and

a
—qu




3.17

3.18

3.19

3.20

3.21

3.72

liabilities of this Coxpany or the promotion of which shall
be in any manner calculated to advance directly or
indirectly the objectz or interests of this Company and to
acquire ard hold or dispose of shares, stock or securities
of and guarantee the payment of the dividends, interest or
capital of any shares, stock or securities lssued by or any
other obligations of any such company.

72 purchase or otherwige acquire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on, or
the carrying on of which is calculated to benefit this
Company or to advance its interests, or possessed of
property suitable for the purposes of this Company.

To support {whether by direct subscription, the giving of
guarantees or otherwise) any charitable, bLenevolent or
educational fund, institetion or organisation, or any event
or purpose of a public or general nature, the support of
which will or may, in the opinion of the Directors of the
Company, directly or indirectly benefit, or is calculated
so to benefit, the Company or its tusiness or activities or
its officers, ex-officers, employees or ex-employees or the
business, activities, officers, ex-officers, employees or
ex-employees of any company which is for the time being or
has ats any time been the Company's holding company or a
subsidiary of the Company or snot*:r subsidiary of that
holding company (each such expression being defined as
aforesaid) or the officers, ex-officers, employees or
ex-employees of any predecessor in business of the Company
or any such company as aforesaid.

To distributc among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital may be made except with
the sanction (if any) for the time beiug required by law.

To pay all or any of the incorporation and other
preliminary expenses of the Company.

To do all or any of the above things in any part of th

world and elther as principal, agent, trustee, nominece,
contractor or otherwise, and either glone or in coanjunction
with others, and either by or through sagents, trustees,
sub~cantractors or otherwise.

To do all such other things as are incidental or conducive
to the sbove objects or any of them.

4nd it is hereby declared that the word "company" in this clause,
except where used in reference to this Company, shall be deemed to
inc¢lude any partnership, Government or any statutory, municinal or
public body, any body corporate, association, syndicate or other body
of persons, whether incorporated or unincorporated, and whether
domiciled in the United Kingdom or elsewhere, and that the objects
specified in each of the paragraphs of this clause shall not, except

-5 =




where the context expressly so requires, be in any way limited or
restricted by raference to or inference from the terms of auy other
paragraph or the order im which tke pame occrr orx the name of the
Company, but may be carried out inm ae full aud ample a manner and
shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a geparate distinct and independent
company .

The 1liability of the members is limited.

The share capital of the Company is E[AMOUNT] divided into [NUMBER ]
chares of [DENOMINATION] each. The Company has power to increase the
share capital and to divide the shares (whether original or
increased) in that capital into several classes and attach thereto
any preferred, deferred or other :pecial rights, privileges or
condit:ions as regards dividends, repayment of capital, voting or
otherwise.

L4
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WE, the several persons whose names and addresses are subscribed, are desirous
of being formed into a company in pursuance of this Memorandum of Association
and we regpectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Niumber of Shares taken
OF SUBSCRIBZRS by each Subscriber
SUNDER MANSUKHANI .One

Classic House
174-180 01d Street
London EC1V 9BP

LYNN HUGHES One
Clasgic House
174-180 01ld Street
London EClV 9BP

DATED: 4th January 1990 )
WITNESS to the abov~ signatures:

- MAURICE GRIFFIN
Classic House
174-180 014 Street
london ECLlV 9RhP
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4.2

4.3

5.1

5.2

5.3

Subject to the provisions of Articles 5 and 6 and Section
R0 of the Act, all the wmissued shares for the time being
in the capital of the Ccmpeny shall be at the disposal of
the Directors who may allot, grant opticons over or
otherwise dispose of them to such persons, at such times
and on such terms and conditions as they think proper,
provided that no shares ghall be issued at a discount.

Pursuant to Section 80 of the Act, the Directors are
hereby given general authority to allot up to 126,94

Orcinary Shares of 10 pence each in the capital of the
Company in accordence with Article, 4.2 in addition to
shares shown in the Memorandum of Association to have been
taken by the subscribers thereto, such authority to expire

on Y “*9:5 1995.

Subject to any direction to the contzary which umay be
given by the Company by Special Resolution and subject and
without prejudice to the provisions of regulation 110 of
Tsble A and Article 5.2 hereof, any shares in the capital
of the Company which are for the time being unissued shall
be available for issue only as shares identical in all
respects to the existing Ordinary Shares of the Company,
and shall, before issue, be offered to the members in
proportion, as nearly as may be, to the number of shares
held by then respectively. The offer, which shall be in
writicg, shall specify the number of shares offered and
the price per share and limit the time (not being less
than 14 days after service) within which the offer, if not
accepted, will be deemed to have been declined. After the
expiration of that time, or on the receipt of an
intimation from any person to whom the offer is made that
he declines to accept the shares offered or any of them,
the Directors shall offer the ghares go declined or deemed
to have been declined in like manner to such of the other
members as accepted the original offer in full. If any of
the shares comprised in such further offer are declined or
deemed to be declined the Directors may dispose of those
shares in such manner as they think most beneficial ko the
Company .

No shaxes shall be issued to any infant, bankrupt or
person of unsound mind.

The provisions of sub-section (1} of Section 89 and
Section 90 of the Act shall not apply to the Company.

The Company is a private company to which Section 81 of the Act
applies aud accordingly:-

6.1

6.2

any offer to the public (whether for cash or otherwise) of
any ghares in or debentures of the Company; and

any allotment of, or agreement to allot, (whether feor cash
or otherwise) any shares in or debentures of the Company




10.

with a view to all or any of those sharss or debentures
being oifered for sale to the public

is prohibited.
LIEN

In regulation 8 of Table & the words and brackets "“(not being a
fully paid share)" shall be omitted.

TRRANSFER OF SHARES
Any direction (by way of renunciation, nomination or otherwise) by a
member entitled to an allotment of shares, to the effect that such
shares or amy of them be allotted or issued to some person other

than himself, shall for the purpose of these Articles be deemed a
transfer.

14

9.1 The Directers may in their absclute discretion and without
aseigning any reason therefor refuse to register the
tranefer of a share which is not fully paid to a person of
whom they do not approve, and they may alsc refuse to
register the transfer of a share where the Company has a
lien on such share. They may also refuse to register a
trangfer unless:-~

(a) « it is lodged at the registered office of the
Company qr at such other place as the Directors
may  appoint and is accompanied by the
certificate for the shares to which it relates
and such other evidence as the Directors may
reagonably require to show the right of the
transferor to make the transfer;

(b) it is in respect of only one class of cshares; and

1)) it is in favour of not more than four
transferees.

9.2 No shares may be transferred to any infant, bankrupt or
person of unsound mind.
10.1 Bubject to the provisions of Article 9:-
1G.1.1 any rhare may be transferred at any time by a
member to his spouge or to any issue of that
member ;

10.1.2 and subject and without prejudice to the
provisions of regulation 30 of Table A, any
share standing in the name of a deceased member
may at any time be (a) transferred by his
personal representatives to the widow or widower
or any issue of such deceased member or (b)
transferrad to or placed in the names of his
personal representatives or of the trustees for
the time being of his Will;




10.2

10.1.3 and without prejudice to regulation 5 of Table
A, any share may be tvansferred at any time by a
member to any persons who are shown to the
satisfaction of the Directors tp be the trustees
of an approved a.ttlement (as hereinafter
delined) and receiving such cbare in that
capacity;

10.1.4 and without prejudice to regulstion 5 of Tabhle
4, any share which pursuant to the foregoing
provisions of this Article 10.1 is standing in
the names of the personal representatives or
trugtees for the time being of the Will of a
decessed ex-wember or standing i the names of
the trustees for the time being of an approved
settlement may be transferred at any time (a) to
any persongs who are showa to the gatisfaction of
the Direcfors to be new trustees of that Will or
of that settlement or (b) to any widow, widowver,
gpouse «r isgue of that deceased ex-member or of
the person who made that gsettlement or {(ec) to
such last-mentioned personj

10.1.5 any share may be transferred at sny time by a
corporation to a member of the same group and,
for the purposes of this Artigle 10.1.5, the

/ expression "a ntember of the same group" means in
:elation, to the transferor company a company
which is for tiz time being a holding company
(as defined in Section 736 of the Act) of the
transferor company or a subsidiary (ag defined
in that Section) of the transferor company or of
any such holding company;

10.1.6 any share may be transferred with the agreement
in writing of all the members for the time being;

10.1.7 any share comprised in a transfer notice (as
defined in Axticle 11.1) may be trangterred by a
member to any other member who bag agreed to
purchase the same through and in accordance with

the procedure prescribed in Articles 11.2 and

11.3.
For the purposes of this Article 10.l1, the expression

"approved settlement" shall mean a gettlement made hy a
member in favour of himself, his spouse or any of his
issue Ox any one or more of them and the expression
“member'’ shall not include any such personal
representatives or trustees as are referred to in the

foregoing provisions of this Article 10.1.
The Direcivors shall register a transfer made in accordance
with the foregoing provisionr of this Article 10 but, save

ag aforesaid, ncae of the shares of the Company shall be
trangferred exceplL with the ezpproval of the Directors.




11.

The Directors shall have an absolute discretion in giving
or withholding such approval and need not assign any
reason therefor.

Except in the case of » tranefer of shares expregsly authorised by

&; icles 10.1.1 to 10.1.6 (inclusive), the right to transfer shares

in the
namely:-

11.1

11.2

11.3

Tompany shall be subject to the following restrictions,

Before transferring any interest in any shares the person
proposing to transfer the same (hereinafter called '"the
proposing transferor") shall give 3 notice in writing
(hereinafter called a "transfer notice") to the Company
that he desires to transfer the snme and the transfer
notice shall constitute the Company his agent for the sale
of the shares therein mentioned (together with all rigbts
then attached thereto) at the prescribed price (as
hereinafter defined) to any members selected in accordance
with the following provisions of this Article 11. The
proposing transferor may, unless the transfer notice has
been given or deemed to bave been given pursuant to any of
the provisions of Article 12, withdraw the transfer notice
within 7 days after any auditors' certificate is issued in
connection with the transfer notice under Article 11.5 but
save as aforesaid a transfer notice once given or deemed
to be given shall not be revocable except with the consent
of the Directors.

All shares mentioned in saay transfer notice shall be
wffered for sale by the Company at the prescribed price to
all members (other than (a) the member by whom or in
regpect of whose shares the transfer notice has been given
or deemed to be given and (b) any member to whom under the
provigions of Article 9.2 shares may not be transferred)
on the terms that in case of competition the shares so
offered shall be sold to the members accepting the offer
in proportion (as nearly as may be and without increasing
the number sold to any member beyond the number applied
for by him) to their existing holdings of shares. All
offers of shares under this Artjcle 11.2 shall be made by
notice in writing and every such offer shall limit a time
(not being less than 14 days nor more than 21 days) within
which the offer must be accepted or in default will lapse.

11.3.1 If the Company shall within the prescribed
period (as hereinafter defined) find members as
aforesaid  (hereinafter called ‘"purchasers")
willing to purchase the shares concerned or any
of them and shall give notice in writing thereof
te the proposing transferor he shall be bound,
upon payment of the prescribed price, to
transfer such sheres to the respective
purchasers thereof. Every such notice shall
state the name and address of each purchaser and
the number of shares agreed to be purchased by
him and the purchase shall be completed at =
place and time to be appointed by the Directors
not being less than 7 days nor more than 14 days

-5




11.4

11.5

11.6

after the date of such mnotice or (where
necessary) so soon thercafter as the prescribed
price shall have been determined. Provided
always that if the tranefer mnotice shall state
that the proposging transfaror is not willing to
transfer part only of his sghares comprised in
the transfer notice the forsgoing provisions of
this Artjcle 311.3.1 shall not apply unless the
Company shall have found purchasers for in
aggregate the whole of such shares.

11.3.2 If in any case a proposing transferor after
having become bound to transfer any shares to a
purchaser shall make default in transferring
such shares the Directors may authorise some
person to execute on behalf of and as attorney
for the proposing transferor any necessary
transfers ,and may receive the purchase money and
shall thereupon cause the name of the purchaser
to be entered in the register of members as the
holder of such shares and hold the purchase
money in trust for the proposing transferor.
The receipt of the Company for the purchase
money shall be a good discharge to tke purchaser
(wvho shall wnot be bound to see to the
application thereof) and after the name of the

¢ purchaser has been entered in the register of
members in purported exercise of the aforesaid
powers the validity of the proceedings shall not
be questioned by any person.

If the Company shall not within the prescribed period find
purchasers willing to purchase all the shares and give
notice in writing thereof to the proposing transferor or
if the Company shall within the prescribed period give to
the proposing transferor notice in writing that the
Company has no prospect of finding purchasers of such
shares, or any of them, the proposing transferor at any
time thereafter up to the expiration of 2 months after the
prescribed period shall be at liberty to transfer those
shares for which the Company has not given notice that it
has found (or has given notice that it has no prospect of
finding} purchasers to any person and at any price ( not
being lesg than the presciibed price) but subject to the
provisions of Articles 9 and i0.

The expression "the prescribed period" shall mean a period
of 2 months from the date on which the transfer notice is
given or deemed to be given or from the date of the
auditors' certificate if the prescribed price is referred
to the auditors in accordance with Article 11.7.

Tae expression ''the p-e:uribed price"™ shall mean such sum
(apportioned per share) as shall be agreed upon between
the proposing transferor and the Directors or in default
of such agreement {or if the transfer notice has been
deemed to have been given pursuant to Agticle 12.2) as
shall be certified in writing pursuant to the provisions

-6 -




12.

11.7

12.1

of Article 11.7 as being a fair price as between & willing
gseller and a willing buyer for the shares comprised in the
transfer notice calculated on the basis of a valuation of
the Company as a going concern at the date of the transfer
notice (after taking into account any contingent liability
of the Company for taxation on unrealised capital gains
. 4 any other contingent taxation liability of the
Company) and multiplying such valuation by the fraction
the numerator of which shall be the nominal value of the
shares comprised in the transfer notice and the
denominator of which shall be the nominal value of all the
shares of the Company in issue at such date.

If the proposing transferor and the Directors shall be
.unable to agree the prescribed price within 7 ¢ays after
the transfer notice has been given (or if the transfer
notice has been deemed to have been given pursuant to

Article 13.2) the calculation of the prescribed price im
accordance with Article 11.6 shall be referred to the

Company's auditors acting as experts and not as
arbitrators whose decision thereon shall be certified in
writing to the proposing transferor and the Directors and
be binding on them. The auditors shall be entitled, if
thought fit, to obtain professional valuations of any of
che Company's assets. The fees and expenses of the
auditors (including expenses of any such valuation) shall
be bomne as to one-half by the proposing transferor and as
to the balance among the purchasers of the shares sold
pursuant to the transfer notice in proportion to the
numbers of the shares purchased by them respectively or if
there are no such purchasers such remaining half shall
also be borne by the proposing transferor provided that
where a transfer notice shall be deemed to have been given
purgusnt to Article 12.2 the whole of such fees and
expenses shall be borne amongst the purchasers of the
shares sold pursuant to the transfer notice in proportion
to the numbers of the shares purchased by them
respectively.

12.2.1 Subject to the provisions of Article 10, a
person entitled to a share in consequence of the
bankruptcy of a member shall be bound at any
time, if and when required in writing by a
majority in value of the other members so to do,
to give a transfer notice in respect of all the
shares then registured in the nrame of the
bankrupt member.

12.1.2 Subject to the yprovisions of Article 10, a
person entitled to & share in consequence of the
death of a member shall be bound at any time
after the expiration of one year from the date
of such death, if and when required in writing
by a majority in value of the other members so
to do, to give a transfer notice in respect of
all the shares then registered in the name of
the deceased member.

<




13.

14.

15.

12.1.3 Subject to the provisions of Article 10, a
member which is a body corporate =hall be bound
at any time after it has gone into liguidation
{(not being a liguidation for the purposes only
of amalgamation or reconstruction) or similar
status in the country of its incorporatiom, if
and vhen reguired in writing by a2 majority in
value of the remaining members sc¢ to do, to give
a transfer notice in respect of all the shares
then registered in the name of such member.

12,2 In any case where a transfer notice has been duly required
to be given under this Article 12 in respect of any shares

and such transfer notice is not given within a period of
one month, such transefer notice shall (except and to the
extent that a transfer of any of such shares in favour of
a person to whom they may be transferred pursuant to
Article 10.1 shall have been 1lodged prior to the
expiration of the said period) be deemed to have been
given at the expiration of the said period.

ALTERATION OF SHARE CAPITAL
The Company may by Special Resolution:-—

(a) increase its share capital by new shares of such amount as
the Resolution prescribes;

() consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(c) subject to the provisions of the Act, sub~divide its
shares, or any of them, inte shares of smaller amount and
the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

(a) cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any person and diminish the amount of its share capital by
the amount of the shares so0 cancelled.

FROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any Meeting unless a quorum is
present. Two persons entitled to vote upon the business ta be
trangacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation, shall be a gquozrum.

The words "and if at the adjourncd meeting a quorum is not present
within half an hour from the time appointed for the meeting the
menmber or members present in person or by proxy shall be a quorum
and will constitute a valid meeting for all purposes '"shall be
ingserted immediately following the worde "as the Directors mey
detesmine' in regulation 41 of Table A.




16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

A poll may be demanded at any general meeting by the Chairman or by
any member present in persom or by proxy and entitled to vote.
Regyulation 46 of Teble A shall be altered accordingly.

The words and figures “Subject to regulation 31 of these
regulations™ ghall be inserted hefore the words A poll shall be
taken" in regulation 49 of Table A.

VOTIES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a
show of hands every member entitled to vote who, is present in perscn
or by proxy (not being himself a member entitled to vote) or (being
a corporation) is presemt by a duly authorised representative, not
being himself a mewber entitled to vote, shall have one vote and, on
a poll, each member shall have one vote for every share of which he
is the holder.

+
A member shall not Dbe entitled to appuint more than one proxy to
attend on the same occasion and accordingly the final sentence of
regulation 59 of Table A shall not apply to the Company. Any such
proxy shall be entitled to cast the votes to which he is entitled in
different ways.

NUMBER OF DIRECTORS

The number of the Directors (other than alternate directors) shall
not be less than 2.

L]

DIRECTORS
A Directer shall not require a share qualification.

Any person may be appointed or elected as a Director, whatever may
be his age, and no Director shall be required to vacate his office
by resson of his attaining or having attained the uge of seventy
years or any other age.

In addition and without prejudice to the provisions of Section 303
of the Act, the Company may by extraordinary resclution remove any
Director from office at any time and may {pursuant to Article 25) by
ordinary resolution appoint another Director in his stead but such
removal shall be without prejudice to any claim such Director may
have for damages for breach of any contract of service between him
and the Company.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall not be liable to retirement by rotation and
accordingly the words and shall not be taken into account in
determining the directors who are to retire by rotation at the
meeting'" in regulation 79 of Table A shall not apply to the Company.

Without prejudice to the powers of the Directors under regulation 79
of Table A, the Company may by ordinary resolution appoint a person
who is willing to act to be a Director either to fill a wvacancy or
as an additional Director.




26.

27.

28.

29.

30.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated ifi-

(a) he ceasea to be a director by virtue of any provision of
the Act or he bhecomes prohibited by law from being 2
Director; or

(b) he becomes bankrupt or insolvent or makes any arrangement
or composition with his creditors; or

(e) he is, or may be, suffering from mental discrder and either

(i) he is admitted to hospital in pursuance of an
application for adwmission for treatment under
the Mental Health Act 1983 or, in Scotland, an
application for admission wunder the Mental
Health (Scptland) Act 19603 or

(ii) an order is made by a Court having jurisdiction
(whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other person to exercise powers
with respect to his property or affairs; oxr

(a) (not ®eing precluded from so doing by the terms of any
contract with the Gompany) by notice in writing he resigns
the offtice of Director; ox

(e) he is removed from office by a resolution duly passed
pursuant to Section 303 of the Act or Article 23.

KEMUIWSRATION OF DIRECTORS
In addition and without prejudice to regulation 82 of Table A, any
Director who serves on any committce or who devotes special
attention to the business of the Company or vwho otherwise performs
gervices which in the opinion of the Directors are outside the scope
of the ordinary duties of a director may be paid such extra

remuneration by way of lump sum, salary, participation in profits oz
otherwise asm the Directors may determine.

DIRECTORS' APPOINTMENTS AND INTERESTS

The final sentence of regulation 84 of Table A shall not apply to
the Company. -

DIRECTORS ' GRATUITIES AND PENSLONS
The words and figures "Without prejudice to the generality of
regulation 70" shall be inserted before the words 'The Directors may
provide benefits" in regulation 87 of Table A.
PROCEEDINGS OF DIRECTORS

30.1 The Directors may mect together for the despatch of
business, adjourn snd otherwise regulate their meetings as




31.

32.

33.

34.

they think fit. Unless all Directors indicate their
willingness to accept chorter notice of a meeting of
Directors, at least 7 clear days' prior notice of the time
and place of each meeting of Directors shall be given.
Questiong arising at any meeting shall be determined Dy a
majority of votes and in the case of eguality of votes the
Chairman of the meeting shall have a gecond or casting
voete.

0.2 A Director may, and the Secretary on the reguisition of a
Director shall, at any time summon a meeting of the
Directoxrs. Notice of every meeting of the Directors shall
be given to every Director in accordance with the
provisions referred to in Article 35, but the non~ receipt
of notice by any Director shall not invalidate the
proceedings at any meeting ¢f the Directors.

The quorum necessary for thg transaction of the business of the
Directors shall be two Directors or theilr respective alternates
present throughout the meeting at which the business is to he
transacted. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting shall stand adjourned
to the same day in the next week, at the same time and place, and if
at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the Director or Directors
and/or alternate Director or Directors present shall be a quorum and
will constitutera valid meeting for all purposes. It shall rot be
necessary to give any notice of an adjournment or of the business to
be tramsacted at an adjourned meeting.

Any Director or member of 2 committee of the Board may participate
in & meeting of the Directors or such committee by means of
conference telephone or similar communications equipment whereby all
persons participe.7¢ in the meeting can hear each other and any
Director or member of a committee participating in a meeting in this
manner shall be deemed to be present in person at such meeting.

Provided a Director declares his interest therein in the mauner
provided by the Act he may vote as a Director at any meeting of
Directors or of a committee of Directors on any resolution
concerning a matter in ‘which he has, directly or indirectly, an
interest or duty which is material and which conflicts or may
conflict with the interests of the Company, and if he shall so vote
his vote shall be counted, and he shall be counted in the quorum at
any such meeting where such a matter is under consideration.

BORROWING POWERS

Without prejudice to the generality cof regulation 70 of Table A, the
Directors may exercige all the powers of the Company to borrow ox
raise money, and to mortgage ox charge its undertaking, property and
uncalled capital or any part thereof and, subject to section 80 of
the Act, to isgue debentures, debenture stock and other secuvities
whether outright or as security for any debt, liability or
obligation of the Company or of any third party.
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35.

36.

37.

35.2

35.2

35.3

NOTICES

Any notice to be given to or by any person pursuant to
thege Articles shall be in writing provided that a notice
to a Director meed not be in writing if m. any case that
Director indicates that notice in writing is not neressary.

In regulation 112 of Table A, the words "or by telex ox
facsimile transmission" shall be inserted before the words
"or by sending it by'" and the words “"first class" shall be
inserted before the words '"post in a prepaid envelope".
Ihe provisions of regulation 112 as so varied shall

(mutatis mutandis) apply also to notices to Directors.

Where a notice is sent by first class post, service of the
notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the
notice, and to have,been effected in the case of a mnotice
of a meeting at the expiration of 24 hours after the
letter containing the same is posted.

WINDING UP

In regulation 117 of Table A, the words "with the like sanction”
shall be inserted immediately before the words “determine how the
division".

4

CENERAL

A person shall be "a person of unsound mind" for the purposes of

Articles 5.2 and 9.2 if he is a person to whom, if he were a
Director, the provisions of Article 26(c) would apply.

- 12 -
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The Companies Act 1985

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCTATION
-0f~
ATR MOVEMENT GROUP LIMITED

{Adopted by Special Resolution passed on 15 May 1990)
(Amended by Special Resolution passed on Za"“Quwnmh 1991)

PRELIMINARY

The Articles hereinafter contained and, +ibject as hereinafter
provided, the regulations (hereinafter refi;:ed to as "Table A")
contained in Table A of The Companies (Tabies A to F) Regulations
1985 as at the date of incorporation of the Company shall constitute
the regulations of the Company. In the case of any variation or
inconsisteney between these Artiecles and the regulations in Table 4,
the provisions of these Articleg shall prevail,

Regulations 2, 24, 32, 40, 54, 64, 73 to 78 (inclusive), 80, 81, 88,
89, 94 to 97 (inclusive), 111 and 115 of Table A shall not apply to
the Company,

3.1 In regulation 1 of Table A the words "and in the artiecles
adopting the same" ghall be inserted after the words "In
these regulations" and the words "or i4m the articles
adopting the same" shall be inserted after the words
Weontained in these regulations",

3.2 In the regulations of the Company, where the context so
permits, words Importing the singular number only shall
include the plural number, and vice versa, words l1mporting
the masculine gender only shall include the feminine
gender, words importing persons shall inelude corporations
and the expression '"paid up” shall include credited as
pald up,

SHARE CAPITAL
4.1 The share capital of the Company at the time of the

adoption of these Articles is £50,000,000 divided into
500,000,000 Ordinary Shares of 10 pence each,




4.3

3.1

5.2

5.3

Subject to the provisions of Articles 5 and 6 and Section
80 of the Act, all the unissued shares for the time being
in the capital of the Company shall be at the disposal of
the Directors who may allot, grant options over or
othervise dispose of them to such persons, at such times
and on such terms and conditions as they think proper,
provided that no shares shall be issued at a discount,

Pursvant to Section 80 of the Act, the Directors are
hereby given general authority to allot up to 126,941
Ordinary Shares of 10 pence each in the capital of the
Company in accordance with Article 4.2 in addition to
shares shown in the Memorandum of Association to have been
taken by the subscribers thereto, such authority to expire
on 15th May 1993,

Subject to any direction to the contrary which may be
given by the Company by Special Resolution and subject and
without prejudice to the provisions of regulation 110 of
Table A and Article 5.2 hereof, any shares in the capital
of the Company which are for the time being unissued shall
be available for issue only as shares identical in all
respects to the existing Ordinary Shares of the Company,
and shall, before issue, be offered to the members in
proportion, as nearly as may be, to the nua.:r of shares
held by them respectively, The offer, whi.. shall be in
writing, shall specify the number of shares oZfere2 and
the price per share and 1limit the time (not being less
than 14 days after service) within which the offer, if not
accepted, will be deemed to have been declined, After the
expiration of that time, or on the receipt of an
intimation from any person to vhom the offer is made that
he declines to accept the shares offered or any of them,
the Directors shall offer the shares so declined or deemed
to have been declined in like manner to such of the other
members as accepted the original offer in full., If any of
the shares comprised in such further offer are decliined or
deemed to be declined the Directors may dispose of those
ghares in such manner as they think most beneficial to the
Company.

No shares shall be issued to any infant, bankrupt or
person of unsound mind.

The provisions of sub-section (1) of Section 8% and
Section 90 of the Act shall not apply to the Company.

The Company is a private company to which Section 81 of the Act
applies and accordingly:-

6.1

6.2

any offer to the public (whether for cash or otherwise) of
any shares in or debentures of the Company; and

any »~llotment of, or agreement to allot, (whether for cash
or otherwise) any shares in or debentures of the Company
with a2 view to all or any of those shares or dehentures
heing offered fur sale to the public

is prohibited.



LIEN

7. In regulation 8 of Table A the words and brackets "(not being a
fully pald share)" shall be omitted,

TRANSFER OF SHARES

8, Any direction (by way of renunciation, nomination or otherwise) by s
member entitled to an allotment of shares, to the effect that such
shares or any of them b2 allotted or issued to some peirson other
than himgelf, shall for the purpose of thege Articles be deemed a

transfer.

9, 9.1 The Directors may in their absoclute discretion and without
assigning any reason therefor refuse to register the
transfer of a share which is not fully pald to a person of
whom they do not approve, and they may also refuse to
register the transfer of a share where the Company has a
lien on such share. They may also refuse to register a
transfer unless:-

(a) it 1s lodged at the registered office of the
Company or at such other place as the Directors
may appoint and 1s accompanied by the
certificate for the shares to which it relates
and such other evidence as the Directors may
reasonably require to show the right of the
transferor tc make the transfer;

(b) it 1s in respect of only one class of shares; and

(e) i+ 1is in favour of not more than four
transferees,

9.2 No shar~' may be transferred to any infant, bankrupt or
person ol unsound mind,

10. 10.1 Subject to the provisions of Article 9:-

10.1.1 any share may be transferred at any time by a
member to his spouse or to any issue of that
member;

10.1.2 and subject and without prejudice to the
provisions of regulation 30 of Table A, any
share standing in the name of a decwased member
may at any time be (a) transferred by his
personal representatives to the widow or widower
or any issue of such dececased member or (b)
transferred to or placed in the names of his
personal representatives or of the trustees for
the time being of his Will;

10.1.3 and without prejudice to regulation 5 of Table
A, any share may be transferred at any time by a
member to any persons who are shown to the
satisfaction of the Directors to be the trustees




of an approved settlement {(ay herelnafter
defined) and receiving such share in that
capacity;

10 1.4 and without prejudice to regulation 5 of Table
A, any ashar= vhich pursuant to the foregoing
provisions of this Article 1{,}! is standing in
the names of the personal representatives or
trustees for the time being of the Will of a
deceased ex-member or standing in the names of
the trustees for the time being of an approved
gsettlement may be transferred at any time (a) to
cay persons who are shown to tbe satisfaction of
the Directors to he new trustess of that Will or
of that settlement or (b} to any widow, widower,
spouse or issue of thai deceased ex-member or of
the person wvhe made that settlemeut or (¢) o
such last-mentioned person;

16.1.5 any share may be transferred at any time by =a
corporation to a member of the same group and,
for the purposes of this Article 10.1.5, the
expression "a member of the Same group’ means in
relation to the transferor company a company
which is for the time being a holding company
{as defined in Section 736 of the Acit) of the
transferor company or a subsidiary (as defined
in that Sectlon) of the transferor company or of
any such holding company;

10.1.06 any share may be transferred with the agreement
in writing of all the members for the time being;

ig.1.7 any share comprised in a transfer notice {(as
defined in Article 11.1) may be transferred by a
member to any other member who has agreed to
purchase the same through and in accordance with
the procedure prescribed in Artieles 11.2 and
11.3;

10.1.8 any share may be transferred at any time by a
membar to the Trustees bf the Alr Movement Group
Limited Employee &Share Trust (Ythe Trustees")
set up hy a Trust Deed dated
1991 ("the Deed") and made between the Company
and Foray 325 Limited and by the Trustees to any
employee vf the Company or its subsidlaries (as
defined In Section 736 of the Act) or subsidiary
beneficiary as defined in the Deed; and

10.1.9 any share may ba transferred at any time between
or among the Trustees,

For the purposes of thig Article 10.&2. the expression
Happroved s#ettlement™ shall mean a settlement made by a
member in favour of himself, his spouse ar any of his
issue or any one or more of them and the expresaion
"mamber" ghall not include any such personal




i1,

10.2

representatives or trustees as are referreq to in the
foregoing provisions of this Article 10.1,

The Directors shall register a transfer made in ancoxrdance
with the foregoing provisions of thls Article 10 but, save
as aforesaid, none of the shares of the Company shall be
transferred except with the approval of the Directors.
The Directors shall have an absolute discretion In giving
or withholding such approval and need wnet assign any
regson therafor.

Except in the case of a transfer of shares expressly authorised by
Articles 10.1.1 to 10.1.6 and 10.1.8 to 10.1,9 (inclusive), the

rigﬁt to transter shares in the Eompany’ shall be suBiect to the

folloving restrictions, namely:-

11.1

11,2

Before transferring any interest in any shares the person
proposing to transfer the same (hereinafter called "the
proposing transferor") shall give a notiece in writing
(hereinafter called a "transfer notice") to the Company
that he desires to transfer the same and the transfer
notice shall constitute the Company his agent for the sale
of the shares therein mentioned (together with all rights
then attached thereto) at the preseribed price (as
hereinafter defined) to any members selected in accordance
with the folliowing provisions of this Article 1l. The
proposing transferor may, unless the trinsfer notice has
been given or deemed to have been given pursuant te any of
the provisions of Article 12, withdraw the transfer notice
within 7 days after any auditors' certificate i1s issued 4n
connection with the transfer notice under Article 11.6 but
save as aforesald a transfer notice onca given or deemed
to be given shall not be revocable except with the consent
of the Directors.

All shares mentioned in any transfer notice shall bhe
offered for sale by the Company at the prescribed price to
all members (other than (a) the member by whom or in
regspect of vhose shares the transfer notice has heen given
or deemed to be given and (b) any membeyr to whom under the
provisions of Article 9.2 shares may not be transferred)
on the terms That in case of competition tha shares so
offered shall be sold to the members accepting the cffer
in proportion (as nearly as may be and without increasing
the number sold to any member beyond the number applied
for by him) to their existing bhcldings of shares, All
offers of shares under this Article 11,2 shall be made by
notice in writing and every Such offer shall limit a time
{not being less than 14 days nor more than 21 days) within
vhich the offer must be accepted or in default will lapre.

11.3.1 If the Company shall within the prescribed
period (as hereinafter defined) find members as
aforesaid <(hereinafter <called "purchasers")
willing to purchase the shares concerned or any
of them and shall give notice in writing thereof
to the proposing transferor he shall be bound,
upon payment of the prescribed price, to




11.4

transfer such shares to the respective
purchasers thereof, Every such notice shall
state the name and address of each purchaser and
the number of shares agreed to be purchased by
him and the purchase shall be completed at a
Place and time to be appointed by the Directervs
not being less than 7 days nor more than 14 “aysz
after the date of such notice or {vhere
necessary) so soon thereafter as the prescribed
price shall have been determined. Provided
always that if the transfer notice shall state
that the proposing transferor is not willing to
transfer part only of his shares comprised in
the transfer notice the foregolng provisions of
this Artiele 11.3,1 shall not apply unless the
Company shall have found purchasers for in
aggregate the whole of such shares.

11.5.2 If in any case a proposing transferor after
having become bound to transfer any shares to a
purcnaser shall make default in transferring
such shares the Directors may authorise some
person to execute on behalf of and as attorney
for the propnsing transferor any necessary
transfers and may receive the purchase money and
shall thereupon cause the name of the purchaser
to be entered in the register of members as the
holder of such shares and hold the purchase
money 1n trust for the proposing transferor,
The receipt of the Company for the purchase
money shall be a good discharge to the purchaser
{vho shall not be bound teo see to the
application thereof) and after the name of the
purchaser has been entered in the register of
members in purported exercise of the aforesaid
powers the validity of the proceedings shall not
be questioned by any person.

If the Company shall not within the prescribed period f£ind
purchasers willing to purchase all the shares and give
notice in writing thereof to the proposing transferor or
if the Company shall within the prescribed period give to
the proposing transferor notice 3in writing that the
Company has no prospect of £inding purchasers of such
shares, or any of them, the proposing transferor at any
time thereafter up to the expiration of 2 months after the
prescribed peried shall be at liberty toe transfer those
ghares for which the Coipany has not given notice that it
has found (or has given notice that it has no prospect of
finding) purchasers to any person and at any price ( not
being less than the prescribed price) but subject to the
provisions of Articles 9 and 10,

The expression "the prescribed period” shall mean a periud
of 2 months from the date on which the transfer notice is
given or deemed to be given or from the date of the
auditors' certificate if the prescribed price is referred
to the auditors in accordance with Artiele 11,7,
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11.6

11.7

12.1

The expression ¥the prescribed price® shall mean such sum
(apportioned per share) as shall be agreed upon betveen
the proposing transferor and the Pirecters or in default
of such agreement (or if the transfer notice has been
deemed to have been given pursuant to Article 12.2) as
shall be certified in writing pursuant to the provisions
of Article 11.7 as being a fair price as betveen a williing
selfer and a willing buyer for the shares comprised in the
transfer notice calculated on the basis of a valuation of
the Company as a going concern at the date of the transfer
notice (after taking into account any contingent llability
of the Company Ffor taxation on unrealised capital gains
and any other contingent taxation 1liability of the
Company) and multiplying such valuation by the fraction
the numerator of which shall be the nominal value of the
shares comprised in 1% transfer notice and the
denominator of which shall be the nominal value of ail the
shares of the Company in issue at such date,

Tf the proposing transferor and the Directors shall be
vr.able to agree the preseribed price within 7 days after
tne transfer notice has been given {(or if the transfer
notice has been deemed to have been given purswant to
Artiele 12.2) the calculation of the prescribed prieca in
accordance with Artiele 11.6 shall be referred to the
Company's auditors acting as experts and not as
arbitrators wknse declsion thereor shall be certified in
vriting to the proposing transfezor and the Directors and
be binding on them, The auditors shall be entitled, if
thought fit, to obtain professicnal wvaluations of any of
the Company's assets, The fees and expenses of the
auditors (including expenses of any such valuation) szhall
be borne by the proposing transferor provided that where a
transfer notice shall be deemed to have been given
pursuant to Article 12.2 the vwhole of such fees and
expenses shall be botrne amongst the purchasers of the
shares sold pursuant to the transfer notice in proportion
to the numbers of the shares purchased by them
respectively,

12.1.1 Subject to the provisions of Article 8
rerson entitled to a share Iin consequence o'I:' the
bankruptey of a member shall be bound at any
time, if and when required in writing by a
majority in value of the other memkers so to do,
to give a transfer notice in respect of all the
shares then registered in the name of the
bankrupt member.

12.1,2 Subject to the provisions of Artic;le 10, a
person entitled to a share in conseqguence of the
death of 2 member shall be bound at any time
after the expiration of one year from the date
of such death, if and when required im writing
by a majority in value of the othex members =o
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12,2

to do, to give a tranafer notice in respect of
all the shares then registered in the name of
the deceased member.

12.1.3 Subject to the provisions of Article 10, a
pember which is & body corporate =hall be Bound
at any time after it has gone inte liquidation
(not being a liquidation for the purposes only
of amalgamation or reconstruction) or similar
status in the country of its Jncorporation, if
and when rcmuired ir writing by a majority in
value of the remaining members so to do, to give
a2 transfer notice in respect of all the shares
then registered in the name of such member.

12.1.4 Subject to the provisions of Article 10,
vhenever any member of the Company who 1S
employed by the Company in any capacity or is a
director of the Company (or both) ceases to ha
employed by the Company or to hold office for
any reason the directors may at any time, not
later than twenty-eight days after his ceasing
to be employed or to hold office (as *he case
may be) resolve that such member do retire, and
thereupon he shall {unless he has already given
a transfer notice) be bound within such period
as may be specified in such resolution to give a
transfer notice pursuant to Artiele 11 in
respect of his entire sharehdlding in. the
Company. Notice of the passing of any suth
resolution shall forthwith be given to the
member affected thereby.

In any case where a transfer notice has been duly required
to be given under this Article 12 in respect of any shares
and such transfer noticé 18 not given within a period of
one month, such transfer notice shall (except and to the
extent that a transfer of any of such shares in favour of
a person to whom they may be transferred pursuant to
Article 10.1 shall have been lodged prior to the

expiration of the said period) be deemed to have been

given at the expiration of the said perioed.

ALTERATION OF SHARE CAPITAL

The Company may by Special Resolution:-

(a)

(b)

(c)

increase its share capital by new shares of such amount as
the Resolution prescribes;

consiolidate and divide all or any of 1ty share capital
intc shares of larger amcunt than its existing shares;

subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller amount and
the resolution may determine that, as between the gharea
resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and
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15,

16.

17.

18,

19,

20,

21,

22.

(@) cancel shares which, at the date ¢of the »assing of the
resolution, have not been taken or agreed to be taken by
any person and diminish the awount of its share capital by
the amount of the shares so cancelled,

PROCEEDINGS AT GENERAL HEETINGS

No business shall be transacted at any Heeting unless a guorum is
present, Two persons entitled to vote upon the business to be
transacted, each being a member or a prexy for a member or a duly
atthorised representative of a corporation, shall be a quorum,

The words "and If at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting the
member or members present in person or by proxy shall be a quorum
and will constitute a valid meeting for all purposes "shall bhe
inserted immediately foliowing the words "as the Directors may
determine"” in regulation 41 of Table A.

A poll may be demanded at any general meeting by the Chairman or by
any member presont in person or by proxy and entitled to vote.
Regulation 46 of Table A shall be altered accordingly.

The words and figures "Subjeet to regulation 51 of these
regulations” shall be ingserted before the words "A poll shall be
taken" in regulation 49 of Table A,

VOTES OF MEMBERS

Subjeet to any rights or restrictions attached to any shares, on a
showv of hands every member entitled to vote who is present in person
or by proxy {(not being himself a member entitled to vote) or {being
a corporation) is present by a duly authorised representative, not
being himself a member entitled to vote, shall have one wote and, on
a poll, each member shall have one vote for every share of which he
is the holder,

A member shall not be entitled to appoint more than one proxy to
attend on the same occasion and accorditigly the final sentence of
regulation 59 of Table A shall not apply to the Company. Any such
proxy shall be entitled to cast the votes to which he is entitled in
different ways,

NUMBER OF DIRECTORS

The number of the Directors (other than alternate directors) shall
not be less than 2,

DIRECTORS
4 Director shall not require a share qualification,

Any person may be appointed or elected as a Director, whatever may
be his age, and no Director shall be required to vacate his office
by reason of his attaining or having attained the age of seventy
years or any other age,
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24,

25,

26.

In addition and without prejudice to the provisions of Section 303
of the Act, the Company may by extraordinary resolution remove any
Director from office at any time and may (pursuant to Article 25) by
crdinary resolution appoint another Director in his st=ad but such
removal shall be without prejudice to any claim such Director may
have for damages for breach of any contract of service betveen him
and the Company.

APPOINTMENT AND RETZREMENT OF DIRECTORS

The Directors shall not be 1liable to retirement by rotatlion and
accordingly the words *and shall not be taken into acecount in
determining the directors who are to retire by retation at the
meeting” in regulation 79 of Table A shall not apply to the Company.

Without prejudice to the powers of the Directors under regulation 79
of Table A, the Company may by ordinary resolution appoint z pexson
vho is willing to act to he a Director elther to fill a wvacancy or
as an additlonal Director.

DISQUALIPICATION ARD REMOVAL OF DIRECTORS
The office of a Director shall be vacated if;-
(a) he ceases to be a director by virtue of any provision of

the Act or he becomes prohibited by law from being a
Director; or

(b) he becomes bankrupt or insolvent or makes any arrangement
or composition with his creditors; or

{e) he is, or may be, suffering from mental disorder and either
(1) he is admitted to hospital in pursuance of an

application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an
aoplication £for admission wunder the Mental
Health (Scotland) Act 1960; or

(11) an order is made by a Court having jurisdiction
{wether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other person to exerclse puvwers
with respect to his property or affairs; or

{d) (not being precluded from so doing by the terms of any
contract with the Company) by notice in writing he resigns
the office of Director; or

(e) he 13 removed £rom office by a resolution duly passed
pursuant to Section 303 of the Act or Article 23,
L " ]
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28,

29,

30,

31,

REMUNERATION OF DIRECTORS

In addition and without prejudice to regulation 82 of Table A, any
Director who serves on any comnittee or who devotes special
attention to the business of the Company or who otherwisze performs
services which in the oninion of the Directors are outside the scope
of tle ordinary duties of a director may be paid such extra
remuneration by way of lump sum, salary, participation in profits or
othervise as the Directors may determine,

DIRECTORS' APPOINTMENTS AND INTERESTS

The final sentence of regulation 84 of Table A shall not apply to
the Company.

DIRECTORS' GRATUITIES AND PENSIONS

The words and figures "Without prejudice to the generality of
regulation 70" shall be inserted before the words "The Directors may
provide benefits" in regulation 87 of Table A,

PROCEEDINGS OF DIRECTORS

30.1 The Directors may meet together £for the despatch of
business, adjourn and otherwise regulate their meetings as
they think f£it., Unless all Directors indicate their
willingness to accept shorter notice o a meeting of
Directors, at least 7 clear days' prior notice of tha time
and place of each meeting of Directors shall be given,
Questions arising at any meeting shall be determined by a
majority of votes and In the case of equality of votes the
Chairman of the meeting shall have a second or casting
votae,

30.2 A Director may, and the Secretary on the requisition of =z
Director shall, at any time summon a meeting of the
Directors, Notice of every meeting of the Pirectors shall
be given to every Director in accordance with the
provisions referred to in Article 35, but the non- receipt
of notice by any Director shall not invalidate the
proceadings at any meeting of the Directors.

The quorum necessary for the transaction of the business of the
Directors shall be two Directors or their respective alternates
present throughout the meeting at which the business is to be
transacted., If within half an hour from tha time appointed for the
meeting a quorum 1Is not present, the meeting shall stand adjourned
to the same day in the next week, at the same time and place, and 1f
at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the Director or Directors
and/or alternate Director or Directors present shall be a guorum and
will constitute a valid meeting for all purposes, It shall not be
necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting,

L -4
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33.

34,

as.

36.

37.

Any Director or member of & committee of the Board may participate
in a meeting of the Directors or such committee by means of
conference telephone or similar communications equipment whereby all
persons participating in the meeting can hear each other and any
Director or member of a committee participating in a meeting In this
manner shall be deemed to be present in person at such meeting.

Provided a Director declares his interest therein in the manner
provided by the Act he may vote as a Director at any meeting of
Directors or of a committee of Directors on any resolution
concerning a matter in which he has, directly or indirectly, an
interest or duty which is material amd which conflicts or may
conflict with the interests of the Company, and if he shall so vote
his vote shall be counted, and he shall be counted in the quorum at
any such meeting vhere such a matter is under consideration,

BORROWING POVERS

Without preojudice to the generality of regulation 70 of Table A, the
Directors may exercise all the powers of the Company to borrow or
raise money, and to mortgage or charg- its undertaking, property and
uncalled capital or any part thereof and, subject to section 80 of
the Act, to issue debentures, debenture stock and other securities
whether outright or as security £for any debt, 1liability or
obligation of the Company or of any third party.

NOTICES

35.1 Any notice to be given to or by any person pursuant to
these Articles shall be in writing provided that a notice
to a Director need not be in writing if in any case that
Director indicates that notice in writing is not necessavry.

35.2 In regulation 1312 of Table A, the words "or by telex ovx
facsimile transmission" shall be inserted before the words
"or by sending it by" and the words "first class" shall be
inserted before the words "post in a prepaid envelope",
The provisions of regulation 112 as so varied shall
(mutatis mutandis) apply alse to notices to Directors,

35.3 Vhere a notice is sent by first class post, service of the
notice shall be deemed to be effocted by properly
addressing, bprepaying and posting a letter containing the
notice, and to have been effected in the case of a notice
of a meeting at the expiration of 24 hours after the
letter containing the same is posted,

WVINDING UP
In regulation 117 of Table A, the words "with the 1like sanction"
shall be inserted immediately before the words "determine how the
division",

GENERAL
A person shall be "a person of ungound mind" for the purposes of

Articles 5.2 and 9.2 if he is a person to whom, if he were a
BIrector, the provisions of Article 26(c) would apply.

o« 12 -
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COMPANIES HOUSE

Company N, 2490139

THE COMPANILES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

AIR MOVEMENT GROUP LIMITED
{passed this 30th day of March 1993)

AT an EXTRAORDINARY GENERAL MEETING of the members of the above
Company held at Peartree House, Peartree Lane, Dudley, West Midlands, DY2
0QU on the above date the following resolution was duly passed as a SPECIAL
RESCLUTION of the Company:

SPECIAL RESOLUTION

THAT the name of the Company be changed to Roof Units (Group) Limited.

DATED this 30th day of March 1993

Chairman of Meeting
o Roele

%\ 2O
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2490139

"

The Registrar of Companies for England and Wales hereby certifies that

AIR MOVEMENT GROUP LIMITED

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

ROOF UNITS (GROUP) LIMITED

Given at Birmingham, the 31st March 1993

e
O] Ghocmnd
CHERYL SHAW

For The Registrar Of Companies

COMPANIES HOUSE



Company No: 2490139

THE COMPANIES ACT 1965

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- of -

ROOF UNITS (GROUP) LIMITED

(passed this 25th day of June 1993)

AT an EXTRAORDINARY GENERAL MEETING of the members of the Company held
at Peartree House, Peartree Lane, Dudley, West Midlands, DY2 0QU on the above
date the following resolution was duly passed as a SPECIAL RESOLUTION of the
Company

SPECIAL RESOLUTION

THAT: With effect from the passing of this resolution, the articles of
association of the Company be altered by deleting articles &, 9, 10
11 and 12 of such articles and substituting therefor a new article 8
as follows:

"The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer
of any share whether or not it is fully paid. Resolution 24 of
Table A shall not apply to the Company."

DATED this 25th day of June 1993 4




