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THE COMPANIES ACTS 1943 TO 1976

Declaration of compliance with the
requirements of the Companies Acts 1948 %o 1976
on application for regisiration of a company

Pursuant {o section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976

Company number I

Form
LT H:l:"‘

No. 41
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« Limited* |

| __Michael John Hope,

of_30, City Road,

London, EC1Y 2DE

do solemnly and sincerely declare that| am {2 Pexrson named as Secretary of the Company

in the statement delivered under section 21 of the Companies Act 1976

CrrONED AT

cf

i)

e

Limited*

and that all the requirements of the Companies Acts 1948 to 1976

in respect of matters precedent to the registration of the said company
and incidental thereto have been complied with.

And | make this solemn Declaration conscientiously believing

the same 1o be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declaredat_221 City Road,

N
London ECLY 2DE
—5-BEL1678 -
the day of -
One thousand nine hundrecilédT r-\) ,WMK
before me Q &5 ‘QJG_\,/\L g )

A Commissioner for Qaths i

Presentor's name, address and

reference (if any) For official use

General section Postroom
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THE COMPANIES ACTS 1948 to 1976,

COMPANY LIMITED BY SHARES.
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Memovandwm of Association 7

OF

GLOVEBOND LIMITED

The name of the Cowpany is GLOVEBOND LIMITED

The registered office of the Couwpany will be situste
in Bngland.

The objects fox which the Coupany "is established are:-—

o RN eR

and general electrical and lighting contractors and
installers, wireless engineers and service agents,

wotoxr, mechanical, power and general engineers, iron-
mongers, hardware dealers, joiners, carpenters, builders,
decorators, pluwbers, furniture manufacturers, house,
shop and office furnishetrs and fitters, carriers and
haulage contractors.

(1) To carry on the business of electrical engineers

(2) To carry on business as wanufacturers, renters
and repairers of, and wholesale and retail deslers in
electrical and electronic equipment and apparatus,
vacuum clesners and cowponent parts théreof, sewing
machines, broows, brushes, sweepers and cleaning and
sweeping tools and apparatus, refrigerators and cold
storage plant, washing wachines and dowestic and house-
hold equipwent and utensils of all kinds, artificial
lighting apparatus, electrical plant and machinery,
fittings and accessories, wireless and television sets,
tape recorders, cinematograph equipwent, apparatus and
cowponents, cooking, heating and ventilating plant,
apparatus and instruwments, ivonmongery, hardware, wetal
and plastic goods and house, shop and office furniture
and fittings and dowestic electrical goods of all kinds

*
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(B) to carry on any other businegr or trade

which in the opinion of the Directors of the
Company may be conveniently carried on in
connection with or as ancillary to any of the above
businesses or be calculated directly or indirectly
to enhance the value of or render profitable

any of the property of the Company or to further
any of its objects;

(C) +to purchase, take on leage or in exchange,

hire or otherwise acquire and hold for any interest
whatsoever any movable op immovable property,
whether tangible or intangible and wheresoever
situate, which the Company may thinx Rgcessary

or convenient for the purposes of its business

and to sell, lease, hire out, grant rights in

Or over, improve, manage or develop all or any

part of such pProperty or otherwise turn the same

or any part thereof to the advantage of the Company;

(D)  to build, construct, maintain, alter, enlarge,
pull down, remove om replace any buildings, works,
Plant and machinery necessary or convenient for
the business of the Couwpany and to Join with any
person, firm or company in doing any of the things

aforesaid;

undertaking, property and assets of the Company,
both present ang future, including its uncalled
capital, and also by any similar mortgage, charge

or lien to secure and guarantee the performance

by the Comrpany or any other person, firm or company
of any obligation undertaken by the Company or

any other person, firm or company as the case may be;

(F) +to apply for and take out, purchase or other-
wise acquire any patents, licences and the like
conferring an exclusive or non-exclusive or limited
right of user, or any secret or other information

as to any invention which may seem calculated

directly or indirectly to benefit the Company, and

to use, develop, grant licences in respect of,

or otherwise turn to account any rights or information
50 acqguired;

(@) +to purchase,’ subscribe for op otherwise acquire
and hold and deail with any shares, stocks, debegtures,
debenture stocks, bonds or Securities of any other

company or corporation carrying on business in any
part of the world;
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(1) to lggue, place, underwrite op guarantee the
subseription of, or concur or assist in the issuing
or placing, underwriting or guaranteeing the
subscription of shares, debentures, debenture
stock, bonds, stocks aund securities of any comparny,
whether limited or vnlimited or incorporated by

Act of Parliament or otherwise, at such times and
upon such terms and conditions as to remuneration
and otherwise as may be agreed upon:

(I) to invest and deal with the monies of the
Company not immediately required for the purposes
of its business in or upon such investments and
Securities and in such manner as mayv from time to
time be considered expedient;

(I) to lend money or give credit on such terms

as may be considered expedient and receive noney

on deposit or loan from and give guarantees or
become security for any persons, firms or companies;

(K) to. enter into partnership or into any
arrangement for sharing profits or +o analgamate
with any person, firm or company carrying on or
proposing to carry on any business which the
Company is authorised +o Carry on or any business
or transaction capable of being conducted so as
directly or indirectly %o benefit the Company;

(L) %o acquire and undertake the whole or any
part of the business, property, assets, liabilities
and transactions of any person, firm or company

which the Company is authorised to carxy on, or
which can be carried on in conjunction therewith
or which is capable of being conducted so as
directly or indirectly to benefit %he Company;

(M) to sell, exchange, lease, dispose of, turn
to account or otherwise desl with the whole or
any part of the undertaking of the Company for
such consideration as may be considered expedient
and in particular the shares, stock or securities
of any other coupany formed or to be formed;

(N)  to establish, promote, finance or otherwise
assist any other company for the purpose of acquiring

which may seen directly or indirectly calculated
to benefit the Company;

(0) %o pay for any rights or property acquired
by the Company, and to remunerate any person,
firm or company rendering services to the Company
whether by cash payment or by the allotment of
shares, debentures or other securities of the
Company credited as paid up in full or in part

or in any other manner whatsoever, and to pay

all or any of the preliminary expenses of the
Company and of any company formed or promoted

by the Company;
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(B) to accept stock or shares in, or the debenturer,
nortgage debentures or other securities of any other
company in payment or part bayunent for any services
rendered or for any sale made to or debt owing from
Any such company;

(Q) to draw, accept, endorse, negotiate, discount,
eXecute and issue promissory notes, bills of exghange,
Scrip, warrants and other transferable or negotiable
instruments;

(R) +o establish, support or aid in the establish-
ment and support of associations, institutions,
clubs, funds, trusts and schemes calculated to
benefit the Directors, ex-Directors, officers,
ex~officers, employees or eX-euployees of the Coupany
or the families, dependants or connections of such
bersons, and to grant bPensions, gratuities and

families, dependants or connections and to subscribe
or contribute to any charitable, benevolent, or use-
ful object of a public character;

(8) to distribute among the members in specie
any property of the Company, or any proceeds of sale

(T) to do all or any of the above things in any part
of the world either alone or in conjuncticn with others
and either as brincipals, agents, contractors,

trustees or otherwise and either by or through agents,
subucontractors, trustees or otherwise;

gU)_ to do all such other things as may be deemed
1ncidental op conducive to the attainment of the above
objects or any of thenm.

4. The liahility of the members is limited.

5. The share capital of the Com any is
£100 divideg into 100 shares of £ egch?

The Compgny has power to increase the share capital

conditions gg regards dividends, repa ent of capi
voting or otherwige. » tepaym capital,
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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 respectively agree to take the
number of shares in the capital of the Company set
opposite our respective names.

NAMES, ADDRESSES AND DES-

Number of Shares

CRIPTIONS OF SUBSCRIBERS taken by each
Subscriber
MICHAEL JOHN HOPE ONE

30, City Road,
London, E.C.1.

Company Formation
Assistant,

2
T

ERIC CHARLES TURNER ONE
30, City Rcad,
London, E.C.1.

Company Formation
Assistant.

DATED the day of

4%h 19

December

78

ot

WITNESS to the above signatures :
JOHN REGAN -

30, City Road, ' B
London, E.C.1.

Company Search Assistant.
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THE COMPANIES ACTS 1948 to 1976.

COMPANY LIMITED BY SHARES.

Artirles nof Association

OF

GLOVER)ND LIMITED

P

PRELIMINARY

1. Subject as hereinafter provided, the regulations
contained or incorporated in Part IT of Table 4 in the
First Schedule to the Companies Act 1948, as amended,
(hereinafter referred to as "Part IT of Table A"), shall
apply to the Company. ,

2. Regulations 3, 24, 53, 95, 77, 79 and 88 of Part

I of Table A in the said schedule (hereinafter referred

to as "Part I of Table A") ghall not apply to the Company,
but the Articies hereinafter contained, and the remaining
regulations of Part I of Table A, and regulations 2 to 5
inclusive of Part II of Table A, subject to the modifica-
tions hereinafter contained, shall constitute the
regulations of the Company.

3. The shares shall be at the disposal of the
directors who may allot, grant options over, or obtherwise
dispose of them on such terms and in such manner as

they think fit, subject to regulation 2 of Part II

of Table A and to the provisions of the next following
Article and provided that no shares shall be issued at

a discount, except as provided by section 57 of the Act.

4, ) Subject to any direction to the contrary that may
be given by the Company in general meeting, any original
shares_for the.time being unissued and any new shares

nearly as possible to the nominal value of the existing
shares held_by them, and such offer shall be made by
wotice specifying the number of shares to which the member
is entitled and limiting a time within which the offer if
not accepted shall be deemed to be declined; and after tle
expiration of such time or on receipt of an intimation
from the member to whom the notice is given that he



Se

i)

1bexr

the

-7

declines to accept the shares, the directors may
dispose of the same in such nanner as they think most
beneficial to the Company.

5. Subject to the provisions of section 58 of the
Act, any preference shares may with the sanction of a
special resolution be issued upon the terms that they
are or at the option of the Company are liable to be
redeemed.

LIEN

6a The lien conferred by regulation 11 in Part I of
Table A shall attach to fully paid up shares, and to
all shares registered in the name or any person
indebted or under liability to the Company, whether

he shall be the sole registered holder thereof or
shall be one of two or more Joint holders.

TRANSFER AND TRANSMISSION OF SHARES

7. (a) Any share may be transferred to a person
who is already a member of the Company.

(b) Any share may be transferred by a member
of the Company +to the spouse, child or remoter issue
or parent, brother or sister of that member, and any
shares of a deceased member may be transferred by his
Personal representatives to any widow, widower, or any
other such relative as aforesaid of such deceased
member or may be transferred %o op placed in the naumes
of his or her executors or trustees.

(e) Any share standing in the names of the
trustees of the will of any deceased mcuber or of a
settlement created by a member or a deceained member
may be transferred upcn any change of trustees to the
trustees for the time being of such will or settlement
or to a person to whom such member or deceased mewmber
would have been entitled to transfer the same.

8. In any such circumstances zs are set out in
Article 7 hereof, regulation 3 of Part II of Table A
shall not apply save

(2) to ensure that the number of membersg
shall not exceed the pPrescrived limit;

(b) to prevent a transfer of shares on
which the Company has a lien; or

(¢) ‘to prevent a transfer of shares to
any infant, bankrupt or berson of unsound
mind.

S. The proviso to regulation 32 of Part I of Table
A shall not apply to the Company.

GENFRAL MEETING

10. Every notice convening a general meeting shall
couply with the provisions of section 136(2) of the Act
as to giving information to members in regard to their
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right to appoiut proxies; and notices of aud other
communications relating %o any general neeting which
any member is entitled to receive shall be sent to
the auditor for the time being of the Company.

M. Regulation 54 in Part I of Table A shall be
read and construed as if the words "meeting shall be
dissolved" were substitu,2d for the words "members
present shall be a quorum'.

DIRECTORS

12. Unless and until the Coampany in general meeting
shall otherwise determine, the number of directors
shall be not less than one nor more than seven. If
and so long as there is a sole director, such director
nay act alone in exercising all the powers and
authorities vested in the directors. A director
shall not require any share qualification but shall
nevertheless be entitled to attend and speak at any
general meeting of the Company or at any separate
meeting of the holders.of any class of shares of the
Company.

13. The first director or directors of the Company
shall be the person or persons named as the first

director or directors of the Company in the stateuent
delivered under section 21 of the Companies Act 1976.

BORROWING POWERS

14, The directors may exercise all the powers of
the Company to borrow money, and to mortgage or charge
its undertaking, property and uncalled capital, or any
part thereof, and to issue debentures, debenture stock
and other securities whether outright or as security
for any debt, liability or obligation of the Company
or of any third party.

POWERS AND DUTIES OF DIRECTbRS

15. Paragraphs (2) and (4) of regulation 84 of Part
I of Table A shall not apply. A director may vote in
regard to any conbtract or arrangement in which he is
interested or upon any matter ariging thereout and if
he shall so vote his vote shall be counted and he shall
be reckoned in estimating the quorum present at any
meeting at which any such contract or arrangement is
considered.

16. Any director may appoint any person approved

by the board of directors to be an alternate director
and such appointment shall have effect and such appointes,
whilst he hold office as an alternate director, shall

be entitled to receive notice of meetings of directors
and to attend and vote thereat, but he shall not be
entitled to any remuneration from the Company other-
wise than out of the remuneration of the director
appointing him and agreed between the said director and
the appointee. Such appoinbment may be revoked at any
time by the appointor or by a resolution of the
directors_or by an ordinary r~s>lution of the Company

in general meeting. Any appoi .tment or revocation made
under this Article shall be in writing under the hand of
the director making the same.
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DISQUALIFICATION OF DIRFCTORS

17« The office of a director shall be vacated:-

(&) if he resigns his office by notice in
writing to the Company;

(b) if he becomes bankrupt or enters into
any arrangement with his creditors;

(¢) if he is prohibited from being a director
by an order meade under section 188 of the Act,
under sechtion 28 of the Companies Act 19763 or
under section 9 of the Insolvency Act 1975;

(d) if he becomes of unsound mind; or
(e) if he is removed from office by a resolution

duly passed under section 184 of the Act.

THE SECRETARY

18. The first secretary of the Company shall be

the person nawed as the first secretary of the Company
in ¥’ statement delivered under section 21 of the
Coump sies Act 1276.

NOTICES

19. In regulation 131 of Part I of Table A, all

the words after the words "a letter containing the
notice” shall be omitted, and in substitution therefor
there shall be inserted the words '"and, if posted by
pre-paid first-class mail, o have been effected at the
expiration of 24 hours after the letter containing the
same is posted, and, if posted by any other class of
pre-paid mail, at the vime at which the letter would
be delivered in the ordinary course of post'.

INDEMNITY

20. In addition to the indemnity contained in
regulation 136 of Part I c¢f Table A and subject to

the provisions of Section 20% of the Act, every
director, managing director, agent, auditor, secretary
and other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against
all losses or liabilities incurred by him in or about
the execution and discharge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

VI

MICHAERL JOHN HOPE
30, City Road,
London, E.C.1.

Company Formation
Assistant,

ERIC CHARLES TURNER
Lorldon ? E. Cc 1 [

Company Formation
Assistant.

o

///

DATED the 4th day of December

WITNESS to the above signatures .
JOHN REGAN A2

. Cooem
30, City Road, B o

London, E.C.1,

Company Search Assistant,

19 78




THE CONPANIES ACTS 1948 TO 1976

Statement of first directors and

secretary and intended situation

of registeraed otfice

Pursuant to sectians 21 and 23{2) of the Companies Act 1976

Hoase donol
write in this
mnding margin

Y

Form hio 1

Company number -

Please complete
logibly, prolerably

14030645

in biack typo, or
hold biack lettering Name of Company

delote il
inappropriate

G- SVESTAYS
! Limited*
The intended situation of the registered office of the company
on incorporation is as stated below
21 CITY. ROAD,

Ly v s 2DE

I B
if the memorandum is deliverad by an agent for ihe subscribers of %

the memorandum, please mark ‘X' in the box ¢pposite and insert the
agent's name and address below

Express Cowpany Registrations Liwited,

30, City Road,

London, ECiY 2DE

If the spaces provided on page 2 are insufficient and use has been made

of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor’s

reference (if any): For official use

General section Postroom

Supplied by
Exprass Co, Registrations Lid,
30 City Road, London EC1

wamn 4



The name(s) and particulars of the person who is, or the persons who are,
10 be the first director or directors of the company are as follows:

Business occupation
Cowpany Formation
Asgistant

Name(notw) Miohael John Hope

Forl.. namels) (hote 3) NONE Nationality
Address (noted) 30, Gl'ﬁy ROBd, BRITISH
Londen, EG1Y 2DE Date of birth {where applicabe)
{note 6)

Particulars of other directorships (note 5) NONE

e ———

I hereby consent to act as director of the company named on page 1
Signature ke Date

- 5 DEC 971

Name (note 2) “’

Eric Charles Turnet Business occupation

Cowparry Forwation

Assistant
Former name(s) (note3)  NONE Nationality
Address {note4) 30, City Road, BRITISH
London, EC1Y 2DE Date of birth (where applicable)
(note B)

Particulars of other directorships (note 5) NONE

| hereby consent to act as directow_;gompany named on page 1

df-—-—ﬁ pate ~ 5 DL 1070

Signature

The name(s) and particutars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as foliows:

Name (notes2&7)  Michael John Hope

Former name(s) {note3) NONE

Address(noles487) o4 ity Road

London, EC1Y 2DE

| hereby consent to act as secretary of the company named on page 1 .. - .
Yy ry o company pag ) Ll g.‘jf{j

Signature " Date

Signed by or on behalf of the subscribers of the memorandum®*

=5 URC 0
. e
Signature [Subscriber] [Ageni]} Date
=85 LR
P ‘
:--[""L‘F, :
i

Signature [Subscriber] fAgant]+ Date

Please do not
write in this
binding margin

Y

important

The parliculars
to be given are
those referred {o
in section
21(2)(a) of the
Companles Act
1976 and section
200{2) of the
Companles Act
1948, Please
read the notes
on page 4 before

coinpletingthis
part of the form,

* as required by
section 21(3) of
the Cornpanies
Act 1978

1 delete ag
appropriate
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CERTIFICATE OF INCORPORATION

No. u0Booh

I hereby certify that

GLOVEBOND LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the
Company is Limited,

Given under my hand at Cardiff the 9TH JANUARY 1979

E A WiLson

Assistant Registrar of Companies

can



Form No, 10
No. of Company....... 1408064 [, /O ..........................

THE COMPANIES ACTS 1348 to 1976

Motice of Inciease in Nominal Capital

To THE REGISTRAR OF COMPANIES

Insgrt name GLOVEBOND
of Company;
delate "'Limited”

if not applicable Limited, hereby gives you notice, pursuant to Section 63 nf the Companies Act 1948,
Stata whother that by at ordinary Resolution of the C(')mpany dated the

g;;irg\:rrdv‘lr?;w eigith day of March 1979 the nominal capital of the

?‘.- S;:lecjal Company has been increased by the addition thereto of thesumof £ 9, 900
escolution.

beyond the registered capital of £ +09

The additional capital is divided as followsi—
. Number of Shares Class of Share Nominal amount
of each share

9900 Ordinary £1

P

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

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

lfhany of the new
shares are - ' 1 - y 1 3 1 a ¥
Praferance Shares to rank parl passu with the existing ordinary shares
state wheather thay
aro redeemable or
not. If this space is
insufficient the
conditions should
be set out
separately Ly way
of annexure.

Presented oy

hY!

AR OT9
-

Lée & Pembertons,

............... P T LT L L L R T L LR LU LT L

45 Pont Street

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

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



The Cempanies Acts 1948 to 1976

e

COMPANY LIMITED BY SHARES

SPECIAL RESOLUDPIONS
(Pursuant to S.141 (2) of the Companies Act 1948)

or

L I N N N N N I A e R

....................‘?!‘?Y?l??lf‘fl.............LIMITED
e

-
e o~

Passed 31lst May 1979

At an Extraordinary General Meeting of the above-named
Company, duly convened, and held at 45 Pont Street
London SW1X OBX ’

On the 3lst day of May 1979, the subjoined
SPECIALS RESOLUTIONS were duly passed, Viz. :-~

SEECIAL RESOLUTIONS

M
Lot

1. That the name of the Company be changed
to "BErco Lighting Limited"

2. That the Regulations contained in the printed
docunent submitted to this meeting, and for the
purpose of identification subscribed by the Chairman,
be approved and adopted as the Articles of Association
of the Company in substitution for and Lo the ekclu51on
of all the existing Articles thcreof‘

A% s AST"”’“*%,,LQ\ )Q\
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The Companies Acts 1948 to 1976

e S ———

Company Limited by Shares

ARTICLES OF ASSOCIATION

{adopted by Special Resolutlon pass ed
on the 3lst Day of Mag 1979)

v
“
L

;o QFF

Glovebond Limited

Presented by Messrs. Lee & Pembertons, 45 Pont Street, Londen
SWl OBX

(Ref AJSFS)
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GLOVEDOND LIMTIMT 50N

PRILIMINARY,

The Regulations containod or incorporated in
Paxt I and II of Table A in the First Schedule
to the Companiss Act 1948 {such Table being
hereinafter cailed "Pable A"} ghall apply to
the Company save insofaxr as they are excluded
or varied hercby and such Regulations (save as
so excluded or varied) and the Articles herein-
after contained shall be the Regulations of the
Company.

TRANSFER AND TRANSMISSION
OF SIARES

(a) Any share may be transferred by a member of
the Company to the spouse, child or remotor issue
or parent, brother or sister of that mewber, and
any share of a deceased member may be transferread
by his personal representatives to any widow,
widower, or any other such relative as aforesaid
of such deceased member or may be transferred to
or placed in the names of his or her executors or

trustees.

(b) Any share standing in the names of the trustees
of the wili of any deceased member or of a Settlement
created by a member or a decsased member may be
transferred upon any change of trustees to the
trustees for the time being of such will or settlement
or te a person to whom such member or deceased

member would have been entitled to transfer the

same.

Rc) Ekcept pursuant to (af and (b} above no share
shall be transferred to any person unless three—
.quartefs of "the members of the Company at that time
shall have previously notified the Company in writing

of the approval of the transfer. Accordingly:

P e

/‘:<h"g ()

Regulation 23 of Part I of Table A shall nﬁfﬂqppiyk-%¢

\\?u”0§ 177

to the Company.
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3,

4.

5.

6.

In any such civcumstancas as are sel tsuk in
Article 2 hoxeof, Regulation 3 of Part II of
Table A shall not apply save;

(a) to ensure that the numbor of membens shagll
not exceed the presciibed limit;

(b) to prevent a transfer of shaxes on which

the Company has a lien; or

(c) to prevent a transfer of shares to any infant,

bankrupt or person of unsound mind.

GENERAL MERTING

Every notice convening a geneval meeting shall
comply with the provisions of Sectiocn 136(2)

of the Act as to giving information to members

in regard to their right to appoint proxies;

and notices of and other communications relating

to any general meeting which any memker is entitled
to receive shall be sent to the auditor for the

time being of the Company.

DIRECTORS

Unless and until the Company in general meeting
shall otherwise determlne, the number of dlrectors
shall be not less than one nor more than seven, ‘
If and so long as there is a sole directox, such
director may act alone in exercising all the peowers
and authorities vested in the directors. A directox
shall not require any share qualification but shall
nevertheless be entitled to attend and speak at

any general meeting of the Company or at any separate

. meeting of the holders of any class of shares of

the Company.

BORROWING POWERS

The Directors may coxercise all the powers of the
Company to borrow money without limit as to amount

and upon such terms and in such mannor as they

e . I
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8.

9.

think fiv, and to grant wny mor tgaga, charge

or standard seourity ovelr itg undextaking Propexty
and uncallaed capltal, or any part thercof, and

to issue debenturng, debenture stonk, and otheyp
Securitios whether outright or as Security fox

any debt, liability or obligation of the Company
or of any third party, and tha Provise to Clause
79 in Part T of Tabla A shall net apply to the
Company,

POWERS AND DUTIES
OF DIRECTORS

Any director may appoint ény person approved by
the Board of Directors to ke an alternate diréctor
and such appointment shall have effect and sucli
appointee, whilst he hold office as an alternate
divector, shall be entitled to receive notice of
meetings of directors and to attend andg vote theveat,
but he shall not be entitled to any remuneration
from the Company otherwise than out of the remun-~
eration of the director appointing him and agreed
Detween the saidg director and the‘apppintge. Such
appointment may be revoked at any time by the
appointor or by a resolution of the directors

or by an ordinary resolution of the Conpany in
general meeting. - Any appointment or Yevocation
made under this Article shall be in writing under

the hand of the director making the same,

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch

of business adjourn and otherwise regulate their

meetings as the; ink fit. A director may, and

the secretary on the requisition of a dircetsr

shall, at any time summon a meeting of the directors.

+{1) The directors may frca time to time appoint
one or more of their body to aly executive office

including that of managing directox, jeint managing
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dirccotor, deputy managing director, finansial
director or sueh other title, for such pariod,

on such terms and at sush remuneration as they
think Lit and subject to the teras of any agrecment
entered into in any particular casa, may revoke
such appointment; {subjsct to any right to tLreat

such determination as a breach of such agreemant)

such an appointment shall be subject to determination

if the director cease for any cause to be a director

of the Company nx if the Company in general meeting
shall resclve that his tenure of such executive

office shall be determined.

(2) The directors may entrust to and confer
upon a director so appointed pursuant to this
regulation any of the powers exercisable by

them as directors upon such terms and conditions
and with such restrictions as they may think fit
and either collaterally with or to the exclusion
of their own powers and may from time to time

revoke withdraw or vary all or any of such powers.

Regulations 98, 107, 108 and 109 of Part I of
Table A shall not apply to the Company.

DISQUALIFICATION OF DIKECTORS

The office of a director shall be vacated:-
{a) if he resigns his office by notice in writing

to the Company;

(b} if he becomes bankrupt or enters intoc any

arrangement with his creditors;

(¢} 4if he is prohibited from being a director
by an order made undexr Section 188 of the Act,

under Section 28 of the Companies Act 1976; or

under Section 9 of the Insolvency Act 1976.

{d) if he becomes of unsound mind; or

e e e -
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(e) if he is removed from office by a
resolution duly passed under Section 184
of the Act.

NOTICES

In Regulation 131 of Part I of Table &, all

the words after the words "a letter containing
+the notice" shall be omitted, and in substitution
therefor therc shall be inserted “he words "and,
if posted by pre-paid first-class mail, to have
peen effected at the expiration of 24 hours

after the letter containing the same is posted,
and, if posted by any other class of pre-paid
mail; at the time at which the letter weculd be

delivered in the ordinary(course of post".

INDEMNITY

In addition to the Indemnity cor*ained in
Regulation 136 of Part I of Table A and subject
to the proviéions of Section 205 of the HMeot,
every director, and other officer of thé'Cthany
shall be .entitled to be'indemnified out ‘of the
assets of the Company against all losses ox
liabilities incurred by him in or about the
execution and discharge of the duties of his

office.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 340808k / [‘_S

I hereby certify that
GLOYEROND LTMITED

Laving by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of
ERCO LIGHTING LIMITED

Given under my hand at Cardiff the 27TH JUNE 1979

ey
e /ségm/i‘y;\ .
J/-./‘..ﬂ—? e ef:i::;. /

E. A, WILSON

Assistant Ragistrar of Compenies
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COMPANY LIMITED BY SHARES
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Feworandum of @ggoriation

OF

ERCO LIGHTING LIMITED

(As altered by Special Resolutions passed on the 8th day of March
1979 and the 31st day of May 1879)

ot Ta— - - b e b e i rbten

1. * The name of the Company is "ERCO LIGHTING LIMITED".
y

7
2. The registered offifce of the Company will be situate in
England. .
W
3. The objects for which the Company is egtablished are :-

(a) . (1) To carry on the business of electrical engineers
and general electrical and lighting sontractors and

installers, wireless engineers and service agents,
motor, mechanical, power and general engineers,
ironmongers, hardware dealers, joiners, carpenters,
builders, decorators, plumbers, furniture manu-
facturers, house, shop and office furnishers and
fitters, carriers and haulage contractors.

. (2} To carry on business a8 manufacturers, renters
and repairers of, and wholesale and retail dealers in
glectricai and electronic equipment and apparatus,
vacuum cleaners and component parts thereof, sewing
machines, broomnms, brushes, sweepers and cleaning
and sweeping tools and apparatus, refrigerators and
cold storage plant, washing machines and domestic
and household equipment and utensils of all kinds,
artificial lighting apparatus, electrical plant and
machinery, fittings and accessories, wireless and
jelevision sets, tape recorders, cinematograph equip-

. ment, spparatus and components, cooking, heating and

% By a Special Rosolution passed on the 31st day of May 19879 and
with the consent of the Secretary of State, the name of the Company
was changed from Glovebond Limited to ERCO LIGHTING LIMITED

on the 2'7th June 1979, \



ventilating plant, apparatus and instruments, iron-
aongery, hardware, motal and plastic goods and

: house, shop and offige ferniture and fittings and

i domestic electrical goods of all kinds,

| (B) to carvy on any other business or trade which in the
' opinion of the Directors of the Company may be
conveniently carried on in cornection with or as
ancillary to any of the above businesses or be cal-
culated directly or indirectly to enhance the value of
or render profitable any of the property of the
Company or to further any of its objecis;

S e e S e i sriiesi ety

(C) to purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any interest whatsoever
any movable or immovable property, whether tangible
or intangible and wheresoever situate, which the
Company may think necessnry or convenient for the
purposes of its business and to sell, lease, hire out,

1 grant rights in or over, improve, manage or develop

H all or any part of such property or otherwise turn the

same or any part thereof to the advantage of the

Company;

(D) to build, construct, maintain, alter, enlarge, pull

{ down, remove or replace any buildings, works, plant

' and machinery necessary or convenient for the business
f‘ of the Company and to join with any person, firm or
company in doing any of the things aforesaid;

(B) to borrow or raise money upon such terms and on such.
security as may be considercd expedient and in particu-
; lar by the issue of debentures or debenture stock and to.
3 , - secure the repayment of any money borrowed, raised
or owing by mortgage, charge or lien upon the whole or
any part of the undertaking, property and assets of the
- Company, both present and future, including its uncalled
' capital, and also by any similar mortgage, charge oxr
- " lien to secure and guarantee the performance by the
AT ' Company or any other person, firm or company of any
' ‘obligatiGi undertaken by the Company or any other
© .. _“person, firm or dompany as the cace may be;

(F) to apply for and take out, purchase or otherwise acquire
any patgnts, licences and the like conferring an exclu-
sive or non-exclusive or limited right of user, or any

.. secret or other information as to any invention which

' may seem calculated directly or indirectly to benefit
the Company, and to use, develop, grant licences in

i respect of, or otherwise'turn to accoant any rights or

L * - information so acquired; =~ ‘ o

(@) topurchase, subscribe for or otherwiz: acquire and
hold and deal with any shares, stocks, debenturés,
debenture stocks, bond or securities of any other
company ¢¥ corporaticil carrying on husiness in any
part of the world; ¢ 4 '

! - | 2.
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(I1)  to issue, place, underwriie or guarantee the subscrip-
tion of, or concur or assist in the issuing or placing,
underwriting or guaranteeing the subscription of shares,
dehentures, debenture stock, bonds, stocks and
securities of any company, whether limited or unlimited
or incorporated by Act of Parliament or otherwise, at
such times and upon such terms and conditions as to
remuneration and otherwise as may be agreed upon;

{I) to invest and deal with the monies of the Company not
immediately required for the purposes of its business
in or upon such investments and securities and in such
manner as may from time to time be considered
expedieni; : ‘ .

(J)  to lund money or give credit on such terms as may be
considered expedient and receive money on deposit or
loan from and give guarantees. or become security’ for :
any persons, firms or companies; :

(K) to enter into partnership or into any arrangement for
sharing profits or to amalgamate With-&asn person, firm
or company carrying on or proposing to cabry on any ' B
business which the Company is authorised to carry on S
or any business or transaction’ capable of being con-
ducted so0 as dlrectly or, indirectly to benefit the
Company; . - ST — j.” v
sy
Ly to a.,qmre and undertake the whole or any part of the. i
business, property, assets, llab:llta.es and transactlons : - "
.» of any person, firm or company carrying on or pro- = i
posing to carry on any busmess which the Company is
authorlsed to ‘earry on, or which can be carried on in
con;unctlon therewith or which is capable of being
\ _-,,conducted so as directly or indirectly to bcneflt the = = Sht
7" Company; “ T ’ '

ax

:\:\‘\\ . ,? ’//:ﬂ B "‘JJ
(M) to sell, exchange, leasﬂ % dlspose of turn to account’or P
otherwise deal with the whole or any part of the under- ., !
taking of the Company for such considerstion as may be " S

considered expedient and-in particular thé sbares 2 stock ,' {,‘
Tor securltxes of any other company formed or to be £ . 18
forred;

(N) 2 "0 estubhsh promote, fmance or otherw1se assmt any
other company for the purpose of acquiring al¥or any * | 4,
~part of the property, rights and liabilities of the Com-> '
pany or for auy other purpose which may seem directls ir R4

, or 1nd1rectly calc-v,lated to benefit the Company, S S
2 ; : o

\\(O) to pay for any rlghté; or property acquired by’ thc, Com- TR
" pany, and to remunbrate any person, firm or company =

" . rendering servicés to the Company whether by cash
payreent or by the allotment of shares, debentures:or .
other securities of the Company credited.ag.paid up in EaE Ut
full or in- paru of jn: .:m.y ouher manner whcd.soever, and. w3
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| to pay all or any of the preliminary cxpenses of the
Company and of any company formed or promoted by
y the Compeany;

é (F') to accept stock or shares in, or the debentures, mort.-
; gage debentures or other securities of any other coinpany
h in payment or part payment for any services rendered

{ er for any sale made to or debt owing from any such
company;
S (@) to draw, accept, endorse, negotiate, discoun', execute

and issue promissory notes, bills of exchange, scrip,
warrants and other transferable or negotiable instru-
ments;

‘ {R) to establish, support or aid in the establishment and

i support of associations, institutions, clubs, funds, _
o trusts and schemes calculated to benefit the Directors,
ex-Directors, officers, ex-officers, employees or ex-
employees of the Company or the families, dependants
or connections of such persons, and to grant pensions,
gratuities and allowances to and to make payments .

X towards ingurance for the benefit of such persons as

J - . aforesaid, their families, dependants or connections

' ‘ o and to subscribe or contribute to any charitable, bénevo-
(R lent, or useful object of a public character; ' :

(S} to distribute among the members in specie any property
of the Company, or any proceeds of gale or disposal of
any properly of the Company, atd for el PUEDS I 10
dislinguish and yeparale capilal from preflits, but so
“that no distribution amounting to a reduction of ¢apital
‘be made except with the sanction {if any) for the time
- being required by law; N AT o
(T) to do all or any of the above things in any part of the
world either alone or in' ¢onjuriction with others and
either as principals, agents, contractors, trustees or
-otherwise and either by or through agents, sub-
. contractors, trustees or otherwise:

(U) . to do all such other things as may be deemed incidental

or «conducive to the atlainment of the above objects or

.

aniy of them;

It is hef!cby declarad that the foregoing suls-clauses’shall he construed
independently of each other and that none of the objec’f:s mentioned in

¢ eny sub-clruse shall be deemed to be merely subsidiary to the
objects ne#ationed in-any other sub-clause:’ -

4. The liability of the mershers is limited,
N ‘

e
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R The sharc capital of the Company is £10, 000 divided into
10,000 shares of £1 each. The Company has power to increase
the share capital and to divide the shares (whether original or
increased) into several classes and attach thereto any preferred,
deferred or other special rights, privileges or conditions as
regards dividends, repayment of capital, voting or otherwise.

N .
]

By a Spec1al Resolution passed on the 8th day of Maxrch, 1579
the omgmal Share Capital of £100 was increased to £10, 000 by #his
creation of 9, 900 Ordinary Shares of £1 each.
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WE, the several persons whose names, zddresses and
descriptions are gubscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of .
Association, and we respectively agree to take the number
of shares in the capital of the Company set opposite our

respective names. N
NAMES, ADDRESSES AND DESCRIPT.IONS Number of Shares. |
OF SUBSCRIBERS taken by each L,
Subscriber. :
MICHAEL JOHN HOPE, ONE
30, City Road,
London, E.C.1.

Company Formation
Assistant.

ERIC CHARLES TURNER, o ONE
30, City Road, '
London, E. C.1.

' Company Formation
Asgsgistant. =

W *
Kot

- Gaen t . o e
omea T RS v e ST

DATED this ith  dayof December, 1978.
WITNESS to the abdve Signatures i~

JOHN REGAN,

30, City Road,

London, E.C.1.

Company Search Assistant. -

(\
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COMPANY LIMITED BY SHARES

——

Articles of Aggociation

OF

ERCO LIGHTING LIMITED
(Adopted by a Special Resoclution passed on the 31at day of May 1979)

PRELIMINARY

1. The Regulations contained or incorporated in Part I and 1I of
Table A in the First Schedule to the Companies Act 1948 (such

Table being hereinafter called "'Table A") shall apply.to the Company
save ingofar as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles herein-
after contained shall be the Regulations of the Company.

TRANSFER AND TRANSMISS;ON OF SHARES

2. (a)  Any share may be transferred by a member of the
Company to the spouse, child or remoter issue or parent, brother
or sister of that ‘member, and any share of a deceased member
may be transferred by his personal repreésentatives to any widow,’
widower, or any other such relative as afcresaid of such deceased
member or may be transferred to or placed in the names of his or
her executors or trustees, \ )

(b)  Any share standing in the names of the trustees of the
will of any deceased member or of a Settlement ereated by a
member or a deceased member may be transferred upon any
change of trustees to the trustees for the time being of such will
or settlement or o a person to whom such member or deceased
member would have been entitled to transfer the same,

(¢}  Except pursuant to (a) and (b) above no share shall be
transferred to any person unless three-quarters of the mermbers
of the Company at that time ghall have previously notified the
Company in writing of the approval of the transfer. Accordingly
Regulation 23 of Part I of Table A shall not apply to the Company.

3. .In any such cir'cumstances ag are set out in Article 2 hereof,
Regulation 3 of Part II of Table A shall not apply save ;

(a) to ensure that the number of members shall xn,ot exceed.

e e e e e
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other securities whether outright or as security for any debt,

the preserined Lini;

(b)  to provent a transfer of shares on which the Company
has a lien; or

{¢) to prevent a transfer of ghares o any infant, bankiupt
or person of unsound mind,

GENERAL MEETING -

4, Every notice convening a General Meeting shall cornplgy w.ith
the provisions of Section 136(2) of the Act as to giving informat}on
to members in regard to their right to appoint proxies; and notices
of and other communications relating to any general meeting which
any member is entitled to recelve shall be sent to the auditor for

the time being of the Company.

DIRECTORS

5, Unless and until the Company in General Meeting shall other-
wise determine, the number of Directors shall be not less than one
nor more than seven, If and so long as there is a sole director,
such director may act alone in exercising all the powers and autho-
rities vested in the Directors, A Director shall not require any
share qualification but shall nevertheless be entitled to attend and
speak at any General Meeting of the Company or at any separate
Meeting of the holders of any class of shares of the Company.

BORROWING POWERS

6. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and to grant any mortgage, charge or
standard security over its undertaking property and uncalled capital,
or any part thereof, and to issue debentures, debenture stock, and

liability or obligation of the Company or of any third party, and the
Proviso to Clause 79 in Part I of Table A shall not apply to the

Company,

POWERS AND?DUTIES OoF DIRECTORS

7. Any Director may appoint any person approved by the Board of
Directors to be an alternate Director and such appointment shall
have effect and such appointee, whilst he hold office as an alternate
director, shall be entitled to receive notice of meetings of Directors
and to attend and vote thereat, but he shall not be entitled to any

- remuneration from the Company otherwise than out of the remuner-

ation of the Director appointing him and agreed between the said
Director and the appointee. Such appointment may be revoked at
any time by the appoiq't"or or by a resolution of the Directors or by
an ordinary resolutiqﬁl of the Company in General Meeting, Any

appointment or revocation made under this Article shall be in writing

i
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under the hand of the Director making the same,

PROCEEDNINGS OF DIRECTORS

8, The Directors may meet together for the despatch of business
adjourn and otherwise regulate their meetings as they think fit, A
Director may, and the Secretary on the requisition of a Director
shall, at any time summon a meeting of the Directors.

9. (1)  The Directors may from time to time appoint one or
more of their body to any executive office including that of Managing
Director, Joint Managing Director, Deputy Managing Director,
Finanecial Director or such other title, for such period, on such
terms and at such remuneration as they think fit and subject to the
terms of any agreement entered into in any particular case, may
revoke such appointment; (subject to any right to treat such
determination as a breach of such agreement) such an appointment
shall be subject to determination if the Director cease for any cause
to be a Director of the Company or if the Company in General
Meeting shall resolve that his tenure of such executive office shall
be determined.

(2) The Directors may entrust to and confer upon a Director
so appointed pursuant to this regulation any of the powers exercis-
able by them as Directors upon such terms and conditions and with
such restrictions as they may think fit and either collaterally with
or to the exclusion of their own powers and may from time to time
revoke withdraw or vary all or any of such powers,

10.  Regulations 98, 107, 108 and 109 of Part I of Table A shall
not apply to the Company.

DISQUALIFICATION OF DIRECTORS
11. ' The office of a Director shall be vacated ;-

(a)  if he resigns his office by notice in writing to the
Company: ' a

(b) if he becomes bankrupt or enters into any arrange-
ment with his creditors;

(c)  if he is prohibited from being a Director by an order
made under Section 188 of the Act, under Section 28
of the Companies Act 1976; or under Section 9 of the
Insolvency Act 1976.

(d)  if he becomes of unsound mind; or

(e) if he is removed from office by a resolution duly
passed under Section 184 of the Act,.

NOTICES
12. In Regulation 131 of Part I of Table A, all the words after the

gl
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words "a letter containing the notice'' shall be omitted, and in
substitution therefor there shall be inserted the words "and, if
posted by pre-paid first-class mail, to have been effected at the
expiration of 24 hours after the letter containing the same is posted,
and, if posted by any other class of pre-paid mail, at the time at
which the letter would be delivered in the ordinary course of post",

1]

INDEMNITY

13, In addition to the indemnity contained in Regulation 136 of
Part I of Table A and subject to the provisions of Section 205 of the
Act, every director, and other oificer of the Company shall be
entitled to be indemnified out of the assets of the Company against

" all losses or liabilities incurred by him in or about the execution

and discharge of the duties of his office,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL JOHN HOPE,
30, City Road,
Liondon, B,C,1.

Company Formation
Assistant,

ERIC CHARLES TURNER,
30, City Road,
London, E.C.1.

Company Formation
Agsistant, o

DATED this

4th  day of December; 1978,

WITNESS to the above Signatures:-

JOHN REGAN,
30, City Road, o
London, E.C.1. N

Company Search Asgistant,
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THE COMPANTES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
INCREASING SHARE CAPITAL

of

ERCO LIGHTING

At an Extraordinary General Meetihg of the COmpanyJ
held at 11.30 a.m. on the 17th day of July 1980 at
38 Dover Street, London W1X 3RB the following ordinary

Resolution was duly passed :-

THAT the share capital of the Company be inér_,eased
from £10,C00 to 33150,000 by the creaﬁion of an
additional 140,000 ordinary shares of £1 each to rank
pari passu with the ‘existing ordinary Shares of the

Company in all respects.

N

Ch.alpman

17th July, 1980 ~uxn,
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Insert name

of Company;
delete “Limited”
if not applicable

State whether
Qrdinary or
Extraordinary
or Special
Resolution.

If any of the new
shares are
Prefarence Shares
state whether they
are redeemable or
not. 1f this spacoe is
insufficient the
conditions should
be set out
separately by way
of annexure.

Na, of Company 1408064 SSPTIITR WO W,

Form No, 10

THE COMPANIES ACTS 1948 to 1976

fiotice of Increase in NMominal Capital

To THE REGISTRAR OF

ERCO LI

Limited, hereby gives you n
that by af

Company has been increased
beyond the registered capital of £ 10,000

COMPANIES

GHTING

otice, pursuant to Section 63 of the Companies Act 1948,
Resolution of the Company dated the
the nominal capital of the

ordinary
seventeenth day of

July

19 80

The additicnal capital is divided as follows:~—
Class of Share

Number of Shares

140, 000

The conditions (e.g.,

subject to which the new shares

to rank pari passu with the existing ordinary shares

Presented by
Lee & Pemberto

.............................................
----------------------------

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

Ordinary

voting rights,

by the addition thereto of the sum of£ 140,000

Nominal amount
of each share

£l

dividend rights, winding-up rights, etc.)
have been, or are to be, issued are as follows—

9
Sign(amr/e . 07 A AT

State whether Director}

Dated the..27th.....day of

: SECRETARY
or Secretar\/ ------------------------------------------------------------------
TULY ssecsn 19.80..
Presentor's Reference..... A JFS ...........

ns

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

--------------------

---------------------------------------

-----------------------------
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IO -



The Companics Acts, 1998 (0 1976

e —————

COMPANY LIMITED BY SHARES

Memerandum of Asgociation

OF

ERCO LIGHTING LIMITED

(As altered by Speclal Resolutions passed on thie 8th day of March
. 1970 and the 31st day of May 1979
and by Ordinary Resolution passed on the 17th day of July 1980)

1. #*The name of the Company is "ERCO LIGHTING LIMITED",

2, The registered office of the Company will be situate in
England.
3. The objects for which the Company is established are :-

{A} {1) To carry or. the business of electrical engineers
and general electrical and lighting contractors and
installers, wireless ehgineers and service agents,
motor, mechanical, power and general engineers,
ironmongers, hardware dealers, joiners, carpehters,
luilders, decorators, plumbers, [urniture manu-
facturers, house, shop and office furnishers and
fillers, carriers and haulage contractors.

(2) To carry on business as manufacturers, renters
and repairers of, and wholesale and relail dealers in
electrical and electronic equipment and apparatus,
vacuum cleaners and component parts thereof, sewing
machines, brooms, brushes, sweepers and cleaning
and sweeping tools and apparatus, refrigeralors and
cold storage plant, washihg machines and domestic
and household equipment and utensils of all kinds,
artificial lighting apparatus, electrical plant and
machinery, fittings and nccessories, wireless and
television sets, tape recorders, cinemalograph equip-
ment, apparatus and components, cooking, heating and
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# By a Special Renolution passed on the 31sk day of May 1979 and
with the consent of the Secretary of State, the name of the Company
was changed [rom Glovebond Limited to ERCO LIGHTING LIMITED
on the 27th June 1979. !
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(D)

(E)

(T")

(G)

ventilating plant, apparatus and instruments, iron-
mongery, hardware, melal and plastic goods and
house, shop and office furniture and filtings and
domeslic electrical goods of all kinds.

to carry on any olher business or trade which in lhe
opinion of the Directors of the Company may be
conveniently carried on in connection with or ag
ancillary to any of the above businesses or be cal-
culated directly or indireclly to enhance the value of
or render profitable any of the property of the
Company or o further any of ils objects;

to purchase, take on lease or in exchange, hire or
otherwise acquire and hold [or any interest whatsoever
any movable or immovable properly, whether tangible
or intangible and wheresoever situate, which the
Company may think hecess ry or convenient for the
purposes of its business and Lo sel], lease, hire oi:,
grant rights in or over, improve, manage or develop
all or any part of such property or otherwise turn the
same or any part thereof lo the advantage of the
Company;

to build, censtruct, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant
and machinery necessary or convenient for the business
of the Company and Lo join with any person, firm or
company in doing any of the things aloresaid;

to borrow or raise monhey upon such terms and on such
security as may be considered expedient and in particu-
lar by the issue of debentures or debenture stock and lo
secure the repaymenl of any money borrowed, raised
or owing by mortgage, charge or lien upen the whole or
any part of the undertaking, property and assets of the
Company, both present and future, including ils uncalled
capital, and also by any similar mortgage, chaige or
lien to secure and guarantee lhe performance by the
Company or any other person, firm or company of any
obligation undertaicen by the Company or any othesr
person, firin or company as the case may be;

lo apply for and take out, purchase or olherwise acquire
any patents, licences and the like conlerring an exclu-
sive or non-exclusive or limited right of user, or any
sectel or other information as to any invention which
imay seem calculated direclly or indireclly lo benefjt
the Corpany, and to use, develop, grant licences in
respect of, or olherwise turn lo account any rights or
informalion so acquired;

to purchage, subscribe for or otherwige acquire and
hold and deal with any shares, slocks, debentures,
debenlure slocks, bonds or securitics uf any nlhoer
commpany ot cotporation careying on husiness in any

bart of the world:

&
.

e

®




(11)

(1)

(J)

(1<)

(L)

(M)

(0)

to issuo, place, underwrite or guaraniee (he subscrip-
tion of, or concur or asslist in the issuing or placing,
underwriting or guaranteeing the subscriplion of shares,
debenlures, debenture stock, honds, slocks and
securilies of suy company, whether limited or unlimited
or ihcorporated by Acl of Parliament or otherwise, at
gsuch times and upon such lerms and conditions as to
remuneration and otherwise as may be agreed upon;

to invest and deal with the monies of the Company not
immediately required for the purposes of its business
in or upon such investments and securilies and in such
manner as may {rom time to time be considered
expedient;

to lend money or give credit on such terms as may be
considered expedient and receive money on deposil or
loan from and give guaranlzes or become security for
any persons, firms or companies;

to enter into partnership or into any arrangement [or
sharing profits or to amalgamale wilh any person, firm
or company carrying on or proposing to carry on any
business which the Company is authorised to carry on
or any business or transaction capable of being con-
ducted so as directly or indirectly to benefit the
Company;

to acquire and underiake the whole or any part of the
husiness, properly, assets, liabilities and transactions
of any person, [irin or company carrying on or pro-
posing lo carry on any business which the Company is
aulhorised Lo carry on, or which can be carried on in
conjunction therewith or which is capable of being
conducled so as directly or indirectly to benefil the
Company;

to sell, exchange, ledse, dispose of, turn lo account or
otherwise deal with the whole or any part of lhe under-
taking of the Company for such consideration as may be
considered expedient and in particular thé shares, slock
or securilies of any other company formed or to be
formed,; '

to establish, prome¢le, finance or otherwise assist any
other company for the purpose of acquiring all or any
part of the property, rights and liabilities of the Com-
pany ot for any olher purpose which may seem direclly
or indirectly calculated to benelit the Company;

to pay for any rights or property acquired by the Com-
pany, and to remunerate any person, [irm or company
rendering services to the Company whether by cash
payment or by the allotment of shares, debentures or
olher securities of the Company crediied as paid up in
full or in part or in any other manner whalsoever, and




to pay all or any of the preliminary expenses of Lhe
Company and of any company lormed or promoted by
the Company;

(P} to accept stock or shares in, or the debentures, mort-
gage debentures or other securities of any other company
in payment or part payment lor any services rendered
or for any sale made Lo or debt owing from any such
company;

(R) lo draw, accept, endorse, negotiate, discount, execule
and issue promissory notes, bills of exchange, scrip,
warrants and other trangferable or negotiable instru-
ments;

(R} to establish, support or aid in the establishment und
support ol associations, institutions, clubs, funds,
trusts and schemes calculated to benefit the Directors,
ex-Directors, officers, ex-officers, employees or ex-

1 employees of the Company or the families, dependants
or connections of such pefsons, and to grant pensions,
. gratuities and allowances to and to make payments

towards insurance [or Lhe benefil of such persons as
aforesaid, their families, dependanls or connections

and to subscribe or contribute to any charitable, benevo-
lent, or uselul object of a public character;

(S}  to distribute atmong the members in specie any property
of the Company, or any proceeds of sale or disposal of
any properly of he Compuany, aned for nsel piepore o
. diglinguish and geparate cupital from prefils, bul so
that no distribution amounting to a reduction of capital
be made except wilh the sanclion (il any) for the time
being required by law;

{T) to do all or any of the above things in any partl of the
world eilher alone or in conjunction with others and
either as principals, agents, contractors, trustees or
olherwise and either by or through agenls, sub-
conlractors, trustees or otherwise;

(U) Lo do all such other things as may be deemed Incidental
or conducive to the atlainiment of lhe above objects or
any of them;

Il is hereby declared thatl the foregoing sub-clauges shall be construed
independently of each other and that none of the objects mentioned in
any sub-clause shall be deemed lo be merely subsidiary to the

olyjecls menlioned in any other sub-clause,

4, 't e liabilily of the members is limited.,




h. 11unshnr0<uq)unluftha(knnpanyinEl50,00qdhddedinh:
150,000 shaves of £1 each, The Company has power 1o inerease
the shave eapital and to divide the shares {whether original or
incrensvdrinh)several(ﬂﬂsses;uulaHachthereu)any[nwﬂbrrvd

deferred or other special rights, privileges or condiiions as
regards dividends, repayment ol capilal, voling or olherwise,
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By a Special Resolution passed on the 8th day of March, 1979
the original Share Capital of £100 was increased to £10,000 by the
creation of 9,900 Ordinary Shares of £1 each.,

By an Ordinary Resolution passed on the 17th day
of July 1980 the Share Capital of £10,000 was increased
to £150,000 by the creation of £140,000 Ordinary Shares
cf £1 each.
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. WE, the several persons whose names, addresgeg and
deseriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of .

Association, and we respectively agree to take the number

of shares in the capital of the Company set oppogite our
respective names.

"

NAMES, ADDRESSES AND DESCRIPTIONS

Nﬁmber of Sharesg
OF SUBSCRIBIERS

taken by each
Subseriber,

MICHAEL JOHN HOPIE,
30, City Road,
London, B,C.1,

ONE

Company Formation
Assistant,

ERIC CHARLES TURNER
30, City Road, '
London, B.¢,1.

s ONE

Company Formation
Assistant,

DATED this dth day of December, 1978, ‘

WITNESS to the above Signatures ;

JOHN REGAN,
30, City Road,
London, &.C.1.

Company Search Assistant.
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Articles of Agsocintion

or

ERCO LIGHTING LIMITED
(Adopted by a Special Resolutlion passed on the 31st day of May 1979)

PRELIMINARY

. 1. The Regulations contained or incorporated in Part 1 and II of
Table A in the First Schedule {o the Companies Act 1948 (such
Table being hereinafter called "Table A") shall apply to the Company
save insofar as they are excluded or vatried hereby and such
Regulations (save as so excluded or varied) and the Articles herein-
after contained shall be the Regulations of the Coinpany.

+ TRANSFER AND TRANSMISSION OF SHARES

b
b

&)
1
b
&
it

2. (a)  Any share may be transferred by a member of the

Company to the spouse, child or remoter issue or parent, brother

or sister of that member, and any share of a deceased member

@ may be transferred by his personal representatives to any widow,

- widower, or any other such relative as aloresaid of such deceased
member or may be transferred to or placed in the names of his or
her executors or trusiees.

(b)  Any share standing in the names of the trustees of the
will of any deceased member or of a Settlement created by a
member or a deceased member may be transferred upon any
change of trustees to the trustees for the time being of such will
or setilement or {o a person to whom such niember or deceaséd
member would have been entitled to transfer the same.

(c) Except pursuant to (a) and (b) above no share shall be
transferred to any person unless three-duarters of the members
of the Company at that time shall have previously notified the
Company in writing of the approval of the transfer. Accorditigly
Regulalion 23 of Part I of Table A shall hot apply to the Company,

Ll LT

et i

3, In any such circumslances as are set out in Article 2 hereof,
Regulation 3 of Part II of Table A shall not apply save :

. () lo ensure that the numbet of members shall not exceed




the prescribed limit;

(b)  toprevent a lransfet of shares on which the Company
has a lien; or

(e) lo prevent a transfer of shares o any infant, bankrupt
or person of unsound mind,

GENERAL MEBTING )

4, IEvery nolice convening a General Meeling shali comply with
e provisions of Seclion 136(2) of the Act as to giving inforration
to members in regard to their right (o appoint proxies; and nolices
of and olher communications relaling to any general meeting which
any member is cntitled lo receive shall be sent Lo the auditor for
the lime being of the Company,

PDIRECTORS

5. Unless and until the Company in General Meeting shall other-
wise determine, the number of Direclors shall be nol less than one
nor more lhan seven, 1If and so long as there is a sole director,
such director may act alone in exercising allthe powers and aulho-
rities vested in the Directors. A Director slall not require any
share qualification bul shall nevertheless be entitled to atlend ahd
spealc at any General Meeting of the Company or at any separatle
Meeting of the holders of any class of shares of the Company.

BORROWING POWERS

G. The Directors may exercise all the powers of the Company to
borrow money without 1imit as to amount and upon such terms and in
such manner as they Lhink [it, and to grant any morlgage, charge or
standard securily over itg undertaking property and uncalled capilal,
or any part thereof, and o issue debentures, debenture stock, and
other securities whether outright or as securily for any debt,
liability or obligition of the Company or of any third party, and the
Proviso to Clause 79 in Part I of I'able A shall not apply lo the
Company.

POWERS AND DUTIES OF DIRIECTORS

7. Any Director may appoint any person approved by the Board of
Directors to be an alternate Direclor and such appointment shall
have effect and such appointee, whilst he hold office as an allernale
direclor, shall be entilled o receive notice of meelings ol Direclors
and to attend and vole thereat, bul he shall not be entitled Lo any
remuncration from the Company otherwise than out of the remuncy-
alion of the Director appointing him and agreed hetween the said
Direclor and the appointee. Such appoinlment may be revoked at
any lime by the appoinlor or by a resolulion of the Directors or by
an ordinary resolution of the Company in Genoral Meeting, Any
appointment or revocation made undor this Article shall e in wriling

i,
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nnder the hand of the Direcior making the sanm,

PROCEXRDINGS OI' DIRECTORS

8, ‘The Direclors may meet together for ihe despaleh of buginess
adjourn and otherwise regulate their meetings as lhey think fit, A
Direclur may, and the Secretary on the requigition ol a Direclor
shall, at any time summon a meeting of the Direclors.

9. (1} The Directors may [rom time lo time appoinl one or
more of their body to any executive oifice including that of Managing
Director, Joint Managing Director, Deputy Managing Director,
Finaneial Direclor or such other tille, for such period, on such
terms and at such remuneration as they think [it and subject Lo the
terms of any agreement entered into in any particular case, may
revoke such appointment; (subject to any right to treat such
determination as a breach of such agreement) such an appeointment
shall be subject to determination if the Direclor cease for any cause
to be a Director of the ‘Company or if the Company in General
Meeting shall resolve thal his tenure of such execulive office shall
be determined. g

(2)  The Directors may entrust lo and confer upon a Direclor
so appointed pursuanl to this regulation any of the powers exercis-
able by them as Direclors upon such terms and condilions and with
such restrictions as they may think fit and eilher collaterally with
or to Lhe exclusion of their own powers and may from lime to lime
revoke withdraw or vary all or any ol such powers.

10.  Regulations 98, 107, 108 and 109 of Part I of T'able A shali
not apply to the Company.

DISQUALIFICATION OF DIRECTORS
11.  The office of a Director shall be vacaled :-

(a) il he resigns his office by nolice in writing to the
Company;

(b)  if he becomes bankrupt cr enters into any arrange-
ment with his creditors:

(e)  if he is prohibiled from being a Director by an order
made under Section 188 of the Act, under Section 28
of the Companies Act 1976; or under Section 9 of the
Insolvency Act 1876.

(d)  if he becomes of unsound mind; or

(e}  if he is removed from office by a resolution duly
passed under Section 184 of the Act,

NOTICES
12, In':Regulation 131 of Part I of Table A, all the words after the

9.
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words "a letter containing the notice' shall be omitled, and in
. substitution therefor there shall be inserted the words "and, if
posted by pre-paid first-class mail, to have been effected at the
expiration of 24 hours after the letter containing the same is posted,
and, if posted by any other class of pre-paid mail, at the time at
which the letter would be delivered in tle ordinary course of post’.

INDEMNITY

13, In addition to the indemnity contained in Regulation 136 of

“ Part I of Table A and subject to the provisions of Section 205 of the
Act, every director, and other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities incurred by him in or about the execution
and discharge of the duties of his office.
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NAMIZS, ADDRESSES AND DESCRIPTTONS OF SUBSCRIBERS

MICIIARL JOHN IIORTE,
30, City Road,
London, . C. 1.

Company Formation
Assislant,

BRIC CHARLIES TURNER,
30, City Road, ‘
London, B, C.1.

Company Formation
Assistant. L

DATED this  4th day of December, 1978,

WITNESS to the above Signatures:-

JOHIT REGAN,
30, City Road,
London, It C. 1.

Company Search Assistant.
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l Pleasa do not Pursuant to 2action 123 of the Companies Act 1985

; wirhte in ’
,vt this margin
3

T the Registrar of Companies For officlal use  Company number
rmpbsle m:m,plet!?I i- - -i. - .I, - ..i
egibly. preforably . .
In black type, or I - 1408064

nald block lettering  Name of company

*» _ERCO LIGHTING LIMITED

* inagrt full nama
<1 company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 16th December 1993

—the nominal capital of the company has been

increased by £1850, 000 beyond the registered capital of £150,000.,
§ the cr 1y must ba

printed orins. o A copy of the resolution authorising the increass is attached,§
other form aproved :

by the rogistrar

The conditions (eg. voting rights, dividend rights, winding-up rights etc,) subject to which the new
shares have been or ars 1o be issued as e as follow: : -

Ranking in all reaspsets pari passu with the 150,000 existing
Ordinary Shares of £1 each in the capital of the Company.

Please tick-here if
continued overieaf

$ Insert
Olrector,
Sacretary,

Administrator, ; - . : o
Administrative Signed A?fh' Designationt Secretary . Date 16_|1’q3-

Receiver or

Racaiver =
{Scotland) as
appropriate

Presentor's name address and For official Use
refarence (if any): General Section
Messrs Lee & Pembertons

45 Pont Street
London

SWiX oBX

Ref: HJIT/AJFS.01599.1
Tel: 071 589 1114

s

Companies Form 323  Stet-Fius Limited, Stot-Plus House, Greenfaa Perk, Prince George’s Rosd, London SW19 2P0

ERG/2
. EYETIILOS Stot-Plus Group PLC , ' Revised June 1987
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No.. 1408064

THE COMPANIES ACT 1989
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS

of

ERCO LIGHTING LIMITED

PASSED ON THE 15TH DAY OF DECEMBER 1993

The following regsolutions were made by the members of the above-
named Company on the 16th December 1993 as Ordinarxy Resolutions:—

1. That the capital of the Company he increased to £1,000,000
by the creation of 850,000 ordinary ghares of &1 each such
new ordinary shares to rank pari passu in all respects with

the existing ordinary shares in the capital of the Company.

2. That the Directors are generally auchorised pursuant to the
companies Act 10985 Section 80 for a period of 5 years fxrom
the date of this Resolution to exercise the power of the

Company to allot relevant securities in respect of all
shares for the time being unallotted put the aximum
aggregate nominal amount of ordinary shares which may be
allotted pursuant to this authority shall be €550, 000 and
this authority may be varied OX revoked by an Ordinary
Resolution of the Company.
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No, 1448064

THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

ERCO LIGHTING LIMITED

PASSED ON THE 16TH DAY OF DECEMBER 19923

The following Resolution was made by the members of the above-
named Company on the 16th December 1993 as Qrdinary Resolution:-

1. That the Directors are generally authorised pursuant to the
Companies Act 1985 Section 80 for a period of 5 years from
the date of this Resolution to exercise the power of the
Company to allot relevant securities in respect of all
shares for the time being unallotted but the maximum
aggregate nominal amount of ordinary shares which may be
allotted pursuant to this authority shall he £550,000 and
this authority may be varied or revoked by an Ordinary
Resolution of the Company.
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Memorandum of @sdocintion

OF

®BRCO LIGHTING LIMITED

(As altered by Spe“c_ial Resolutions passed on tixe 8th day of March
) 1979 and the 3ist day of May 1979 .

and by Oxrdinaxy Resolution passed on the 17th day of July 1980

and the 16th day of Secember 1993} '

" 1. *The name of the Company 1s BRRCO LIGHTING LAMITED".

2. ~ The registered office of the Coimpany will be situate in
England. ' '
3. The abjects for which the Coropany 1s established are :-

(a) (1) Toearry on the husiness of electrical engineers
and general electrical and lighting contractors and
- installers, wireless ehgireers and service agents,
motor, mechanical, power and general engineers,
{rohmongers, hardware dealers, joiners, carpenters,
buildérs, decorators, plumbers, furniture mani-
facturers, house, shop and office furnishers and
fitters; carriers and hawldge contrustors.

(2) ‘To carry ot business as manufacturers, renters

and repairers of, and wholesale and retail dealers in

electrical and glectronic equipment and apparatus,
¢acuum cleanérs and component parts thereof, sewing
machines, brooms, brushes; sweepers and cleaning
and sweeping tools and apparatus, refrigerators and
cold storage plant, washing machines and domestic
and household equipiment and utensils of ail kinds,

- artificiul lighting appatatus, electrical plant and
machinery, fittings and accessories, wireless and
Lelevision sets, tape recorders; cinematograph equip~
Zhent, apparatus and compotients, cooking, heating and

' S

By a Sbeciéz/li-ﬂesolution passed on the 31st day of May 1999 and

.« with the conzent of the Secretaxry of State, the name of the Company

. was changed from Glovebohd Limited to BRCO LIGHTING LIMITED

! on the 27th June 1979, -
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(B)

o (D)

(E)

(F)

(G)

ventilating plant, apparatus and instruments, iron-
mongery, hardware, metal and plastic goods und
house, shop and office furniture and fittings and
domestic electrical goods of all kinds,

to carry on any other business or trade which in the
opinion of the Directors of the Company may be
conveniently carried on in connection with or as
ancillary to any of the above businesses or be gal~
culated directly or indirectly to enhance the value of
or render profitable any of the pioperty of the
Company or to further any of its objects;

to purchase, take on lease or in exchange, hire or

otherwise acquire and hold for any interest whatsoever

any movable or immovable property, whether tangible

or intangible and wheresoever situate, which the

Company may think necessary or convenient for the

purposes of its business and to sell, lease, hire out, "
grant rights in or over, improve, manage or develop @
all or any part of such property or otherwise turn the

same or any part thereof to the advantage of the

Company;

to build, construct, maintain, alier, enlirge, pull
down, remove or replace ahy huildlags, works, plant
and machinery necessary or converlent for the business
of the Company and to join with any person, firm oz
company in doing any of the things aforesaid;

tc horrow or raise money upon such terms and on such
security as may be considered expedient and in particu-

lar by the issue of debentures or debenlure stock and to

secure the repayment of any money borrowed, raised

or owing by mortgage, charge or lien upon the whole or .
any part of the undertaking, property and assets of the @
Company, both present and future, including its uncalled
capital, and also by any similar mortgage, charge or

lien to secure and guarantee the performance by the

Company or any other person, firm or cdmpany ¢ any
obligation undertaken by the Company or any other

person, firm or company as the case may be;

to apply for and take out, purchase or otherwise acquire
any patents, licences and the like conferring an exclu-
sive or non-exclusive or limited right of user; or any
sectet or other information as to any invention which
may seem calculated directly or indirectly to benefit

.the Company, and to use, develop, grant licences in

respect of, or otherwise turn to account any rights or
information so acquired;

to purchase, subscribe for or otherwise acquire and
hold and deal with any shares, stocks, debentures,
debenture stocks, bonds or securities of any other
company or corporation carrying on business in any

part of the world;
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to issue, place, underwrite or guaraniee the subscrip-
tion of, or concur or assist in the issuing or placing,

underwriting or guaranteeing the subscription of shares,

debentures, debenture stock, bonds, stocks and
securilies of any company, whether limited or unlimited
or incorporated by Act of Parliament or otherwise, at
such times and upon such terms and conditions as to
remuneration and otherwise as may be agreed upon;

to invest and deal with the monies of the Company not
immediately required for the purposes of its business
in or upon such investments and securities and in such
manner as'may from time to time be considered
expedient;

to lend money or give credit on such terms as may be
considered expedient and receive money on deposit or
loan from and give guaranlees or become security for
any persons, firms or companies;

to enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm
or company carrying on or proposing to earry on ahy
business which the Company is authorised to carry on
or any business or iransaction capable of being con-
ducted so as ditectly or indirectly to benefit the
Company;

‘to acquire and undertake the whole or any part of the
business, property, assets, llabilities and transactions
of any person, firm or company carrying on or pro-
posing to carry on any buginess which the Company is
authorised to carry on, or which can be carried on in
conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the
Company;

to -sell, exchange, lease, dispose of, turn to account or
otherwise deal with the whole or aay part of the under-
taking of the Company for such consideration as may be
considered expedient and in particular the shares, stock
or securities of any other company formed or to be
formed;

to establish, promote, finance or otherwise assist any
other company for the purpose of acquiring all or any
part of the property, rights and liabilities of the Com-
pany or for any other purpose which may seem directly
or indireetly calculated to benefit the Company;

to pay for sny rights or property acquired by the Com-
pany, and i remunerate any person, firm or company
rendering services to the Company whether by cash
payment or by the allotment of shares, debentures or
other securities of the Company credited as paid up in
full.or in part or in any other manner whatsoever, ‘and




. to pay all ar any of the preliminary expenses of the
Company #nd of any company formed or promoted by
the Company;

(P) to accepl stock or shareg in, or the debentures, mort-
gage debentures or other securities of any other company
in payment or part payment for any services rendered
or for any sale made to ov debt owing from any such
company;

(Q) to draw, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, scrip,
warrants end other transferable or negotiable instru-
ments:

{R) to establish, support or aid in the establighment and
support of associations, institutions, clubs, funds,
trusts and schemes calculated to benefit the Directors,
ex-Directors, officers, ex-officers, employees or ex-
employees of the Company or the farnilies, dependants
or connections of such persons, and o grant pensions,
gratuities and allowances to and to make payments
towards insurance for the benefit of such persons as
aforesaid, their families, dependants or connections
and to subscribe or contribute to any charitable, benevo-
lent, .or useful object of a public character;

F AFa g s e ot
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(S) to distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of e Compiny., et for aoeh piepose 1o
diglinguish wid separale capilal frow profits, bul so
that no distribution amounting to a reduction of capital
be made except with the gsanction {if any) for the time
being required by law;

(T) to do all or any of the above things in any part of the
world either alone or in <onjunction with others and
either as principaiz, agents, contractors, trustees or
otherwise and either by or through agents, sub-
contractors, trustees or otherwise; '

(U) to do all such other things as may be deemed incidental
or conducive to the atiainment of the above objects or
any of them; "

. It is hereby declared that the foregoing sub-clauses gshall be construed
" independently of each other and that hone of the objects mentioned in
any sub-clause shall be deemed to be merely subsidiary to the
objects mentioned in any otber sub-clause.

4, The 1liability of the members is limited.




"
5. . The share capital of the Company is£1,000,000 divided into
1,000,000 shares of £1 each. The Company lias power to increase
- the share capital and to divide the shareg (whether original or
inereased] info several classes and atiach thereto any preferred,
deferred or other special righis, privileges or conditions as
regards dividends, repayment of capital, voling or otherwise,

.

. ) . ’

4 By a Special Resolution passed on the 8th day of March, 1.97Y
the original Share Capital of £100 was increased to £10, 000 by the

. creation of 9,900 Ordinary Shares of £1 each.

e " By an Ordinary Resolution passed on the 17th day

of July 1980 the Share Capital of £10,000 was, increased

to £150,000 by the .cxeation of £140,000 Ordinary Shares

of €1 each. L’ ' . ‘ .
By an Ordinary Resolution passed on the 16th day of

December 1923 the Share Capital of £150,000 was increased




PRCIVEIRCRCOR LS W 3 [T T ABTR 2 VIR
TNy iveia 1) ) I A sl

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

NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares.

OF SUBSCRIBERS taken by each
Subsecriber,

MICHAEL JOHN HOPE, ‘ ONE
30, City Road, ‘ '
Liondon, B.C,1,

Company Formation
Assistant,

ERIC CHARLES TURNER, ONE
30, City Road, '
London, B,C.1.

Company Formation
Assistant.

DATED this 4ih day of December, 1978. '

WITNESS to the above Signatures ;-

JOHN REGAN,
30, City Road,
London, E.C, 1,

‘Company Search Assistant.




' Lhe Companies Aels 18 Lo 1976

it B

COMPANY LIMITED BY SHANES

Articles of Hggociation

OF

ERCO LIGHTING LIMITED
{Adopted by a Special Resolution passed on the 31st day of May 1979)

PRELIMINARY

1. The Regulations contained or incorporated in Part I and II of
Table A in the First Schedule to the Companies Act 1948 (such

Table being hereinafter called "Table A"} shall apply to the Company
save insofar as they are excluded ot varied hereby and such
Regulations {save as so excluded ot varied) and the Articles herein-
. after contained shall be the Regulations of the Company.

- TRANSFER AND TRANSMISSION OF SHARES

2. (a)  Any share may be transferred by a member of the
Company to the spouse, child or remoter issue or parent, brother
- or sister of that member, and any share of a deceased member
@ may be transferred by his personal representatives to any widow,
widower, or any other such relative ds aforesaid of such deceased .
member or may be transferred to or placed in the names of his or
her executors or trustees.

'(b)  Any share standing in the names of the trustees of the
will of any deceased member or of a Settlement created by a
member or a deceased member may be transferred tipon any
change of trustees to the trustees for the time being of such will
or settlement or {o a person to whom such member or deceased
member would have been entitled to transfer the same.

(e) Except pursuant to (a) and (b) above no share shall be
transferred to any person unless thiee-quarters of the members
of the Company at that time shall have previously notified the
Company in writing of the approval of the transfer. Accordingly
Regulation 23 of Part I of Table A shall not apply to the Company,

3. i any such cifcumstahces as are set’out in Article 2 hereof,
Regulation 3 of*Part II of Table A shall not apply save :

{a) Eo‘ensure that the numbeir of members shall not exceed




the prescribed limit;

(b) topreventa transfer of shares on which the Company
has a lien; or

(e}  to prevent a transfer of shares to any infant, bankrupt
or person of unsound mind. ,

GENERAL MEETING . '

4, Ev:ry notice convening a General Meeting shall.comply with
the provisions of Section 136(2) of the Act as to giving inforrhafion
to members in regard to their right to appoint proxies; and notices
of and other communications relating to any general meeting which
any member is entitled to receive shall be sent to the auditor for
the time being of the Company. 4

DIRECTORS '

5. Unless and until the Company in General Meeting shall other-
wise determine, the number of Directors shall be not less than one
nor more than seven. If and so long as there is a sole director,
such director may act alone in exercising all the powers and autho-
rities vested in the Directors, A Director shall not r¢iuire any
share qualification but shall nevertheless be entitled to attend and
speak at any General Meeting of the Company or at any separate
Meeting of the holders of any class of shares of the Company.

BORROWING POWERS

6. The Directors may exercise all the powers of the Company to
borrew money without limit as to amount and upon such terms and in
such manner as they think fit, and to grant any mortgage, charge or
standard security over its undertaking property and uncalled capital,
or any part thereof, and to issue debentures, debenture stock, and
other securities whether outright or as security for any cebt, .
liability or obligation of the Company or of any third party, and the
Proviso to Clause 79 in Part I of Table A shall not apply to the
Company, : *

POWERS AND DUTIES OF DIRECTORS

7. Any Director may appoint any person approved by the Board of
Directors to be an alternate Director and such appointment shall
have effect and such appointee, whilst he hold office as an alternate
director, shall be entitled to réceive notice of meetings of Directors
and fo attend and vote thereal, but he shall not be entitled to any
‘remuneration from the Company otherwise than out of the remuner-
ation of the Director appointing him and agreed between the said
Director and the appointee. Such appointment may be revoked at
any time By the appointor or by a resolution of the Directors or by
an ordinary resolution of the Company in General Meeting. - Any
appointment or revocation made under this Article shall be in writing
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under the hand of the Director making the same. 4

.

PROCEEDINGS OF DIRECTORS

8.  The Directors may meet together for the despatch of business
adjourn and otherwise regulate their meetings as they think fit. A
Director may, and the Secretary on the requisition of a Director
shall, at any time summon a meeting of the Directors.

9. (1)  The Directors may from time to time appoint one or
more of their body to any executive office including that of Managing
Director, Joint Managing Director, Deputy Managing Director,
Financial Director or such other title, for such period, on such
terms and at such remunération as they think {it and subject to the
terms of any agreement entered into in any particular case, may
revoke such appointment; (subject to any right to treat such
determination as a breach of such agreement) such an appointment

é shall be subject to determination if the Director cease for any cause
to be a Director of the Company or if the Company in General
Meeting shall resolve that his tenure of such executive office shall
be determined.

(2)  The Directors may entrust to and confer upon a Director
so appointed pursuant to this regulation any of the powers exercis-
able by them as Directors upon such terms and conditions and with

. - such restrictions as they may think fit and either collaterally with
' or to the exclusion of their own powers and may from time to time
revoke withdraw or vary all or any ol such powers.

10. Regulations 98, 107, 108 and 109 of Part 7 of T'able A shall
"not apply to the Company.

DISQUALIFICATION OF DIRECTORS
. 11. ‘,'Ijhe office of a Director shall be vacated ;-

(a)  if he resigns his office by hotice in writing to the
Company; : ‘
- (b) if he becorries banlcfupt or enters into any arrange-
‘ " ment with his creditors;

(¢)  if he is prohibited from being a Director by an order
made under Section 188 of the Act, under Section 28 .
of the Companies Act 1976; or under Section 9 of the :
Insolvency Act 1976,

{d)  if he becomes of unsound mind; or
(e) if he is removed {rom office by a resolution duly ' 4
passed under Section 184 of the Act, T
NOTICES

+ t
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words "a letter containing the notice' shall be omitted, and in
substitution therefor there shall be inserted the words "and, if
posted by pre-paid first-class mail, to have been effected at the
expiration of 24 hours after the letter containing the same is posted,
and, if posted by any other class of pre-paid mail, at the time at
which the letter would be delivered in the ordinary course of post'.

L

INDEMNITY

13. In addition to the indemnity contained in Regulation 136 of
Part I of Table A and subject to the provisions of Section 205 of the
Act, every director, and other officer of the Company shall be
entitled to be indemnified out of the assets of the Company against
all losses or liabilities incurred by him in or about the execution
and discharge of the duties of hiz office.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL JOXN HOPE,
30, City Road,

London, E.C,1,.
Company Formation
Assistant,

ERIC CHARLES TURWER,
30, City Road,
London, E.C.1,

Company Formation
Assistant,

’ DATED this

'4th  day of December, 1978.

WITNESS to the above Signatures;-

JOHN REGAN,
30, City Road,
Londop, E,.C.1,

Company Search Agsistant,

11.
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THE COMPANIES ACT 1948 T() 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

ERCO LIGHTING LIMITED

.

(As altered by Special Resolutions passed on the 8th day of March 1979 and the 31st day of

May 1979 and by Ordinary Resolution passed on the 17th day of July 1980 and the 16th day
of December 1993)

1.

2.

E

* The name of the Company is "ERCO LIGHTING LIMITED".

The registered office of the Company wilt be situate in England,

o\\l\PAN/@
O pRpoo ¢

20 JAN 1994

By a Special Resolulien passed on the 31st day of May 1979 and with the consent of the Secretary of State,

the name of the Company was changed from Glovebond Limited to ERCO LIGHTING LIMITED on 27th
June 1979,




3.

The abjects for which the Company is established are:-

(A

(B)

©

(H To carry on the business of electrical engineers and general electirical
and lighting contractors and installers, wireless engineers and service agents,
motor and mechanical, power and general engineers, ironmongers, hardware
dealers, joiners, carpenters, builders, decoratcss, plumbers, furniture
manufacturers, house, shop and office furnishers and fitters, carriers and

haulage contractors.

(2) To carry on business as manufacturers, renters and repairers of, and
wholesale and retail dealers in electrical and electronic equipment and
apparatus, vacuum cleaners and component parts thereof, sewing machines,
brooms, brushes, sweepers and cleaning and sweeping tools and apparatus,
refrigerators and cold storage plant, washing machines and domestic and
household equipment and utensils of all kinds, artificial lighting apparatus,
electrical plant and machinery, fittings and accessories, wireless and television
sels, tape recorders, cinematograph equipment, apparatus and components,
cooking, heating and ventilating plant, apparatus and instruments,
ironmongery, hardware, metal and plastic goods and house, shop and office
furniture and fittings and domestic electrical goods of all kinds.

to carry on any other business or trade which in the opinion of the Directors
of the Company may be conveniently carried on in connection with or as
ancillary to any of the above businesses or be calculated directly or indirectly
to enhance the value of or render profitable any of the property of the
Company or to further any of its objects;

to purchase, take on lease or in exchange, hire or otherwise acquire and hold
for any interest whatsoever any moveable or immoveable property, whether
tangible or intangible and wheresoever situate, which the Company may think

necessary or convenient for the purposes of its business and to sell, lease, hire

out, grant rights in or over, improve, manage or develop all or any part of




such property or otherwise tum the same or any part thereof to the advantage
of the Company;

(D)}  tobuild, construct, maintain, alter, enlarge, pull down, remove or replace any

buildings, works, plant and machinery necessary or convenient for the

R O business of the Company and to join with any person, firm or company in
doing any of the things aforesaid;

(E)  to borrow or raise money upon such terms and on &Gti security as may be
considered expedient and in particular by the issue of debentures or debenture
stock and to secure the repayment of any money borrowed, raised or owing
by mortgage, charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future, including its
uncalled capital, and also by any simifar mortgage, charge or lien to secure
and guarantee the performance by the Company or any other persen, firm or
company of any obligation undertaken by the Company or any other person,
firm or company as the case may be;

(F)  to apply for and take out, purchase or otherwise acquire any patents, licences
and the like conferring an exclusive or non-exclusive or limited right of user,
Or any secret or other information as to any invention which may seem
calculated directly or indirectly to benefit the Company, and to use, develop,
grant licences in respect of, or otherwise turn to account any rights or

information so acquired;

(G) to purchase, subscribe for or otherwise acquire and hold and deal with any
shares, stocks, debentures, debenture stocks, bonds or securities of any other
company or corporation carrying on business in any part of the world;

(H) toissue, place, underwrite or guarantee the subscription of, or concur or assist
" in the issuing or placing, underwriting or guaranteeing the subscription of
shares, debentures, debenture stock, bonds, stocks and securities of any
company, whether limited or unlimited or incorporated by Act of Parliament

-3
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or otherwise, at such times and upon such terms and conditions as to
remuneration and otherwise as may be agreed upon;

to invest and deal with the monies of the Company not immediately required
for the purposes of its business in or upon such investments and securities and
in such manner as may from time to time be considered expedient;

to lend money or give credit on such terms as may be considered expedient
and receive money on deposit or loan from and give guarantees or become
security for any persons, firms or companies;

to enter into partnership or into any arrangement for sharing profits or to
amalgamats with any person, firm or company carrying on or proposing to
carry on any business which the Company is authorised to carry on or any
business or transaction capable of being conducted so as directly or indirectly
to benefit the Company;

to acquire and undertake the whole or any part of the business, property,

assets, liabilities and transactions of any person, firm or company carrying on

“ or proposing to carry on any business which the Company is authorised to

carry on, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the Company;

to sell, exchange, lease, dispose of, turn to account or otherwise deal with the
whole or any part of the undertaking of the Company for such consideration
as may be considered expedient and in particular the shares, stock or securities
of any other company formed or to be formed;

to establish, promote, finance or otherwis= assist any other company for the
purpose of acquiring all or any part of the property, rights and liabilities of the

Company or for any other purpose which may seem directly or indirectly

calculated to benefit the Company;

Ty




Q)

®)

&)

to pay for any rights or preperty acquired by the Company, and to remuncrate
any person, firm or company rendering services to the Company whether by
cash payment or by the allotment of shares, debentures or other securities of
the Company credited as paid up in full or in part or in any other manner
Wwhatsoever, and to pay all or any of the preliminary expenses of the Company
and of any company formed or promoted by the Company;

to accept stock or shares in, or the debentures, mortgage debentures or other
securities of any other company in paynent or patt payment for any services
rendered or for any sale made to or deht owing from any such company;

to draw, accept, endorse, negotiate, discoun*, exeeute and issue promissory
netes, bills of exchange, scrip, warrants and other transferable or negotiable

instruments;

to establish, support or aid in the establishment and suppoff of associations,
institutions, clubs, funds, trusts and schemes calculated to benefit the
Directors, ex-Directors, officers, ex-officers, employees or ex-employees of
the Company or the families, dependants or connections of such persons, and
to grant pensions, gratuities and allowances to and to make payments towards
insurance for the benefit of such persons as aforesaid, their families,
dependants or connections and to subscribe or contribute to any charitable,
enevolent, or useful object of a public character;

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, and for such
purpose to distinguish and separate capital from profits, but so that no
distribution amounting to a reduction of capital be made except with the
sanction (if any) of the time being required by law;

to do all or any of the above things in any part of the warld cither alone or in

conjunction with others and either as principals, agents, contractors, trustees




or otherwise and either by or through agents, sub-contractors, trust.cs or
otherwise;

(U)  todo all such other things as may be deemed incidental or cenducive to the
attainment of the above objects or any of them;

It is hereby declared that the foregoing sub-clauses shall be construed independently of each
other and that none of the objects mentioned in any sub-clause shall be deemed to be merely
subsidiary to the objects mentioned in any other sub-clause.

4, The liability of the members is limited.

5. *The share capital of the Company is £1,000,000 divided into 1,000,000 shares of £1
each. The Company has power to increase the share capital and to divide the shares (whether
original or increased) into several classes and attach thereto any preferred, deferred or other
special rights, privileges or conditions as regards dividends, repayment of capital, voting or

otherwise,

* By a Special Resolution passed on the 8th day of March 1979 the original Share Capiial of £100 was
increased to £10,000 by the creation of 9,900 Ordinary Shares of £1 each.

By an Ordinary Resolution passed on the 17th day of July 1980 the Share Capital of £10,000 was increased
to £150,000 by the creation of £140,000 Ordinary Shares of £1 each.

By an Ordinary Resolution passed on the [6th day of December 1993 the Share Capital of £150,000 was
increased to £1,000,000 by the creation of £850,000 Ordinary Shares of £1 each.




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

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
& MICHAEL JOHN BOPE, ' ONE
: 30, City Road
London, E.C.1.

Company Formation Assistant

1
ERIC CHARLES TURNER, ONE
2 30, City Road
Londen, E.C. 1.
Company Formation Assistant
L]
Y © DATED this 4th  day of December, 1978,

WITNESS to the above Signatures:-

JOHN REGAN
30, City Road
London, E.C.1.

Company Search Assistant




THE COMPANIES ACT 1948 7O 1976

0]
COMPANY LIMITED BY SHARES
@
& ARTICLES OF ASSOCIATION
of
® 204N 1994
ERCO LIGHTING LIMITED S0UsE
@ , ,
(Adopted by a Special Resolution passed on the 31st day of May 1979)
®
PRELIMINARY

D

1. The Regulations contained or incorporated in Part I and II of Table A in the First

Schedule to the Companies Act 1948 (such Table being hereinafter calied “Table A") shall

apply to the Company save insofar as they are excluded or varied hereby and such
D Reguiations (save as 50 excluded or varied) and the Articles hereinafter contained shall be the

Regulations of the Company,
3 TRANSFER AND TRANSMISSION OF SHARES

2, (@)  Any share may be transferred by a member of the Company to the spouse,

child or remoter issue or parent, brother or sister of that member, and any share of

3}
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a deceased member may be transferred by his personal representatives to any widow,
widower, or any other such relative as aforesaid of such deceased member or may be
transferred to or placed in the names of his or her Executors or Trustees.

(b)  Any share standing in the names of the Trustees of the Will of any deceased
member or of a Settlement created by a member or a deceased member may be transferred
upon any change of Trustees to the Trustees for the time being of such Will or Settlement

Or to a person to whom such member or deceased member would have beep entitled to
transfer the same.

(c  Except pursvant to (a) and (b) above no share shall be transferred to any
person unless three-quarters of the members of the Company at that time shall have
previously notified the Company in writing of the approval of the transfer,

Accordingly
Regulation 23 of Part I of Table A shall not apply to the Company.

3. In any such circumstances as are set out in Article 2 hereof, Regulation 3 of Part II
of Table A shail not apply save:

(@  to ensure that the number of members shall not exceed the prescribed limit;

)] to prevent a transfer of shares on which the Company has a lien; or

© to prevent a transfer of shares to any
mind,

infant, bankrupt or person of unsound

GENERAL MEETING

4, Every notice convening a General Meeting shall comply with the provisions of Section

136(2) of the Act as to giving information to members in regard to their right to appoint

proxies; and notices of and other communications relating to any general meeting which any
member is entitled to receive shall be sent to

the auditor for the time being of the Company,

ST T b g
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DIRECTORS

5. Unless and until the Company in General Meeting shall otherwise determine, the
number of Directors shall be not less than one nor more than seven, If and so long as there
is a sole Director, such Director may act alone in exercising all the powers and authorities
vested in the Directors. A Director shall not require any share qualification but shall
nevertheless be entitled to attend and speak at any General Meeting of the Company or at any
separate Meeting of the holders of any class of shares of the Company.

BORROWING POWERS

6. The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and to grant any
mortgage, charge or standard security over its undertaking property and uncalled capital, or
any part thereof, and to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any third
party, and the Proviso to Clause 79 in Part I of Table A shall not apply to the Company,

POWERS AND DUTIES OF DIRECTORS

7. Any Director may appoint any person approved by the Board of Directors to be an
alternate Director and such appointment shall have effect and such appointee, whilst he hold
office as an alternate Director, shall be entitled to receive notice of meetings of Directors and
to attend and vote thereat, but he shall not be entitled to any remuneration from the Company
otherwise than out of the remuneration of the Director appointing him and agreed between
the said Director and the appointee, Such appointment may be revoked at any time by the
appointor or by a resolution of the Directors or by an ordinary resolution of the Company

in General Meeting. Any appointment or revocation made under this Atticle shall be in
writing under the hand of the Director making the same.

R
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PROCEEDINGS OF DIRECTORS

8. The Directors may meet togetiser for the despatch of business adjourn and otherwise
regulate their meetings as they think fit. A Direcor may, and the Secretary on the
requisition of a Director shall, at any time summon a meeting of the Directors.

9. (1) The Directors may from time to time appoint one or more of their body to any
executive office including that of Managing Director, Joint Managing Director, Deputy
Managing Director, Financial Director or such other title, for such period, on such terms and
at such remuneration as they think fit and subject to the terms of any agreement entered into
in any particular case, may revoke such appointment; (subject to any right to treat such
determination as a breach of such agreement) such an appointment shall be subject to
determination if the Director cease for any cause to be a Director of the Company or if the

Company in General Meeting shall resolve that his tenure of such executive office shall be
determined.

(2)  The Directors may entrust to and confer upon a Director so appointed pursuant
to this regulation any of the powers exercisable by them as Directors upon such terms and
conditions and with such restrictions as they may think fit and either collaterally with or to

the exclusion of their own powers and may from time to time revoke withdraw or vary all
or any of such powers.

10.  Regulations 98, 107, 108 and 109 of Part I of Table A shall not apply to the
Company.

DISQUALIFICATION OF DIRECTORS
11.  The office of a Director shall be vacated:-
(@)  if he resigns his office by notice in writing to the Company;

{b)  if he becomes bankrupt or enters into any arrangement with his creditors;

-11 -
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(¢  if he is prohibited from being a Director by an order made under Section 188
of the Act, under Section 28 of the Companies Act 1976; or under Section 9 ,_
of the Insolvency Act 1976, !

(@ if he becomes of unsound mind; or

(e) if he is removed from office by a resolution duly passed under Section 184 of
the Act.

NOTICES

12, In Regulation 131 of Part 1 of Table A, all the words after the words "a letter
4; & containing the notice" shall be omitted, and in substitution therefor there shall be inserted the
words “and, if posted by pre-paid first class mail, to have effected at the expiration of 24
hours after the letter containing the same is posted, and, if posted by any other class of pre-
paid mail, at the time at which the letter would be delivered in the otdinary course of post".

INDEMNITY
| & 13.  In addition to the indemnity contained in Regulation 136 of Part I of Table A and
it subject to the provisions of Section 205 of the Act, every director, and other officer of the
Company shall be entitled to be indemnified out of the assets of the Company against all
& losses or liabilities incurred by him in or about the execution and discharge of the duties of

his office.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL JOHN HOPE,
30, City Road
London, E.C.1.

Company Formation Assistant

ERIC CHARLES TURNER,
30, City Road
London, E.C.1.

Company Formation Assistant

DATED this 4th  day of December, 1978,
WITNESS to the above Signatures:-
JOHN REGAN
30, City Road
London, E.C.1.

Company Search Assistant
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No.( 2728065 )

-

The Companies Act 1985
* Section 250

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF : :

MEDALEXCESS LIMITED

Passed (20 January 1994

At a GENERAL MEETING of the above named Company duly convened and held
at EXCHANGE BUILDINGS, EXCHANGE FLAGS, LIVERPOOL, L2 3YL on [Z/ATanuary
1994 the following Resclution was duly passed as a Special Resolution
of the Company. ‘

PRt

RESOLUTION g
The Company, having been dormant since its formation and no accounts
. having been laid before it in general meeting resolves to make ditself

“exempt from the provisions of Part VII of the /Companies Act 1985
relating to the audit of the .accounts. petaisa.,
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Company No. 1408064

THE COMPANIES ACT 1248 TO 1976

COMPANY LIMITED BY SHARES

MEMORANDUM
and
ARTICLES OF ASSOCIATION

of

ERCO LIGHTING LIMITED

INCORPORATED THE 9TH DAY OF JANUARY 1979




THE COMPANIES ACT 1948 TO 1976

COMPANY LIMITED BY SHARES

MEMORANDUM GF ASSOCIATION

of
¢ ERCO LIGHTING LIMITED
® (As altered by Special Resolutions passed on the 8th day of March 1979 and the 31st flay of

May 1979 and by Ordinary Resolution passed on the 17th day of July 1980 and the 16th day
of December 1993)

® 1. *The name of the Company is "ERCO LIGHTING LIMITED",

2, The registered office of the Company will be situate in Engi"and.

PAN
ONPANZS
S pRog ¢

Z0JAN 1994

Nouse

By a Special Resolution passed on the 3ist day of May 1972 and with the consent of the Secretary of State,

the name of the Company was changed from Glovebond Limited to ERCO LIGHTING LIMITED on 27th
June 1979,
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The objects for which the Company is established are:-

(A)

(I)  To carry on the business of electrical engineers and general electrical
and lighting contractors and installers, wireless engineers and service agents,
motor and mechanical, power and general engineers, ironmongers, hardware
dealers, joiners, carpeniters, builders, decorators, plumbers, furniture
manufacturers, house, shop and office furnishers and fitters, carriers and
haulage contractors.

(2)  To carry on business as manufacturers, renters and repairers of, and
wholesale and retail dealers in electrical and electronic equipment and
apparatus, vacuum cleaners and component parts thereof, sewing machines,
brooms, brushes, sweepers and cleaning and sweeping tools and apparatus,
refrigerators and cold storage piant, washing machines and domestic and
hnusehold equipment and utensils of all kinds, artificial lighting apparatus,
slisatrical plant and machinery, fittings and accessories, wireless and television
sefs, tape recorders, cinematograph equipment, apparatus and components,
cooking, heating and ventilating plant, apparatus and instruments,
ironmongery, hardware, metal and piastic goods and house, shop and office

furniture and fittings and domestic electrical gonds of all kinds.

to carry on any other business or trade which in the opinion of the Directors
of the Company may be conveniently carried Gn in connection with or as
ancillary to any of the above businesses or be calculated directly or indirectly
to enhance the value of or render profitable any of the property of the
Company or to further any of its objects;

to purchase, take on lease or in exchange, hire or otherwise acquire and hold

for any interest whatsoever any moveable or immoveable property, whether
tangible or intangible and wheresoever situate, which the Company may think
necessary or convenient for the purposes of its business and to sell, lease, hire

out, grant rights in or over, improve, manage or develop all or any part of

R
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(B)

such property or otherwise turn the same or any part thereof to the advantage
of the Company;

to build, construct, maintain, alter, e.darge, pull down, remove or replace aily
buildings, works, plant and machinery necessary or convenient for the
business of the Company and to jsin with any person, firm or company in
doing any of the things aforesaid;

to borrow or raise money upon such terms and on such security as may be
considered expedient and in particular by the issue of debentures or debenture
stock and to secure the repayment of any money borrowed, raised or owing
by mortgage, charge or lien upon the whole or any part of the undertaking,
property and assets of the Company, both present and future, including its
uncalled capital, and also by any similar mortgage, charge or lien to secure
and guarantee the performanc.: Ly *he Company or any other person, firm or
company of any obligation undertaken by the Company or any other person,

firm or company as the case may be;

to apply for and take out, purchase or otherwise acquire any patents, licences

and the like conferring an exclusive or non-exclusive or limited right of user,

or any secret or other information as to any invention which may seem
calculated directly or indirectly to benefit the Company, and to use, develop,
grant licences in respect of, or otherwise turn to account any rights or

information so acquired;

to purchase, subscribe for or c.herwise acquire and hold and deal with any
shares, stocks, debentures, debenture stocks, bonds or securities of any other

company or corporatibn carrying on business in any part of the world;

1o issue, place, underwrite or guarantee the subscription of, or concur or assist
in the issuing or placing, underwriting or guaranteeing the subscription of
shares, debentures, debenture stock, bonds, stocks and securities of any

company, whether limited or unlimited or incorporated by Act of Parliament

-3 -
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(M)

or otherwise, at such times and upon such terms and conditions as to
remuneration and otherwise as may be agreed upon;

to ivvest and deal with the monies of the Company not immediately required
for the purposes of its business in or upon such investments and securities and
in such manner as may from time to time be considered expedient;

to lend money or give credit on such terms as may be considered expedient
and receive money on deposit or loan from and give guarantees or become
security for any persons, firms or companies;

to enter into partnership or into any arrangement for sharing profits or to
amalgamate with any person, firm or company carrying on or proposing to
carry on any business which the Company is authorised to carry on or any
business or transaction capable of being conducted so as directly or indirectly
to benefit the Company;

to acquire and undertake the whole or any part of the business, property,
assets, liabilities and transactions of any person, firm or cc:iﬁpany carrying on
or proposing to carry on any business which the Company is authorised to
carry on, or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the Company;

to sell, exchange, lease, dispose of, turn to account or otherwise deal with the
whole or any part of the undertaking of the Company for such consideration
as may be considered expedient and in particular the shares, stock or securities

of any other company formed or to be formed;

to establish, promote, finance or otherwise assist any other company for the
purpose of acquiring all or any part of the property, rights and liabilities of the

Company or for any other purpose which may seem directly or indirectly

calculated to benefit the Company;
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(0)  to . forany rights or property acquired by the Company, and to remunerate

any person, firm or company rendering services to the Company whether by
) i cash payment or by the allotment of shares, debentures or other securities of
‘ the Company credited as paid up in full or in part or in any other manner

whatsoever, and to pay all or any of the preliminary capenses of the Company

) and of any company formed or promoted by the Company;

(P) 1o accept stock or shares in, or the debentures, mortgage debentures or other
securities of any other company in payment or part payment for any services
rendered or for any sale made to or debt owing from any such company;

(Q) to draw, accept, endorse, negotiate, discount, execute and issue promissory
)] notes, bills of exchange, scrip, warrants and other transferable or negotiable

instruments;

(R)  to establish, support or aid in the establishment and support of associations,

institutions, clubs, funds, trusts and schemes calculated to benefit the

Directors, ex-Directors, officers, ex-officers, employees or ex-employees of

the Company or the families, dependants or connections of such persons, and

& to grant pensions, gratuities and allowances to and to make payments towards
insurance for the benefit of such persons as aforesaid, their families,

dependants or connections and to subscribe or contribute to any charitable,

benevolent, or useful object of a public character;

(8)  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, and for such
@ purpose to distinguish and separate capital from profits, but so that no
distribution amounting to a reduction of capital be made except with the
sanction (if any) of the time being required by law;

(T)  to co all or any of the above things in any part of the world either alone or in

conjunction with others and either as principals, agents, contractors, trustees




or otherwise and either by or through agents, sub-contractors, trustees or
otherwise;

(U)  to do ali such other things as may be deemed incidental or conducive to the
attainment of the above objects or any of them;

It is hereby declared that the foregoing sub-clauses shall be construed independently of each
other and that none of the objects mentioned in any sub-clause shall be deemed to be merely

subsidiary to the objects mentioned in any other sub-clause,
4. The liability of the members is limited.

5. *The share capital of the Company is £1,000,000 divided into 1,000,000 shares of £1
each. The Company has power to increase the share capital and to divide the shares (whether
original or increased) into several classes and attach thereto any preferred, deferred or other
special rights, privileges or conditions as regards dividends, repayment of capital, voting or
otherwise.

* By a Special Resolution passed on the 8th day of March 1979 the originat Share Capital of £100 was
increased to £10,000 by the creation of 9,900 Ordinary Shares of £1 each,

By an Ordinary Resolution passed on the 17th day of July 1980 the Share Capital of £10,000 was increased
to £150,000 by the creation of £140,000 Ordinary Shares of £1 each.

i

By an Ordinary Resolution passed on the 16th day of December 1993 the Share Capital of £150,000 was
increased to £1,000,000 by the creation of £850,000 Ordinary Shares of £1 each.

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

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
MICHAEL JOHN HOPE, ) ONE
30, City Road
Londor, E.C,1,

Company Formation Assistant

ERIC CHARLES TURNER, ONE
30, City Road
London, E.C.1.

Company Formation Assistant

DATED this 4th  day of December, 1978.
WITNESS to the above Signatures:-
JOHN REGAN

30, City Road
London, E.C.1.

Company Search Assistant
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THE COMPANIES ACT 1948 TO 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

20 1AN 1994

ERCO LIGBTING LIMITED House

(Adopted by a Special Resolution passed on the 31st day of May 1979)

PRELIMINARY

1. The Regulations contained or incorporated in Part I and II of Table A in the First
Schedule to the Companies Act 1948 (such Table being hereinafter called "Table A") shall
apply to the Company save insofar as théy are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles hereinaflér contained shall be the

Regulations of the Company.

TRANSFER AND TRANSMISSION OF SHARES

2, (@  Any share may be transferred by o member of the Company to the spouse,
child or remoter issue or parent, brother or sister of that member, and any share of

-8
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a deceased member may be transferred by his personal representatives to any widow,
Te widower, or any other such relative as aforesaid of such deceased member or may be
" transferred to or placed in the names of his or her Executors or Trustees.

(b)  Any share standing in the "»mes of the Trustees of the Will of any deceased
member or of a Seltlement created by a member or a deceased member may be transferred
upon any change of Trustees to the Trustees for the time being of such Will or Settlement

or to a person to whom such member or deceased member would have been entitled to
transfer the same.

p (© Except pursuant to (a) and (b) above no share shall be transferred to any
person unless three-quarters of the members of the Company at that time shall have
previously notified the Company in writing of the approval of the transfer. Accordingly

:H Regulation 23 of Part I of Table A shall not apply to the Company.

y 3. In any such circumstances as are set out in Article 2 hereof, Regulation 3 of Part I
et of Table A shall not apply save:

i (a) to ensure that the number of members shall not exceed the prescribed limit;
A L‘ i {b) to prevent a transfer of shares on which the Company has a lien; or

: (c)  to prevent a transfer of shares to any infant, bankrupt or person of unsound
mind.

GENERAL MEETING
4, Every notice convening a General Meeting shall comply with the provisions of Section

- 136(2) of the Act as to giving information to members in regard to their right to appoint’

proxies; and notices of and other communications relating to any general meeting which any

sy member is entitled to receive shall be sent to the auditor for the time being of the Company.
‘ iy
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DIRECTORS

3. Unless and until the Company in General Mecting shall otherwise determine, the
number of Directors shall be not less than one nor more than. seven. If and so long as there
is a sole Director, such Director may act s%one in exercising all the powers and authorities
vested in the Directors. A Director shall not require any share qualification but shall

nevertheless be entitled to attend and speak at any General Meeting of the Company or at any
separate Meeting of the holders of any class of shares of the Company.

BORROWING POWERS
Vo 6. The Directors may exercise all the powers of the Company to borrow money without
% 5} limit as to amount and upon such terms and in such manner as they think fit, and to grant any

W mortgage, charge or standard security over its undertaking property and uncalled capital, or

= o any part thereof, and to issue debentures, debenture stock, and other securities whether
& outright or as security for any debt, liability or obligation of the Company or of any third
F‘ af- ¢ party, and the Proviso to Clause 79 in Part I of Table A shall not apply to the Company.
o
& POWEKS AND DUTIES OF DIRECTORS
té,'x‘l A & @
ECR 7. Any Director may appoint any person approved by the Board of Directors to be an
Ly e alternate Director and such appointment shall have effect and such appointee, whilst he hpld
' % e office as an alternate Director, shall be entitied to receive notice of meetings of Directors and
; to attend and vote thereat, but he shall not be entitled to any remuneration from the Company
L otherwise than out of the remuneration of the Director appointing him and agreed between
the said Director and the appointee. Such appointment may be revoked at any time by the
o appointor or by a resolution of the Directors or by an ordinary resolution of the Company

in General Meeting. Any appointment or revocation made under this Article shall be in

5 writing under the hand of the Director inaking the same.
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PROCEEDINGS OF DIRECTORS

&, The Directors may meet together for the despatch of business adjourn and otherwise
regulate their meetings as they think fit. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a meeting of the Directors.

9. (1) The Directors may from time to time appoint one or more of their body to any
executive office including that of Managing Director, Joint Managing Director, Deputy
Managing Director, Financial Director or such other title, for such period, on such terms and
at such remuneration as they think fit and subject to the terms of any agreement entered into
in any particular case, may revoke such appointment; (subject to any right to treat such
determination as a breach of such agreement) such an appointment shall be subject to
determination if the Director cease for any cause to be a Director of the Company or if the
Company in General Meeting shall resolve that his tenure of such executive office shall be
determined.

(2)  The Directors may entrust to and confer upon a Director so appointed pursuant
to this regulation any of the powers exercisable by them as Directors upon such terms and
conditions and with such restrictions as they may think fit and either collaterally with or to
the exclusion of their own powers and may from time to time revoke withdraw or vary all

or any of such powers.

10.  Regulations 98, 107, 108 and 109 of Part I of Table A shall not apply to the
Company.

DISQUALIFICATION OF DIRECTORS

il. The office of a Director shall be vacated:-

(@  if he resigns his office by notice in writing to the Company;

(b)  if he becomes bankrupt or enters into any arrangement with his creditors;

-11 -
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(©  if he is prohibited from being a Director by an order made under Section 188
of the Act, under Section 28 of the Companies Act 1976; or under Section 9
of the Insolvency Act 1976.

(d)  if he becomes of unsound mind; or

(¢}  if he is removed from office by a resolution duly passed under Section 184 of
the Act.

NOTICES

12, In Regulation 131 of Part 1 of Table A, all the words after the words "a letter
containing the notice" shall be omitted, and in substitution therefor there shall be inserted the
words "and, if posted by pre-paid first class mail, to have effected at the expiration of 24
hours after the letter containing the same is posted, and, if posted by any other class of pre-
paid mail, at the time at which the letter would be delivered in the ordinary course of post”.

INDEMNITY

13, In addition to the indemnity contained in Regulation 136 of Part I of Table A and
subject to the provisions of Section 205 of the Act, every director, and other officer of the
Company shall be entitled to be indemnified out of the assets of the Company against all
losses or liabilities incurred by him in or about the execution and discharge of the duties of
his office.

- 12 -
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

MICHAEL JOHN HCPE,
30, City Road
London, E.C.1.

Company Formation Assistant

ERIC CHARLES TURNER,
30, City Road
London, E.C.1.

Company Formation Assistant

DATED this 4th  dayof December, 1978.
WITNESS to the above Signatures:-
: JOHN REGAN
30, City Road
London, ECI

Company Search Assistant
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