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¢ Suprems- Jourt !
(for  in  Scotiund
“an Lnvolled Law
“ Agont™) ** ongogod
*“in the formation.”
or

“ A porspn named
“in tho Artiolos of
“ Asgoointion as o
“Direotor or
“ Boeorotary.”

gj , ALAN BRUCE BEREY

of York House 38 Great Charles Strest in'the City of

Birmingham |2

Do solemnly and sincerely declare that I am (%)..8.89Licitor of

the Supreme Court engaged in the formation

i

not be written acre.:

T

of

ARTHUR, HOTELL

a

Limited, and that all the requirements of the Companies Act, 1929,
in respect of matters precedent to the registration of the said’
Company and incidental thereto have been complied with, and I make

this solemn Declaration conscientiously believing the same to be ‘true

and by virtue of the provisions of the “ Statutory Declarations Act, 1835.”

argin

Declared at. Birminghem in the County

of Tarwick
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the*‘-’”/‘ day of Qctober 19 %4, | ‘
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or fraction of £100.
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THE NOMINAL CAPITAL

oF

ARTHUR HOWELL

....... I V.1 (0) 1t B
is £.9,000. , divided info......5:000.
Shares of....2Ls 0: O cach.
*S’Zgnature/% 5 ﬁu/%;ﬂ/rm e~
o e
Description . ... ;’/57 it
-
Dated the ' 5% day of. October 104 4+

* This Statement should be signed by an Officer of the Company.
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The Companies Agt 1929,

COMPANY LIMITED BY SHARES

Memoranvun of Fsgeciation

ARTHUR HOWELL LIMITED.

1. The name of the Company is *“ Arrnur HoweLr LivMrtep.””

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

8. The objects for which the Company is established are—

(A) To enter into and carry into effect, with such (if any)
modifications or alterations as may be agreed upon, an
agreement alrendy prepared and expressed to be made
between Arthur Fowell of the one part and this
Company of the other part, a draft of which has been
subscribed with a view to identification by the said
Arthur Howell and by James Arthur Bebbington on
behalf of this Company for the purchase of the business
of a plumber, gas-fitter and zine-worker, carried on by
the said Arthur Howell, at 7 Oldfield Road, Spark-
brook, Birmingham, and the assets comprised in the said
agreement, and to carry on, develop and turn to account
the said business and assets. '

(8) Lo carry on the business or businesses of plumbers, gas-»
fitters, sanitary engineers, heating and ventilating
engineers, painters, paperhangers, glaziers, plasterers,
jronmongers, tool dealers, carters, haulage and removal
contractors, agents for and dealers in drein and other
pipes, pottery, chimney pots, stone, terra cotta and
earthenware, cement, sand, lime, gravel and stone,
hardware, chimney pieces and fireplaces of any material,
paint, timber and every kind of tool and materials used
in the building and allied trades and any other trade or
business relating thereto; to carry on business as
builders, builders’ merchants and decorators, contractors
and public works contractors in all branches of the
building trade, property repairers, brick, tile and
cement manufacturers and merchants, joiners, welders,

braziers, lead burners, zinc workers, sheet metal

workers, manufacturers of all kinds of plumbing,
fittings and equipment, metal work engineers, elec-
tricians, carpenters and timber merchants, hauliers and
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gravel and stone quarriers and merchants, manufac-
tuvers and processers of all kinds of plastics and plastic
materials, and to carry on any other trade or business
whatsoever which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company
in cannectiors with or as ancillary to any of the above
businesses or the general business of the Company.

(¢) To purchase, take on lease or in exchange, hire or other-
wise acquire and hold for any esiate or interest any
lunds, buildings, easements, rights privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient
for the purposes of or in connection with the Company’s
business or any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and nin-
tain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company’s business, and to contribute to or subsidise
the erection, construction end maintenance of any of
the above.

(&) 'To borrow or raise or secire the payment of money for
the purposes of or in connection with the Company’s
business.

() Lo mortgage and charge the undertaking and all or any
of the real and personal property and assets, present or
future, and all or eny of the uncalled capital for the
time being of the Company, and to issue at par or at a
premium or discount, and for such consideration and
with such rights, powers and privileges as may be
thought fit, debentures, mortgnge debentures or deben-
ture stock payable to bearer or otherwise, and either
permanent or redeemable or repayable, and collaterally

or further to secure any securities of the Company by a
trust deed or other assurance.

(c) Tq make advances to customers and others with ur
without security, and upon such terms &s the Company

approve, and to puarantee the liaf;ilities, obligations
and contracts of customers and others.

r . . .
(i} To receive money on deposit or loan upon such terms

as the Company may approve, and generally to act as
bankers for customers and others.

(43} . - LI '
(D To grant pensions, allowances, gratuities and bonuses to

employeés or ex-employeés of the Company or its
predecessors in business. or the dependents of such
persons, and to establish and support, or to aid in the
establl§hment~ and support of, any schools and any
fadu(‘:atu.mal, scientific, literary, religious or charitable
mnstitution or trade societies, whether such institutions
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or societies be solely connected with the business carried

on by the Company or its predecessors in business or

not, and to institute and maintain any club or other
establishment or profit sharing scheme calculated to
advance the interests of the Company or of the persons
employed by the Company.

(3) To draw, make, accept, endorse, negotiate, discount

and execute promissory notes, bills of exchange and
other negotiable instruments.

(k) To invest and deal with the moneys of the Company not

immediately required for the purposes of the business
of the Company in or upon such investments and in such
manner as may from time to time be determined.

(L) To pay for any property or rights acquired by the

"

(m)

(™)

(0

Company, either in cash or fully or partly paid-up shares,
with or without preferred or deferred or gueranteed
rights in respect of dividend or repayment of capital
or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in
another, and generally on sucli terms as the Company
may determine. '

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without deferred or preferred or
guaranteed rights in respect of dividend or repayment of
capital or otherwise, or in debentures or mortgage
debentures or debenture ‘stock, mortgages or other
securities of any company or corporation, or partly in
one mode and partly in another, and generally on such

terms as the Company may determine, and to hold,’

dispose of or otherwise deal with any shares, stock or
"yt . Lo ¥
securities so acquired.

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

to benefit this Company, and to ncquire and hold, sell,

deal with or dispose of any shares, stock or securities
of or other interests in any such company, and to
guarantee the contracts or liabilities of, subsidise or
otherwise assist, any such company.

To purchase or otherwise acquire, take over and under-
take all or any part of the business, property, liabilities
and transactions of any person, firm or company carrying
on any business which this Company is authorised to

carry on, or the carrying on of which is caleulated to
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benefit this Company or to advance its interests, or
possessed of property suitable for the purposes of the
Company.

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

(@) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with

the sanction (if any) for the time being required by law. *

(®) To do all or any of the above things in any part of the

world, and either as principals, agents, trustees,

contractors or otherwise, and either alone or in
conjunection with others, and either by or throug}.;: agents,
sub-contractors, trustees or otherwise.

(s) To do all such other things as are incidental or condueive
to the above objects or any of theiu.

N

4. The lability of the members is limited. e N

5. The share capital of the Company is £5,000, divided into
5,000 shares of £1 each. The shares in the original or any increased
capital may be divided into several classes, and there may be attached
thereto respectively any preferential, deferred or other special rights,

privileges, conditions or restrictions as to dividend, capital, voting or
otherwise.
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WE, the several persons whose names, nddresses and descriptions are
subseribed, are desirous of being formed into a Company in pursuance

of this Memorandum of Association, and we respectively

agree fo take

the number of shares in the capital of the Company set opposite our

respective names. '

e

KAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Shares
taken by each

Bubseriber.
R A -
Ly P %uﬂ”" c/:"’"" it
220 6 F et ,«5;7
PBecpprn pogp?®n K G
, Gy ?
T v 2K

Dated this g 4% day of (éﬂﬁﬁh 1944.

Witness to the above Signatures'-——

. (/;7 . 41/-«44 ﬂfﬁ@r’
: 6 P éa»a..‘
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COMPANY LIMITED BY SHARES.

Articles of Aagociation

or
AEGICTERE0 |  ARTHUR HOWELL LIMITED.
$10CT 1944
PRELIMIN{&RY. |
3 oo mﬂl. Subject as hereinafter provided, the regulations contained

in Table A in the First Schedule to the Companies Act 1929 (herein-
after referred to as ¢ Table A”’) shall apply to the Company.

. 2. Clauses 19, 85, 47, 48, 50, 64, 66, 69 and 72 of Table A
shall not apply to the Company, hut the clauses hereinafter contained,

and the remaining clauses of Fable A, subject to the modifications A
hereinafter expressed, shall constitute the regulations of the Company.

- PRIVATE COMPANY. -
3. The Company is a ** Private Company within the meaning
\§ , of Section 26 of the Companies Act 1929, and accordingly (1) no
E » ‘ invitation shal’ be issued to the public to . :bseribe for any shares or
e debentures of the Company ; (2) the number of the members of the
o Company (not including persons who are in the employment of the
‘ . Cornpany, and persons who, having been formerly in the employment
Lx ; of the Company, were wk le in that employment and have continued
s after the determination of that employment to be members of the
i Company) shall be limited to fifty, provided that for the purposes of
this provision, where two or more persons hold one or more shares in
B the Company jointly, they shall be treated as a single member ; and
n] ’ . (8) the right to transfer the shares of the Company is restricted in
i manner and to the extent hereinafter appearmg.
‘ SHARES.

4. Tn Clause 2 of Table A the words ‘* Ordinary Resolution ”

shall be substituted for the words ¢ Special Resolution >’ where those
woids first oceur,

5. 'The shares shall be at the disposal of the Directors, who
may (subject to any direction to the contrary that may be given by
the Company in Genersl Meeting) allot or otherwise dispose of them
to such persons at such times and on :uch conditions as they think
proper, subject to Article 8, and provided that no shares éhull be

issued at a discount, exeept as provided by Section 47 of the Companies
L, Act 1929.

. . 6 In (RRUSG 7 of Table A the words  (not being a fully paid
o share) ﬂn\d (other than fully paid shares) ** shall be amitted.
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TRANSFER AND TRANSMISSION OF SHARES.

7. Mo transfer of any share in the capital of the Company to
any person not already a member of the Compuny shall, save
as provided " by Arficle 10, be made or registered without
the previous sanction of the "Directors, who may, without
assigning any reason, -decline to give any such sanction, and
shall so decline in the case of any transfer the registration of which
would involve & coutravention of Article 8. The Directors may also :
suspend the vegistration of transfers during the fourteen days
immediately preceding the Ordinary General Meeting in each year.
The Directors may decline to recognise any instrument of transfer
unless (a) such fee, not enceeding two shillings and sixpence, os the
Directors may from time to time determine, is paid to the Company
in respect thereof, and (8) the instrument of transfer is accompanied
by the certificate of the shares to which it -relates, and such other
evidence as the Directors may rease™ hly require to show the right of
the transferor to make the transfer. The Directors may decline to
register any transfer of any shares on which the Company has a lien.
If the Directors refuse to register a transfer of any shares they shall
within two months after the date on which the transfer was lodged
with the Company send to the transferee notice of the refusal, as
required by Section 66 of the Companies Act 1929.

8. No member shall be entitled to sell or transter any shares
held by such member unless he shall have first offered in writing to
sell such shares to the Directors at a price to be mutually agreed, or,
failing agreement, to be fixed by the Auditor of the Company as a
fair value of the shares. Such offer shall be irrevocable and shall
constitute the Directors the agents of the offerer for the sale of the
Directors personally, in accordance with the following procedure.
Upon the price being agreed or fixed as aforesaid the Directors shall
forthwith intimate in writing the offer and price fixed to all the
members excepting the offerer, and such members or any of them,
shall be entitled to apply for the shares- offered within one week
thereafter at the price therein stated, and such shaves, if cver applied
for, shall be divided in proportion to the number of shares held by
each applicant, and if not over applied for shall be divided according
to the applications. The result shall be intimated to the offerer within
three weeks after the price of the shares has been fixed. If the whole
or any of the shares are not applied for, the offerer shall, subject to
the other provisions of these Articles, be eéntitled to sell the shares
not so accepted at not less than the price agreed or fixed by the
Auditor, provided always that such sale is effected within one m-nth
from the date of intimation to the offever of the refusal or non-
acceptance of the shares by the Directors. No voluntary sale of shares
shall be effectual at o lower price than that agreed or fixed by the
Auditor. In the sole diseretion of the Directors this Article may be
held not to apply to shares disposed of by a donetio mortis causa.

9. Any shareholder in the employment of the Company on
ceasing to be employed by the Company, or, on bankruptcy or lunacy,
his trustees or curator, shall be bound to offer to sell his shares to the
Directors. If-the Directors accept such offer the price shall be fixed
in accordance with Article 8 hereof.
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10. Any share of any decensed miember may be transferrfed'by
his exeentors or administrters to any sony daugiiter, grendehild,
widow or widower, brother or sister of suchi decensed nis fabers and
Article 8 shall not apply to any tianster guthorised by tiie Articke.

PROCEEDINGS AT' GENERAL MEIETINGS.

11. The Chairman of the Bourd of Directors shall preside at
every General Meeting, but if at any meeting he shell not be present
within &fteen winutes after the time appointed for holding the same,
or shall bo unwilling to act as Chairman, the members present shall
choose some Director, or if no Director be present, or if all the
Directors present decline to teke the chair, they shiall choose some
member present to be Chairman of the meeting.

12. At any General Meeting a resolution put to the vote of the
meeting shall be decided on & show of hands, unless a poll is (before
or on the declaration of the result of the show of hands) demanded
by at least two members personally present and entitled to vote at
the meeting or by the holder or holders present in person or by proxy
of at least one twentieth part of the paid up capital of the Company,
and unless a poll is so demanded a declaration by the Chairman that
a resolution has on a show of hands been carried or lost or carried
unanimously, or earried or not carried by a particular majority, and
an entry to that effect in the minute book of the proceedings of the
Company, shall be conclusive evidence thereof without proof of the
number or proportion of the votes recorded in favour of or against
such resclution.

DIRECTORS.

18. Unless and until otherwise determined by the Company in
Gerral Meeting, the number of the Directors shall not be less than
+wo nor more than five. The first Directors of the Company shall be
James Ar'thur Bebbington and Joseph Ford Williams.

14. The qualification of a Director shall be the holding of shaves
of the Company of the aggregate nominal valuc of at least £3, and it
shall be his duty to eomply with the provisions of Section 141 of the
Companies Act 1929, A Director may et hefore acquiving his
gualification.

15. The office of a Director s1all be vacated——

(1) If by notice in writing to the Company he resigns the
office of Director.

(2) If he ceases to be a Divector by virtue of the Companies
Act 1929, Sectiou 141

(8) If he absents himself from the meetings of the Dirvectors
during a continuous pexiod of six months without special
leave of absence from the other Directors, and they pass

a resolution that he has by reason of such absence
vacated office, ’

{#) If he becomes bankrupt or insolvent, or enters into any
arrang ment with his creditors.
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(5) IE he is prohibited from being 2 Director by an order

made under any of the provisions of the Companies
Act 1929, Section 217 or Section 275.

(6) If he is found lunatic or becomes of unsound mind.

%G. A Director may hold any other office or place of profit under
the Company, except that of Auditor, in conjunction with his office

of Director, upon such terms as to remuneration and otherwise as may
he determined by the Board. ‘

17. The Directors may without the sanetion of the sharéhiiders
at any time raise money and borrow on mortgnge' of any of the
property of tlie Company or otherwise including the uncalled capital
any sum or sums of whatever amount as they may think fit.

18. A Director shall be capable of contracting or purticipating
in the profits of any contract or proposed contract wicth the Company
in the same manner as if he were not a Director, suhject nevertheless
to the following provisions, namely : (1) He shall declare or disclose
the nature of his interest therein at a2 meeting of the Directors of the
Company or stherwise as vequired or provided by Seection 149 of the
Act, and (2) atter he has hecome interested therein he shall not vote
as a Director i roepect of the contract or proposed contract or any
matter arising thereout, and if he do so vote his vote shall not be
counted. The said prohibition against voting shall not, however,
apply to any contract or arrangement for giving security to a Director
for advances made or fo be made by him to the Company or for

Iiab}’yﬁties or obligations (whether by way of guarantee or otherwise) -

incurred or assumed or proposed to be incurred or assumed by him on
behalt of or for the benefit of the Company, or to any proposed
allotment of shares or debentures to a Director, and it may at any
time be suspended, z.laxed or removed to any extent on any terms
or conditions by the Company in General Meeting.

19. A resolution in writing signed by every member of the
Board shall have the same &ffuct and validity as a resolution of the
Board duly passed at a meeting of the Board duly convened and
constituted.
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NAMES, ADDRESSES ARD DESCRIPTIONS OF SUBSCRIBERS.
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Datedythis 6‘& day of éét{éﬁd 1944.

Witnesg to the above Signatures—

M.M/Jw
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“Number of Company: 390328 Hé;/"

&
THE COMPANIES ACTS, 1948 to 1967
b B COMPANY LIMITED BY SHARES
. :
oo
.
o / SPECTIAL RESOLUTION
OF

ARTHUR HOWELL LIMITED

passed the ¥ day of Tty , 1970

At an Extraordinary General Meeting of the above-
named Company, duly convened and held at

To. Srludeny (B honken N C on the " day of

Gle 1970, the following Special Resolution was duly

passed:

SPECIAL RESOLUTION

That the regulations set out in the document
submitted to this meeting be approved and
adopted as the Articles of Association of
the Company in substiftution for and to the

] : exclusion of all the existing Articles

thereof
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Association

ARTHUR HOWELL

LIMITED

Adopted by Special Resolution passed
on the ¥ day of T, 1970

PRELIMINARY,

1. Subject as hereinafter provided the
Regulations set out in Papt IT of Table MAM
in  the First Schedule 10 the Companies Act,
1948 (ineluding the Regulations referred to in
clause 1 thereof) shall apply to this Company.

0. The following cleuses of Part I of the
said Table "A" shall not apply to this Company
videlicet :- 22, 24, 53, 38, 75,79,84(2L84?4),
101 and 13%0. Clause 6 of Part II of the said
Table "A" shall also not apply.

PRIVATE COMPAWY.

3, The Company isaPrivate Company within
the meaning of the Companies Act 1948.

SHARES .

4. The Directors may allot oI otherwise
dispose of the shares of the Company to such
persons and for such consigeration, and upon
such terms and conditions ag they may deter-
mine, but so that, except as provided by the
statutes, no shares shall be igsued at a dis-
count.



LIEN,

5. The lien conferred by Clause 1l of Part
I of Table "A" shall attach to all shares,
whether fully paid or not and to all shares
registered in the name of any person indebted
or uyrder liability to the Company whether he
be the sole holder thereof or one of +two or
more joint holders.

TRANSFER OF SHARES.,

6. The instrument of transfer of any share
shall be executed by or on behalf of the trans-
feror wao shall be deemed to remain a holder
of *the share until the name of the +transferee
is entered in the register of members in res-
pect thereof.

PROCEEDINGS AT GENERAL MEETINGS.

7. At any General Meeting a resolution put
to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on
the declaration of the result of +the show of

hands) demanded by the Chairman or by any mem-

ber present in person or by proxy. Unless a
poll be so demanded adeclaration by the Chair-
man that a resolution has on a show of hands
heen carried or carried unanimously, or by &
particular majority, or lost and an entry to
that effect in the book containing the minutes
of the proceedings of the Company shall be con-
clusive evidence of the fact without procof of
the number or proportion of the votes recorded
in favour of or against such resolution. The
demand for a poll may be withdrawn.

SECRETJ;L‘{Y LS

8. The Secretary of +the Company at the
time of the adoption of these Articles is
Michael Lovelace Browning ,

DIRECTORS.

9. The number of Directors shall not ex-
ceed five and the Directors at the time of +the
adoption of these Articles are  Alfred Caleb

Victor Telling ATANLE Y HenwoTH  [(ARSONS,  Wayw nas  CoATSE,
SYONEY CowaN Jonle MARRY THeM AL SHiTh

10, A person may be appointed a Director
notwithstanding that he shall have attained the
age of 70 years and no Director shall be liable
to0 vacate office byreason of his attaining that
or any other age.
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11, Subject to the provisions of Section
199 of the Companies Act 1948, a Director may
contract with and participate in the profits
of any contract or arrangement with the Company
as if he were not a Director. 4 Director shall
algo be capable of voting in respect of such
contract or arrangement, where he hasg previous-—
1y disclosed his interest to the Company,or in
respect of his appointment to any office or
place of profit under the Company or of the
arrangement of the terms thereof and may be
counted in the quorum at any meeting at which
any such matter is congidered.

12, The Chairman of Directors of the Com-
pany shall be Alfred Caleb Victor Telling and
go long as he holds the office of Director in
the Company he will autometically preside as
Chairman at every Board Meeting of the Directors
and at every Gemeral Meeting of the Company un-=
1less he shall by writing appoint any other Dir-
ector to preside in his stead such appointment
to be revocable in writing at the pleasure of
the Chairman of Directors and the Chairman of
Directors shall not whilst holding that office
e subject o retirement by rotation or taken
into account for determining the rotation of
retirement of Directors and Clause 89 in Part 1
of Table "A" shall be modified accordingly.

BORROWING POWERS OF DIRECTORS.

13. The Directors may exeréise all ‘the
powers of the Company to borrow money, whether
in excess of the nominal amount of ‘+the share
capital of the Company for the time being issued
or not, and to mortgage or charge dts under-
taking, property and uncalled capital, or any
part thereof, and to issue debentures, deben-—
ture stock, and other securities whether out-
right or as security for any debt liability or
obligation of the Company or of any third party.

ATLTTERNATE DIRECTOR.

14, Any Director belng or being about to
go abroad may by notice in writing to the Coum-—
pany appoint some other person tobe his alter-
nate or substitute Director during his absence,
such alternate Director having in all regpects
the same rights and powers &s the Appointor.
Any person who has been so appointed may he,
in like mannexr, removed by the person who ap-
pointed him.



EMPLOYEE DIRECTORS.

15. In addition to the Directors referred
4o in Article 9 (hereinafter referred to in
thig Article as "Ordinary Directors") any em-
ployee of the Company ahall be eligible Ho be
appointed an Employee Dirsctor who shall e
subject to the provisions hereinafiter con-
tained :-

(a) The Ordinary Directors may from time to time
appoint any employee or employees of the

Sompany to be Employee Directors of ‘the

Gompany provided that there shall not at any
one time be more than three Employee Dir-
setors but such Employese Directors shdll be
in asddition to the number of Ordinary Dir-
ectors restricted by Article 9 hereof.

(1) Each Employee Director shall %Dbe required
. to enter into aService Agreement with the
Company upon the +terms and conditions ap-
proved by the Ordinary Directors and the
Eaployee Director shall be subject to such
terms and conditions and be entitled to

such remuneration as 18 therein contained.

{¢) Rach Employee Director shall retire frex
of fice at the expiration of one year from
the date of his appointment dut ghall be
eligible for re-sppointment by the Ordinary
Directors then or at any subsequent time.

(4) An Employee Director shall not be disquali--

fied from office by holding aplace of pro-
it under the Company bub shall vacate his
office on the happening of any of the avents
which are either set forth in the said Ser-

vice Agreement or which would involve his .

vacating office If he were an Ordinary
Director.

(e) The Ordinary Directors may at any time remove
.any Employee Divector from office by reso-
lution of the Boaxrd comprising the Ordinary
Directors only or by a notice in writing
gsigned by three-fourths of the Ordinaxy
Directors and inany event an Employee Dir-
ector shall relingquish his office forth-
with if he shall leave the Company's em-
ployment.

(£) Wotwithstanding anything hereinbefore con-
tained in these Articles Clauses 76,89,90
and 92 of Part I of Table "a% in the Pirst
Schedule to the Companies Act, 1948 sghall
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10.

not apply but Clause 77 of Table AT shall
apply to Employee Directors. and 14

(g) Articles %,9,10,11, 12 axd 13/herein shall

not apply to Employee Directors.
AUDITORS.

16. Auditors shall bhe appointed and their
duties regulated in aocordance with  Sections
159 to 161 of the Companies Act 1948 and Sec-
tion 14 of the Companies Aet 1967.-

INDEMWITY.

17. ‘Subject to Section 205 of the Compan—
jes Aot 1948 end in addition %o such indemnity
as is contained in Clauge 136 of Paz® I . of
Tghle TAY, &VeITy Director, officer,or of ficial
of the Company, shall be indemnified out cfthe
funds of the Company against all costs ,charges,
losses, expensas and 1iabilities incurred by

him in the execution and discharge of his dui- .

ies or in relation thereto. :
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Special Regolution. i |
-~ of - )

ARTHUR HOWELL LIMITED o

Pasased the 14th day of February 1972,

At an EXTRAORDINARY GENERAL NEETING of the Members
of the above-named Company, duly convened and held at
% & %, St. Pauls Road, Bristol, on the 14th day of Feb-
wpary, 1972, the following SPEGIAL RESOLUTION was duly

o

nassed, viz t~

Phat with the approval of the Department of Trade

TR

and Industry, the name of the Company be .changed - ok

to0 "HARLECH GLASS LIMITED". Ay

e

P
poota it sl 1T i
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M CERTIFY  that this Resolution has
baen printed by the Lithographic B

procass. i
T OO

For JUST AND COMPANY LTD. («;B L
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No.,

[ hereby cerify that

ARTHUR HOWELL LIMITED

90328 %7

havmg by special resolution and with the approval of the Secretary ol State changed
its name, is now incorporated under the name of

HARIECH 0IASS LTVITED

Given under my hand at London the

2lst March 1972

0. k-

(F.L hluGHT)d

Assistant Registra: of Companies g
o Lf._ah‘
} A %‘\
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)
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HARLECH GLASS LIMITED

Incorporated the 11th day of October 1944
No 390328
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THE COMPANIES ACT, 1929

COMPANY LIMITED BY SHARES

Memorandum of Association

HARLECH GLASS LIMITED
The name of the Company is :~- NERBREERE

(_’/Egﬁﬂﬁﬁ&&xfﬁﬁMiﬁ%ﬁ&Rx HARLECH GLASS LIMITED

2. The Registered 0ffice of the Company
will b2 situate in England.

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

(A) To enter into and carry into effect, with
such (if any) modifications or alterations
as may be agreed upon, an agreement already
prepared and expressed to be made between
Arthur Howell of the one part and this Com-
pany of the other part, a draft of which has

- "been subscribed with a view toidentification
by the =aid Arthur Howell and by James Arthur
Bebbington on behalf of this Company for the
purchase of the business of a plumber, gat-
fitter and zinc-worker, carried on by the
said Arthur Howell, at 7 Oldfield Road,Spark-
brook, Birmingham, and the asgets comprised
in the said agreement, and to carry on,deve~
lop and turn to account the wsaid business
and assets.

(B) To carry on the business or businesses of
plumters, gasfitters, sanitary engineers,
heating and veniilating engineers,painters,
paperhangers, glaziers, vlagterers, iron-~
mongers, bool dealers, carters, haulage end
removal contractors, agents for and dealexrs
in drain and other pipes, pottery, chimney
pots, stone, terra cotta and  earthenware,
cement, sand, lime, gravel and stone, hard-
ware, chimney pieces and fireplaces of any
materisl, paint, timber and every kind of
tool end materizls used in the bhuilding and
allied trades and sny other trade or busi-
ness relating thereto; 1o carry on business
as builders, builders' merchants and decor-
ators, contractors and public works contrac-
tors in all branches of the building trade,
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(D)

(E)

(F)

property repairers, brick, tile and cement
manufachurers and mevrchants, joiners, weld-—
ers, braziers, lead burners, 2zinec workers,
sheet metal workers, manufacturers of all
kinds of plumbing, fitiings and equipment,
metal work engineers, electricians, carpen-
ters and timber merchants, havliers and
gravel and stone guerriers and merchants,
manufacturers and processors of all kinds
of plastics and plastic ::oterials, and fto
carry on any other trade or business what-
soever which can, in the opinion of the
Board of Directors, be advantageously car-
ried on by +the Company in connection with
or a8 ancillary to any of the above busi-
nesses or the general business of the Com-—
pany.

To purchase, take on lease or in exchange,
hire ..» ¢ctherwisge acquire and hold for any
estate or interest any lands, tuildings,
easements, rights, privileges, concessions,
patents, patent rights, licences, gsecret
processes, machinery, plant,stock-in-trade,
and any real or personal propexrty of any
kxind necessary or comvenient for the pur-
poses of or in connection with the Company's
business or any branch or department there-
of.

To erect, construct, ley down,enlarge,alter
and maintain any roads, railways, tramways,
sidings, bridges, reservoirs, shops,stores,
factories, buildings, works,plant and mach-
inery necizosary or cornvenien®t for the Con-
pany's business, and to comtiribute +o on
subsidise the erection, construction and
maintenance of any of the above,

To borrow or raise or secure the payment of
money for the purposes of or in comnection
with the Company's busii ess.

Tc mortgage and charge the undertaking ~ad
all or any of the real awnd personal property
and assets, present or future, and all or
any of the uncalled capital for +the time
being of the Company, and to issue at par
or at a premium or discount, and for such
consideration and with such rights, powers
and privileges as may be thought fit, deb-
entures, mortgage dehentures or debenture
g'tock payable to bearer or otherwise, and
either permanent or redeemable or repayable,
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and collaterally or further 4o secure any

securities of the Company b & trust deed
or other assurance, v

To meke advances to customers and others
with or without security, and upon  such
terms a8 'l:l}e Compenymay approve,and ‘to guaran—
tez the liabilities, obligations and con-
tracts of customers and others.

To receive money on deposit or loan upon
such terms as the Company may sapprove, and
generally to act ay bankers for customers
and others.

To graut pensions, allowaiices, gratuities
and bonuses to employees or ex—employees af
the Company or its predecessors in business
or the depsndents of such persons, and to
establish and support, or to aid in the
establishment and support of, any schools
and any educational, scientific, literary,
religious or charitable institution or trade
socleties, whether such institutions or soc-
ieties be solely connected with the business
carried on by the Company or its predeces-
sors in business or not, and +to institute
and maintain any club or other establishment
or prorit sharing scheme calculated to ad-
vance the interests of the Company or of
the persons employed by the Company.

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

To invest and deal with the moneys of the
Company not immediately required for the
purposes of the business of the Company in
or upon such investments and in such manner
as may from time to time be determined.

To pay for any property or righis acquired
by the Company, either in cash or fully oxr
partly paid-up shares, with or without pre-
ferred or deferred or guaranteed rights in
respect of dividend or repayment of capital
.~ otherwise, or uy any securities which the
Company has power to lssue, or partlyin.pye
mode and parily in another, and generally
on such terms as the Company mey determine,

To accept payment for any propertycn:rigpts
sold or otherwise disposed of or dealt with
by the Company, either in cash, by instal-
ments or otherwise, or in fully or partly
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paid-up shares or stock of any company or
corporation, with or without deferred or
preferred or gusranteed rights in respect
of dividend or repayment of capital or other-
wise, or in debentures or mortigage deben~
tures or debenture stock, mortgages or other
gecurities of any company or corporation,or
partly in omne mode and partly in another,
and generally on such terms as the Company
may determine, end to hold, dispose of or
otherwise deal with any sharses, stock or
gecurities so acquired.

To amalgamate with or enter into any part-
nership or arrangeuent for sharing profits,
union of interests, reciprocel concession
or co-~operation with any company, £L£irm or
person carrying on or proposing to carry on
any business within the objects of this Com-
pany or which is caparle of being carried on
so a8 directly or indirectly to benefit this
Company, and to acquire and hold,sell, deal
with or dispose of any shares, gtock or
gecurities of or other interests in any such
company, and to guarantee the contracts ox
liabilities of, subsidise or otherwise as-
sist, any such company.

To purchase or otherwise acquire, take over
and undertake all or any part of the busi-
ness, property, liabilities and transactions
of any person, firm or company carrying on
any business which this Company dis author-
ised to carry on, or the carrying onof which
igs calculeted to benefit this Company or to
advance its interests, or possessed of pro-
perty suitable for the purposes of the Com-

pany.

To sell, improve, manage, develop, turn %o
account, exchange, let on rent, royalty,
grare of profits or otherwise, grant licen-
ces, easements and other rights in or over,
and in any other manner deal with or dispose
of the undertaking and all or any of the
pr-perty end assets for the time being of
the Company for such consideration as the
Company mey think f£it.

To distribute among the members in specie
any property of the Company,or any proceeds
of sale or disposal of any property of the
Company, but so that no distribution amount-
ing to a reduction of capitsal be made except
with the sanction (if any) for the  +ime
being required by law,
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(R) To do all or any of the above things in any
part of the world,and either as prinecipals,
agents, trustees, contractors or otherwise,
and eilther alone or in conjumction with dthers
and either by or through agents, sub-con-
tractors, trustees or otherwise.

[ ——— g o mesir e

(8) To do all such other things as are inciden-

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

a8 4. The liability of the members is limited,

5. The share capital of the Company is £5,000,
divided into 5,000 shares of £1L each, The shares
in the original or any increased capital may be
divided into several classes, and there may be
attached thereto respectively any preferentdi
deferred or other special rights, privijeges,
conditiongd or restrictions as to dividend;, capi-
tal, voting or otherwise.
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES

| Articles of Asgociation
At Towelt:dimited

HARLECH GLASS LIMITED ’
(Adopted by Special Regolution passed the 21st day of July 1970)

PRELIMINARY.

1. Bubject as hereinafter provided the
Regulations set out in Part II of Table "A"
in +the DPirst Schedule +o the Companiés Act,
1948 (including the Regulations referred to in
Glause 1 thereof) shall apply to this Company.

2. The following clauses of Part I of the
sald Table "A" shall not apply to this Compan
videlicet :~ 22, 24, 53, 58, 75’79384(2);84(4i’
101 and 13%0. Clause 6 of Part II of the sald
Table "A" shall also not apply.

PRIVATE COMPANY.

%, The Company is a Private Company within

the meaning of the Companies Act 1948.

SHARES.

4. The Directors may allot or otherwise
dispose of the shares of the Company to such
persons and for such conpideration, and upon
such terms and conditions es they may deter-
mine, but so that, except as provided by the
Statutes, no shares shall be issued at a dis-
count.



LIBN.

5., The lien conferred by ¢lause 11 of Part
T of Table "A" shall attach 1o all shares,
whether fully paid or not and to all shares
registered in the name of any person indebted
or uwnder liebility to the Company whether he
be the sole holder thereof or one of two or
more joint holders.

TRANSFER OF SHARES.

6. The instrument of transferof any share
shall be executed by or on behalf of the trans-
feror who shall be deemed to remain 2 holder
of the share until the name of the transferee
ig entered in the register of members in resg-—
pect thereof,

PROCEEDINGS AT GENERAL MEETINGS.

_ 7. At any General Meeting a resolution put
ko the vote of +the meeting shall be decided on
a show of hands unleds a poll is (before or on
the declaration of the result of the show of
nands) demended by the Chairmen or by any mem-—
ber present in persom or Dby DProxy. Unless a
poll be so demanded a declaration by the Chair-
men that a resolution has on a show of hands
been carried or carried unanimously, or by a
particular majority, or lost and an entry to
- %that effect in the book containing the minutes

of the proceedings of the Company shall be con-

oclusive evidence of the faet without proof of
the number or proportion of the vobtes recorded
in favour of or against such resolution. The
demend for a poll may be withdrawn.

SECRETARY,

8, The Secretary of the Company at the
time of the adoption of these Articles 1is
Michael Lovelace Browning.

DIRECTORS.

9, The number of Directors shall not ex~
ceed five and the Directors at the time of the
adoption of these Articles are Alfred Caleb
Vietor Telling, Stanley Kenneth Parsons, Waynman
Coates, Sydney Cowan and Harry Thomas Smith.

10. A person mey be appointed & Director
notwithstandin~ that he shall have attained the
“gage of 70 yea:. and no Director shallbe liable
to vacate office by reason of his attaining that
or any other age.
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1l1l. Subjeet to the provisions of Section
199 of the Companies Act 1948, a Director may
contract with and participate in the profits
of any contract or arrangement with the Company
as if he were not a Director. A Director shell
also be capable of voting in respect of such
contract or arrangement,where he has previous-
1y disclosed his interest to the Company,or in
respect of his appointment to any offic