AR

PN
1

=
886,&1&\ Fift G u’f .&Wp .
-"’Q ;’*5»5:.! ér:,f / i 1, bant 15
o ot Company../.r.;,. ........ Y e L . ::;T:\ . k w
A R BRI ] Form Ho. 41
Byt ‘ SIASANIYS
Frie cOMPARIES A

‘.:’-.‘;{,o \JN%: e “\
% o };y e
2 - . C :}1 E"i/n-lcs
< {_;;y anPﬂHIEs R:E.ls%ra.tmn
N /f//// ’ I‘g'?ugtt %}Tp
N REGISTRATION / impressed

DecLarATION of Compliance with the requirements of the !Companiés‘A(‘:t, 1948, on

application for registration of a Company.

Pursuant to Section 15 (2).
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Declared at
[ s

‘z <,

the ....[ e day of ﬁ*’%wf @
e -~ * s )

one thousand nine hundred and,ﬁcﬂ'«é‘(f g% ¥ N

before me.

Wi Gl

T T, . C"Wé?

et mm_r—r_usﬂs_irrm for Oaths. |

(n) “A Solicitor of the Supreme Court” (or fn Scotland *a Solicitor'”) '‘engaged

1. Rovain. Busny. (onreyeo. DLOXHAM. ...
e B DSHGREEM... CLESE i,

s $7’¢»<$~¢Nﬂ'r’f26Nng ..............................
Do solemnly and sincerely declare that I am (%) éﬁ 2. PERSON.. NAMED ...
IN..THE.... ARTICLES. .OF . A SSOCLATIAN. . AS.. B
TDIBECTOR oo rssssressssmsss s ssesss st s s

I R L L L L L R TP T

o Aw§
[e) SR eseesendrerantatoeatensarrrtey rannatn N reerrrreetineanearsrrarantaren e erevaseratesesiantsaanns
’
ScignTIELG.... GLASS.. LARORATORIES q..............Limited.

And thal all the requirements of the Companies Act, 1948, in respect of mat'ers
precedent to the registration of the said Company and incidental thereto have been
complied with, And I make this solemn Declaration believing the same to be truc and

by virtue of the provisions of the Statutory Declarations Act, 1885.

Lo

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

S

(TTT
.

in the formation,”* or “A person named in the Articles of Assoclation as o Dircotor or
Secretary.”’

{b) or Notary Public or Justice of the Peace.

NOTE.—This Margin is reserved for binding, and must not be written across.
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NOTIT:

886418 /%)

No. of Company..........

STATEMENT of the Nominal Capital made pursuant to s. 112 of the Stamp
Act, 1891. (NoTe—The Stamp Duty on the Nominal Capital is Ten shillings for every
£100 or fraction of £100—Section 41, Finance Act, 1933.)
This Statement is to be filed with the Memorandum of Association, or other \

Document, when the Company is registercd.

The NOMHﬁA}TéAPITAL of the above-named Company is £.L80...
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EXPRESS COMPANY REGISTRATIONS LTD.,
70 FINSBURY PAVEMENT,
LONDON; . 2.
Telephone : NAT. 5434/5
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fletorandum of Association

OF

o

o
L A T, LB P S e sl

SCIENTIFIC GLASS LABORATORIES LIMITED V/

R I RN S

Limited ",

T

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

The objects for which the Company is egbtablished are:-

(4) (1) To carry on the business of glass blowing
9 and to manufacture and sell laboratory and
scientific glassware and apparatus, glass-
blown in&us%riaI equlpment end components
and generally any articles, apparatus and

goods manufactured either wholly or partly
from glass or similar substances.

. f (2) To carry on business as engineers, designers,

I
R il o S —

draughtsmen, consultants, joiners, welders,
< enamellers, polishers, painters, warehouse-
' men, storage contractors, glaziers and to

.? execute and undertake agency and commission

work and to act generally as agents, factors

é}r’ﬂ:ﬁ;{‘;@\\&
ey \ iy

and brokers for the sale or purchase of goods.

1. The name of the Company is "Scientific Glass Laboratories

/
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(8)

(c)

(D)

(E)

(F)

(@)

(H)

To carry on any Other business which in the
opinion of the pirectors of the Company uey
seen capable of beinyg cohveniently carried
on in connection with or as ancillaxry to any
of the above businesses or to be calculated
directly or indirectly to enhance the value
of or render profitable &ny ol the p?Operty
of the Company or to further any of its
objects.

To purchase, take on lease, exchange, oire
or otherwise acquire, sny real or personal
property ox auny interest in such property
and to sell, lease, let on hire, develop
such property, or otherwise turn the same
to the advaentage of the Company.

To build, construct,maintain,alter,enlarge,
pull down, remove Or replace any buildings,
works, plant and machinery necessary or
convenient for the business of tne Company
or to join with any persoil, firw or company
in doing sny 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-”

or deposit of debentures or debenture stock
and to secure the repayment of any money
vorrowed, raised or owing, by wortgage charge
or lien upon the whole or any part of the
undertaking, property and assels of the
Coupeny, both present and fubure, including
its uncalled capital.

To apply for, 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 otner inlorwation as
to any invention which may seein calculated
directly or indirectly to benefit the Cowmpany,
and to use, develop, grant licences in respect
of, or otherwise turn to account any rights
and inforuwation 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 corp-
oration carrying on business in any part of
the world.

To issue, place, underwrite, or guarantee the
subscription of, or concur or assist in the
issuing or placing, underwriting, or guaran-
teeing the subscription of shares, debentures,
dqoenture stock, bonds, stocks and securities
of any company, whether limited or unlimited
or incorporated by Act of Parliament or other-
wise, at such %imes and upon such terms and
conditions as to remuneration and otherwise
as may Le agreed upon,

@
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To invest and deal with the woneys of the
Cowpany not immediately required for the
purposes of its business in or upon such
investments and securities and in such
wanner as may frowm tiwme bto btime be con-
sidered -expedient.

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

To enter into partnership or into any
arrangement for sharing profits or to
amalgesmabte with any person firmor company
scarrying on or proposing to carry on any
business which tne Coumpany is authorised
to carryon or any business or transaction
capable of being conducted so as directly
or indirectly to benefit the Cowmpany.

To sell, exchange, lease, dispose of, turn
o account or otherwise deal with the whole
or eny part of the undertaking of the
Company for such consideration as may
be considered expedient and in particu-
lar for shares, stock or securities of
any other company formed or to be formed.

To promote, finance or assist any other
company for the purpose of acquiring all
or any part of the property rights and

liabilities of the Cowmpany or for any
other purpose which may seem directly or
indirectly calculated to benefit the Com-

pany.

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

To draw, accept, endorse, negotiate,
discount, éxecubte and issue promissory
notes, bills of exchange, scrip, war-
rants and other transferable or negoti-
able instruments. “-

To establish, support or aid in the est-
ablishment and support of associations,
ingtitutions, clubs, funds, trusts and
schemes calculated to benefit the officers
ex—officers, employees or ex-euployees of
the Company or the families, dependants
or connections of such persons, and to
grantpensions,gratuitiesandallowances
and to make payments towards insurance,
and to subscribe or guarantee money for
charitable or Dbenevolent objects or

i i e =

e e
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for any extibsstion or for any public,
general or useful objects.

(g) To enter into any arrangement with any
Government or other authority, suprewe,
municipal, local or otherwise, and o
obtain from any such Government or
Authority all rights, concessions, and
privileges which may seew conducive to
the Cowpany's objects or any of then,
or to obtain or to endeavour to obtain,
any provisional order of the Board of
Trede, oxr any Act or Acts of Parlisment
for the purposes of the Company or aly
other company.

(R) To distribute among the lNewbers in
specie any property of the Company, Or
any proceeds of sale or disposition’ of
any property of the Company, and for
such purpose to distinguish and geparate
capital from profits, but so that no
distribution awounting to a reduction
of capital be made except with the
ganction (if any) for the time being
required by law.

(8) To do 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 glther byor
through agents, sub-contractors, trus-
tees or otherwise.

(T) To do all such other things as may be
deemed incidental or conducive to the
attainment of the above objects or
any of them.

It is hereby declared that the foregoing sub-
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 %o <the objects mentioned in any
other sub-clause.

4, The liability of the Membersis limited.

5. The share capital of the Company is
£ 100 divided into 100 shares of £1each.
The Company has power to increase and divide
the shares into several classes and attach
thereto any preferred, deferred or other spec-
ial rights, privileges or counditions as the
Articles of Association mgy from time to time
prescribve.
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for any exhibition or for any public,
general or useful objects.

(4) To enter into any arrangement with any
Government or other authority, supreme,
municipal, local or otherwise, and to
obtain from any such Government or
Authority all rights, concessions, and
privileges which may seew conducive to
the Company's objects or any of them,
or to obhtain or to endeavour to obtain,
any provigional order of the Board of
Trade, or any Act or Actsof Parliament
for the purposes of the Company or any
other company.

(R) To distribute awmong the Members in
specie any property of the Company, or
any proceeds of sale or disposition of
any property of the Company, and for
such purpose to distinguish and separate
capital from profits, bdut so that ne -
distribution awounting to a reduction
of capital be inade except with the
sanction (if any) for the time being
required by law.

(8) To do 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, trus-
tees or otherwise.

(T) To do all such other things as may be
deemed incidental or conducive to the
attainment of the above objects or
any of them.

It is hereby declared thet the forepoing 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
& 100 divided into 100 shares of &1 each.
The Company has power to increase and divide
the shares into several classes and attach
thereto any preferred, deferred or other spec-
ial rights, privileges or conditicns as the
Articles of Association may from %ime to time
prescribe.
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WE, the several persons whose names and addresses
are subscrlped, are desirous of being formed into
a Company, in pursuance of this Memorandum of
Assoclation, 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 OF | Number of

SUBSCRIBERS Shares ftaken b
each Subscribex
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DATED the |lgtf. day ot SuqasV, 1956

WITNESS to e above signatures ;-
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THE COMPANIES ACT, 194i8. /

886418 O

COMPANY LIMITED BY SHARES.

...... e

e \
Agticley of Asgnriation / ®

OF
SCIENTIFIC GLASS LABORATORIES LIMITED /

PRELIMINARY

1. The regulations contained in Part I 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 in so far es they are ex-
cluded or varied hereby: that is to say, Clauses 24, /
5%, and 75 in Part I of Table A shall not apply to
the Company; and in addition to the remaining
Clauses in Part I of Table A4, as varied by these
Articles, the following shall be the regulations
of the Company.
2. The Cowpany is a Private Company and Clauses @
2, 3, 4, 5, and 6 in Fart II of Table A shall accord- /
ingly apply to the Company.

SHARES

3. The Shares snall be under +the control of
the Directors, who may allot and dispose of or grant
options over +the same to such persons, on such
terms, and in such manner a&s they think fit.

LIEN @

4, The lien conferred by Clause 11 in Part 1
of Table A shall attach to fully paid up Shares, and
to all Shares registered in the name of any person
indebted or under lisbility to the Company, whether
he shall be the sole registered holder thereof or
shall be one of two or more joint holders.

GENERAL MEETING

5. Every notice convening a General Meebting
shall comply with the provisions of Section 136 (2)

&
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of The Companies Act, 1948, as to glving informa-
tlon_to Members in regard to their right to
appoint proxies; and notices of and other
communications relating to any General Meeting
which any Member isg entivlied to receive shall

be sent to the Auditor for the time being of the
Company.

6, Ulause 54 in Part I of Table A shall be read
and construed as if the words "Meeting shall be dis-
solved" were substituted for the words "Members pres-
ent shall be a quorum,"

DIRECTORS

.7+ Unless and until the Company in General
lMeeting 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 Directoxr,
such Director may act alone in exercising all the
powers and authorities vested in the Directors.

be RONALD BUNNY CONROYED BLOXHAM AND POPPY BLOXHAM.

8, The first Directors of the Company shall v//

9. A Director may vote as a Director in re—
gard to any contract or arrangement in which he is
interested or upon any matter arising thereout, and
if he shall so vobte his vote shall be counted and
he shall be reckoned in estimating a quorum when
any such contract or arrangement is under consider-
ation; and Clause 84 in Part I of Table A shall be
modified accordingly.

10. Any Director may appoint any person
approved by the Board to be an alternate Director
and such appointment shall have effect and such
appointee, whilst he holds office as an alternate
Director, shall be entitled to receive notice of
Meetings of Directors and to attend and vote there-—
at, but he shall not require any qualification and
shall not be entitled to any remuneration from the
Company otherwise than out of the remuneration of
the Director appointing him and agreed between the
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 lMeeting. Any
appointment or revocation made under this clause,
shall be in writing under the hand of the Director

making the same.
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BORROWING POWERS

11, Clause 79 in Part I of Table A shall be
read and construed as if the proviso to such
Clause were omitted therefrom.

SECRETARY

12, The first Secretary of the Company shall

be POFFY BLOXHAM.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

o Dy Epume, T,
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DATED the /L‘s Clt,* day of M\)g\'f s 19 6l

WITNESS to the above signatures :-
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DUPLICATE FOR TEHE FILE.

No.

866418

Y
I
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Cerxtifitate of Freorporation

SCIENTIFIC GLASS LABORATORIES LIMITED

is this day incorporated under the Companies Act, 1948, and that the -

Company is Limited.

Given under my hand at London this TuENTYoF IFTH DAY OF AuausT

one Tuousanp NINE HUMDRED AND SIATY St X,

Certificate }
received by

" i53907) D1493, 35421 50m 13/64 SIPADIL

e )
i

% Tereby Certify we

....................................................................................................
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THE COMPANIES ACTS 1948 TO 1967

[COPY]
R Dim AR resolution ()

pursuant to section 141 () of the Cumpanies Act 1948 (2)

of

SCIENTIFIC GIASS IABORATORIES Limited

Passed the Lifth day of ... SEREMRER s 19.2.3..

At an Extraordinary General Mesting of the members of the above-named company,

duly convened and held at (3) "Marsh Trees Housel,

Marsh Parade, Newcastle, Staffs,

on the Fifth day of ....September, 19..73.,

the following (1) Ordinary RESOLUTION was duly passed:—
(4)

That the share capital of the Company be
increased from £100 to £3,000 by the creation
of 2,900 new shares of £1 each ranking in all
respects pari passu with the 100 existing
shares of £1 cach in the capital of the Company.

NOTES:

{1) Insert “Spocial” or “Extraordinary” as tho case may ba,

(2) Whero this form Is returned to the Publishers to be printed, they will fill in the corract reforences te the
Soctlons under which the Reselution was passed,

(3) Insert tho full addross of the place whata the meating was hald.

(4) This copy Resofution must b signed by the Chelrman of the Meoting or a Dlrector or tho Seocretary of the
Company.
The gopy Resolution must then be filad with the Registrar of Companies within 16 DAYS aftor the passing
of the samo.
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< J) on " f
T EGISTRAT _

oy * ﬂ'ﬁ AGENTS );Z;J /) {?{M!J
Jordan & SSRELImited w2 N
International Law/.Agents, Consultants & Publishers R :f&ﬁ‘.';‘-f,. <
82 City Road London EC1Y 2BX S 3{; 3
Telephone: 01-253 6214 Telex Ne. 261010 t-

o~ i e
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................. 886418 .\ “Whumber of company
form Mo. 90
no filing fee payable

THE COMPANIES ACTS 1948‘ETO “1967

el j9es e 00100

Notice of
increase in nominal capital
pursuant to section 63 of the Companies Act 1948

name of company

SCIENTIFIC GLASS LABORATORIES Limited
RN ?zmmq:—;;!‘i:tﬁ:{\
v , ARENTg £ \;} |
Jordan & Sons Limited ‘ KBTIy F
Company Registration Agents, Printers & Publishers L S
City Office: Wilec House 82 City Road London EC1 - e
Telephone: 01-253 6214 Telex No. 261010 -3 51>
oA ‘;‘f % e
Presented by. (B ELTHORNTON: & QO o
G e TAaGAUNTANTS
i ‘;‘} 7 \i; FRENTETTHTRE
R R Y ) S —
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Presenter’'s Referance. .. wmmmmmm @T#\F : e
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To the Registrar of Companies

SOTENTIFIC GLASS LABORATORIES Limited

hereby gives you notice pursuantto Section 63 of the Companies Act 1848

that, by (1). Orginary . .. Resolution of the Company
dated...mwme Fifth. SenHeIRET s s 19.7.3.., the nominal Capital ¢
of the Company has been increased by the addition thereto of the sum of
£..2,900 beyond the registered Capital of £100 oo
The additional Capital is divided as follows :—
Number of Shares Class of Share Nominal Amount of each Share
2,900 Ordinary £1 erch

The conditions (e.g.. voting rights, dividend rights, winding up rights, ete.),
subject to which the new Shares have been, or are 10 be, issued, are as

follows:— 0
Thot they rank equally in all respects pari passu ‘
with the £100 existing shares of £1 each in the
Capital of the Company.

@

None

........... of the new Shares are Preference Shares, and are {2)

{Signature)

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

(2) Delota 85 appropriates

(W Ordinary,’ Exarar- dinary * or " Special ”

wb223
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Company number 2386418
Scientific Glass Laboratories Limited

Companies Acts 1948 tc 1980

Companies Limited by shares

special resolutionsof Scientific Glass Laboratories Limited
Passed on 20 October 1981

By resolutions in writing signed pursuant to paragraph
5 of Part IT of Table A in schedule 1 of the Companies
Act 1948 by all the members of the company for the time
being entitled to receive notice of and attend and vote
at general meetings of the company the following special
resolutions were duly passed '

That the objects of the company be varied by deleting the
whole of paragraph 3 of its memorandum of associction and
substituting therefor a new paragraph 3 in the form of

the paragraph set out in the draft annexed to this resolution

That the existing articles of association of the company
shall ceagse to apply to it and that the company adopts 1n
substitution for them new articles of association in the
form of the draft annexed to this resolution

SIGNED' - %%\




. 3.0
3.1

3.2

3.3

Canpany number 880418 _
Scientific Glass Laboratories Limited

New objects referred to in the annexed special resolution

The objects for which the Company is established are:

To carry on the business of @ manufacturer of and dealer
in laboratory apparatus and chemical substances and
general merchant; '

To corry on cny other business which may seem 10 the
directors of the Company capable of being conveniently
or profitably carried on in connection with that
husiness or calculated directiy or indirectly to
enhance or render. more profitable any of the company 's
assets; and '

To do all such other things which may seem 10 the directors
of the Company to be incidental or conducive to the
gttainment of the above objects and without prejudice

to the generality of the foregoing the Company shall

have power to carry on its business alone or in

association with any one OF more persons (whether natural
or legal) or by any one or mOre subsidiary companies

and to pay all expenses of and incidental to the formation
of the Company and to sell lease or dispose of any property
of ihe Company and to draw and accept and negotiate
instruments to borrow money and guarantee the indebtedness
of others on the security of the undertaking or on all or
any of the assets of the Company including uncalled capital
or without security and to invest monies of the Company

in such manner as the directors determine 1o promote other
companies to sell the undertaking of the Combany for cash
or any other consideration and-to distribute ossets in
specie to members of the Company.



1.0
1.1

1.2

1.3

Company number 886418
The Companies Acts 1948 to 1980
Company limited by shares

ARTICLES OF ASSOCIATION

of
SCIENTIFIC GLASS LABORATORIES LIMITED

PRELIMINARY AND INTERPRETATION

Subject as hereinafter provided the regulations contained
in Tabie A (“Table A”) in the first schedule to the
Companies Act 1948 shall apply to the Company.

In regulation 1 of Table A between the words "in these
regulations” and “the Act” there shall be inserted the
words "and in any articles adopting the same”.

_ Where there is anvy conflict between the provisicns of

these regulations and those of Table A applying to the
Comrany by virtue of these regulations, the provisions
of these regulations shall prevail,



2.0
2.1

2.2

2,3:0

2.3:1

2.3.:2

SHARE CAPITAL

The lien conferred by regulation 11 of Toble A shall apply 10
fully paid shares and to all shares registered in the name of
any person indebted or under ony ligbility to the company .
whether he is the sole registered holder thereof or Oneé of iwo
or more joint holders.

1n reaulation 15 of Table A ithe words "exceed one- Tourth of ithe
nominal value of the share or"” shall be deleted, ‘

The directors Qré authorised for a period expiring 5 yeors
from the date on which is passed the resolution adopting
these articies of association to exercise the power of the
company generally and without condition to allot the whole
or any port of the capital of the Company from time to time

commissioned provided that

the oggfegote amount jssued shall not without the consent
of the Company given by an ordinary resolution of its members
exceed £50,000 and ‘

each ollotment is made pursuant to such offer as is mentioned
in sub-section 17(i) of the companies Act 1980 and that the
period for the acceptance of such offer shall be 14 days

from the date on which notice of it is given by the Company
to its members.



3.0
3.1

3.2

3.3

i 3'”

3.5

RESTRICTION ON TRANSFERS

No shares may be iransferred otherwise than in accordance
with the following clauses of this regulation. Any transfer
made or purported to be made otherwise than in accordance
with this regulation shall Dbe deemed to be a transfer notice
made by the transferor under regulation 3.3,

For the purposes of this regulation the noun ntransfer” shall
include the renunciation or other disposal of shares allotted
or rights in respect of shares granted to a member and the
verb “to transfer” shall Dbe construed accordingly,

Any member of the Company and the personal representatives

or receiver or liquidator of any member (“the vendor”) who intends
to transfer any shares shall inform the direciors of his
intention by a written notice (“the Transfer Notice”) stating

the number of shares intended to be transferred the name and
qddress of the intended transferee and the price. A Transfer
Notice shall not be revocable without the consent of the

Company given by @ resolution in writing signed by each director
or his alternate or by a special resolution of its members,

The directors and the Vendor shall within one month of the
date of the Transfer Notice proceed to fix the price of the
shares comprised in it and in case of difference the price
shall be fixed in accordance with the provisions of regulation
3. 10, The price so fixed shall be conclusive and binding

on the Vendor.

The directors shall, within a period of 14 days after the fixing
of the price of the soid shares notify in writing all the members
of the number of the shares to be sold and the price and shall
ipvite each member to make an offer in writing within 21 days

of the date of the said notice,stating the number of shares he is
willing to purchasewhich offer shall constitute an irrevocable
offer to purchase some O all of the shares comprised in it at
the price mentioned in the said notice of the directors.
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Afier the cxpirotion of 21 days from ihe dute of the notice
given by the director to the members, and provided that
members have stated thelr willingness to purchase the whole
of the said shares comprised in the Transfer Notice, the
directors shall proceed to divide the Vendor’s soid shares
amongst the members who are willing to purchase them. such
division to be made as nearly as possible in proportion to
the nominal value of the existing shares of the class comprised
in the Transfer Notice held by them at the close of business
on the day of the Transfer Notice, except that no member
shall be bound to accept more shares than the number of
shares notified by him to the directors as aforesaid, any
numbetr of shares not being capable of being divided equally
being allocated amongst the members at the discretion of

the directors.,

Upon such division being made, the Vendor shall be bound
to transfer the said shares to the purchasers upon payment
of the price to the directors. If he fails to do so the
chairman of the board of directors for the time being, or
failing him another director nominated for that purpose
by resolution of the directors shall forthwith be deemed
to be the duly appointed attorney of the Vendor with full
power to execute, complete and deliver in the nome and on
behalf of the Vendor @ transfer or transfers of the said
shares to the purchasers. on the completion of the transfer
the directors shall pay the price to the Vendor.

At any time on of after the death of or making of a receiving
order against or passing of any resolution or making of an
order to wind up any member or the termination of the
employment or directorship of any employee or director

of the Company, who is d member and does not thereupon
become a pensioner of the Company, the directors may by

g written notice to the personal representatives: or
receiver or liquidator of the member or the former employee
or director declare that thisregulation shall taoke effect,
and the said personal representotives, receiver, liquidator
or former employee Or director shall thereupon be deemed

to have served d Transfer Notice under regulation 3.3 in
respect of the whole of the shares in the capital of the
Company held by the said member.
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The restrictions on transfer contoined in the preceding
clauses shall not apply to and the directors shall be
bound to register: .

any transfer exempted from such provisions by a resolution
in writing signed by eqch director or his glternate or
by a special resolution of the Company;

any transfer by @ corporate shareholder to an associated
company (that is to say any holding company OF subsidiary
company of such corporate shareholder and any other sub-
sidiary company of any such holding company); and

any transfer by any member or the persondl representative

or receiver of any deceased or bankrupt member to all or

any of the spouse oOr children or remoter issue of that
member or the trustees of any settlement under which any

one or more of such persons including the member is entitled
to a beneficial interest,

The price to be fixed for the purposes of regulation 3.4

shall be assessed by an accountant{to be selected by the

Vendor and the directors of the Company or in default of
agreement within 14 days starting on the date of the Transfer
Notice to be nominated by the President for the time being

of the Institute of chartered Accountants oOn the application

of the first to apply 1o him of the said parties)disregarding
the absence of any dividend or other return to the shareholders
and the fact that the shares to be valued represent ¢ majority
or (as the case may be ) a minority interest in the share

capital of the Company.
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7.0
7.1

ALTERATION OF CAPITAL

In regulations 44 and 45 of Table A the word "ordinary”
shall be deleted and the word “special” shall be substituted
therefor.

PROCEEDINGS AT GENERAL MEETINGS

In regulation 54 of Table A the words “member present
shall be a quorum” shall be deleted ond the words "meeting
shall be dissolved” shall be substituted therefor.

In regulation 53 of Table A betweén the words

nproxy” and "shall” there shall be inserted the words
mholding together over 50% of the issued shares in the
capital of-the Companvy”.

In regulation 60 of Table A the words “the chairman of the
meeting at which the show of hands takes place or at which
a poll is demanded” shall be deleted and there shall be
inserted in lieu thereof the words "no person”,

At the end of regulation 73A of Table A the stop shall be
replaced by a comma, and there shall be added the words
nand may consist of several documents in like form eacn

signed by one or more directors”,

DIRECTORS

In regulation 75 of Table A the words "number of the directors
and the” shall be deleted,

The number of the directors shall be not less than two and

not more than ten,

BORROWING POWERS

The proviso to regulation 79 of Table A shall not apply to the
Company,



8.0 POWERS AND DUTIES OF DIRECTORS
8.1 Paragraph (2) of regulation 84 of Table A shall not apply.

8.2 In regulation 84(k4) of Table A the words "other than his
own cppointment or the arrangement of the terms thereof”
shall be deleted,

8,3 A director may vote in respect of any contract or proposed
contract or arrangement notwithstanding that he may be
interasted therein and if he does vote his vote shall be
counted and he may be counted in the guorum at any meeting
of the directors at which any such matter is considered.

8.4 The directors may grant retirement pensions or annuities
or other gratuities or allowances., including allowances
on death, to any person or the widow or dependants of any
such person in respect of services rendered by him to the
Company whether as a director, managing director or in any
other office or employment under the Company or indirectly
as an officer or employee of any subsidiary compaony of the
Company, notwithstanding that he may be or have been @
director of the Company,and the Company may make payments
towards insurance or trusts for such purposes in respect of
such persons and may include rights in respect of such
pensions, annuities and allowdnces in the terms of engagement

of any such person,

8.5 The directors shall not without the previous sanction of a
special resolution of the Company in general meeting sell
or dispose of the business of the company or the shares of
any subsidiary of the Company or any part of such business
or shares or any interest in lard or buildings where Q
substantial part of the Company's business is for the time
being carries on and shall procure that the directors of
any subsidiary shall not without the previous sanction of
a special resolution of the Company in general meeting carry
out any such transaction in relation to such subsidiary.
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DISQUALIFICATION OF DIRECTORS

In regulation 88 (a) of Table A the words and figures
nor 185" shall be deleted,

There shall be no retiring age for directors and section
185 of the Act shall not apply to the Company.

ROTATION AND ELECTION OF DIRECTORS

The directors shall not be subject to retirement by rotation
and accordingly all references in Table A to rotation shall
be disregarded,

on any resolution on the appointment or removal of a
director, who at the time of the meeting at which such
resolution is proposed is the registered holder of not

less than 25 per cent of the issued ordinary shares in the
capitol of the Company, such director shall have such number
of votes as exceeds by 1 vote one half of the total number
of votes exercisable at such meeting both on a show of hands

and on a poll,
PROCEEDINGS OF DIRECTORS

In regulations 98 and 104 of Table A the words "the
chairman® shall be deleted and there shall he inseried
in lieu thereof the words “no person’.

Any directors may appoint any person approved by the board
of directors to be an alternate director and may at any time
revoke any such appointment. An alternate director shall

be entitled to receive notice of and attend and vote at
meetings of the directors, but shall not be entitled to
receive any remuneration from the Company. Any appointment
or revocation made under this article shall be in writing
under the hand of the director making it.

At the end of regulation 106 of Table A the stop shall be
replaced by a comma, and there shall De added the words
#and may consist of several documents in like form each
signed by one or more directors”.
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In regulation 74 of Table A after the words “a member of the
Company” there shall be added the words “or @ director

of the Company” and after the words "or any class of members
of the Company” there shall be added the words “or {as the
case may be) at any meeting of the directors of the Company”.

No director who holds less than 25% of the issued share
capital of the Company shall be entitled to vote on any
resolution relating to the transfer of any shares in the
capital of the Company or to be included in the quorum of
any meeting at which any such resolution is moved.
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13.0

MANAGING DIRECTOR

Regulations 107 and 109 inciusive of Table A shall not
apply. :

The directors may from time to time appoint a managing
director of the Company., and may fix his remuneration
either by way of salary or commission, or by conferring
g right to participation in the profits of the Company.
or by combination of two or more of those modes.

Every mancging director shall be liable to be dismissed

or removed by the board of directors, and another person
may be appointed in his place, The directors may enter
into agreement with any person who is or is about to become
a managing director with regard to the length and terms

of his employment but so that the remedy of any such

person for any breach of such agreement shall be in damages
only and he shall have no right or claim to continue in
such office contrary to the will of the directors or of

the Company in general meeting.

A managing director shall be subject to the same provisions

as regards removal and disqualification as the other directors.,
and if he ceases to hold the office of director from any

cause he shall ipso facto cedse to be a managing director.

NOTICES

A director or alternate director who is not a member of

the Company shall be entitled to receive notice of an attend
and speak at any general meeting of the Company. and
regulation 134 of Table A shall be modified accordingly,
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14,2

INFORMAT 10N

The directors may at any time require any person whose
hame is entered in the register of members of the Company
to furnish them with any information,supported (if the
directors so require) by a statutory declaration, which
they may consider necessary for the purpose of determining
whether or not the Company is @ close company within the
meaning of the Income and Corporation Taxes Act 1870,

If any such person fails to comply with any such request
by the directors to the satisfaction of the directors
within a period of three months from the date of such
request, no dividends declared on the shares in the
Company held by such person shall be paid to him until

he has so complied; but all such dividends shall in the
meantime be retained by the Company without any lighility
to pay interest thereon.
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THE COMPANIES ACTS 1848 TO 1967

[COPY]
Omnar resolution ¢

pursuant to section 141 { ) of the Companies Act 1948 (2)

of B et
SCIENTIFIC GIASS LABORATORIES Limited

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

Passed the ... LR S -day of .....September 19.23..

At an Extraordinary General Meeting of the members of the above-named company,

duly convened and held at (3) . "Marsh Trees House,

Marsh Parade",,__}}“gmas tle, Staffs, e ————
onthe . ... .. Bl day of . September,..... A 1973...,
the following (1) Ordinary RESOLUTION was duly passed:—

(4)

That the share capital of the Company be
increased from £100 to £3,000 by the creation
of 2,000 new shares of £1 each ranking in all
respects pari passu with the 100 existi

shares of £1 each in the capital of the Company,

NOTES:

(1) insert "Special” or “Extraordinary” as the cass may ba,

{2) Whers this form Is returned to tha Publishers (o be printed, they will filt in the cereect references to the
Sections under which tha Resolution was passed.

(3) Ensert the full addross of the placs where the mosting wes hald,

{4) This copy Rasolution must b signed by the Chairman of the Mesting or a Director or thy Secretary of the
Company.
The copy Resolution must then bas filed with the Registrar of Companies within 16 DAYS aftor the passing
of the same,

PETSE

/—T“"*“- .

Jordan & Sg;;s Limited | & Publisher N Sy T
International w Agents, Consultants ublishers™y $ag yy
82 City Road London EC1Y 2BX §\
Telephone; 01-253 6214 Telex No. 2610%0




Company Nnumber 886418
Scientific Glass Laboratories Limited

Companies Acts 1948 to 1980
Companies Limited by shares

special resolutionsof Scientific Glass Laboratories Limited

Passed on 9g October 1981

By resolutions in Wwriting signed pursuant to paragiraph
5 of Part II of Table A in schedule 1 of the Companies
Act 1948 by all the members of the company for the time
being entitled to receive notice of and attend and vote
at general meetings of the company the following special
resolutions were duly passed

That the objects of the company be varied by deleting the
whole of paragraph 3 of its memorandum of association and
substituting therefor a new paragraph 3 in the form of

the paragraph set out in the draft annexed to this resolution

That the existing articles of association of the company
shall cease to apply to it and that the company adopts in
substitution for them new articles of association in the
form of the draft annexed to this resolution

SIGNED C.bale
D.B.leredith
Michael M,Ruanne
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Company nuiher 530418
The Companies Acts 1948 1o 1980
Compony 1imited by shares

MEMORANDUM OF ASSOCIATION
of
SCIENTIFIC GLASS LABORATORIES LIMNITED

The name of the Company is Scientific Glass Laboratories ﬁ//,,@’

Limited;

England,
The objects for which the Company is established are:

To carry on the business of g manufacturer of and dealer
In laboratory appardtus and chemical substances and
general merchant; T e ———

To carry on any other business Which may seem to the
directorsof the Company capable of being conveniently
Or profitably carried on in connection with that
business or calculated directly or Indirectly to
enhance or render more profitable any of the Company ‘s
assets: and : '

To do all such other things which may Seem to the directors
of the Company to be incidental or conducive to the
attainment of the gbove objects and without prejudice

to the generality of the foregoing the Company shall

have power to carry on its business alone or in
association with any one O more persons (wheiher nhatural
or legal) or by any one Or more subsidiary companies

and to pay all expenses of and incidental to the formation
of the Company and to sell lease or dispose of any property
of the Company and to draw and accept and negotiagte
instruments to borrow money and guarantee the indebtedness
of others on the security of the' undertaking or on all or
any of the assets of the Company including uncalled capital
or without security and to invest monies of the Company

In such monner as the directors determine to promote other
companies to sell the underto!ing of the Company for cash
Or any other consideration and to distribute assets ip
specie to members of the Company,
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Scientific Glass Laboratories Limited SRENNE I
Company number 886418 -

Dear Sir,

Further to our letter of 11 November, we return tovou
the memorandum and articles of association, having
received o copyof the resolution increasing the
capital and have added g footnote to the memorandum,

Yours faithfully,

S =
The Registrar of Companies,

Companies House,

Crown Way.,

MGindy;

Cardiff

CF4 30z,




* Note,

The liability of the members is 1imited,

The share capital of the Compuny is £100 clivided into 100
shares of £1 each. The Company has power to increase
and divide the shares into several classes and attach
thereto any preferred, deferred or other special rights,
privileges or conditions as the articles of association

may from time to time prescribe,

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

opPposite our respective names

Names, addresses and descriptions
of subscribers

Number of shares taken
by each subscriber

Ronald Bunny Conroyed Bloxham

9 Ash Green Close,
Trentham,
Stoke-on-Trent

General Manager

Poppy Bloxham

9 Ash Green Close,
Trentham,
Stoke-on-Trent

Housewife

One

One

Dated . 16 August 13966

WITNESS to the above signatures
Donald Farrer

6 Hill View,
Milton,
Stoke-on-Trent

By an ordinary resolution passed on 5 September 1973 the
share capital of the compony was increased to £3000 by the creation
of 2900 shares of £1 each ranking in all respecte-pari passu with
the existing shares of £1 each in the capital of the company,

|
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Company number 386418
The Companies Acts 1948 to 1980
Company 1imited by shares

ARTICLES OF ASSOCIATION
of
SCIENTIFIC GLASS LABORATORIES LIMITED

PRELIMINARY AND INTERPRETATION

Subject as hereinafter provided the regulations contained
in Table A ("Table A”) in the first schedule to the
Companies Act 1948 shall apply to the Company,

In regulation I of Table A between the words "in these
regulations” and “the Act” there shall be inserted the
words “and in any articles adopting the same”,

Where there is any conflict between the provisions of
these regulations and those of Table A applying to the
Company by virtue of these regulations, the provisions
of these regulations shall prevail,



2.0
2.1

2.2

2,3:0

2.3:1

2.3:2

SHARE CAPITAL

The lien conferred by regulation 11 of Table A sholl opply 1o
fully poid shares and to all shares registered in the nome of
ony person indebted or under aony tiability to the Compony,

whether he is the sole registered holder thereof or one of two
or more joint holders,

In regulation 15 of Table A the words "exceed one- fourth of the
nominal value of the share or” shall be deleled. '

The directors are authorised for a period expiring 5 years
from the date on which is passed the resolution adopting
these articles of association to exercise the power of the
Compony generally and without condition to allot the whole
or any part of the capital of the Company from time to time
commissioned provided that

the aggregate omount issued shall not without the consent
of the Company given by an ordinary resolution of its members
exceed £50,000 and '

each allotment is made pursuant to such offer as is mentioned
in sub~-section 17(i) of the Companies Act 1980 and that the
period for the acceptance of such offer shall be 14 days
from the date on which notice of it is given by the Company
to its members,
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3.2

3.3

3!”

3.5

RESTRICTTION ON 1RANSI LIRS

No shares may be transferred otherwise than in accordonce
with the following clauses of this regulation. Any transfer
made or purported to be mode otherwise than in accordance
with this regulation shall be deemed to be a transfer notice
mode by the tronsferor under regulation 3.3,

For the purposes of this regulation the noun “transfer” shall
include the renunciation or other disposal of shares allotted
or rights in respect of shares granted to a member and the
verb “to transfer” shall be construed accordingly.

Any member of the Company and the perscnal representatives

or receiver or liquidator of any member (“the Vendor”) who intends
to transfer any shares shall inform the directors of his
intention by a written notice (“the Transfer Notice”) stating

the number of shares intended to be transferred the nome and
oddress of the intended transferee and the price, A Transfer
Notice shall not be revocable without the consent of the

Company given by a resolution in writing signed by each director
or his alterrnte or by a special resolution of its members,

The directors and the Vendor shall within one month of the
date of the Transfer Notice proceed to fix the price of the
shores comprised in it and in case of difference the price
shall be fixed in accordance with the provisions of regulation
3,10, The price so fixed shall be conclusive and binding

on the Vendor.

The directors shall, within a period of 14 days after the fixing
of the price of the said shares notify in writing all the members
of the number of the shores to be sold and the price and shall
invite each member to make .an offer in writing within 21 days

of the date of the said notice,stating the number of shores he is
willing to purchase,which offer shall constitute an irrevocable
of fer to purchase some or all of the shares comprised in it at
the price mentioned in the said notice of the directors,
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3.7

3.8

After the expiration of 21 days Tiom the date of the notice
given by the director to the menbers, and provided thot
members have stoted their willingness to purchase the whole
of the said shares comprised in the Transfer Notice, tihe
directors shall proceed to divide the Vendor’s said shares
amongst the members who are willing to purchase them, such
division to be made as nearly as possible in proportion to
the nominal value of the existing shares of the class comprised
in the Transfer Notice held by them at the close of business
on the day of the Transfer Notice, except that no member
shall be bound to accept more shares than the number of
shares notified by him to the directors as aforesaid, any
number of shares not being capable of being divided equally
being allocated amongst the members at the dlscretlon of

the directors,

Upon such division being made, the Vendor shall be bound
to transfer the said shares to the purchasers upon payment
of the price to the directors. If he fails to do so the
chairman of the board of directors for the time being, or
failing him another director nominated for that purpose

by resolution of the directors shall forthwith be deemed
to be the duly cppointed attorney of the Vendor with full
power to execute, complete and deliver in the name and on
behalf of the Vendor a transfer or transfers of the said
shares to the purchasers., On the completion of the transfer
the directors shall pay the price to the Vendor.

At any time on or after the death of or making of a receiving
order against or possing of any resolution or making of an
order to wind up any member or the termination of the
employment or directorship of any employee or director

of the Company, who is a member and does not thereupon
become a pensioner of the Company, the directors may by

a written notice to the personal representatives: or
recelver or liguidator of the member or the former emplovee
or director declare that thisregulation shall tcke effect,
and the said personal representatives, receiver, liquidator
or former employee or director shall thereupon be deemed

to have served a Transfer Notice under regulation 3.3 in
respect of the whole of the shares in the capital of the

Company held by the said member, -



3.9:0

3,9:1

3|9:2
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The restrictions on transfer contained in the preceding
clouses shall not apply to and the directors shall be
bound to register: '

any transfer exempted from such provisions by a resolution
in writing signed by each director or his alternate or
by a special resolution of the Company;

any transfer by o corporate shareholder to an associated

company (that is to say any holding company or subsidiary
company of such corporate shareholder and any other sub-
sidiary company of any such holding company); and

any transfer by any member or the personal representative
or receiver of any deceased or bankrupt member to all or

any of the spouse or children or remoter issue of that
member or the trustees of any settlement under which any

one or more of such persons including the member is entitled
to a beneficial interest,

The price to be fixed for the purposes of regulation 3,4

shall be assessed by an accountant(to be selected by the

Vendor and the directors of the Company or in default of
agreement within 14 days starting on the date of the Transfer
Notice to be nominated by the President for the time being

of the Institute of Chartered Accountants on the application

of the first to apply to him of the said parties)disregarding
the absence of any dividend or other return to the shareholders
and the fact that the shares to be valued represent q majority
or (as the case may be ) a minority interest in the share

capital of the Company,
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6.0
6.1

6.2

7.0
7.1

ALTERATION OF CAPITAL
In regulations 44 ang 45 of Table A the word "ordinary”

shall be deleted and the word “speciq]” shall be substituted
therefor,

PROCEEDINGS AT GENERAL MEETINGS

In regulation 54 of Table A the words "member present
shall be a quorum” shall be deleted and the words “meeting
shall be dissolved” shall be substituted therefor,

In regulation 53 of Table A between the words
“proxy” and “shall” there shall be inserted the words
"holding together over 50% of the issued shares in the
capital of.the Company”,

In regulation 60 of Table A the words “the chairman of the
meeting at which the show of hands takes place or at which
@ poll is demanded” shall be deleted and there shall be
inserted in lieu thereof the words “no person”,

At the end of regulation 73A of Table A the stop shall be
replaced by a comma, and there shall be added the Words
“and may consist of severgl documents in like form each

signed by one or more directors”,

DIRECTORS
In regulation 75 of Table A the words “number of the directors
and the” shall be deleted,

The number of the directors shall be not less than two and

not more than ten,

BORROWING POWERS

The proviso to regulation 79 of Table A shall not apply to the
Company,



8,0 POWERS AND DUTIES OF DIRECTORS
8.1 Paragraph (2) of regulation 84 of Table A shall not apply,

8.2 In regulation 84(4) of Table A the words ”other than his
ovn appointment or the arrangement of the terms thereof”
shall be deleted,

8.3 -A director may vote in respect of any contract or proposed
contract or arrangement notwithstanding that he moy be
interested therein and if he does vote his vote shall be
counted and he may be counted in the quorum at any meeting
of the directors at which any such matter is considered,

8.4 The directors may grant retirement pensions or annuities
or other gratuities or allowances, including allowances
on death, to any person or the widow or dependants of any
such person in respect of services rendered by him to the
Company whether as a director, manoging director or in any
other office or employment under the Compony or indirectly
as an officer or emplovee of any subsidiary company of the
Company, notwithstanding that he may be or have been a
director of the Company,and the Company may make payments
towards insurance or trusts for such purposes in respect of
such persons ond may include rights in respect of such
pensions, annuities and allowances in the terms of engagement

of any such person,

8.5 The directors shall not without the previous sanction of a
special resolution of the Company in general meeting sell
or dispose of the business of the Company or the shares of
any subsidiary of the Company or any port of such business
or shares or any interest in lard or buildings where d
substantial part of the Company’s business is for the time
being carries on and shall procure that the directors of
any subsidiary shall not without the previous sonction of
a special resolution of the Company in general meeting carry
out any such transaction in relotion to such subsidiary,
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-DISQUALIFICATION OF DIRECTORS

In regulation 88 (a) of Table A the words and figures
"or 185" shall be deleted,

There shall be no retiring age for directors and section
185 of the Act shall not apply to the Company,

ROTATION AND ELECTION OF DIRECTORS

The directors shall not be subject to retirement by rotation
and accordingly all references in Table A to rotation shall
be disregarded,

On any resolution on the appointment or removal of d
director, who at the time of the meeting at which such
resolution is proposed is the registered holder of not

less than 25 per cent of the issued ordinary shares in the
capital of the Company, such director shall have such number
of votes as exceeds by 1 vote one half of the total number
of votes exercisable at such meeting both on a show of hands

and on a poll,
PROCEEDINGS OF DIRECTORS

In regulations 98 and 104 of Table A the words “the
chairman” shall be deleted and there shall be inserted
in lieu thereof the words “no person”,

Any directors may appoint any person approved by the board
of directors to be an alternate director and may at any time
Fevoke any such appointment. An alterngte director shall

be entitled to receive notice of and attend and vote at
meetings of the directors, but shall not be entitled to
receive any remuneration from the Company, Any appointment
or revocation made under this article shall be in Wwriting
under the hand of the director making it,

At the end of regulation 106 of Table A the stop sholl be
replaced by a comma, and there shall be added the words
"ond may consist of several documents in like form each
signed by one or more directors”.



[

lllq

11.5

In regulation 74 of Table A after the words “o member of the
Company” there shall be added the words "or a director

of the Company” and after the words “or any class of members
of the Companv” there shall be added the words “or (as the
case may be) at any meeting of the directors of the Company”.

No director who holds less than 25% of the issued share
capital of the Company shall be entitled to vote on any
resolution relating to the transfer of any shares in the
capital of the Company or to be Included in the quorum of
any meeting at which any such resolution is moved,
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12,0
12,1

12,2

12.3

12.4

13,0

MANAGING DIRECTOR

Regulotions 107 and 109 inclusive of Table A shall not
apply. :

The directors may from time to time appoint @ managing
director of the Company, and may fix his remuneration
either by way of salary or commission, or by conferring
g right to participation in the profits of the Company,
or by combination of two or more of those modes,

Every managing director shall be liable to be dismissed

or removed by the board of directors, and another person
may be appointed in his place, The directors may enter
into agreement ‘with any person who is or is agbout to become
a managing director with regard to the length and terms

of his employment but so that the remedy of any such

person for any breach of such agreement shall be in daomages
only and he shall have no right or claim to continue in
such office contrary to the will of the directors or of
the Company in general meeting,

A manoging director shall be subject to the same provisions

as regards removal and disqualificgtion as the other directors,
and if he ceases to hold the office of director from any

cause he shall ipso facto ceose to be @ managing dirsctor.

NOTICES

A director or alternate director who is not a member of

the Company shall be entitled to receive notice of an attend
and speak at any general meeting of the Company; and
regulation 134 of Table A shall be modified accordingly,
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14.0
14,1

14,2

INFORMAT 10N

The directors may at any time require any person whose
name is entered in the register of members of the Company
to furnish them with any information,supported (if the
directors so require) by a statutory declaration, which
they may consider necessary for the purpose of determining
whether or not the Company is a close company within the
meaning of the Income and Corporation Taxes Act 1970,

If any such person foils to comply with any such request
by the directors to the satisfaction of the directors
Within a period of three months from the date of such
request, no dividends declared on the shares in the
Company held by such person shall be paid to him until

he hos so complied: but all such dividends shall in the
meantime be retained by the Company without any liability
to pay interest thereon,
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SCIENTIFIC GLASS LABORATORIES LTD
CoMPANY 886418
CoMpANIES AcT 1985

COMPANY LIMITED BY SHARES
PasseD oN |3 O dcle 1987

AT AN EXTRAORDINARY GENERAL MEETING OF THE MEMBERS OF THE ABOVE
COMPANY DULY CONVENED AND HELD AT Gl Locs  Tonstelf
Uite o~ Tl  on 12 Ocle. 1987 THE FOLLOWING SPECIAL

RESOLUTIONS WERE DULY PASSED -

THAT THE ARTICLES OF ASSOCTATION OF THE COMPANY BE ALTERED BY
ADDING AN ADDITIONAL REGULATION AS REGULATION 2.4 AS FOLLOWS

PURCHASE OF OWN SHARES
2.4 THE COMPANY MAY SUBJECT TO THE PROVISIONS oF PART V OF THE

COMPANIES ACT 1985 PURCHASE ANY SHARES (INCLUDING REDEEMABLE
SHARES) IN ITS OWN CAPITAL AND THE DIRECTORS ARE AUTHORISED
SUBJECT AS AFORESAID TO EXERCISE THE COMPANY'S POWERS IN THAT
BEHALF . -

THAT THE COMPANY ENTER INTO AN AGREEMENT IN THE FORM OF THE
DRAFT PRODUCED TO THE MEETING AND FOR THE PURPOSE OF
IDENTIFICATION SIGNED BY THE CHAIRMAN PEING AN AGREEMENT
{NTENDED TO BE MADE BY RETWEEN THE COMPANY AND MR.C.DALE ("THE
VENDOR”) FOR THE PURCHASE BY THE COMPANY FROM THE VENDOR OF 34
ORDINARY £1.00 SHARES IN THE CAPITAL OF THE COMPANY AND THAT
THE DIRECTORS BE AUTHORISED TO TAKE ALL SUCH STEPS AS ARE
NECESSARY FOR THE PURPOSE OF EXECUTING AND PERFO&MING THE SAID

AGREEMENT NOTWI THSTANDING THEIR OWN INTEREST IN IT.
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1.0
1.4

1.2

1.3

2.0
2.1

i
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Company Number 886418

The Companies Acts 1948 to 1980
and The Companies Act 1985
Company Limited by shares

ARTICLES OF ASSOCIATION
of
SCIENTIFIC GLASS LABORATORIES LIMITED

PRELIMINARY AND INTERPRETATION

Subject as hereinafter provided the regulations contained in
Table A ("Table A") in the first schedule to the Companies Act
1948 shall apply to the Company.

In regulation ! of Table A between the words "in these
regulations” and "the Act" there shall be inserted the words
"and in any articles adopting the same".

Where there is any conflict between the provisions of these
regulations and those of Table A applying to the Company by
virtue of these regulations, the provisions of these
reguiations shall prevail.

SHARE CAPITAL

The lien conferred by regulation 11 of Table A shall apply to
fully paid shares and to all shares registered in the name of
any person indebted or under any liability to the Company,
whether he is the sole registered holder thereof or one of the

two or more joint holders.
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2.2

2.3:0

2.3:1

2.3:2

2.4

In regulation 15 of Table A the words "exceed one-fourth of
the nominal value of the share or" shall be deleted.

The directors are authorised for a period expiring 5 years

from the date on which is passed the resolution adopting these
articies of association to exercise the power of the company
generally and without condition to allot the whole or any part
of the capital of the Company from time to time commissioned
provided that

the aggregate amount issued shall not without the consent of
the Company given by an ordinary resolution of its members
exceed £50,000 and

each allotment is made pursuant to such offer as is mentioned
in sub-section 17(i) of the Companies Act 1980 and that the
period for the acceptance of such offer shall be 14 days from
the date on which notice of it is given by the Company to its
members.

PURCHASE OF OWN SHARES

The company may subject to the provisions of part V of the
Companies Act 1985 purchase any shares (including redeemable
shares) in its own capital and the directors are authorised

subject as aforesaid to exercise the company’s powers in that
behalf.



3.0
3.1

3.2

3.3

3.4

RESTRICTION ON TRANSFERS

No shares may be transferred otherwise than in accordance with
the following clauses of this regulation. Any transfer made

or purported to made otherwise than in accordance with this
regulation shall be deemed to be a transfer notice made by the
transferor under regulation 3.3.

For the purposes of this regulation the noun "“transfer" shall
include the renunciation or other disposal of shares allotted

or rights in respect of shares granted to a member and the
verb "to transfer" shall be construed accordingly.

Any member of the Company and the personal representatives or
receiver or liquidator of any member ("the Vendor") who
intends to transfer any shares shall inform the directors of

his intention by a written notice ("the Transfer Notice")

stating the number of shares intended 1o be transferred the
name and address of the intended transferee and the price. A
Transfer Notice shall not be revocable without the consent of
the Company given by a resolution in writing signed by each
director or his alternate or by a special resolution of its
members.

The directors and the Vendor shall within one month of the
date of the Transfer Notice proceed to fix the price of the
shares comprised in it and in case of difference the price

shall be fixed in accordance with the provisions of regulation
3.10. The price so fixed shall be conclusive and binding on
the Vendor.



3.5

3.6

The directors shall, within a period of 14 days after the

fixing of the price of the said shares notify in writing all

the members of the number of the shares to be sold and the
price and shall invite each member to make an offer in writing
within 21 days of the date of the said notice, stating the

number of shares he is willing to purchase, which offer shall
constitute an irrevocable offer to purchase some or all of the
shares comprised in it at the price mentioned in the said

notice of the directors.

After the expiration of 21 days from the date of the notice

given by the director to the members, and provided that
members have stated their willingness to purchase the whole of
the said shares comprised in the Transfer Notice, the

directors shall procsed to divide the Vendor’s said shares
amongst the members who are willing to purchase them, such
division to be made as nearly as possible in proportion to the
nominal value of the existing shares of the class comprised in
the Transfer Notice held by them at the close of business on
the day of the Transfer Notice, except that no member shall be
bound to accept more shares than the number of shares notified
by him to the directors as aforesaid, any number of shares not
being capable of being divided equally being allocated amongst
the members at the discretion of the directors.



3.7

3.8

Upon such division being made, the Vendor shall be bound to
transfer the said shares to the purchasers upon payment of the
price to the directors. If he fails to do so the chairman of

the board of directors for the time being, or failing him

another director nominated for that purpose by resolution of
the directors shall forthwith be deemed 1o be duly appointed
attorney of the Vendor with full power to execute, complete
and deliver in the name and on behalf of the Vendor a transfer
of transfers of the said shares to the purchasers. On the
compiletion of the transfer the directors shall pay the price

to the Vendor.

At any time on or after the death of or making of a receiving
order against or passing of any resolution or making of an
order to wind up any member or the termination of the
employment or directorship of any employee or director of the
Company, who is a member and does not thereupon become a
pensioner of the Company, the directors may by a written
notice to the personal representatives or receiver or

liquidator of the member of the former employee or director
declare that this regulation shall take effect, and the said
personal representatives, receiver, liquidator, or former
employee or director shall thereupon be deemed to have served
a Transfer Notice under reguiation 3.3 in respect of the whole
of the shares in the capital of the Company held by the said
member.
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3.9:0

3.9:1

3.9:2

3.9:3

3.10

s -
i

The restrictions on transfer contained in the preceding

clauses shall not apply to and the directors shall be bound to
reqgister:

any transfer exempted from such provisions by a resolution ir
writing signed by each director or his alternate or by a

special resolution of the Company;

any transfer by a corporate shareholder to an associated
company (that is to say any holding company or subsidiary
company of such corporate shareholder and any other subsidiary
company of such holding company); and

any transfer by any member or the personal representative or
receiver of any deceased or bankrupt member to all or any of
the spouse or children or remoter issue of that member or the
trustees or any settlement under which any one or more of such
persons including the member is entitled to a beneficial

interest.

The price to be fixed for the purposes of regulation 3.4 shall
be assessed by an accountant (to be selected by the Vendor
and the directors of the Company or in default of agreement
within 14 days starting on the date of the Transfer Notice to
be nominated by the President for the time being of the
Institute of Chartered Accountants on the application of the
first to apply to him of the said parties) disregarding the
absence of any dividend or other return to the shareholders
and the fact that the shares to be valued represent a majority
or (as the case may be) a minority interest in the share
capital of the Company.



4.0

4.1

5.0

5.1

52

5.3

5.4

6.0

6.1

ALTERATION OF CAPITAL

In regulations 44 and 45 of Table A the word "ordinary" shall
be deleted and the word "special" shall be substituted
therefor.

PROCEEDINGS AT GENERAL MEETING

In regulation 54 of Table A the words "member present shall be
a quorum” shall be deleted and the words "meeting shall be
dissolved" shall be substituted therefor.

In regutlation 53 of Talkle A between the words "proxy" and
"shall" there shall be inserted the wordis "holding together

over 50% of the issued shares in the capital of the Company".
In regulation 60 of Table A the wordis “the chairman of the
meeting at which the show of hands takes place or at which a
poll is demanded"” shall be deleted and there shail be inserted
in lieu thereof the words "no person”.

At the end of regulation 734, of Table A the stop shall be
replaced by a comma, anc! there shall be added the words "and
may consist of several documents in like form each signed by
one or more directors”,

DIRECTORS

In regulation 75 of Table A the words "number of the directors
and the " shall be d:leted.



7.0

7.1

8.0

8.1

8.2

8.3

The number of the directors shall be not less than two and not

more than 10.

BORROWING POWERS

The proviso to regulation 79 of Table A shall not apply to the
Company.

POWERS AND DUTIES OF DIRECTORS

Paragraph (2) of regulation 84 of Table A shall not apply.

In regulation 84(4) of Table A the words "other than his own
appointment or the arrangement of the terms thereof" shall be
deleted.

A director may vote in respect of any contract or proposed
contract or arrangement notwithstanding that he may be
interested therein and if he does vote his vote shall be

counted and he may be counted in the quorum at any meeting of
the directors at which any such matter is considered.



8.5

8.0

9.1

The directors may grant retirement pensions or annuities or
other gratuities or allowances, including allowances on death,

to any person or the widow or dependants of any such person in
respect of services rendered by him to the Company whether as
a director, managing director or in any other office or
employment under the Company or indirectly as an officer or
employee or any subsidiary company of the Company,
notwithstanding that he may be or have been a director of the

Company, and the Company may make payments towards insurance

or trusts for such purposes in respect of such persons and may
include rights in respect of such pensions, annuities and
allowances in the terms of engagement of any such person.
The directors shall not without the previous sanction of a
special resolution of the Company in general meeting sell or
dispose of the business of the Company or the shares of any
subsidiary of the Company or any part of such business or
shares or any interest in land or buildings where a

substantial part of the Company’s business is for the time
being carried on and shail procure that the directors of any
subsidiary shall not without the previous sanction of a

special resolution of the Company in general meeting carry out
any such transaction in relation to such subsidiary.

DISQUALIFICATION OF DIRECTORS

In regulation 88 (a) of Table A the words and figures "or 185"
shall be deleted.



10.0

10.1

10.2

11.0

11.1

There shall be no retiring age for directors and section 185
of the Act shall not apply to the Company.

ROTATION AND ELECTION OF DIRECTORS

The directors shall not be subject to retirement by rotation

and accordingly all references in Table A to rotation shall be
disregarded.

On any resolution on the appointment or removal of 3 director,
who at the time of the meeting at which such resolution is
proposed is the registered holder of not less than 25 per cent
of the issued ordinary shares in the capital of the Company,
such director shall have such number of votes as exceeds by 1
vote one half of the total number of votes exercisable at such
meeting both on a show of hands and on a poll.

PROCEEDINGS OF DIRECTORS

In regulations 98 and 104 of Table A the words "the chairman®
shall be deleted and there shall be inserted in lieu thereof
the words "no person”.
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11.2 Any directors may appoint any person approved by the board of

directors to be an alternate director and may at any time

revoke any such appointment. An alternate director shall be
entitled to receive notice of and attend and vote at meetings

of the directors, but shall not be entitled to receive any
remuneration from the Company. Any appointment or revocation
made under this Article shall be in writing under the hand of

the director making it.

11.3 At the end of regulation 106 of Table A the stop shall be
replaced by a comma, and there shall be added the words "and
may consist of several documents in like form each signed by
one or more directors".

11.4 In regulation 74 of Table A after the words " a member of the
Company" there shall be added the words "or a director of the
Company" and after the words "or any class of members of the
Company" there shall be added the words "or (as the case may
be) at any meeting of the directors of the Company",

11.5 No dirzctor who holds less than 25% of the issued share
capital of the Gompany shall be entitled to vote on any
resclution relating to the transfer of any shares in the
capital of the Company or to be included in the quorum of any
meeting at which any such resolution is moved.

12.0 IMANAGING DIRECTOR

12.1 Regulations 107 znd 109 inclusive of Table A shall not apply.



12.2

12.3

12.4

13.0

The directors may from time to time appoint a managing
director of the Company, and may fix his remuneration either
by way of salary or commission, or by conferring a right to
Participation in the profits of the Company, or by combination
of two or more of those modes.,

Every managing director shall be liable to be dismissed or
removed by the board of directors, and another person may be
appointed in his place. The directors may enter into
agreement with any person who is or is about to become a
managing director with regard to the length and terms of his
employment but so that the remedy of any such person for any
breach of such agreement shall be in damages only and he shall
have no right or claim to continue in such office contrary to

the will of the directors or of the Company in generali

meeting.

A managing director shall be subject to the same provisions as
regards removal and disqualification as the other directors,
and if he ceases to hold the office of director from any cause
he shall ipso facto cease to be a managing director.

NOTICES

A director or alternate director who is not a member of the
Company shall be entitled to receive notice of and attend and
speak at any general meeting of the Company; and regulation
134 of Table A shall be modified accordingly.



4.0

14.1

14.2

INFORMATION

The directors may at any time require any person whose name is
entered in the register of members of the Company to furnish
them with any information, supported (if the directors so
require) by a statutory declaration, which they may consider
necessary for the purpose of determining whether or not the
Company is a close company within the meaning of the Income
and Corporation Taxes Act 1970.

If any such person fails to comply with any such request by
the directors to the satisfaction of the directors within a

period of three months from the date of such request, no
dividends declared on the shares in the Company held by such
person shall be paid to him until he has so complied; but all
such dividends shall in the meantime be retained by the
Company without any liability to pay interest thereon.

198¢608d
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Return by a company purchasingl N
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Pursuant to section 169 of the Companies Act 1985

To the Registrar of Companies

[ S

Name of company

For official use

=T

153

Company numbe

|1 1886418

W o

[ Scientific Glass Laporatories Ltd

3 h
Shares were purchased by the company under section 162 of the above Act as follows: /;* s luft"
B
N
Class of shares ATy
ordinary i
Nominal value of £1,00 Bl
' % 7,
each share ¥ XEV*”;; .
Date(s) on which the 13 October Wk 15
shares were delivered S e -
to the_company 1987 SRR N
Number of shares %T) '
purchased 34
Maximurn prices paid  §
for each share
Minimum prices paid §
for each share
The aggregate amount paid by the company for the shares to which this return relates was:;
g Lo
[Director][Secretary}t Date (% QA t 1€71

Signed W‘ M M .

Presentor’s name address and

reference (if any): 19Sc608
kent Jones and Done

7 Regent Road

Hanley, Stoke on Trent
ST1 3RQ

faa ,/)g“l >

=

g
. oyez The Solicitors’ Law Stationery Society plc, Oyez House, 237 Long Lone,

T Uud Tt
London EH‘JEU:::;;-; R

o

fjmas Edition
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For official use
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Company number

386418

* SciEMTIEIC

L85

.
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Shares were purchased by the company undar section 162 of the above Act as follows:

Class of shares

ORDINARY

Nominal value of
each share

£/

Datels) on which the

shares were deliverad |29+ s 4004, 199]
to the company

Number of shares

purchased 33
Maximum prices paid 3§

for each share 1409409 0909

Minimum prices paid §
for each share

5 £ bt 510

Signed

The aggrza:e amoun! pald by the company for the sharas to which this return relates was:
- M
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NUMBER OF COMPANY: 886418

THE COMPANIES ACT 1985
PURSUANT SECTION 88(2)
ORDINARY RESOLUTION

or
SCIENTIFIC GLASS LABORATORIES LIMITED

PASSED ON THE 30TH. DAY OF MARCH, 1993

At an Extraordinary General Meeting of the above named Company,
duly convened and held at the Registered Office of the Company
on the 30th. day of March, 1993, a resolution was duly passed to
make a bonus issue of 90 £1 Ordinary Shares for each £1 Ordinarxy
share held, by utilising the Company's Revenue Reserves.

DIRECTOR

Dated....... .5? j/(.?:..........

COMPANIES HOUSE
20 APR 1993
M 77




