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(¢} Hero insorb:
* A Solicitor of the
* Supromo  Conrt
{or sn Scotland *ga
Solicitor )" engaged
‘“in the formation"

or
“A person named
“in the Artioles of
“ Asaocintion as a
“Director or
“ Seoretary ',

%, MITES SPENCER HARRISON HARTLEY
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of 18 Austin Friars, London, E.C.Z2.

Do solemnly and sincerely declare that I am (*)8_Solicitor of the

Supreme Court engaged in the formation

of__CORRATT,~MONTENAY

Limited,
And that all the requirements of the Companies Act, 1948, in respect of
matiers 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 frue and by virtue of the provisions

of the Statutory Declarations Act, 1835.

Declared at é) fl LN’L&""’\-
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the l 8 be day of . May,

G deCny

one thousand nile hundred and sixty-
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Before mo,
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A Comumissioner for Oaths [RITHYER
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STATEMENT 014 THE NCMINAL CAPIT
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CORRATL~-MONTENAY
LIMITED 7
ursuant to Section 112 of the Stamp Act, 1891, as amended by Sec

the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

FHE NOMINAL CAPITAL of the above named Company is £60., yle S

Signature \Q@M:] Lj;\ GN-! M’Vl\

. . Solicitors engaged in the formation
Desoriplion...of—the—Cempany-

"ated the EI\"}?L }’ e&bj Z day of MY, 196.7.

0T T8 —The Stamp Duty on the Nominal Oapital is Len Shillings for every £100
& * fruction of £100.

&, Phis Statement is to be filed with the Memorandum of Assooiation or other
ooument when the Company is registered and should be signed by an Ofjicer of the
'ompany if appointed by the Ariicles of Association, or by the Solicilor(s) engaged in
the formation.
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THE COMPANIES ACT, 1948

T06926/53

COMPANY LIMITED BY SHARES

Memorantun of Amsoriation

OF

CORRALL-MONTENAY LIMITEBS" T =

2 ANBY 1967

1. The name of the Company is “CORRALL-MONTENAY
LIMITED”.

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

3. The objects for which the Company is established are:—

(1) To undertake and execute contracts with local authorities,
builders and others for the design installation and/or
operation of heating systems and the carrying on of the
business of sellers of heat and manufacturers and sellers
of, experts, advisers and dealers in and engineers and
contractors in relation to, all kinds of systems, installa-
tions, apparatus, machinery, materials, appliances,
articles and equipment for or concerned with all forms
of heating, ventilating, air purification, filtration and
conditioning, dust countrol, refrigeration, water supply,
temperature control, thermal and sound insulation, com-
pressed air, lighting and cooking.

(2) To deal in, and to buy, sell, market and deal with coal,
coke, patent fuels, oil, petrol, petroleum products, gas
and fuels of all kinds.

(3) To carry on in all their respective branches all or any
of the businesses of manufacturers, importers, exporters,
and producers of aand dealers in materials, substances,
requisites and goods of all descriptions.
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(4) To carry on any other business or activity and de zmy.f/ -
thing of any nature which may seem to the Company
capable of being conveniently carried on or done in
connection with the above, or calculated directly or in-
directly to enhance the value of or render more profitable
any of the Company’s business or property.

(5) To acquire for any estate or interest and to take options
over, construct and develop any property, real or personal,
or rights of any kind which may appear to be necessary
or convenient for any business of the Company.

(6) To undertake and to carry on and execute all kinds of
financial, commercial, trading and other operations pro-
vided that the Company shall in no circumstances be
empowered to carry on business or act as stock and
share brokers of any kind.

Y

: (7) To establish and maintain any agencies and branches
and appoint agents and others to assist in the conduct

q of the business of the Company, or the sale of any

2 materials or things for the time being at the disposal of ’
the Company for sale, and to regulate and discontinue

S the same.

(8) To enter into any guarantee, contract of indemnity or |
\ suretyship and in particular (without prejudice to the
generality of the foregoing) to guarimice the payment of
a“ any principal moneys, premiums, interest anc other
moneys secured by or payable under any obligations or
X securities and the payment of dividends and premiums

5 on, and the repayment of the capital of, stocks and shares
: of all kinds and descriptions.

(9) To lend money to, or grant or provide credit or financial

5 accommodation to any person or company in any case

iy in which such grant or provision is considered likely

¥ directly or indirectly to further any of the objects of
the Company or tbe interests of its Members.

(10) 'I"q amalgamate with or enter into partnership or any
joint purse or profit-sharing arrangement with, or to co-
operate or participate in any way with, or assist or
subsidise any company or person carrying on or proposing

to carry on any business within the objects of the
Company.
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(11) To borrow and raise money and secure or discharge any
debt or obligation of or binding on the Company in such
manner as may be thought fit, and in particular by
mortgages of or charges upon the undertaking and all or
any of the real and personal property (present and future),
and the uncalled capital of the Company or by the creation
and iscue of debentures, debenture stock or other obliga-~
tions or securities of any description.

(12) To draw, make, accept, endorse, discount, negotiate,
execute and issue bills of exchange, promissory notes and
other negotiable or transferable instruments.

(13) To sell, exchange, mortgage, let on rent, share of profit,
royalty or otherwise, grant licences, easements, options,
servitudes and other rights over and in any other manner
deal with or dispose of the undertaking, property, assets,
rights and effects of the Company or any part thereof for
such consideration as may be thought fit, and in particular
for stocks, shares, debentures or other obligations or
securities, whether fully or partly paid up, of any other

company.

(14) To obtain or acquire by application, purchase, licence or
otherwise, and to exercise and use and grant licences to
others to exercise and use patent rights, brevets d’inven-
tion, concessions or protection in any part of the world
for any invention, mechanism or process, seciet oOf
otherwise, and to disclaim, alter or modify such patent
rights or protection, and also to acquire, use and register
trade marks, trade names, registered or other designs,
rights of copyright or other rights or privileges in relation
to any business for the time being carried on by the

Company.

(15) To give any remuneration or other compensation or
ceward for services rendered or to be rendered in placing
or procuring subscription of, or otherwise assisting in
the issue of, any shares, debentures or other securities of
the Company or in or about the formation of the Company
ot the conduct of its business.

(16) To establish or promote, or concur OI participate in
establishing or promoting any company the establishment
or promotion of which shall be considered desirable in the
interests of the Company and to subscribe for, under-
write, purchase or otherwise acquire the shares, stocks
and securities of any such company, or of any company

s
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carrying on or proposing to carry on any business or
activity within the objects of the Company.

(17} To procure the registration or incorporation of the Com-
pany in or under the laws of any place outside England.

(18) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or pseful object,
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company oOT the interests of its Members.

(19) To grant pensions or gratuities to any Directors, officers
or employees OT ex-Directors 0f ex-officers or €X-
employees of the Company, or of its predecessors in
business or of its holding company Of subsidiary com-
panies (i any), or to the relations, connections or
dependants of any such persons, and to establish or
support any associations, institutions, clubs, building and
housing schemes, funds and trusts which may be con-
sidered calculated to benefit any such persons OX other-
wise advance the interests of the Company Or its
Members.

(20) To act as secretaries, managers, registrars or transfer agents
for any other company.

(21) To distribute any of the property of the Company among
its Members in specie or kind.

(22) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, con-
tractors, trustees or otherwise and by or through trustees,
agents or otherwise and either alone or in conjunction
with others.

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

And it is hereby declated that the word “company” in this
clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or clsewhere, and that the objects specified in the
different paragraphs of this clause shall not, except where the context
expressly SO requires, be in anywise limited or restricted by reference
to or inference from the terms of any other paragraph or the name
of the Company, but may be carried out in as full and ample a

5



e ey BRI o s T

TS

——e

B ama

v

manner and shalt be construed in as wide a sense as if each of the

said paragraphs defined the objects of a separate, distinct and
independent company.

4, 'The liability of the Members is iimited.

5. The share capital of the Company is £60,000 divided into
30,000 “A” Shares of £1 each and 30,000 “B” Shares of £1 each,
and the Company shall have the power to divide the original or any
increased capital into several other classes, and to attach thereto any
preferential, deferred, qualified or other special rights, privileges,
restrictions or conditions.

Tk
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W, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we Ttespectively agree
to take the number of shares in the capital of the Company

set opposite our respective names.

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. taken by each
Subscriber.

Ms. fHARTE

§\H\How’ ovE
,:g_@;;;:_‘e—ﬁ A share

London, E.C.2.

Solicitor.

LeobGE LW QiTettE
"\

&Pe{qﬂ,l-“. ﬁfcld oNE

S

18, Austin Friars,
London, E.C.2.

Solicitor.

Datep the | 8" day of May, 1967. .
T, LAPTHORNE

WITNESS to the above Signatures:-—
£ \/cyoﬁmm/ .
17 qsins T
/(mgtum' AR
deowc?.
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COMPANY LIMITED BY JP[IARES

Articles of Zusmoriation

CORBALL-MONTENAY leu EA

ﬂ '\961

1. The regulations in Table A in the First Schedule to the Tablch not to

THE COMPANIES A

,, 1948

OF

PRELIMINARY

Companies Act, 1948, shall not apply to the Company,

2. In these Articles, if not inconsistent with the subject or con- Intrpretation

text, the words standing in the first column of the table next
hereinafter contained shall bear the meanings set opposite to them
respectively in the second column thereof.

WORDS

e

MEANINGS

The Statutes

These Articles ...

Office
Seal

The United
Kingdom

The Board
In writing

Dividend -
Paid

The Companies Act, 1948, and every cther Act
for the time being in force concerning com-
panies and affecting the Company.

These Articles of Association, as originally
framed, or as from time to time altered by
Special Resolution.

The Registered Office of the Company.
The Common Seal of the Company.

Great Britain and Northern Ireland.

The Board of Directors of the Company‘ or the
Directors present at & duly convened meeting
of Directors at which a quorum is present.

Written or produced by any substitute for writing

or partly one and partly another.
Dividend and/or bonus.
Paid up or credited as paid up.

TS



Restrictions on
Private Company

Capital

Allotment

2

The expression “gecretary” shall inciude any person appointed - .
by the Board to perform any of the duties of the S;cretary anfi, wherg 3
two OF MOTe persons are appointed to act as Joint Secretaries, shall

include any one of those persons.

Save as aforesaid, any words or expressions defined in the

Statutes shall, if not inconsistent with the subject or context, bear
the same meanings in these Articles.

The marginal notes and section references are inserted for con-
venience only and shall not affect the construction of these Articles.

PRIVATE COMPANY

3. The Company is a Private Company, and accordingly:—

() The right to transfer Shares in the Company shall be

restricted in manner hereinafter appearing.

(8) The number of Members of the Company (not including
persons who are in the employment of the Company and
persons who having been formerly in the employment of
the Company were while in such employment and have
continued after the determination of that employment to
be Members of the Company) is limited to ffty: Pro-
vided that where two or more persons hold one or more

Shares in the Company jointly they shall for the purposes -

of this paragraph be treated as a single Member.

(C) No invitation shall be made to the public to subscribe for
any Shares or Debentures of the Company.

(D) The Company shall not have power to issue Share
Warrants to Bearer.

SHARE CAPITAL

4. The authorised share capital of the Company at the date of
adoption of these Articles is £60,000 divided into 30,000 “A> Shares
of £1 each and 30,000 “B> Shares of £1 each.

5. ‘The “A” Shares and the “B” Shares shall except as herein-

after provided rank pari passu in all respects and be deemed to form
a single class of Shares.

6. No Share may be allotted unless the full amount payable

thereon shall have been received by the Company in cash.

oy O
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7. The Company may from time to time by Ordinary Resolu-
tion increase its capital by such sutn to be divided into Shares of such
amoun(s as thie Resolution shall prescribe. One half of such shares
shall be “A” Shares and the other half chall be “B” Shares.

8. Unless otherwise determined by the Company by Extra-
ordinary Resolution, any “A” or “B” Shares for the time being
unissued shall be offered for subscription in the first instance to the
holders of the “A” or “B” Shares respectively in proportion as nearly
as the circumstaxces will admit to the number of “A” or “B” Shares
then held by them respectively. Any such offer shall be made by notice
specifying the number and class of Shares and the price at which
they are offered and limiting the time (not being less than twenty-
eight days) within which the offer if not accepted will be deemed to
be declined. Subject as aforesaid the new Shares shall be at the
disposal of the Board who may allot, grant options over, or ctherwise
dispose of them to such persons and on such terms as it shall think
fit.

MODIFICATION OF RIGHTS

9. The special rights and privileges for the time being attached
to the respective classes of the “A” Shares and the “B” Shares may
only be altered or abrogated with the consent in writing of the
holders of not less than three-fourths of the issued Shares of the
relevant class or with the sanction of an Extraordinary Resolution
passed at a separate General Meeting of the holders of such Shares.

10. The special rights conferred upon the holders of any of the
respective classes of the “A” Shares and the “B” Shares shall be
deemed to be altered by the creation or issue of further shares
ranking pari passu therewith,

ALTERATIONS OF CAPITAL

11. The Company may from time to time by Ordinary
Resolution : —

(@) Consolidate and divice all or any of its share capital into
Shares of larger amount than its existing Shares.

(b) Sub-divide its Shares or any of them inte Shares of smaller
amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of section 61 (1)
() of the Act), and so that the resolution whereby any

2489

Incrcase of
capital

How special
rights of Shures
may be varied
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Exclusion of
equitiss

Financial
astirtance for
pusckase or
subseription of
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rpany or i
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Tooue of
Centificates
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Share §s sub-divided may determinge that & between the
holders of the Shares resulting from cuch sub-division one
or more of the Shares may have any such preferred or
other special rights over, or may have such qmi.ﬁed or
deferred rights or be subject to any 53:{:?1 restrictions as
compared with, the other or others s tue Company has
pover o attach to unissued or nevs Shares.

(¢} Cancel any Shares which at the date of the passing of the
resolution have not been taken or agreed to be tzken by
any person and diminish the amount of its share capital
by the amount of the Shares so cancelied.

And may also by special resolution:—

(d) Reduce its share capital and any capiial redemption
reserve fund or any share premium account in any manner
and with and subject to any incident zuthorised and
consent required by law.

SHARES AND SHARE CERTIFICATES

12. Except as required by law, no person shall be recognised by
the Company as holding any Share upon any trust, and the Company
shall not bz bound by or be compelled in any way tc Tecognise {even
when having notice thereof) any equitable, contingent, foture or partial
interest in any Share or any interest in any fractional part of a Share
or {except only as by these Articles or by law otherwise provided) any
other rights in respect of any Share except an absolute right to the
entirety thereof in the registered holder.

13. The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in connec-
tion with a purchase or subscription made or to be madz by any
person of or for any Shares in the Company or in its holding company
(if any) nor shall the Company make a loan for any purpose what-
soever on the security of its Shares or those of its holding COmpany
(if any), but nothing in this Article shall prohibit transactions men-
tioned in the proviso to Section 54 (1) of the Companies Act. 1948.

14. Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to receive
within two months after allotment or lodgment'of transfer one
Certificare for all his Shares. Every Certificate shall be under the

Seal and shall specify the Shares to which it relates and the amount
paid up thereon.

N SO —— )
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15. If a Share Certificate be defaced, lost or destroyed, it may be

renewed on such terms (if any) as to evidence and indemnity as the
Board thinks fit, | ’

TRANSFER OF SHARES

16.. A Share may be transferred by a Member to any company
of which such Member is a wholly-owned subsidiary company or
which is a wholly-owned subsidiary company of the Member or of such
first-mentioned company, but, save as aforesaid, no Share shall be
transferred to any person for a period of three years from the date
of incorporation of the Company. For this purpose the “A” Shares
and the “B” Shares shall be deemed to be separate classes of Shares.
With the consent in writing ‘of all the Directors for the time being,
the provisions of this Article may be waived in whole or in part
in any particular case. After the expiration of three years from the
date of incorporation of the Company a Member wishing to dispose
of any of his Shares shall offer them by notice in writing to the other
Shareholders at a price specified in such notice. Any party receiving
such notice may within 28 days by reply in writing express an interest
in purchasing the Shares offered to him. Such reply shall state whether
or not the price at which they are offered is agreed or whether the
price shall be determined by arbitration. Within 28 days of issue
of the reply if the price is agreed without arbitration or within 28
days of receipt of an arbitration award the party to whom the Shares
have been offered shall be entitled to purchase the Shares concerned
at the price so determined. In the event of no reply being received
or of the party not proceeding with the purchase in the time allowed
the member seeking to dispose shall be free to dispose of them to any
other person.

GENERAL MEETINGS AND RESOLUTIONS

17. The Company shall in each calendar year hold a General
Meeting as its Annual General Meeting in addiFion to any .other
Meetings in that year, and shall specify the Meeting as such in the
notices calling it; and not more than fifteen _months shall elapse
between the date of one Annual General Meetmg.of the Company
and that of the next. The Annual General Meetlng shall be held
at such time and place as the Board shall appoint.

18. All General Meetings other than Al?nual General Meetings
shall be called Extraordinary General Meetings.

it thi Extra-

19, The Board may, whenever it tpmks fit, convene an
ordinary General Meeting, and Extraordinary General Meetings shqll
be convened by the Board on requisition b‘y any Member, or, in
default, may be convened by such Member in the same manner as

Rencwal of
Certificates

Restriction on
registration of
transfer

Annual General
Meetings

Extraordinary
General
Meetings

Convening of
Extrnordinary
General
Mecetings
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Ordinary
Resolutions
in wriling

Length and
contents of
notice

Persons entitled
to notice

Service of notice

Quorum
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nearly as possible as that in which Meetings may be convened hy
the ,;\)ard. '

20, Subject to the provisions of the Act a resolution in writing
signed by all the Members of the Company who would be entitled”
to receive notice of and to attend and vote at a General Meeting
at which such resolution was to ke proposed or by their duly appointed

attorneys shall be as valid and effectual as if it had been passed ata:.
General Meeting of the Company duly convened and held. Any such

resolution may consist of several documents in the like form each
signed by one or more of the Members or their attorneys and signa-
ture in the case of a corporate body which is a Member shall be
sufficient if made by a Director thereof or its duly appointed attorney,

NOTICE OF GENERAL MEETINGS

21. All General Meetings shall be called by twenty-one days™
notice in writing at the least. The notice shall be exclusive of the
day on which it is serv. 1 or deemed to be served and of the day for
which it is given, and s)-all specify the place, the day and the hour
of Meeting, and the general nature of the business to be transacted,
and shall be given in manner hereinafter mentioned to such parsons

as are entitled to receive such notices from the Company; Provided

that a Meeting of the Company shall, notwithstanding that it is ci}lled'
by a shorter notice than that specified in this Article, be deemed to liave
been duly called if it is so agreed in writing by all the Members.. |

t

22, Motice of every General Meeting shall be given in eﬂw |

manner hereinafter authorised to:— K
(a) every Member;
(B) every Director; \
(¢) the Auditors for the time being of the Company. |

No other person shall be entitled to receive notices of General
Meetings. ‘

23. A notice of a General Meeting may be given by the Com-
pany to any Member or to any Director either personally or by
sending it by post o him at his registered address within the United
Kingdom or France. Where a notice is sent by post, service of the’

notice shall be deemed to be effective by properly addressing, prepay-

ing and posting a letter containing the notice, and to have been

effcf:ted at the time at which the letter would be delivered in the
ordinary course of post.

PROCEEDINGS AT GENERAL MEETINGS

24, No business shall be tran 1 i
é ansacted at any ’ etin
unless a quorum of Members is pr ny Genatal Meelhs

esent at the time when the Mecting

;;;;;;
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proceeds to business. Save as herein otherwise provided, one
member holding “A” Shares and one member holding “B” Shares
shail be a quorum at a General Meeting of the Company. The
hold&?rs of | “A” Shares and “B” Shares respectively present at a
meeting whether in person or by proxy may on a poll vote, and if
more than one jointly, on behalf of the holders of such of the issued
“A” and ‘-‘B” Shares as the case may be as are not personally present
or otherwise represented at a General Meeting,

2_5. If within.half an hour from the time appointed for the
Meeting a quorum is not present, the Meeting shall be dissolved.

26. The Chairman, if any, of the Board, shall preside as chair-
man at every General Meeting of the Company, or if he shall not
be present at the time appointed for holding the Meeting and
willing to act the Members present shall elect one of their number
to be chairman of the Meeting,.

27. The chairman may, with the consent of any Meeting at
which a quorum is present (and shall if so directed by the Meeting),
adjourn the Meeting from time to time and from place to place, but
no business shall be transacted at any adjourned Meeting other than
the business left unfinished at the Meeting from which the adjourn-
ment took place.

28. 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 Member or Members present in person or
by proxy. Unless a poll be so demanded a declaration by the .Chalr-
man that a Resolution has on a show of hands been carried or
carried unanimously, or by a particular majority, or lost, aud an
entry to that effect in the book containing the minutes of the pro-
ceedings of the Company, shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in
favour of or against such Resolution. A poll demanc'ied on any
question shall be taken forthwith unless the demand be withdrawn.

29, The Chairman of a General Meeting shall not have a casting
vote.

VOTES OF MEMBERS

i : i 1 a5 to voting upon which any
30. Subject to any special terma as to vo
Shares may bi jssued or may for the time being e held on a show of

Dissolution if
quorum not
present

Chairman

Adjournments

Method of voting

LY

No casting vote

Voting rights of
members
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Objections

Votes on a poll

Proxics

Form of proxies

EfTeet of proxies

Representatives
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hands every member who (being an individual) ig present in person
or (being a corporation) is present by a representative duly authorised
under Section 139 of The Companies Act, 1948, shail have one vote,
and on a poll every member who is present in person or by proxy
shall have one vote.

31. No objection shall be raised to the admissibility of any ynte
except at the Meeting or adjourned Meeting at which the vote

objected to is given or tendered, and every vote not disallowed at such '
Meeting shall be valid for all purposes. Any such objection made -

in due time shall be referred to the Chairman of the Meeting, whose
decision shall be final and conclusive.

32, On a poll votes may be given either personally or by
Proxy.

33. A member may appoint one or more proxies to attend,
speak and vote instead of him at any General Meeting. A proxy
need not be a Member. An instrument appointing a proxy shall be

in writing in the usual common form and in the case of a corporation -
shall be either given under its conunon seal or signed on its behalf .

by an attorney or officer of the corporation. The Board may, but
shall not be bound to, require evidence of the authority of any such

attorney or officers. The signature on such instrument need not be
witnessed.

34. An instrument appointing a proxy must be produced at the

Meeting or adjourned Meeting at which it is to be used, and in default
shall not be treated as valid.

35. An instrument appointing a proxy shall be deemed to
include the right to demand or join in demanding a poll and shall
unless the contrary is stated thereon, be valid as well for any
adjournment of the Meeting as for the Meeting to which it relates.

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS

36. Any corporation which is a Member of the Company may. U

by resolution of its Directors or other governing body authorise such
person as it thinks fit to act as its representative at any Meeting of
the Company or of any class of Members of ihe Company, and the
person so authorised shall be entitled to exercise the same powers on’
behalf of the corporation which he represents as that corporation
could exercise if it were an individual Member of the Company.

IR Yo
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DIRECTORS

37, The Directors of the Company shall be not less than six
nor more than twelve and shall always be an even number. The
holders of the *“A” Shares may from time to time appoint and remove
one half of the total number of Directors for the time being and the
holders of the “B” Shares may from time to time appoint and remove
the same number of Directors. Any such appointment or removal
shall be made in writing under the hands of the holders for the time
being of a majority of the Shares in whom the power is vested, a
corporation holding any such Shares acting by resolution of its
Directors evidenced by the signature or signatures of its Chairman
or two of its Directors. Any such appointment or removal shall
take effect on and from the date on which notice in writing thereof
is lodged at the office.

38. The office of Director shall be vacated if the Director:—

(d) becomes bankrupt or makes any arrangement or composi-
tion with his creditors generally; or

(b) becomes prohibited from being a Director by reason of
any order made under Section 188 of the Companies Act,
19438; or

(c) being a Patient within the meaning of the Mental Health
Act, 1959, an order is made in respect of his property or
any part thereof under the provisions of Section 102 of that
Act; or

(d) resigns his office by notice in writing to the Company.

39. The remuneration of the Directors shall from time to time
be determined by Ordinary Resolution of the Company. Such
remunerations shall be deemed to accrue from day fo day. The
Directors may also be paid all travelling, hotel a_nd other expenses
properly incurred by them in attending and returning from Meet!ngs
of the Board or any Committee of the Board or General Meetings
of the Company or in connection with the business of the Company.

40. A Director shall not be required to hold any Shares in the
capital of the Company to qualify him for office.

41. (d) A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed contrac.;t with the Com-
pany shall declare the nature of his interest at a Meeting of the Board

in accordance with the Statutes.

Number of
Directors

Vacation of -
office of Directors

Remuneration
and expenses of
Directors

Mo qualification
for Dircctors

Declaration of
interest
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(b) No Direcior shail be disqualified by his position ag
Director from entering into any contract or arr.angement with the
Company, and a Director may vote and be taken into account for the
purpose of constituting a quorum 1n respect 'of any contract or
arrangement in which he may be in any way interested, and may
retain for his own absolute use and benefit all profits and advantages
accruing to him therefrom. A Director may hold any other office
or place of profit under the Company other than that of Auditor
on such terms as to remuneration and otherwise as the Board may
determine.

42. A Director of the Company may be or become a Director
or other officer of, or otherwise interested in, any company promoted,
by the Company or in which the Company may be interested as-
shareholder or otherwise, and no such Director shall be accountable
to the Company for any remuneration or other benefits received by
him as a Director or officer of, or from his interest in, such other
company unless the Board otherwise directs,

43, No person shall be disqualified from being appointed or
re-appointed a Director of the Company and no Director of the
Company shall be required to retire from that office by reason only
of the fact that he has attained the age of 70 years, nor need the age
of any such person or Director or the fact that any such person or
Director is over 70 be stated in any notice or Resolution relating to
his appointment or re-appointment, nor shall it be necessary to give
special notice under Section 185 of the Companies Act,. 1948, of any

Resolution appointing, re-appointing or approving the appointment
of a Director.

ALTERNATE DIRECTORS

44, If any Director shall be unable to attend any meeting of the
Board or shall be about to leave or shall have left the United Kingdom
he may by writing by telegram or by cable appoint any other Director
or any person (who shall not require a qualification or be entitled to
receive any remuneration from the Company) to be his alternate and
every such alternate shall, during such inability or absence of the
Director appointing him, be entitled to attend and vote at meetings of
the Board, and generally shall have and exercise all the powers, rights,
duties and authorities of the Director appointing him. Any other
Director or person acting as such alternate shall have an additional
vote for each Director for whom he acts as alternate. A Director may
at any tirr.le revoke the appointment of an alternate appointed by him
and appoint another person in his place, and if such Director shall die
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or cease to hold the office of Director the appoi i

; ppointment of his alternate
shall thereupon C!etefmm?.. Any revocation under this Article shall
be effected by nofice in writing under the hand of the Director making

tht? same and any such notice if left at the Office shall be sufficient
evidence of such revocation,

EXECUTIVE DIRECTORS

4:: (@) The Board may from time to time appoint one or more Appointment of
of their body to be holder of any executive office, including the office Biresiors
of Managing or Joint Managing Director, on such terms and for such
period as they may determine,

_ (b) The appeintment of any Director to the office of Tcrmlinn'-ion t:fr
Managmg or Joint Magaging Director shall be subject to termination i’a’,&ﬁa‘;‘mmg nto
if he cease from any cause to be a Director, but without prejudice to P
any claim he may have for damaggs for breach of any contract of

service between him and the Company.

e o 30 R Lt SRl - a

(¢) The appointment of any Director to any other executive Termination of
office shall be subject to termination if he cease from any cause to be SEer Eneontioc
a Direcior, unlass the contract or resolution under which he holds Officers
office shall expressly state otherwise, but without prejudice to any
claim he may have for damages for breach of any contract of service

between him and the Company.

46. A Managing Director, Manager or other Executive Officer 5?@:&%’;?33“
as aforesaid shall receive such remuneration (either by way of salary, Oftcers
commission, participation in profits, or otherwise howsoever) as the

Board may determine.

47. The Board may entrust to and confer upon a Director Bowers of
holding any executive office any of the powers exercisable by it upon Officers
such terms and conditions and with such restrictions as they think
fit, and either collaterally with or to the exclusion of their own
powers, and may from time to time revoke, withdraw, alter or vary

all or any of such powers.
PROCEEDINGS OF BOARD
48. Two Directors, one of whom shall have been appointed by Quorum and
the liolders of the “A” Shares and one of whom shall have been

appointed by the holders of the “B” Shares shall be a quorum at
meetings of the Board. Questions arising at any meeting shall be

2489 §
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decided by a majority of votes. In cases of an equality of votes the
Chairman shall not have a casting vote and the resolution concerned
shall be considered lost. Any one or more of the Directors appointed
by the holders of the “AM ar “R” Shares present at any nieeting of
the Board may respectively exercise the voting power of those
Directors so appointed respectively who are not personally present
or otherwise represented at the meeting.

49. The Directors appointed by the holders of the “A” Shares
may elect a Chairman of Board meetings and determine the period
for which he is to hold office. If at any Meeting of the Board the
Chajrman is not present the Directors appointed by the holders of
the “A” Shares present may choose one of their number to act as a
chairman of the Meeting. The chairman of any Meeting of the
Board shall not have a casting vote.

50. Notice of all Meetings of the Board shall be given to each
of the Directors present in the United Kingdom or France.

51. A Resolution in writing, signed by all the Directors, shall
be as valid and effectual as if it had been duly passed at a Meeting
of the Board. Any such Resclution may consist of several documents
in the like qunﬁ each signed by one or more of the Directors.

GENERAL POWERS OF THE BOARD

50. The business of the Company shall be managed by the
Board, who may pay all expenses incurred in forming and registering
the Company, and may exercise all soch powers of the Company as
are not by the Statutes or by these Articles required to be exercised
by the Company in General Meeting, subject nevertheless to these
Articles, to the provisions of the Statutes, and to such regulations,
being not.inconsistent with these Articles or the aforesaid provisions,
as may be prescribed by Special Resolution of the Company, but no
regulation so madc by the Company shall invalidate any prior act of
the Board which would have been valid if such regulation had not
been made. The general powers given by this Article shall not be

limited or restricted by any special authority or power given to the
Board by any other Article.

53. The Board shall not, without the previous sanction of an
Ordinary Resolution of the Company, dispose of the undertaking of
the Company or {except in the ordinary course of the business of
the Company) of the major part of its assets.
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54, The Bogrd may from time to time and at any time by power Power to appoint E‘"‘qr
of attorney appoint any company, firm or person or body of persons atiorneys ;9!
whether nominated directly or indirectly by the Board to be thé K
attorney or attorneys of the Company for such purposes and with such 3
powers, authorities and discretions (not exceeding those vested in or b
exercisable by the Board under these Articles) and for such period and ?

subject to such conditions as they may think fit, and any such powers
of attorney may contain such provisions for the protection and con-
venience of persons dealing with any such attorney as the Board may
think fit and may also authorise any such attorney to delegate all or
any of the powers, authorities and discretions vested in him.

T
S

LW
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55. The Board may delegate any of their powers to Committees Power to anpoint
consisting of such member or members of their body as they think Committees
fit; any Committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may be imposed on it by
the Board.

-
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56, The Board may grant gratuities, retiring pensions or Pensionsand
annuities or other allowances, including allowances on death, to any auowfms.
person or to the widow, relatives or dependants of any person in
respect of services rendered by him to the Company as Managing
Director, Manager, or in any other office or employment under the
Company or indirectly as an officer or employee of any subsidiary
company of the Company and may make payments towards insur-
ances 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.

"3y
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57. All cheques, promissory notes, drafts, bills of exchange and gﬂ%‘&ﬂ?ﬁ of e
other negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, in such manner as the Board shall from
time to time by Resolution determine.

58 All acts done by any Meeting of the Board or of a Com- Vatidity of acts
mittee of the Board, or by any person acting as a Director shall, Siicorsome "
notwithstanding that it be afterwards discovered that there was some formal defect
defect in the appointment of any such Director or person acting as
aforesaid, or that they or any of them were disqualified, be as valid

as if every such person had been duly appointed and was qualified
to be a Director.

BORROWING POWERS

59, The Board may exercise all the powers of the.Company to I;%‘f“;;*:nglﬁggew ‘
borrow money, and to mortgage or charge its undertaking, property security I8
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and uncalled capital, or any part thereof, and to issue debentures,
debenture stock and other securities, whether outright or as security
for any debt, liability or obligation of the Company or of any third

party.
SECRETARY

60. The Secretary shall be appointed by the Board for such
term, at such remuneration and upon such conditions as it may think
fit: and any Secretary so appointed may be removed by the Board.

61. A provision of the Statutes or these Articles requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied. by its being done by or to the same person
acting both as Director and as, or in place of, the Secretary.

THE SEAL

62. The Board shall provide for the safe custody of the Seal,
which shall only be used by the authority of the Board or of a
Committee of the Board authorised by the Board in that behalf, and
every instrument to which the Seal shall be affixed shall be signed
by a Director and shall be countersigned by the Secrstary or by a
second Director or by some other person appointed by the Board
for the purpose.

63. The Company may exercise the powers conferred by
Section 35 of the Companies Act, 1948, with regard to having an
official seal for use abroad, and such powers shall be vested in the
Board.

DIVIDENDS

64. No dividends shall be declared except by Ordinary
Resolution of the Company save that the Board may if it thinks fit
from time to time declare and pay interim dividends.

65. Any Ordinary Resolution declaring a dividend may direct
payment of such dividend wholly or partly by the distribution of
specific assets and in particular of paid up shares, debentures or
debenture stock of any other company or in any one or more of such
ways, and the Board shal] give effect to such Resolution.

66. Any dividends, interest or other moneys payable in cash in
respect of Shares may be paid by cheque or warrant sent through the
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post directed to the registercd address of the holder or to such person
and to such address as the holder may in writing direct. Every such
cheque or warrant shall be made payable tc the erder of the person to
whom it is sent.

67. The Board roay deduct from any dividend payable to any Deduction of
debts due to

Member all sums of money (if any) owing and presently payable by Company
him to the Company.

63. No dividend shall bear interest against the Company. Dividends not to
ear intercs

MINUTES

69. The Board shall cause minutes to be made in books Minutes
provided for the purpose:—

(@) of all appointments of officers made by the Board;

(6) of the numes of the Directors present at each Meeting of
the Board and of any Committee of the Board;

(¢) of ail Resolutions and proceedings at all Meetings of the
Company, and of the Roard, and of Committees of the

Board;

and every Director present at any mesting of the Board or Committee
of the Board shall sign his name in a book to be kept for that purpose.

BOOKS AND ACCOUNTS

70. The Board shall cause proper books of account to be kept Board to keep

With respect 01— propet accounts ’

(«) all sums of money receivecf and expended by the Company
and the matters in respect of which the receipt and

expenditure takes place;
(b) all sales and purchases of goods by the Company; and

(¢) the assets and liabilities of the Company.

d to be kept if there are nui kept such
ry to give a true and fair view of the
d to explain its transactions.

Proper books shall not be deeme
ooks of account as are necessa
state of the Company’s affairs an
71. The books of account shall be kept at the Office or, subject Inspection of

ies Act, 1948, at such, books

to the proviso to ection 147 (3) of the '{Jompam
other place or places as the Board thinks fit, and shall always be

open to the inspection of the Directors and of the Members.
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72. The Board shall from time to time cause to be prepared and
1o be laid before the Company in General Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
required by the Statutes.

73. A copy of every balance sheet (including every document
required by the Statutes, to be annexed thereto) which is to by Iaid
before the Company in General Meeting, together with a copy of the
Auditors’ report shall, not less than twenty-one days before the date
of the Meeting, be sent to every Member, Director and holder of
Debentures of the Comipany; Provided that if the copies of the
documents aforesaid are sent less than twenty-one days before
the date of the Meeting, they shall, notwithstanding that fact, be
deemed to have been duly sent if it is so agreed by all the Members.

AUDITORS

74. Anditors shall be appointed and their duties regulated in °

accordance with the Statutes.

INDEMNITY :

b

75. Subject to the provisions of the Statutes, every Director,
alternate Director, Auditor, Secretary or other officer of the Company,
shall be entitled to be indemnified by the Company against all costs,
charges, losses, expenses, and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

€

18, Austin Friars,
London, E.C2.

Solicitor.

18, Austin Friars,
London, E.C.2.

Solicitor.

Datep this {87 day of May, 1967.

WITNESS to the above Signatures:——

hondlon €C O,

&
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ONE Tuousand Nine HUNDRED AND SIXTY SEvin.

Certificate of Incorporation

35 JBBWHP @Bttifp that

CORRALL-MONTENAY L IMITED

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

Company is Limited,

Given under my hand at London this fyzyryerourty BAY oF May

Assistant Regigtir of Companies.
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Number o
Oompanyf } 906925 \ \U(\

THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant to section 110 (3) of the Companics Act 1948)

T ert the
® Vameof
the Company
e CORRALL~MONTENAY LIMITED

Soetion 110 of the Companies Act 1948 provides that :—
* * * * *

(3) Bvery company shall send notice to the registrar of cormapanies of the
place where its register of members is kept and of any change in that place :

Provided that a company skall not be Tound to send notice under this sub-
section where the register has, at all times since it came into existence or, in
the case of a register in existence at the commencement of this Act, at all times
since then, been kept at the registered offico of the company.

(4) Where a company makes default in complying with subsection (1) of this
section or makes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the company who is in default shall be
liable to a default fine.

N,

Presented by Presentor’s Reference,

Jd N Watts
Powell. Duffryn House
Broad Street

Dortsmouth P01 2LB ?55'&3

Form No. 103
{(No filing foc payablo)

» : Tho Sollcltors' Luw Stationery Soclety, Limited, )
51-192 Fleft Street, B.C.4} 3 Macklersbury, B.G.4; 49 Bedford Row, W,Q.1;
16 Hanovef Stroet, W.1y  55-59 Nowhatll 2, eet, Blrminghum, 3¢ 31 Charles Street, Cardiff  CF1 4EA

rth John Street, Liverpool, 23 26-30 7ohn Dalton Streot, Manchester, 24 and 14-22Renfrew Court,
wlasgow, 0.2,

Companics 4b 141%020,0.0.69




Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

CORRALL-MONTENAY LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act 1948, that the register of members of the Company
Powell Duffryn House, Broad Street, Portsmouth P01 2LB

is kept ab
Signature M é’ c(ia
/
(Sitate whether Secret
Director or Seoretary). soretary
Dated the 29th day of April 1971,

R

~*TO0SS.
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NOTE.—This }*argin is reserve for binding and must not be writtea
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

CORRALL-MONTENAY LIMITED

Oriinary Resolutions

Passed 10th, February, 1981

At an Extraordinary General Meeting of the above-named Company duly convened and
held on the 10th. February, 1981 the following two Resolutions were duly passed.

1. Asan ORDINARY RESOLUTION
RESOLUTION

That the Authorised Share Capital of the Company be increased to £100,000,
,divided into 50,000 "A'' Shares of £l each, and 50,000 "B" Shares of £1 each.

-

2, Asan ORDINARY RESOLUTION
RESOLUTION.

That it is desirable to capitalise the sum of £80,000 being part of the sum

standing to the credit of the Reserve Account and accordingly that such sum

be capitalised and that the Directors be and they are hereby authorised and

directed to appropriate such sum to the holders of the "AM ang !¢ Ordinary

Shares registered at the commencement of business on 10th. February, 1981

in proportion %o the number of Ordinary "A" and "B" Shares then held by them
respectively and to apply such sum on behalf of such holders in paying up in s}
Tull 40,000 of the unissued "A" Ordinary Shares and 40,000 of the unissued J;cgﬁ
"B" Ordinary Shares in the Capital of the Company, such shares to be allotted s
and distributed credited as fully paid up to the "A" and "B" holders and such Y
shares shall rank for all purposes pari passu with the existing issued "aAr

and "B" Sharez of the Company.

J.H.PASCOE

Chainnan



L.number of company
form No. 10
no filing fee payable

THE COMPANIES ACTS 1948 TO 1967

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

namoa of company

COQKM/L— MomnTENAY Limited

......

Jordan & Sons Limited

Lagal and Information Services, Printers and Publishars
Jordan House, 47 Brunswick Place, London N1 6EE
Telephone 01-253 3030 Telex 261010

1. Gocl
Presented by, A . o G Ce.

owe bl D\,\ %?f:/yc,._ GM&C

Bwwod _Styeek . ovf‘fmu%
Presenter’s Reference. ... xe cV‘@&OW\»{ e . .
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To the Registrar of Companies

Ct,:a. l(\(sxﬂ -~ n’;lnoh {—%6&\1 w e o ... .Limited

hereby gives you notice pursuant to Section 63 of the Companies Act 1948
that, by {1) Ovdi W\f _Resolution of the Company
dated [Qf1 ..Eﬁ.bmavs@ o ... .198l.. the nominai Capital
of the Company has been increased by the addition thereto of the sum of
£ 40 ‘DDO ....beyond the registered Capital of E‘)b\ peo

‘The additional Capital is divided as follows :—

Number of Shares Class of Share Nominal Amount of each Share

20,000 Ovdinary A £
)_0‘0'@3 OJA‘IW’MV g| ‘é (

w o, 0y

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

H\@*( vamk Pwvi passn it th exshing
DvdiV\QV\,f Cloanes b.'# él eacl

........... NQM- ....of the new Shares are Preference Shares, and are {(2)
[not] redeemable.

F

. Al‘ . (Q[ &4 e dx w ... .{Signature)

gé’weh}v‘-“{ o wm . - (State whether Director or Secretary)

Dated . ”oH'\ fe bW‘OWb] TR 8 S

(1} “ Ordinary,’ " Extraotdinary " or " Special ” (2) Delete as appropriale



