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And that all the requivements of the Commanies Act, 1948, in respect of |
matters precedent to the registration of the said Company and incidental
thereto have been complied with, And I make this solemn Declaration
e conscientiously hnlieviﬁg the satue t0 be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

Note.~This margin is reserved for bindihg and miist ot be written across.

Doclared at__ BLRMINGHAM

the. 30th day of July .

one thousand nine hundred and eiwix

.. 8seventy four
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION
of
THERMAX LIMITED

y

The Registered offiice of the Company will bhe v’
situate in England.

The name of the Company is Thermax Limited,

The objects for which the Company is established
are:=

(i) To carry on the business of manufacturers.
processors, sellers, buyers and dealers in
glass, glass products, and other goods of
all kinds.

(ii) To carry on any other business which may
seem to be capable of being conveniently
carried on in connection with any of these
cbijects or calculated directly or indirectly
to enhance the value of or facilitate the
realisation of or render profitable, any of
the property or rights of the Company. ...

To subscribe for, conditionally or unconditionally,

to underwrite issue on commission or otherwise, take,
hold, deal in, and convert stocks shares, and
securities of all kinds, and to enter into partnership,
or into any arrangement {or sharing profits, union

of interest, reciprocal concession or co-operation with
any person, partnership, or company, and to promate, an
aid in promoting, constitute, form or organise any
company, syndicate or partnership, of any kind for the
purpose of acguiring and undertaking any properiy., and
liabilities of this company, or of advancing, dlrectly
or indirectly, the objects thereof, or for any other
purpose which the Company may think expedient,

To purchase or otherwise acquire, and to sell exchange
surrender, lease, mortgage, charge, convert, turn to
account, dispose of, and deal with property and rights
of all kinds, and in particular, mortgages, debentures,
produce, concessions, options, contracts, patents,
annuities, licences, stocks, shares, bonds, policies,
book debts, business concerns, and undertakings and
clh&ms, privileges, and choses in action of all kinds.
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(K

{n}

To guarantee or beccme liable for the payment
of meney or for the performunce of any
obligatious and generally tu transact all kinds
of guarantee business.

mo transact all kinds of agency business,

Ta purchase or otherwise acquire any husinsss

or businesses which the Company is authorised

to carry on together with goodwill, premises,
gtock~in-trade, book debts and other asssts and
whether as a going concern or otharwise and
whether subject or not to any liabilities affecting
the same,

To sell, excings, let on lease ox on hire or
otherwise dispose of or grant any licence or
privilege in respect of all or any part of the
undertaking of the Company as a going concexn
or otherwise and any property #nd assets of the
company on such terms and subject or not to any

restrictions and conditions and for any consideratio

whether payable in cash or wholly or in part by
fully or partly paid shares, stock debentures or
debenture stock or other securities or obligations
of any other Company or ctherwise.

70 borrow or raise money in any currency and to
give security for the repayment thereof by the
issue ~f debentures, debenture stock, mortgages,
bonds or other instruments with ox without a
floating or fixed charge on the undertaking of all
or any of the assets of the Company including its
uncalled capital and generally on such terms and
conditions as %o redemption or otherwise as the
company may deem fitting.

To draw, accept, endoxrse, make, discount and,
negotiate, bills of exchange, chejques, promissory
notes, bills of lading, debentures, warrants and
every description of transferable or negotiable
instrument,

To pay for any property acquired by or services
rendered to the Company in cash or by the issue
either as fully or partly paid up of shares
(whetber with preferential, ordinary or deferred

rights or otherwise), stock, delentures, or debentur .Z

stock, of the Company or by means of such othex
consideration as the Company may deem fit,

Tn invest or otherwise apply any moneys of the
Company in such manner as may be thought desirable
and to change any Investments,

7o lend money or give credit to any peraons,
firmg, compenies, or corporations, including
customers and others and to enter into and give
gukrantees for the due performancu by any persons,
£firms companiss or corporations of his oxr their
obligations and in either case with or without

securiey.
2.
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(v}

To apply for or promote any Act of the Imperial
Parliament or any Charter, provisional order or

licence or other privilege of or from the Imperial
Government or any department tbereof or any local
authority or the legislacure government or other
authority or any British Dominion, Ccleny or depcendoncy
or any foreign couniry or to oppose any act, charter,
order or proceciing which the Company may deem
prejudicial to ils interests

To subscribe for, underwrite, purchase, take and

hold any shares, stocks, debentures, deben.ure stock

or other securities of and in any Company or Corporxation
having objects similar or ancillary to the cbjects of
the Company ox to promote, ffloat or finance any such
company or ¢orporation or to join with others in so
doing.

To apply for or accept from any Government or authoxity
or corporation any contract, right, eoncession, charter
or priviledge and to work and develop the same and to
agree to any modifications thereof from time to time.

To act as or to employ agents, trustees or hrokers,

To distribute among the members of the Company any of
the assets of the Company or anyshares, stocks or
securities or property of which the Company shall have
pover to disposae,

To pay «“ny person or company for services rendered in
disposing of any shares, stocks or debentures, to pay
any expenses incurred in or incidental to thepromotion
formation or incorporation of the Company and to.procuge
the Company to be registered or recognised in any other
Country or place eilther within the British Empire or
elsevhere,

To make donations to such persons and ta subsoribe to
and support all kinds of associations wich the Directors
may decide to be calculated ko benefit past, present oxr
future employees of the Company (inclvding any Director
holding a salaried employment or office in the Company)
or their dependents or connections; and to provide
pensions and sick benefits and allowances for past and
present employees of the Company (ineluding aay such
birectoras aforesaid) and their dependents or connections
and to do all things mentioned in the proviso to the
Companies Act 1948 Section 54 Sub~Section 1,

To remunerate the Directors of the Company in zny
manner the Company may think f£it and to pay or provide
pensions for or meke paymonts to or for tha benefit of
Directors and ex-directors of the Company oxr their
Dependents or connzctions,

To do all such things as may be incidental or conducive
to the attainsent of the above cbjects or any of them.

thetbjects specified in each paraguaph of this clause
shall wiless otherwise expressed be independent main
ghjeats and shail not be limited or restricted hy

%
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reference to or inference from the terms of any other
paragraph,

7

4, The liability of the Membara is limited, M/K

5  The share capital of the Company is £1000 divided
into 100Q Qrdinary shares of £l. each

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

Names, addresses and descriptions Number of shares

of subscribers taken by each
subscriber

= ,
B 2 Navahadh Shenk ‘
SN e~d

s %{ Ere.Q,

(T8 lle
Cbllrse Lo -,
Chncl W :
Mg g0 g}'edgm«— UAM _.
DATE txhis Q.O\W'\-' day of E"\Ej 1974

WITNESS to the above signatufes:—
c‘f 1 ™
p1 WETe,y p
. ,;*"\ . . i
‘D "i "‘J\A!N\m-u‘. l\M {1{;@.‘_\ \ . \/

i‘P i«u\)\ JACT.

«l .
“-t Yy UW}L\ O,
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ARTICLES OF ASSOCIATION

B v
THRRMAX LIMITED

PRELIMINARY

1. The Regulations contained in Part II of Table

A in the First Schedule to the Cumpanies Act 1948
(including those regulations contained in Part I thereof
as under the provisions of the said Part il are applicable
to a Private Company) shall apply to the Company so far

as the same are not excluded or varied hereby. The following
clauses of the said Table A (hereinafter called uvpable A")
shall not apply to the Company viz:—

clause 24, 53,75, 79, 84(2), 84(4), 839, 90, 91, 92 of

part I thereof and Clauses 3 and 6 of Part II thereof.

2. The Company is a private Company within the meaning ¢/ .
of Section 28 of the Act. R

3. Subject to the provisions of the next succeeding
Article as regards new shares created on an increase of
capital, the shares shall be under the control of the
Directors who may allot oxr otherwise dispose of the -same
to such persons on such terms and at such timns as they
may think most benefiecial to the Company

4. Subject to any direction to the contrary that may

be given by the Company in general meeting, all shares
(other than the shares in the original capital of the
company) which it is determined. to issue shall in the
first inbtance be offered to the members in proportion

(as nearly as may be) to the existing shares held by them,
and such offer shall be made by notice specifying the
number of shares to which the member is entitled and
1imiting a time within which the offer if not accepted
shall be deemed to be declined; and after the expiration
of such time or on receipt of an intimation from the -
member to whom the notice is given that he declines to .
accept the shares, the Directors may dispose of the same .
in such manner as they think most beneficial to the Company.
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5. Yhe orlginal share capital of the Company is ..100Q v
divided imto 1000 Ordinary shares of £1 eadh.

6, whe lien conferred by Clause II of Part I of Table
2 shall apply to all shares of the Coampany whether fully
paid or mot apd ta all shares registered in the name of
any person indebted or under liability ta the Company
whether he be the sole registered holder thersof oxr shall
be one of ssveral joint holders, Clause IX of Part I of
lable A shall be varied accordingly,

RESTRICTION ON THE RICHT OF TRANSFER
OF SHARES

7. The Directors may in their absolute discretion and
without assigning any reason therefor, decline to ragister
any transfer of any share (whether or not it is a fully paid
share)} to any person who is not already a membexr of the
Company.

DEMAND FOR A POLL

8. Anyone member present in person or by proxy at a .
General Meeting may demand a poll.

DIRECTORS

9. The number of Divectors of the Company shall not be

more than ten and the first Directors of the Company shall
be nominated by the subscribers to these Articles of
Association.

10. A person may be appointed a Director notwithstanding
that he shall have attained the age of 70 years and no -~
Director shall be liable to vacate office by reason of his
attaining the age of 70 years or any other age.

1l. The Directors may exercise all the powers of the
Companyyto borrow money and to mortgage or charge its under-
taking, property and uncalled capital or any part thereof and
to issue debentures, debenture stock and other securities
whether outright or as security for any debt, liability ox
obligation of the Company or any third party.

12. A Director notwithstanding his interest but subiject to
his complying with Section 199 of the Act, shall be entitled
to vote in respect of any contract, matter or arrangement in
which he is intereztedor of his appointment to any office or
place of profit under the Company or of the arrangement of the
terms thereof, and may be counted in the quorum at any meeting
at which any such matter is considered.

13. A Director may hold any other office or place of profit
in the Company except that of Auditor and, in the case of a
sole Director, that of Secretary, upon such terms as may be
arranged by the Board under and in acaordance with Clause 84 (3)
of Part I of Table A,

VOTES

1l4. A Corporation represented at a meeting by proxy under
regulation 68 of Parxt I of Table A or by a representative

'3
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under regulation 74 of Pert I of Tabls A shall be
deemad to bhe persorally prasent,

SECRETARY

15. The Directors shall comply with Saction 177 of

the Act, and shall from time to time appoint such parson
or persons as they shall deem proper to be Sescretary of
the Company and the provisions of Clause 110 and 11l of
part T of Table A shall apply to every such appointment

DEPARTMENTAL DIRECTORS '

16. The Directors shall have power to designate an

employee of the Company as a Departmental Directox or

a Director of any branch of the Company's husiness or

a Director with any other distinctive title and for such
period at such remuneration with such powers and discretions
and in all respects on such terms and subject to such
1imjtations as they may think fit and no such employee

shall by reason only of such designation be constituted ox
occupy the positionof a Directoxr of the Company or be
entitled to exercise the functions thereof

ALTERNATE DIRECTORS

17. (&)

Any Director shall have power to nominate any
person to act or attend as his alternate and at his
discretion to remove such alternate Director by noticé in
writing to the Company; and on such appointment being
made the alternate Director shall (except as regards
share qualification (if any) and remuneration) be subject
in all respects to the terms and conditions existing
with reference to the other directors, and each alternate
director while acting in the place of an absent Director
shall enjoy all the rights and exercise all the duties
of the Director he represents, Notwithstanding the fore-
going, the Directors may resolve at any time that any person
who is thereafter proposed to be appointed as an alternate
shall be a person approved of by a majority of the Directors.
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v b} The alternate Director a0 appointed way
kx a person who is already 2 Dirsctor in his own right, in
which case he shall have a2 zeparate woie on hehalf of the
Director he represents in addition to hisz own vote,

{<} Any instrument appointing an alternate i
Director shall be deliverad to and retained by the Company ana
shall as neoarly as circumstances will admit be in the form
ar to the effect as follows:—

"I "a Director of
"Limited in

LAarsuance of the power in that behalf contained

“in the Articles of Association of the Company

hereby nominate "

Hof

“to act as alternate Director in my place and to

exercise and "discharge all my duties as a Director

of the Company.

SIGNED th?s i9. ",

(d) If the Director making any such appoint-
ment as aforesaid shall cease to be a director (otherwise
than by retiring at and being re-elected at one and the same
meeting) the person appointed by him shall thereupon cease to
have any power of authority to act as an alternate Director.
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‘ WITNESS to the above Signatures:

i /’V\»\’"M’\’IJWL; y
‘L ’\a Q—WLWN«X ’r’u.Mf (;‘ o g‘
; Q)J-\'{smh

,Eq\,\m, v "\.(IJA.A/\

JT

iu_,_
b
i
! Names Addresses and Descriptiona of Subscribers




CERTIFICATE OF INCORPORATION

Nu. 11819%0

Lhereby certify that

THERMAX LIMITED

is th'  day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.
Given wnder my hand at Londoa the 27TH AUGUST 1974
T ‘//;?/ Z -
. TAYLOR

Assistant Regictrar o} Companies

FRRGCTIAE "
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{ 1 29
CRDIVARY LETOL v/
MINUTES of an Extraardinary Goneral Meating of the Members of Thormex Limited
hald at Heress on tho ;?7'{ otie iy
G/
CL.ZMﬂé“

Presocnt:

day of 1974,

G.E.W, Slater.

J.R. Bottinson,

IT WAS RESOLVED that all Members entitled to vote bérLresant the raguiremant

of notice contained in Section 133 of the Companies Act be waived.

IT WAS RESOLVED that the authorised share capital of the Company be increased
fram £1,000 divided inlo 1,000 ordinary thares of £1 each to £10,000 divided

into 10,000 shares of £1 each hy the creatisn of 9,000 new shares of £1 sach
“ranking pari passu with the ex. ting shares of the Company.

Certified to be a true copy of the Minutes of

the abgyve Meetin .
.../‘ ' ‘ .

.
LR A B B B R Mt R I B B RN I B I T Y

G.W. Slater
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*DELETE “and
Statement” in.
cases where a
SEPARATE
statement is
nacessary; see
overteaf for notes.

tngert name
af Company.

{State whather
Qrdinary or
Extraordinary
or Special
Resolution,

If any »f the new
shaves ara
Praierence Shares
state whether they
are redeemable or
not. If this space is
insufficient the
conditions should
be set out
separately by way
of annexure.

§3-29
ﬁ Form No. 10/10A
No. of Company 1181950

THE COMPANIES ACTS 1948 to 1367

-

of Increase in Nomingal Capital

To THE REGISTRAR OF COMPANIES
THERMAX

Limited, hereby gives you notice, pursuant to Section 83 of the Companies Act 1948,

that by at ordinary Resolution of the Company dated the
Tér-  day of Moverdev 19 7 the nominal capital of the

Company has been increased by the addition thereto of the sum of £ 9,000

beyond the registered capital of £ 1,000

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount

of each share

9,000 ordinary £1

The conditions (g.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:—

pari passu with gxisting ordinary shares

Signature ... T . %5 2

State whether Director } /)
or Secretary]

&
Dated the..... 27 day Of..... . Aeseuds. . .19 7.,

Presented by

o BEEEINSONS s . I
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A Bompany Limited by Shareés

U

-~

y

RN
7

Incorporated 27th pugust 1974 .

BETTINSANMNG A
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

THERMAX LIMITED

The name of the Company is Thermax Limited,

The Registered office of the Company will be
situate in England.

The objects for which the (ompany is established
ares-

(i) To carry on the business of manufacturers,
processors, sellers, buyers and dealers in
glass, glass products, and other goods of
all kinds.

(11) To carry on any other business which may
seem to be capable of being conveniently
carried on in connection with any of these
objects or calculated directly or indirectly
to enhance the value of or facilitate the
realisation of or render profitable, any of
the property or rights of the Company.

To subscribe for, conditionally or unconditionally,

to underwrite issue on commission or otherwise, take,
hold, deal in, and convert stocks shares, and
securities of all kinds, and to enter into partnership,
or into any arrangement for sharing profits, union

of interest, reciprocal concession or cowoperation with

any person, partnership, or company, and to promote, and s

aid in promoting, constitute, form or organise any
company, syndicate or partnership, of any kind for the
purpose of acguiring and undertaking any property, and
liabilities of this company, or of advancing, directly
or indirectly, the objects thereof, or for any other
purpose which the Company may think expedient,

To purchase or otherwise acquire, and to sell exchange
surrender, lease, mortgage, charge, convert, turn to
account, dispose of, and deal with property &nd rights
of all kinds, and in particular, mortgages, debentures,
produce, concessions, options, contracts, patents,
annuities, licences, stocks, shares, bonds, policies,
book debts, husiness concerns, and undertakings and
nlaims, privileges, and choses in action of all kKinds.
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{(B)
(F)

(6)

(x1)

(1)

(3)

(K)

(n)

To guarantee or become liable fur the paymeni

of money or for the performance of any obligatiocns
and generally to transact all kinds of guarantee
husiness,

e e e A e e ]

Te transact all kinds of agency business,

To purchaze or otherwise acquire any business or
businesses which the Company is authorised to carry
on together with goodwill, premises, stock-in-trade,
book debts and other assets and whether as a going
concern or otherwise and whether subject or not to
any liabilities affecting the same,

To sell, exchange, let on leuse or on hire or
otherwise dispose of or grant any licence ox
privilege in respect of all or any paxrt of the
undertaking of the Company as a ‘'going concern or
otherwise and any property and assets of the Company
on such terms and subject or not to any restrictions
and conditions and for any consideration whether
payable in cash or wholly or in part by fully or
partly paid shares, stock debenturess or debenture
stock or other securities or obligations of any
other Company or otherwise,

“ - - PR -
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To borrow or raise money in any currency and to give
security for the repayment thereof by the issue of
debentures, debenture stock, mortgages, bonds or
other instruments with or without a floating or fixed §
charge on the undertaking of all or any of the assets |
of the Company including its uncalled capital and .
generally on such terms and conditions as to redemptioj
or otherwise as the Company may deem £fitting.

L tml e e F LT L e TE, -
PN ek S ST AP S PP 1Y

To draw, accept, endorse, make, discount and,
negotiate, bills of exchange, chegues, promissory
notes, bills of lading, debentures, warrants and
every description of transferable or nagotiable
instrument.

To pay for any property acguired by or sexvices
rendered to the Company in cash or by the issue
either as fully or partly paid up of shares (whether
with preferential, ordinary or deferred rights or
otherwise), stock, debentures, or debenture stock, ‘
of the Company or by means of such other'consideratioﬁ_aa
as the Company may deem f£it.

To invest or otherwise apply any moneys of the
Company in such manner as may be thought desirable
and to change any investments.

o lend money or give credit to any persons, firms,
companies, or corporations, including customexrs

and others and to entex inkto and give guarantces for
the due performance by any persons, firms companies
or corporations of his or their obligations and in
cither case with or without security.



(M)

{x)

(0)

(»)
Q)

(R}

(s}

{r)

tu}

v

'fo apply for or promote any Act of the Jmperiid
Parlinuent or any Charter, provisionnl arler Qr

licence or other privilege of or Erum the Lmperial
Government or any department thercof or any local
authority or the lejislature government or sther
authority of any pritish Dominion, Colony or dependency
or any foreign country or to oppose any act, charter,
order or proceeding which the Company may deem
prejucicial to its interests

To subscribc for, uwnderwrite, purchase, take and

hold any shares, stocks, debenturnes, debentura stock

or other securities of and in any Company or Cprporaticn
having objects similar or ancillary to the ohjecta of
the Company or to promote, £loat or finance any such
company or corporation or to join with others in so
doing,

To apply for or accept from any Government ox authority /
or corporation any contract, right, concassion, chaxter
or privilege and to work and develop the same and to
agree to any modifications thereof frowu time to tine,

. T -
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To act as or to employ agents, trustees or hrokers,

To diastribute among the members of the Company any of
the assets of the Company ox anyshares, stocks or
securities or property of which the Company shail have
power to dispose,

*5

.

To pay any person or company for services rendered in
disposing of any shares, stocks orx debentures, to pay
any expen<es incurred .in or incidental to thepromotion
formation or incorporation of the Company and to procure
the company to bu registered or recognised in any cther
countxy or place sither within the British Empire or
elsevhere.

To make donations te such persons and to subscribe to
and support all kinds of associations vlich the Directors
may decide to be calrulated to benefit past, present orxr
future employees of the Company (including any Directoxr
holding a salaried employment or office in the Company)
or their dependents or connections; and to provide
pensions and sick benefits and allowances for past and
present employees of the Company (including any such
Directoras aforesaid) and tcheir dependents or connections
and to do all things mentioned in the proviso te the
Companies Act 19248 Section 54 Sub-~Saction L.

To remunerate the Dirrctors of the Company in any
manner the Company ma think f£it and to pay or provide
pensions for or make nwy.hnks ko, or foxr the benefit of
Directors and ex-directors of the Company or their
Dependents or connections.

To do all such things as may be incidental or conduciva
to the attainment of Lhe above objects or any of them.

Theobiects specified in cach paragraph of viils clngge
okt unless otherwise expressed be indcpcndq?t st i
objects and shall not be limited or vostricled by

3.
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reference to or inference from the terms aof any other
paragraph,

4, The liability of the Members is limited,

o The share capital of the Company is £100Q0,
dividend into 1000QO0rdinary shares of £1, each

We the several persons whose names and addresses
are subscribed, are desirous of being formed into a Company
in pursuance of this Memorandum of Association and we
respactively agrae to take the number of shaxes in the
capital of the Company set opposite our respective names,

Names, addresses and descriptions Number of shares

of subscribers taken hy each
subscriber

John Richard Bettinson One

83 Newhall Street

Birmingham

Solicitor

Gordon Edward wWilliam Slater One

The Chase,
Malthouse Lane,
Church Lench
Evesham,

Wores,

Manager,

DATED this 29th day of July R 1974
WITNESS to the above sighatures:-

J.C.I., McKenzie,

29 Richmond Hill Road,
Edgbaston,

Birmingham,

student.
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The Companies Acts 1948 to 1967

- e

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
THERMAX LIMITED

PRELIMINARY

1. The Regulations contained in Part IX of Table

A in the First Schedule to the Companies Ackt 1948

(including those regulations contained in Part I thereof

as under the provisions of the said Part II are applicable
to a Private Company) shall apply to the Company so far

as the same are not excluded or varied hereby. The followin
clauses of the said Table A (hereinafter called "Table A")
shall not apply to the Company vizi-

clause 24, 53,75, 79, 84(2), 84(4), 89, 90, 91, 22 of

Part J thereof and Clauses 3 and 6 of Part II thereof. /

'

2. The Company is a private Company within tbe meaning
of Section 28 of the Act.

3. Subject to the provisions of the next succeeding
Article as regards new shares created on an increase of
capital, the shares shall be under the control of the
Directors who may allot or otherwise dispose of the same
to such persons on such terms and at such times as they
may think most beneficial to the Company.

4, Subject to anw direction to the contrary that may

be given by the Company in.general neeting, all shares
(other than the shares in the original capital of the
company) which it is determined. to issue shall in the
first instance be offered to the members in proportion

(as nearly as may be) to the existing shares held Ly them,
and such offer shall be made by notice specifying the
number of shares to which the member is entitled and
1imiting a time within which the offer if not accepted
shall be deemed to be declined; and after the expiration
of such time or on receipt of an intimation from the
member to whom the notice is given that he declines to
accept the shares, the Directors may dizpose of the same
in such manner as they think most beneficial to the Company.
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| ¥Re vriginal share capital of the Campany is £1000
divided into 1000 Ordinary shares of £l each,

6. The lien conferred hy Clause It of Part I of ¥abie
A snzll apply to all shares af the Company whethar fully
paid or not and to all shares registsred in the name of
any person indebted or under liakility to the Company
whether he be the sole registered holder thereof or shall

bhe Cne of several joint holders, Clause II of rart I of
Tabhle A shall ke varied accordingly,

RESTRICTION ON THE RIGHT OF TRANSFER
OF SHARES

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

share} to any person who is not already a membter of the
Company.

DEMAND FOR A POLL

a8, Apyone member present in person or by proxy at a
General Meeting may demand a poll,

DIRECTORS

9. The number of Directors of the Company shall nolt be

rore than ten and the first Directors of the Company shall

be nominated by the subscribers to these Articles of
Association.

10. A person may be appointed a Director notwithstanding
that he shall have attained the age of 70 years and no
Director shall be liable to vacate office by reason of his
attaining the age of 70 years or any other age.

1l. The Directors may exercise all the powsrs of the
Companyvto borrow money and to mortgage or charge its under-
taking, property and uncalled capital or any part thereof and
to issue debentures, debenture stock and other securitiesg
whether outright or as security for any debi, liability or
obligation of the Company or any third party.

12. A Directecr notwithstanding his interest but subject to
his complying with Section 199 of thsz Act, shall be entitled
to vote in respect of any contract, matter or arrangement in
which he is interested or of his appointment to any office or
place of profit under the Company or of the arrangement of the
terms thereof, and may be counted in the guorum at any meeting
at which any such matter is considered.

13, A Director may hold any other office or place of profit
in the Company except that ~f Auditor and, in the case of a
sole Director, that ¢f Secretary. upon such terms as may be

arranged by the Board under and in acaordance with Clause 84(3)
of part I of Table A,

VOTES
14, B Corporation represented at a meeting by proxy under
regulation 68 of Part I of Table A or by & reprasentative

-~




under regulation 74 of Part I of Tahle A shall be
deemed to be personally present,

SECRETARY

15. The Directors shall comply with Section 177 of

the Act, and shall from time to time appoint such psrson
or pearsons as they shall deem proper to be Secratpry of
the Company and the provisions of Clause 110 and 11l of
Part I of Table A shall apply to every such appeointment

DEPARTMENTAL DIRECTORS

16. The Directcrs shall have power to designate an
employee of the Company as a Departmental Director or

a Director of any branch of the Company's business or

a Director with any other distinctive title and for such
period at such remuneration with such powers and discretions
and in all respects on such terms and subject to such
limitations as they may think fit and no such emplcyee

shall by reason only of such designation bhe constituted ox
occupy the positionof a Dirxectorxr of the Company or be
entitled to exercise the Functions thereof

ALTERNATE DIRECTORS

17. (a)

Any Director shall have power to ncwuinate any
person to act or attend as his alternate nd at his
discretion to remove such altexrnate Director by notice in
writing to the Company; and on such appointment being
made the alternate Director shall (except as regards
share gqualification (if any; and remuneration) be subject
in all respects to the terms and conditions existing
with reference to the other directors, and each alternate
director while acting in the place of an absent Director
shall enjoy all the rights and exercise all the duties
of the Director he represents. Notwithstanding the fore-~
going, the Directors may rasolve at any time that any person
who is thereafter proposed to be appointed as an alternate
shall be a person approved of by a majority of the Directoxs.




Hames Addresses and D.eacriptims_ of Subsoribars
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John Richard Bettinson .

SR TS

83 Newhall Street,

Birmingham

Solicitor

i
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Gordon Edward William Slater,

The Chase,

Malthouse Tane, kU;
)
Church Lench, e
. \ ‘.§
Evesham, B
-;:’:‘ 2
Wores. : i
o
A
Manager ]

RN
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DATED this 29th day of July 1974

WITNESS to the above Signatures:

J.C.I. McKenzie,
29 Richmeond Hill Road,
Edgbaston,

Birmingham,

Student.

.....
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Form No. 10
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THE COMPANIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

Insert name

of Company, Thermax Limited

delete ° Limited"

if not applicable Limited, hereby gives you notice. pursuant to Section 63 of the Companies Act 1048,

* Speci soluti t

(State whother that by a pecial Resolution of the Company dated the

g;?;;\;trr&/ir?;w 26th day of January 19 79 the nominal capital of the

or Sp{ect:_ial Company has been increased by the addition thereto ofthe sumof£ 390,000
asowution,

beyond the registered capital of £ 10,000

The additional capital is divided as follows:—
« Number of Shares Class of Share Nominal amount
of each share

390,000 Qrdinary £1

The conditions (e.d. voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or are to be, issued are ag followsi—-

If any of the new
shares are
preference Shares
state whether they
ara redeemable or
not. 1f this space is
insufficient the
conditions should

be set oul # VA

separately by way ¢ 7/

of annexurs. . ¢ / s /o
Signature K I HSE

State whether Director | goorevary
or Secretary

# e
Nated the. .?,.h{fwdayof. -Z’ﬁ'v/fzf[cfi"if!. 197”{?

Ranking pari-passu in all respects
with the existing Ordinary Shares.

Presented by Presentor's Reference
it

R, Marphall /35*‘ it

2 A
SRR b,‘\
R &y

ralhs % y

; b »‘“‘Eiﬁ.

o b
uoC o
3

.. | (see notes overleaf)

st

o s

~F
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Numberof} 11514560 (‘Qf
oo_mpa'ny ~nrraan [

The Compandies Acts 1948 {0 1976

COMPAXNY LIMITED BY SHARES

Sperial Resolution

(Pursuant to s. 141 (2) of the Companies Aot 1948)

or

THERMAX LIMITED

Passed 25th January ;19 79.

A an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at
. Greenfield Industrial Estate, Tindale Crescent

» Bishop Auckland

on the 26tn day of January , 1979, the subjoined
SPECIAL RESOLUTION was  duly passed, viz.;—
RESOLUTION

That the Authorised share Capital of the
Company be increased to £400,000 by the creation
of 390,000 additional Ordinary Shares of 1 each
te rank pari-passu in all respects with the exist-
ing Ordinary Shares.

Jskadl
I
SLGRALUPE v T o / ek hz‘tﬁ'/, ...................... To bo igned

by the Chair-
man, o Diree.
tor, or tho

S UL Oy S
)

v the Company .

NoTr.~~To be filed within 15 days after the passing of the Resolution(s).

Oyez I'ublismnf Limlted, Norwleh Mouse, 11718 Nofwith Streed, TIuEs m;'.‘,‘? ‘
Landon EC4A 14D, & aubsidiary of The selictiurs’ Law Htatlonery Socloty, & S ok
Timited. * ok ok ok,

Compnnies 7



*DELETE “and
Statement” in
cases whore a
SEPARATE
statement is
necessary; sge
overleaf for notes.

Insery pame
of Company.

tState whether
Qrdinary or
Extraardinary
or Special
Resolution.

If any of the new
shares &re
Preference Shares
stato whether they
are redeemable of
not. if this space is
insufficient the
conditions should
be set out
separately by way
of annexure,

NG - ,
ESEN Form No. 10/1g&

No. of Company 118%3%C .

THE COMPANIES ACTS 1948 to 1367
Notice MufoButensRes of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

—~ THERMAX

Limited, hereby gives you notice, pursuant o Section 63 of the Companies Act 1948,
that by at Special Resolution of the Company dated the

3rd day of May 19 79 the nominal capital of the
Cotnpany has been increased by the addition therato of the sum of £ 350,000.00
beyond the registered capital of £ 400,000.00.

The additiona! capital is divided as follows:—

Number of Shares Class of Share Nominal amount
of each share
350,000 8% cumulative, £1.00.

convertabls, redeewnable
preferencs shares

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:—

Shares are cumulative and preference extends to both dividend and
winding up.

Redeemable on 22nd June 1983.

Convertable (at registersd holders option) in defsult and on sale or

propesed sale of ordinary shares and all or part of undertaking of
Company .

-

Signature r/f%fi’{%/ T

State whether Director} &‘( .’Z‘Z’Z’[;J;

or Secretary

Presented by

......... BELhinSOnS. . wemrmmn oo s o

83/85 Neuhall Strest, ... ..,

_Birmingham 83 MP ...



Enmpany_ﬂumbgr 119}950}//€1Z-E;

THERMAX _LIMITED

spacial Resolution paseed at a mesting of the Company held at Greenfislda
Industrial Estate, Tindale Crescent, Biehop Auckland, County Durham on tha

third day of May 1979.

(a) The authorised share capital of the Company be
increased by £350,000 to £750,000 by the creation
of 350,000 Cumulative Redeemeble Praference Shares
of £1 each ranking and having rights and being
subject ta the restrictions as set forth in the
New Articles of Association referred to in (h) helow

(b) The regulations contained in the documents marked
Naw Articles of Tharmax Ltimited! and for the purpose

of identification signed by

the Chalrman heresof ba

and the same are hareby adopted as Articles of
fssociation of the Company to the exclusion of end

in substitution for the existing Articles of Association
and all regulations incorporated therein

we certify this to be a true copy of the Spacial
meeting referred to ahova.

Msou esesrsabeshsRe

YRR

Bettinsons,
g83/85 Newhall Street,
Birmingham B3 1Lp

§olicitors to the Company.

Resolution passed at the




Ploase do not
wreita inthis
binding margin

Y
Please compiate
legibly, pretorably

in black typs, or
bold block lettering

‘Delete it
inapprepriate

tDelote as
appropriate

Presentor’'s name, address and For official use
reference (it any): General section Post room
Bettinsons
83/85 Newhall Strest,
Birmingham
B3 1LP
MIH/BKA/ THERMAX 2% ) ;
Nt ot
k}:‘d/
Qywz Publishing Limited, Morwich House, [1/13 Norwich Streat, Londan ECAA IAB, a subsidiary of The Soliclcors' Law Statlonary Socelety, Limlead, Wk %  Fli4

_ Form No. 38

3 [X}

THE COMPANIES ACTS 1948 TO 1976

Notice of consolidation, division, conversion,
sub-divisior, redemption or cancellation of shares,
or re-conversion of stock into shares

Pursuantto section &2 of the Com panies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For official use Company number
F==r-S5-Tr=
L___{__Q:{Q_} 1181950

Name of company

F— Y
THERMAX 1
Limited*
o o= -

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stock so re-converted, or of the redemption of redeemable preference
shares or of the canceliation of shares (otherwise than in connection with a reduction of share
capital under section 66 of the Companies Act 1948),

The above-named company hereby gives you notice, in accordance with section 62 of the

Companies Act 1948 that: o the 2onct day of Sk le. 1982 *
350,000.00 6% cumulative convertable redsemabls pref‘é:nca siares of £1,00 sach
formerly issusd to the National Enterprise Board were redesmed at par and payment
of a redemption premium of £80, 000,00

Signed //%ﬂf%% [Director] [Secretaryitbate Z»‘WB"Z

Companles G28 Octobar 1979



Company Nes: 1181950 } q_{

Capy SPECTAL_RESOLUTION

of

THERMAX LIMITED

At & duly convened Meeting of the Members of the above Company held on the
22nd day of September 1982 the following were passed as Special Resolutions:-

8) That the Preference Shares issued to the National Enterprise Board
be redesmed on completion of tvhe Divestme , Agreement on the hasis
therein mentioned,

*b) That immediately following the redemption of the saild Preference Shares
the Company adopt as its Articles of Agsociation the form of Articles
attached hereto in substitution of its existing Articlas.

Cortified a true copy.

Wy .



Certified a True copya. _

f Mestir . oo g5 /
G

The Compamies Acts 1%48 - 1381

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THERMAX LIMITED

(adopted by special resolution of the
Company dated the Twenty second day of September 1982)

PRELIMINARY

The Regulations contained in Table A in the First Schedule to
the Companies Act 1948 as amended by the Companies Aect 1980
shall apply to the Company So far as the same are not excluded
or varied hereby. The following clauses of the said Table A
(hereinafter called "Table A") shall not apply to the Company
viz:

Clauses 11, 24, 54, 75, 79, 84(2), 84(4), 89, 90, 91 and 92

The Company is a Private Limited Companjy within the meaning of
the Companies Act 1980.

The share capital of the Company at the date of adoption of
these articles is £750000 divided into 750000 ordinary shares
of £1 each of which 400000 are in issue.

ISSUE OF SHARES

(a) The directors are unconditionally authorised for the
purposes of section 14 of the- Companies Act 1980 to allot
and dispose of or grant optioms over the company's shares
te such persoms, on such terms and in such manner as they
think fit, up to the amount of the share c¢apl.tal at the
date of adoption of these articles of the company at any
time or times during the pericd of five years from the
date of adopticn of these articles.

~20CT 1982

* »
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6.

8.

(b) Anmy shares which the dizeetors are nat autharised tq deal
with by virtse of paragraph (a) above may, with the
congent of the company in gemeral megting, be dealt with
by the directors wha may allot and dispose of or grant
options over the same to such persons, on such terms, and
in such wmananer as they think £it for a period not
exceeding five years from the date of such consent.

(¢} Accordingly, by virtue of section 17(9) of the Compaaies
Act 1980, sub-sestions (1), (6) and (7) of the said
saction 17 shall be excluded Erom applying to the company.

LIEN ON SHARES

(a) The Company shall have a first and paramount lien on every
share (not being a fully paid share) for all woneys
{whether presently payable or not) called or payable in
respect of that share, and the Company shall also have a
first and paramount lien om all shares {whether or not
fully paid) standing registered in the name of any person
whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders for all wmoneys
presently payable by him or his estate to the Company.

(b} The directors may at any time declare any share to be
wholly or partly exempt from the provisions of this
regulation.

(¢) The Company's lien on amy share shall extend to all
dividends payable thereon.

RESTRICTION ON THE RIGHT OF TRANSFER.
OF SHARES

The Directors may in their absolute discretion and without
assigning any reason therefor, decline to register any transfer
of any share (whether or not it is 2 fully paid share) to any
person.

DEMAND FOR A POLL

Any one member present in person or by proxy at a General
Meeting may demand a poll.

QUORUM AT GENERAL MEETINGS

1f within half an hour from the time appointed for the meeting
a quorum 1is not preseat, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case
it shall stand adjourned to the same day in the next week, at
the same time and place or to such other day and at such other
time and place as the directors may determine, aand if at the
ad journed meeting a quorum is not present withim half an hour

from the time appointed for the meeting, the members present
shall be a quorum.



9.

10.

11.

12.

13.

14,

15.

DIRECTORS

The number of Directoxs of the Company shall not be wmore tham
five,

A persom may be appointed 2 Director notwithstanding that he
shall have attained the age of 70 years and no Director shall
be liable to vacate office by reason of his attaining the age
of 70 years or any other age.

A Director notwithstanding his interest but subject to his
complying with Section 199 of the Companies Act 1948 shall be
entitled to vote in respech of any contract matter or
arrangement in which he is interested or of his appointment to
any office or place of profit under the Company or of the
arrangement of the terms thereof and may be counted in the
quorum at any meeting at which any such matter is considered.

A Director may hold any other office or place of profit in the
Company except that of Apuditor and in the case of a scle
Director that of Secretary, upon such terms as may be arranged
by the Doard under aud in accordance with Clause 84(3) of Part

I of Table A.

BORROWING POWERS OF DIRECTORS

(a) The directors may exercise all the powers of the company
to borrow money and to mortgage or charge its undertaking,
property and uncalled capital or any part thereaf and
subject as hereinafter wmentioned to issue debentures,
debenture stock, and othex securities whether outright or
as security for any debt, liability or obligation of the

company or of any third party.

(b) The directors are uncouditionally authorised for the
purposes of Section 14 of the Companies Act 1980 to allot
and dispose of or grant options over relevant securities
within the wmeaning of sub—section (10)(b) of the said
Section Lo such persons and on such terms and in such
manner as they think fit up to an amount of £750000 during
the period of five years from the date of adoption of

these articles.

VOTES

A Corporation represented at & meeting by proxy under
regulation 68 of Part I of Table A or by a representative under
regulation 74 of Part T of Table A shall be deemed to be

personally present.

SECRETARY

The Directors shall comply with Se?tion 17? of the Companies
Act 1948 and shall from time to time appoint such persomn or

persons as they shall deem proper to be Secretary of the



16.

17.

Gompany aad the provisions of Clause II and IIL of Part I of
Table A shall apply to every such appointment.

DEPARTMENTAL DIRECTORS

The Directors shall have powar to designate an employee of the
Company as A Departmental Director or a Director of any branch
of the Company's business or a Director with amy other
distinetive title and for such period at such remuneration with
such powers and discretioms and in all respects on such terms
and subjeect to such limitations as they may think £it and no
such employee shall by reason only of such designation be
constituted or occupy the position of 2 Director of the Company
or be entitled to exercise the functions thereof.

ALTERNATIVE DIRECTORS

Any Director shall have power to nominate any person to ack or
attend as his alternate and at his discretiom to remove such
alternate Director by notice in writing to the Company; and on
such appointment being rade the alternate Director shatll
(except as regavds share quatification (if any) and remuneration)
be subject in all respects o the terms and conditions existing
with reference to the other Directors, and each altermate
Director while acting in thez place of an absent Director shall
enjoy all rights and exercise all the duties of the Directer he
represents. Notwithstanding the foregoing, the Directors may
resolve at any time that any persan who is thereafter proposed
to be appointed as an alternate shall be a person approved of
by a majority of the Directors.

-



Company No. 1181950 £4_Cﬁ

THERMAX LIMITED

The following Special Resolution was passed at a duly convened meeting of

the Company on the Vel day of Aboven for 1943,

It was resolved , to the intent that this be passed asa Special Resolution
that the Articles of Aszociation of the Company be amended by the deletion

of Article nine and the re-numbering of the subsequent Articles

Certified a true copy

Lk

Director.
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MINUTES OF A MEETING OF THE MEMBERS GF‘EHERMAX LIMITED

HELD AT £ wolboer ON THE 4 DAY OF dboedtar
1983 AT
PRESENT: M.J. HARRIS (Representing Interglass Limited)

R. MARSHALL

All Members being presf & it was resolved that the requirement of
notice under the Cormpzules Act 1948 being waived.

It was resolved, to the intent that this be passed as a Special
Resolution, that the Articles of Association of the Company be
amended by the deletion of Article g and the pe-numbering of the
subsequent articles.

There being no further business the meeting then terminated.

TR
QUED DRy Y
M

S S i
mnovws:b

0% ”




L tas s 0

The Companies Acts 1948 — 1981 -
J
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

THERMAX LIMITED

{adopted by special resolution of the
Company dated the Twenty second day of September 1982)

{amended by special resolution of the Company dated the
day of 1983}

PRELIMINARY

The Regulations contained in Table A in the First Schedule to
the Companies Act 1948 as amended by the Companies Act 1980
shall apply to the Company SO far as the same are not excluded
or varied hereby. The following clauses of the said Table A
(hereinafter called 'Table A") shall not apply to the Company

viz:
Clauses 11, 24, 54, 75, 79, B4(2), 84(4), 89, 90, 91 and 92

The Company is a Private Limited Company within the meaning of
the Companies Act 1980.

The share capital of the Company at the date of adoption of
these articles is £750000 divided into 750000 ordinary shares

of £1 each of which 400000 are in issue.
1SSUE OF SHARES

(a) The directors a4are snconditionally authorised for the
pucrposes of section 14 of the Companies Act 1980 to allot
and dispose of or grant options over the company 's shares
to such persons, on such terms and in such manner as they
think fit, up to the amount of the share capital at the
date of adoption of these articles of the company at any
time or times during the period of five years from the

d t f t. E th t. ]- . -
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8.

(b) Aany shares which the directors are rot autharised to deal

with by virtue of paragraph (a) above may, with the

consent of the company in general maeting, be dealt with

by the directors who may allot and dispose of or grant

options aver the same to such persons, oo such terms, and

in such manner as they think fit for a period mot
exceeding five years from the date of such consent,

(¢) Accordingly, by virtue of section 17(9) of the Companies
Act 1980, sub-sections (1), (6) and (7) of the said
section 17 shall be excluded from applying to the company.

LIEN ON SHARES

{a#) The Company shall have a first and paramount lien on evety
chare (not being 4 fully paid chare) for all moneys
(whether presently payable or not) called or payable in

respect of that share, and the Company shall also have 2
first and paramount lien on all shares {whether or mnot
fully paid) standing registered in the name of any person
whether he shall be the cole registered nolder thereof or

shall be one of two oT more joint holders for all moneys
presently payable by him or his estate Lo the Company.

(b) The directors may at any time declare any share to he
wholly or partly exempt from the provisions of this
regulation.

(c) The Company's lien on any share shall extend toO all
dividends payable thereon.

RESTRICTION ON THE RIGHT OF TRANSFER
OF SHARES

The Directors may in their absclute discretion and without
assigning any reason therefor, decline to register any trausfer
of any share (whether or mnot it is a fully paid share) to any
person.

DEMAND FOR A POLL

Any omne member present jin persom OF by proxy at a General
Meeting may demand a poll.

QUORUM AT GENERAL MEETINGS

1f within half an hour from the time appointed for the meeting
a quorum 1is not present, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case
it shall stand ad journed to the same day in the next week, at
the same time and place or to such other day and at such other
time and place as the directors may determine, and if at the
ad journed meeting a gquorum is not present within half an hout
from the time appointed for the meeting, the members present
shall be a quorum.
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11.

12.

13.

14.

DIRECTORS

(Article 2 deleted bv Snecial Resoluticn dated gy O
16R13)

4 person may be appointed a Director aotwithstanding that he
shall have attained the age of 70 years and 1o Director shall
be liable to wvacate office by reason of his attaining the age
of 70 years or any other age.

A Divector notwithstanding his interest but subject to his
complying with Section 199 of the Companies Act 1948 shall be
entitled to vote in respect of any contract matter or
arrangement in which he is interested or of his appointment to
any office or place of profit undet the Company OT of the
arrangement of the terms thereof and may be counted in the
quorum at any meeting at which any such matter is considered.

A Director may hold any other office or place of profit in the
Company except that of Auditor and in the case of a sole
Director thaz of Secretary, upon cuch terms as may be arranged
by the Board under and in accordance with Clause 84(3) of Part
1 of Table A.

BORROWING POWERS OF DIRECTORS

(a) The directors may exercise all the powers of the company
to borrow money and to mortgage OT charge its undertaking,
property and uncalled capital or any part thereof and

subiect as hereinafter mentioned to issue debentures,
debenture stock, and other securities whether outright or
as security for any debt, liability or obligation of the
company ox of any third party.

(b) The directors are unconditionally authorised for the
purposes of gection 14 of the Companies Act 1980 to allot
and dispose of or grant options over relevant securities

within the meaning of sub-section (10)(b) of the said
Section to such persons and on such terms and in such
manner as they think fit up to = amount of £750000 during
the period of five years Erom the date of adoption of
these articles.

VOTES

A Corporation represented at & meeting by ProxXy under
regulation 68 of Part I of Table A otr by a representative under
regulation 74 of Part 1 of Table A shall be deemed to be
personally present.

SECRETARY
The Directors shall comply with gection 177 of the Companies

Act 1948 and shall from time to time appoint such person or
persons as they shall deem proper to be gecretary of the
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Company and the provisioms nf Clause II and IIL of Part I of
Table A shall apply ta every such appointment,

DEPARTHMENTAL DIRECTORS

The Directors shall have power to designate an employee of the
Company as a Departmental Director or a pirector of any branch
of the Company's business or a pirector with amy other
distinctive title and for such period at such remuneration with
such powers and discretions and in all respects on such terws
and subject to such limitations as they may think fit and no
such employee shall by reason only of such designation be
constituted or occupy the position of a Director of the Company
or be entitled to exercise the functioms thereof.

ALTERNATIVE DIRECTORS

Any Director shall have power to nominate any person to &.& OF
attend as his alternate and at his discretion to remove such
alternate Director by notice in writing to the Company; and on
such appointment being made the alternate Director shall
{except as regards share gualification (if any) and remuneration)
be subject in all respects to the terms and conditions existing
with reference to the other Directors, and each alternate
Director wiile acting in the place of an absent Director shall
enjoy all rights and exercise all the duties of the Director he
represents. Notwithstanding the foregoing, the Directors may
resolve at any time that any person who is thereafter proposed
to be appointed as an alternate shall be a person approved of
by a majority of the Divectors.
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The Companies Acts 1948 to 1961

Company Limited by Shares

Special Resolutions

- 0f =~

Thermax Limited

(signed pursuant to Regulation 73A of Part I of Table A to the
Companies Act 1948:)

SPECIAL RESOLUTIONGS

1, That it is desirable, the Directors having so
recommended, to capitalise the sum of £40,000 being part of
the sum standing to the credit of the Profit and Loss Account
of the Company and accordingly that such sum be set free for
distribution amongst such members who as at the close of
business on 10th October 1983 were holders of the Ordinary
Shares of £1 each in the capital of the Company in the
proportions in which such members would have been entitled
thereto if distributed by way of dividend in respect of such
Ordinary Shares of £l each on condition that the same be not
paid@ in cash but be applied in paying up in £full 40,000
unissued Ordinary Shares of £1 each in the capital of the
Company (hereinafter called "the Ordinary Sﬁares") to be
allotted and distributed credited as fully paid teo and amongst
such members respectively in the proportions aforesaid (as
nearly as may be) but so that no fraction of an Ordinary Share
shall be allotted and that the Directors do make all necessary
allotments and appropriations accordingly and that the shares
so distributed do rank for all dividends hereafter declared
and be traated for all purposes as an increase of the nominal

amount of the capital of the Company held by such members and
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5. That on the allotwent of the Ordinary Shares pursuant teo
Resolution 1 above the capital of the Company be and it is
hereby reorganised hy the canversion of each of the aordinary
shares of E1 each of the Company in issue immediately before
the passing of Resolution 1 above into one Deferred Share of
£l each (hereinafter called "the Deferred Shares") The
Deferred Shares shall confer on the holders thereof:

(i1} no right to participate in any dividend declared by
the Company;

(ii) as to return of capital on a liquidation reduction
of capital or otherwise the right to receive the amount paid
up on such Shares after the holders of the Ordinary Shares
have received the sum of £10,000 per Ordinary Shares of £1;

(1i1) no right to receive notice of or to attend or vote
at any General Meeting of the Company.
3. That subject to the passing of Resolutions 1 and 2 above
the Directors be and are hereby generally and unconditionally
authorised pursuant to Section 14 of the Companies Act 1980 to
exercise all the powers of +he Company to allot 40,000
Ordinary Shares of £1 each for a period of one year from the

date of th=2 passing of this Resolution.

Dated this QQ‘&, day of Ocdold~ 1983

el
Déf%%ézg/for and on behalf of Robert Marshall

Interglass Limited

being all the members for the time being entitled to receive
notice of and to attend and vote at general meetings of the

Conpany.



E}:ﬂ Stoy Hayward ’/“S R

Y o)) chartered Accountants -

8 Baker Street, Londan WiM 1DA

Telephone 04-436 5888

Telex 267716 Harwat

Telefax: {(Grpe 3, 2 & 1) 01-835 5465
LDE Box Ne, DX8025

A memher of
also at Horwath & Hotwath Intyrnational
Birminghiam, Glasgow, Manchester and Nottingham with affiliated officas Worldwide

25/Jp/HT13
11th June 1985

The Secretary

Tharmax Limited

Greenfield Industrial Estate
Tindale Crescent

Bishop Muckland

Co. Durham

DI.14 9TF

f)ear, 8ir,

» We refer to your letter of 23rd May.

Jie hereby tender our formal resignation as auditors to Thermax Limited as

from today's date.

In accordance with Section 16 of the Companies Act 1976 we confirm that
there are no circumstances connected with our resignation which we consider
should be brought to the notice of the members or the creditors of the
Conmpany . '

Yours faithfully,

w 4 (AR

Stoy Hayward

Parners: EL Langton  AA Davis P Sober  PA Hipps LS Fentan DK Harls DV Robertson PJ Paynter  BJP Cotton  JA Boediunder

Fina' Gor:p EPG barnell RB Jones R Shaw A Clnnaraon  EL Less  JA Piper &P Greans PR Jucobson MR Haan  AH Marlin

WA Hanbrey 8W Say DH Calrmns  DE Shrimpton CJ Hurd DCA Mathlas PG Leach P Mozn GS Paritinson RS Huskins
,DtDover SRPress  PEH Smith Bl Stllerman IHarvey  FW Rusted

.
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COMPAMIES FOR No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting referencey period

Pursuant to section 225(1} of the Companies Agt 1985 /\

é’\ 2 p R

To the Registrar of Companies For official use  Company number

[ 17034 [iignse

i PR

Namae of company

E il "fl-(.d\{mxc. Ltm

gives notice that the company's new accounting reference date on which the current accounting

referance petiod and each subsequent accounting reference period of tha company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

NN

3 vl 102
The current accounting reference period of the company is to be treated as [shortened][extended]t and
[isto-be-treated as having come to.an-erd][will come to an end]t on .
Day Month Year g

R S S B R N |
S it 1i9:3 :‘II

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the followirg statement should
be completed:

The company is a [subsidiary]thelding-eempany]t of
“THeRMmAL  Hotyy gy ple

, company number b1 780

the accounting reference date of which is 31~ 12

Signed /?\{\}5\5\ RO N [Director][Seeretay]t Date  22.]¥/37
\./

Presantor's name address and For official Use

reference (if any}: General Section Post raom

- D ARITE ST
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Price Waterhouse g

2 June 1987

The Directors

Thermax Holiings ple 740 r
Greenfleld Industrial Estate \ k P
Tindale Crescent

Bishop Auckland

Co Durham

DL14 9TF

Dear Sirvs,

We hereby tender our ragignation as auditors to Thermax Holdings tle
and its subsidiaries, Thgzmgnggpipgg and Interglass Limited, with
jmmediate effect. Accordingly the audit of your financial statements
for the perlod ending 31 December 1987 will be carried out by our

SUCCESS0TS.
We confirm that {n our opinion there are no matters connected with our
resignation which should be brought to the attention of the members oX

creditors of the company and its subsidiaries.

Yours faithfully,

D )__,..\ﬂ\\ww.

AEATE

G80183/D
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} COMPAWY HO: 1181950 o
i
N -
THE COMPANIES ACTS 1948 TO 1985 |
o : - and - L.
a |
THE COMPANYZS ACT 1989 L
o |
d .
i | >
" ! < '
v SPECIAL RESOLUTION "
:3." - of - B
> J

Lot THERMAX LIMITED )
T - (Pagsed 22nd October, 1590) S
- ’n: ———— "_..p"
AN
: I
iy ;.
"T_-"' At an Extraordinary General Meeting of the above iy
named company duly convened and held at Waverley, =
Edgerton Road, Huddersfield, West Yorkshire HD3 3AR fA i
L on Monday, 22nd October, 1990 the sub-joined .-
Regolution was duly pasised as a Special Resolution:- i
.; - ".__ SPECIAL RESOLUTIONM i wy
3 M
- THAT the regulations set out in the document entitle:d d_,
TN "New Articles of Assgociation of Thermax Limited" .
o as now produced to this Meeting (and marked "A"™ for s,
g the purposes of identification) be and are hereby I
- adopted as the Articles of Association of the Company I
: in substitution for, and to the exclusion of, all K
existing Articles of Associstion of the Company. e
. =
' z“‘?’f ~
N a/” ( - : *
i & e [ A —— '—"-/.-"" ‘
3 DIRRCTOR o
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Coxpany Moz 1lbixa30

THE COMPANTES ACTS 1948 70O 198§
and

‘THE COMPANIES ACT 1989

COMPANY LIMITRED BY SHARES

HEW ARTICLES OF ALSOCIATION

- of -~

' THERMAX LIMITED

! . (Adopted by Special Resolution passcd on ‘
; 22nd October, 1990) . J Yy

| L. : |
!; - SN0V 1990

‘ PRELIMINARY M 12

1. In these Articles:- ;

“the Act" means the Companies Act 1985 including any statutory
modification or re-enactmant thereof for the time being in force and
references to any section of the Act shall be deemed to include a |
refaerence to any section of any act which amends consolidates i
re-enacts or replaces such provision. |
|

*Table A" means Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 as amended by the Companies (Table A to F)
{Amendment} Regulations 1985,

|
2. The Company is a private company. The regulations contained in |
fable A save insofar as they are excluded or varled hereby, and the |
regulations hereinafter contained shall constitute the regulations of |
the Company. }

SHARE CAPITAL
3. {a) the capital of the Company at the date of adoption of these

Articles is £75{,000 divided into 350,000 ordinary shares of €1
each and 400,000 doferred shares of £1 each.
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(b) The Diyectors shall have geperal and uncenditienal asthority
in accordance with Section 8¢ of the Act to aller ralsvant
pecurities (as defined by Sestion BO{2) of the Act) of the
Company»

(c) The nominal value of relevant securities allotted by the
Directors pursuant to the authority contained in paragraph (k)
of thie Article shall not exceed the authorised but uniasued
ahare capital of the Comprny for the time being.

(d) The authority contained in paragraph (b) of this Article shall
to the extent not acted on expire on the date five years from
the date of adoption of these Articles.

(e} The authority contained in paragraph (&) of this Article may
at any time be varied revoked renewed or further renewed by the
Company in general meeting provided that in the case of renewal
or further renewal the renewed authority shall expire on the
earlier of the date specified in the resolution effecting such
renewal or further renewal and the date five years from the
date of such resolution and shall state or re-state the amount
of relevant securities which may be allotted under the renewed
authority or, as the case may be, the amount remaining to be
allotved thereunder.

({£) Saction 89{1}, Section 90(1l) to {3) and Section 90(6) of the
Act shall be excluded from applying to any allotment of shares
in the Cocpany.

TRANSFER OF SHARES

4. The Directors shall register a transfer of a share te a Member of
the Company and may, in their absolute discretion and without
assigning any reason therefcre, decline to register any transfer of a
share otherwise than to a Member whether or not such share is fully
paid. Regulation 24 of Table A shall be construed accordingly.
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GENERAL MEETINGS

In Regulation 38 af Table A, the following shall be substityted
for the mecand paragraphi=

"the notice shall specify the time and place of the

meeting and, in the case of special husinessa, the general
nature of the “asiness to be transacted and, in the case of ap
annual general meeting, shall specify the meeting aa such. All
business shall be deemed special that ls transacted at an
extraordinary general meeting, and also all that is transacted
at an annual general meeting, with the exception of declaring &
dividend, the consideration of the accountz, balancz sheots,
and the reports of the Directors and auditors, the election of
Directors in the place of those retiring and the appointment
of, and the fixing of the remuneration of, the auditors."

In Regulation 38 of Table A, the words "or a resolution appointing
a person as a director" shall be deleted.

With respect to any such rescolution in writing as is referred to
in Regulation 53 of Table A:i-

(i) In the case of joint holders of a share the signature
of any one of such joint holders shall be sufficient for
the purposes of Regulation 53;

{ii) In the case of a corporation which holds a share, the
signature of any director or the secretary thereof shall
be sufficient for the purposes of Regulation §3.

{1} A proxy shall be entitled to vote on a show of hands and
Regulation 54 of Table A be modified accordingly:

(2) In Regulation 62 of Table A (time for deposit of proxy)
the words "not less than 48 hours" and "not less than
24 hours” shall be deemed to be deleted.

The number of Directors (other than Alternate Directors) shall be
not less than 2. Regulation 64 of Table A shall not apply.

DIRECTORS

A Director shall be entitled to vote as a Director and be counted in
a quorum in respect of any resolution concerni..j any contract or
arrangement or proposed contract or arrangement or any matter arising
thereout and in which he has, directly or indirectly, an interest or
duty (whether or not it may conflict with the interests of the
Company}. Regulations 94 to 98 (indlusive} of Table A shall not
apply to the Company.

T T i A el T T e T 1 T e g ARG AL G = ot e e
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The Gompamy may kave an efficial sea) for use ahread under tha
provisions pf the Act, where amd aa the Rirectors shall determine,
and the Company may by writing under the Common Seal appoint any
agents or agent, committees or committee abroad to be the duly
authazrised agenmts of the Compamy, for the purpose of affiximg and
using any such officjal seal, and may impose such restristions on
the yse thereof as may be thought fit., Wherever in thess Articles
reference is made to the Common Seal of the Company, the reference
shall, when and sc far as may ks applicable, be desmad to inglude
any such official seal as afoyresaid.

The holder or holders for the Gtime being of more than cne-half of
the issued ordinary share capital of the Company shall have the
power from time to time and at any time to appoint any person or
persons as a Director or Directors either as an additional Director
or Directors or to fill any vacancy and to remove from office any
Director howscever appointed. Any such appointment or remeval shall
be effected by an instrument in writing asigned by the Member or
Members making the same or, in the case of a Msmber being a company,
signed on its behalf by one of its directors or ites secretary and
shall take effect upon lodgement at the registered office of the
Company, or such date later than such lodgement as may be specified
in the instrument. Regulation 81 of Table A shall be construed
accordingly.

Unless and until otherwise determined by the Company by Ordinary
Resolution, evither generally or in any particular case, ne Director
shall vacate or be required tec vacate his office as a Director on or
by reagon of his attaining or having attained the age of seventy,
and any Divector retiring or liable to retire under the provisions
of these Articles and any person proposed to be appeinted a Director
shall be ¢apable of being appointed or re-appeinted as a Director
notwithstanding that he has attained the age of seventy, and no
special notice need be given of any resolution for the appointment
or re-appointment as a Director of a person who shall have attained
the age of seventy, and it shall not be necessary to give to the
Members notice of the age of any Director or person proposed to be
appointed or re-appointed as such.

The Directors may grant retiring pensions or annuities or other
allowances, including allowances on death, to any person or to the
widow or dependents of any person in respect of services rendered by
him to the Company as Managing Director, Assistant Managing
Director, or in any other executive office or employment under the
Company or indirectly as an executive officer or employee of any
subsidiary company of the Company or of its holding company (if any)
notwithstanding that he may be or may have been a Director of the
Company and may make payments towards insurance or trusts for su-h
purpose in respect of such persons and may include rights ip respect
of such pensions, annuities or allowances in the terms of engagemenc
of any such person. Regulation 87 of Table A shall not apply.
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15.

16.

ROTATION OF DIRECTORS

The Pirectors shall neok be liable tg retire by potation, and
aceordingly Regulationa 73 to 77 finglusive) and 80 shall net apply
to the Company; in Regulation 78 of Table A the words “and may also
determine the rotation in which any additional Diregtora ave to
retire." shall be deleted; and in Regulation 79 of Tahle A the
second and third sentences thereof shall be deletad.

PROCEEDINGS QF DYIRECTORS

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

ASSOCIATE DIRECTORS

{a) The Directors may, from time to time, appoint any manager or
other officer or person in the employment of the Company to be
an Associate Director of the Company.

{b) The appcintment of a person to be an Assoclate Director shall
not (save as otherwise agreed between him and the Company)
affect the terms and conditions of his empleyment by the
Company, whether as regards duties, remuneration or otherwise,
and his office as an Associate Director shall be vacated:-

(1)  on the happening mutatis of any of the events
in which it is by these Articles provided that
the office of a Director shall be vacated;

{ii) i1f he shall cease to be in the employment of
the Company in some capacity other than of
Associate Director; or

{(iii) if he shall be removed by a resolution which
shall have been passed by a majority of the
Directors for the time being.

(c) The appeintment, removal and remuneration of the Associate
Directors shall be determined by the Directors, with full
powers to make such arrangements as the Directors may think
fit; and the Directors shall have the right to enter into any
contracts on behalf of the Company or transact any business of
any description without the knowledge and approval of the
Aggociate Directors, except that no act shall be dene that
would impose any personal liability on any or all of the
Associate Directors, elther under statute or ctherwise, except
with their knowledge.
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17.

18.

(d) Asseclate Direeters shall not have any right of acaess to the
books of the Company exoept with the sanntion of the
Diregteors; Asseciate Directora ghall not he entitled to
receive notice of Beoard meetings; Assoviate Direstors shall
not be entitled to attend Board meetings except when expressly
invited to do se by the Chairman af such mesting{s) and, when
#0 invited to attend, shall not be entitled te vote,

{(e) The Directors may designate the Associate Directora or any of
them by such other name or title in place of the word
"Asaociate™ as they may from time to time consider to be
descriptive of their office and actual duties. Any Associate
Director so designated shall be entitled to describe himzelf
accordingly, and in the absence of such designation, shall be
entitled to describe himself as "Aassociate Director"; in
signing any document which he is authorised to sign as an
Asnociate Director he shall always after his slignature add the
words “Asscciate Director" or, if he shall have been otherwise
designated, such other name or title designated to him.

(£} An Associate Director shall not be a Director for the
purposes of the Companies Act 1985 and shall have no powér to
bind the Company except as expressly authorised by the
Directors.

INDEMNITY

Evary Director or other officer of the Company shall be entitled

to be indemnified out of the assets of the Company against all
cogts, charges, losses, eaxpenses and liabilities which he nay
sustain or incur in or about the execution of the duties of his
office or ctherwise in relation thereto including any liability
incurred by him in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or in which he
is acquit¢ed or in connection with any application in which relief
is granted to him by the Court from liability for negligence,
default, breach of duty or breach of trust in relation to the
affairs of the Company. No director or other officer of the Company
shall be liable for any loss, damage or misfortune which may happen
tc be incurred by the Company in the execution of the duties of his
office or in relation thereto, but this Article shall only have
effect insofar as its provisions are not avoided by the Act.
Regulation 118 of Table A shall not apply to the Company.

Regulation 117 of Table A shall be read and construved as if the
words "with the like sanction" were inserted immediately before the
words "determine how the division shall be carried out",
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Thr (OMBAWIES ACT 1989

4.

COMPANY LIMITED BY SHARES

£

SPRECIAL RESOLUTION
- of -

THERMAX LIMITED
(Passed 7th December, 1990)

At an Extraordinary General Meeting of the above
named company duly convened and held at Greenfield
Industrial Estate, Bishop Auckland, Co. Durham,

' DLi4 9TF, on Friday 7th day of December, 1990, the
following resclution was duly passed as a Special
Resolution ¢f the Company:-—

SPECIAL RESQLUTION

THAT th £ the C be ch d toi-
THAT the name o e Company be changed to N G
"NUMBER ONE IN GLASS LIMITED" i.s ¥ 3 DEC 1090 ‘i
"\ i !
- "-' an o " ” ‘
COMPANIES HOUSE
RO et - 10DEC 1560
M 74
v SECRETARY /;GTQM T
Rec o\ ? »
A VL e
- i




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1181950

| hereby certify that

THERMAX LIMITED

having by special resclution changed its name,

is now incorporated under the name of

NUMBER ONE IN GLASS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 31 DECEMBER 1990

™

£ /’\

;&yj "‘}":"/M
e miENAC

an authorised officer

hhhhhh
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THE COMPANIES ACIS 1948 TO 1985
- and -

THE COMPAKRIES ACT 1989

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTIONS

- of -

NUMBER ONE IN GLASS LIMITED
(Passed 8th April, 1991)

At the Annual General Meeting of the above named company duly
convened and held at Waverley, Edgerton Road, Huddersfield, West
Yorkshire, on Monday 8th day of April, 1391, the following
resolutions were duly passed as Elective Resolutions of the
Company:-

ELECTIVE RESOLUTIONS

THAT pursuant to Sectlon 366 of the Companies Act 1985 the
Company hereby dispenses with the holding of annual general
meetings in 1992 and in subsequent years until this authority is
revoked.

THAT pursuant to Section 252 of the Companies Act 1985, the

Company hereby digpenses with the laying of accounts and reports
before the company in general meetings.

SECPETARY
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PRIVATE AND CONFIDENTIAL

The Dircctors 28 February 1995
Number One in Glass Limited

Greenfields Industrial Estate 3452/1P/CM/KF
Tindale Crescent

Bishop Auckland Direct ling
Co Durham 0113 285 5056
BL14 9TF

Dear Sirs
COMPANY REGISTRATION NO; 1181950

In accordance with section 392 of the Compenies Act 1985, we write to notify you of our
resignation as auditors of your company. This resignation takes effect from the time at
which you receive this letter.

In accordance with section 394(1) of that Act, we confirm that there are no circumstances
connected with our resignation which we consider should be brought to the attention of the
members or creditors of the company,

Yours faithfully

- . .

ERNST & YOUNG &~ *

[

LRl

[ 184l
‘CUNPHNIES EDDSE 23/93/95‘

X Al at Barclays Llouse, 6 Fast Parady, Leeds 181 1HA,
Phone: 0532 431220
Adist of padtnecs” names is available 1or inspection althe
above address,
Authorised by The Instuute of C hanterod Acconntants in
Frfand and Walss 10 ¢ vey on investment business




