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¢ name of company I

&P!ease indicate
" whether you are
i Solicitor of
ﬂ the Suprame
! Court {(orin
h Scotland 'a
3 Sallcitor’)
engagad inthe
formation of the
Company, of
a person named
as director or
secratary of the
: company in the
statement
. delivesed under

Companles Act
1976

section 21 of the

Declaration of compliance with the
requirements on application for
registration of a company

Pursuant to section 3(5) of the Companies Act 1980

b
Name of company

For offic.al use

ussve copugger

....._l.......

‘ ALNERY NO, 152 TIMITED

1, MICBAEL GREIG DUNCaAN

of , Cheapside, Iondon, EC2V 6AD

do solemnly and sincerely declare that | am?t

a Solicitor of the Supreme Court

engaged in the formation

oftALNERY NO. 152 LIMITED

and that all the requirements of the Companies Acts 1948 to 1980
in raspect of the registration of the said corapany and of matters
precadent and incidental thereto have been complied with,

And ! make this solemn Declaration conscientiously believing the
same to be true and by virtue of the provisions of the Statutory
Declarations Act 1835

9, Cheapside,

Y

Signature of Doclarant

Declared at
in the City of London

the q H..

day of Bugust

One thousand nine hundred and eighty two

w.g%u\

beforema_/? 4. ¢ g'{-ow-—h-'-'-v(

A Commissioner for Oaths or Notary Public or Justice of the Peace
or Solicitor having the powers conferred on a Commissioner for Qaths

Presentor's name, address and

reference (if any): For official use

New companies section
Allen & Overy,
9, Cheapside,
London, EC2V G6AD

EGR

Ovez The Solicitors’ Law Stationery Sacisty, plc, Oyez House, 237 Lang Lane, London SET 4PU
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES °
MEMORANDUM OF ASSOCIATION ) R ¥
¥
- of - T /5":}’{%{

ALNERY NO. /S LIMITED .

The name of the Company is YALNERY NO./{J LIMITED".

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

Pa

The objects for which the Company is establighed are:-

(1) To carry on in all its branches in any part of the
world the business of general merchants buying and
selling agents, and commission agents, brokers and
factors, manufacturers of and dealers in goods,
products and merchandise of every kind and
description vhatsoever and of selling at home or
abroad all such materials articles or goods
manufactured or unmanufactured as in the opinion
of the Directors can be convenien ly or
advantageously sold by the Company.

(2) To buy, sell, import, export, manipulate and deal
in wholesale or retail plant, machinery, implements,
provisions, merchandise and raw materials and
commodities of all kinds, including coal and its
products, coke, patent fuel, oil and its products,
feeding stuffs, salt, grain, timber, live and dead
stock, meat, molasses and produce, and things
capable of being used or conveniently dealt in by

the Company in connection with any of its objects.

1 T U
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(3)

(4)

(5)

(6)

To carry on all or any of the businesses of
charterer, agent, including agent or represenhtative
for shipping and cable companies, loading broker,
shipbroker, insurance, passenger and general
broker, manager of shipping and other property,
ship's husband, stores dealer, shipowner, shipper,
tug owner, saloon, freight and postal and general
contractor, chartering agent, general merchant,
exporter and importer of goods and rerchandise,

and carrier by land, sea OX air, wherry and barge
owner, ship's chandler, lighterman, carter, carrier,
forwarding agent, tourist and general agent, agent
for delivery of parcels, warehouseman, wharfinger,
stevedore, master porter and trader, oil merchant,
shipper or refiner and any other business commoniy
or conveniently carried on therewith, including

the purchase of any goods for the purpose of
furnishing cargoes or freights.

To make, build, erect, layout, equip, construct,
maintain, alter, use, manage, pull down, repair
improve and work in any parts of the world,
dwellinghouses, flats, offices, shops factories,
mills, roads, railvways, tramways, telegraph lines,
telephones, electric light and povwer works, canals,
reservoirs, waterworks, wells, aqueducts, water-
courses, furnaces, gasworks, piers, wharves,

docks, guarries, mines, sav and other mills,
warehouses, steam and other ships, and other
works, buildings and conveniences of all kinds
which may be deemed expedient for the purposes of
the Company and to pay or contribute to the payment
of cost of making, building, maintaining, using
and working the same.

To purchase with a view to closing or reselling in
whole or in part any business or properties which
may seem or be deemed likely to injure by
competition or otherwise and business or branch of
business which the Company is authorised to carry
on, and to close, abandon, and give up any works
or businesses at any time acquired by the Company.

To take out purchase or otherwise acquire for any
estate or interest any property, assets or any
concessions, licences, grants, patents, trade-~-marks
or other exclusive or non-exclusive rights of any



kind which may appear to be necessary or convenient
for any business of the Company, and to develop

and turn to account and deal with the same in such
manner as may be thought expedient and to make
experiments and tests and carry on all kinds of
research work.

(7) To acquire and hold bonds, debentures, debenture
stock, notes, obligations, scrip, shares or stock
issued or guaranteed by any company constituted ox
carrying on business in any part of the world, and
funds, loans, obligations or securities of or
issued or guaranteed by any govermment, state or
dominion, public body or authority, supreme,
municipal, local or otherwise whether at home or
abroad :nd to co-ordinate the administration of
any group or groups of two or more companies.

(8) 'To carry on any other business which may seem to
the Company capable of being conveniently carried
on in connection with the above, or which it may
be advisable to undertake with a view to developing,
rendering valuable, prospecting or turning to
account, any property real or personal, belonging
to the Company, or in which the Company may be
interested.

(9) To sell, let, lease, grant licences, easements and
other rights, over and in any other manner dispose
of or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company for such consideration
as may be thought fit and in particular for a rent
or rents or stocks, shares, debentures, debenture
stock or other obligations of any other company.

(10) To acquire and undertake on any terms and subiect
to any conditions, the whole or any part of the
business, property and liabilities of any person
or company carrying on any business which the
Company is authorised to carry on, or possessed of
property suitable for the purposes of the Company.

(11) To amalgamate with or enter into partnership oxr
any joint purse or profit-sharing arrangement with
or to co-operate in any way with, or assist or
subsidise, any company, firm or person carrying
on, or proposing to carry on, any business within
the objects of the Company.



(12)

(13)

(14)

(15)

(16)

(17)

(18)

To carry on any business oOr branch of a business
which this Company is authorised to carry on by
means, or through the agency of, any subsidiary
company or companies, and to enter into any
arrangement with any such subsidiary company for
taking the profits and bearing the losses of any
business or branch so carried on, or for financing
any such subsidiary company oOX guaranteeing its
iiabilities, and to make any other arrangement
which may seem desirable with reference to any
business or branch so carried on including power
at any time, and either temporarily or permanently,
to close any such branch or business.

To act as Directors or Managers of or to appoint
Directors or Managers of any subsidiary company OI
of any other company in which this Company is or
may be interested.

To take part in the management, supervision and
control of the business oOr operations of any
company or undertaking and for that purpose to
appoint and remunerate any Directors, trustees,
accountants or other experts or agents.

To-promote or concur in the promotion of any
company, wWhether British or foreign, the promotion
of which shall be considered desirable.

To give all descriptions of guarantees and
indemnities.

7o borrow and raise money in any manner and on any
terms.

For any purpose and in any manner and from time to
time to ‘mortgage or charge the whole or any part
of the undertaking, property and rights (including
propexrty and rights to be subsequently acquired)
of the Company, and any money uncalled and any
shares of the Capital, original or increased, of
the Company and whether at the time issued or
created or not and to create, issue, make and give
debentures, debenture stock, bonds or other
obligations, perpetual or otherwise, with or
without any mortgage oI charge on all or any part
of such undertaking, property, rights and uncalled
money .

e s e TR
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(19)

(20)

(21)

(22)

(23)

(24)

To make, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques,

bills of lading, shipping documents, dock and
warehouse warrants, and other instruments”
negotiable or transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of
money by or the performance of any contract,
engagement or obligation by any persons or
companies.

To grant pensions or gratuities to any past or
present director, officer or employee of the
Company or of any subsidiary company of the Company
or of any subsidiary company of any such subsidiary
company or of the predecessors in business of the
Company or of any such subsidiary or such sub-
subsidiary company or the relations, connections,
or dependants of any such persons and to establish
or support associations, institutions, clubs,
funds, and trusts which may be considered calculated
to benefit any such persons or otherwise advance
the interests of the Company or of its members,

and to establish and contribute to any scheme for
the purchase by trustees of shares in the Company
to be held for the benefit of the Company's
employees and to lend money to the Company's
employees to enable them to purchase shares in the
Company and to contribute to any public, general

or useful object.

To pay all preliminary expenses of the Company and
any company promoted by the Company or any company
in which this Company is or may contemplate being
interested, including in such preliminary expenses
all or any part of the costs and expenses of
owners of any business oxr property acquired by the
Company.

To insure with any other company or person against
losses, damages, risks and liabilities of all
kinds, which may affect the Company.

To enter into any arrangements with any Govexrnment
or authority, imperial, supreme, municipal, local
or otherwise, or company that may seem conducive



(25)

(26)

(27)

(28)

to the Company's objects or any of them and to
obtain from any such Government authority or
company any charters, contracts, decrees, rights,
grants, loans, privileges, or concessions which
the Company may think it desirable to obtain, and

to carry out, exercise and comply with the same.

To take all necessary or proper steps in Parliament
or with the authorities, national, local, municipal
or otherwise, of any place in which the Company

may have interests, and to carry on any negotiations
or operations for the purpose of directly or
indirectly carrying out the objects of the Company
or effecting any modification in the constitution
of the Company or furthering the interests of its
members, and to oppose any such steps taken by any
other company firm or person which may be considered
likely directly or indirectly to prejudice the
interests of the Company or its members.

To do anything by this Memorandum of Association
anthorised in any part of the world and as
principals, agents contractors, trustees or other~
wise, and by or through trustees, agents or other-
wise, and either alone, or in conjunction with
others.

To distribute among the members of the Company in
specie any property of the Company.

7o do all such other things as may be considered
*o be incidental or conducive to the attainment of
the above objects or any of them.

And it is hereby declared (a) that the word "company"

in this Clause, except where used in reference to this
Company, shall be deemed to included any partnership or
other body of persons, whether corporate or unincorporate
and whether domiciled in the United Kingdom or elsewhere,
and (b) that, except where the context expressly so
requires, none of the several paragraphs of this Clause,
or the objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to any other paragraph of this
clause, or the objects in such other paragraph specified
or the powers thereby conferred.
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The Share Capital of the Company is £100 &
100 shares of £1 each.

The liability of the Members is 1
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WE, the several persons whose Names, Addresses and
Descriptions are subscribed are desirous of being formed
into a Company, in pursuance of this Memorandum of
to take the number of
shares in the capital of the Company set opposite our

Assocliation, and we respectively agree

respective nanes.

NAMES, ADDRESSES AND DESCRIPTIONS

Number of Shares
taken by each

OF SUBSCRIBERS Subscriber
P.G. MAY, — . ONE
Bell Rope,
Barley Road,
Great Chishill,
Nr. Royston, {
Herts. ,
Solicitors' Managex ) ¥

/é{/f

E.G. ROUSE, ONE
67, Wendover ' L
wWelling, ?
Kent. L
Solicitors' Manager L
DATED this  (p#n day of W , 1982
WITNESS t e above Signatures:-

)

B.R. Bxﬁ{

16 Oliver Road, =~
shenfield,
EsseX.

Solicitors' Manager

e ————— ey
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THE COMPANIES ACTS 1948 to 19831

COMPANY LIMITED BY SHARES °

ARTICLES OF ASSOCIATION

- 0f =~

ALNERY NO./$J-LIMITED

Ve M

PRELIMINARY

subiect as hereinafter provided, the regulations
contained or incorporated in Part I of Table A in the
First Schedule to the Companics Act, 1948 as amended at
the date of incorporation of the Company (hereinafter
referred to as "Table A") shall apply to the above-named
Company (in these Articles called "the Company" ).

(a) Regulations 24, 734, 75, 87 and 106 of Table A
shall not apply to the Company, but the remaining
regulations of Part I of Table A, as altered or
modified by the Articles of Association of the

Company, shall apply to the Company.

(b) These Articles of Association and those regulations
in Table A incorporated herein shall take effect
subject to the requirements of the Companies
Acts 1948 to 198l (as modified or re-enacted from
time to time) and of every other Act for the time

being in force concerning joint stock companies
and affecting the Company.



(&)

(B)

(<)

(D)

(E)

SHARE CAPITAL

Tpe‘initial Share Capital of the company is £100
divided into 100 shares of £1 each.

Save as provided by contract or these Articles to
the contrary, and subject to any direction of the
Company by Ordinary Resolution, all unissued
shares in the authorised share capital of the
Company at the date of its incorporation shall,
for a period of five years from such date, be at
the disposal of the Directors, and they may allot,
grant options over or otherwise deal with or
dispose of the same to such persons, at such
times, and generally on such terms as they think
proper.

The Directors are generally and unconditionally
authorised for the purposes of section 14 of the
Companies Act 1980 to allot, or to grant any right
to subscribe for or to convert any security into,
all or any of such unissued shares at any time or
times during such period of five years.

At the expiry of such period of five yvears, the
authorities contained in paragraphs (B) and (C)
shall expire but such authorities shall allow the
Company to make an offer or agreement before the
expiry of such authorities which would ox might
require shares to be allotted, ox rights to
subscribe for or to convert any security into
shares to be granted, after the expiry of such
authorities.

The powers vested in the Directors to allot eguity
cecurities (as defined for the purposes of Section 17
of the Companies Act 1980) shall be exercisable as

if Section 17(1) of such Act does not apply to the
allotment thereof.

TRANSFER OF SHARES

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



10.

GENERAL MEETINGS

Every notice gogvening a General Meeting shall comply
w;tp thg provisions of Section 136(2) of the Act as to
giving information to Members in regard to their right

to appoint proxies and notices of and other communications

relating to any General Meeting which any Member is
entitled to.receive shall be sent to the Auditor for
the time being of the Company.

subject to the provisions of the Companies Acts from
time to time in force a resolution in writing signed or
approved by letter, telex or cable by all the Members
of the Company who would be entitled to receive notice
of and to attend and vote at a general meeting or at a
meeting of any class of members of the Company at which
such resolution was to be proposed, Or by their duly
appointed attorneys, cshall be as valid and effectual as
if it had been passed at a general meeting Or at such
class meeting of the Company (as the case may be) duly
convened and held. Any such resolution may consist of
several documents in the 1ike form each signed by one
or more of the Members or their attorneys, (oI, in the
case of a member which is a body corporate by a Director
thereof or by a duly appointed representative).

VOTES OF MEMBERS

Regulation 62 of Table A shall be deemed To be modified
by inserting after the words "present 1n person' the
words "or by proxy".

DIRECTORS

The Directors shall not, unless otherwise determined by
an Ordinary Resolution of the Company, be less than two
in number.

A Director or an alternate Director acting in his place
(other than a pirector or such alpernatg Director for
the time being absent from the United Kingdom) shall be
entitled to receive notice of and a@tend all General
Meetings of the company and Regulation 134 of Table A

shall be deemed to be modified accordingly.

A Director may vote as & Director in'regard to any
contract or arrangement in which he 1s interested or



11.

12.

13'

upon any matter arising thereout, and if he shall so
vote his vote shall be counted and he shall be counted
in the guorum when any such contract or arrangement is
under consideration; and Regulation 84 of Table A shall
pe deemed to be modified accordingly.

The Directors may -procure the establishment and
maintenance of or participate in, or contribute to any
non-contributory oI contributory pension or
superannuation fund scheme or arrangement or life
assurance scheme oOr arrangement for the benefit of, and
pay proyide for or procure the grant of donations,
gratuitles, pensions, allowances, benefits or emoluments
to, any past oOr present director, officer or employee
of the Company or of any company which is a subsidiary
of the Company or of the predecessors in business of
the Company or of any such subsidiary company o the
wives, widows, families or dependants of any such past
or present director, officer or employee.

A resolution in writing signed or approved by letter,
telex or cable by all the Directors shall be as effective
as a resolution passed at a meeting of the Directoxrs

duly convened and held and may consist of several
documents in the 1ike form each gsigned or approved by
one or more of the pirectors. For the purposes of this
Article the signature oI approval of an alternate
Director shall suffice in lieu of the signature or

approval of the Dixector appointing him.

ALTERNATE DIRECTORS

Each Director shall have the power to nominate any

othexr Director, oOr with the approval of a majority of

the other Directors, any other person to act as.alternate
pirector, in his place, at any meeting of the Directors
at which he is unable to be present, and at his discretlion
to remove such alternate director, and on such appointment
being made the alternate Director shall (except as

regards the power to appoint an alternate) bhe §ubqect

in all respects to rhe terms and conditions existlnd

with reference to the other Directors of the company

and each alternate Directoxr, whilst acting 1in t+he place

of an apsent Director, shall exercise and discharge all
rhe duties of the Director he represents, but ghall

look to such Director solely for his remuneration as
alternate Director.. Any Director of the Company who 18
appointed an alternate Director shall be entitled to

e —————
1



14.

15,

vote at a meeting of the Directors on pehalf of the
Director so appointing him as distinct from the vote to
which he is entitled in his own capacity as a Director
of the Company, and shall also be considered as two
Directors for the purpose of making a gquorum of Directors
when such quorum shall exceed two. Any persol appointed
as an alternate Director shall vacate his office as

such alternate director if and when the Directoxr by

whom he has been appointed vacates his office as Director
or removes him by written notice to the Company. &
Dlreqtor retiring at a General Meeting of the Company
who is re-elected a Director at the same meeting shall
not for the purposes of this Article be deemed to have
vacated his office as a Directoxr.

BORROWING POWERS

in Regulation 79 of Table A the words from “Provided

that! to the end of the regulation shall be deemed to
be deleted.

NOTICES

Any summons, notice, oxder O other document reguired

+o0 be sent to or served upon the Company Or upon any
officer of the Company, may be sent oX sexrved by leaving
the same OX sending it through the post in a prepaid
letter, envelope, OF wrapper, addressed to the Company
or such officer at the Registered Office of the Company-




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

P.G. MAY

Bell Rope, .
Barley Road,

Great Chishill,

Nr. Royston,

Herts.

2nlicitors! Manager -

E.G. ROUSE,
67, Wendov
Welling,
Kent.

ay.,

Solicitors' Manager

DATED this Ld. day of [t 1982

WITNESS to the above Signatures:- 0

B.R: TBLOOM,
arf

iver Road,
shenfield,
EsseXx.

solicitors! Manager




THE COMPANIES ACTS 1948 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
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4 irappropriate ALNERY NoO. 152
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'

Limited*

The intended situation of the registered office of the company
o on incorporation is as stated below

FOURTH FLOOR,

r—— -

9, CHERAPSIDE,

LONDON, EC2V_6AD

oy
P P P

if the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X" in the box opposite and inse the
agent's name and address betow

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets {(see note 7), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's hame, address and

A " For official use
reference (if any): General section Post room

Allen & OQvery,
q, Cheapside,
Tondon, EC2V 6AD

(EGR)
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The name(s) and particulars of the person who is, or the persons who are,
1o be the first director or directors of the company are as {ollows:

Name'(note 2) Business occupation

Philip George May
golicitor's Manager

Nationality
British v

Former name(s) (note 3} oup

Address (note4) b1y pope, Barley Road,

Date of birth (where applicable)

Great Chishill, —-  (note6)

Nr. Royston, HertsS.

Particulars of other directorships (note 5)

Pate ]
| hereby consent to act as dw th;\c/omp y namped on__page 1
/

Signature Date 6th August, 1982

-~ ~

Name (note 2} Businzass occupaticn

Edward Geoxge Rouse

solicitor's Manager

Former name(s) (note 3) Nationality

NONE i J..Sh
Br t"
AddrESS( ] 67 ] Wendover WaY: r cable
Date Of billh (Whe € app“ le)

(note 6)
Kent.

Particulars of other directorships (note5}

A

| hereby consent to act as diy( of t 6ompany named on page 1
-
Signature 7/, Date 6th August, 198

/4

Name {note 2) V4 Business occupation

Former name(s) (note3)

Address (note4)

Nationality

Date of birth (where applicable)
(note 6)

particulars of other directorships (note 5)

i hereby consent to act as diractor of the company named on page 1

Signature Date

page 2

e
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on page 4 before
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part of the form,



Please do not
write inthis
binding margin

N
important
The particulars
{o be givenare
those referred to
in section
21{2)(b) ol the
Companies Act
1976 and section
200{3) ol the
Companies Act
1948, Please
read the notes
on page 4 belore

completing this
part of the lorm

* g5 required by
gection 21(3) o!
the Companier
Act 1976

t delete as
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The name(s) and particulars of the person who is, of the persons who are,
to be the first secretary, of joint secretaries, of the company are as {ollows:

N tes287
hame (notes 28 7)  mdvard Georae Bomse ... oo - I

P

Former name(s){note3) NONE

Address (notes4 &7)

e 67, WendoveL Wa¥. ...

mram——— T 17 et e A 1 8

Welling, . e --

e R —— S o e

e £ T

Kent.

| hereby consent to act as secretary of the company named on page 1

Signature Date 6th August, 1982

Namelnotes 28 7)

Former name(s){noled)

Address (potes 4 & 7

e i e o e R

| hereby consent to act as secretary of the company named on page 1

Signature Date

on behalf of the subscribers of the memorandum?’

NS4

=

Signed by or

Signature i . [Subscriber] pgent]t Date 6th August,

1982

’
Signature W (Subscriber] frgestil Date 6th Bugust, 1982
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CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

No. 1661935

| hereby certify that

ALNERY NO. 152 LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 3rp SEPTEMBER 1982

73
AV

Assistant Registrar of Companies

C.173

U .




No. 1661935

%

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL AND ORDINARY RESOLUTIONS

- of -~

ALNERY NO.152 LIMITED

Passed llth October 1982

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at 9 Cheapside, London EC2V 6AD on 11 October 1982
the following Resolutions were passed, the first, second and
fourth as Special Resolutions of the Company and the aecond
as an Ordinary Resolution of the Company : -

RESOLUTIONS

1. That the provisions of the Memorandum of Association of
the Company with respect to its objects be and they are
hereby altered by the deletion of paragraph (1) of
Clause 3 thereof and the substitution therefor of the
following new paragraph (1):-

"(1) (a) To carry out research and development in the
production or application of plastic products
including products characterised by porosity
and permeability;

(b) To manufacture plastic products including
products characterised by porosity and
permeability and to sell such products for
any purpose;

(c) To apply plastics to other products of all
kinds not made or wholly made of plastic and

4

e
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whether such other products are manufacturered

by the Company or not and to produce composite
products for sale;

(d) To carry on business as manufacturing chemistsg
and chemical engineers and to buy make and

drysalters oi] and colour men importers ang
manufacturers of and dealers in pharmaceutical
medicinal chemical industrial and other

dyeware pPaint and colour grinders lnakexrs of
and dealers in Proprietary articles of all
kinds and of electrical chemical photographical

surgical and scientific apparatus and
materialg.,

Company be an ey are hereby re-designated ag Ordinary
Shares of £1,

That the Share Capital of the Company be increased from
£100 to £150, 000 by the creation of an additional
149,900 Ordinary Shares of £1 each.

"(a) At the date of adoption of thiséparagraph (A) of

£150,000 divided into 150, 000 Ordinary Shares of

£1 each." /(14L<7
Director /H:szijf:éif’
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- of -~

.~ ALNERY NO. 152 LIMITED | Cog

Passed ﬁlth

October - 1982 ﬂ
I
| ht
AT an EXTRAGRDINARY GENERAL MEETING of the above-named g
Company held.at 9 Cheapside, London EC2V 6AD on 1llth October ‘ﬁ
- 1982 the following Resolution was passed as (@ Special P b
Resolutlon of the Company:- < Bl
.
; RESOLUTION .
.
.
"That qﬁgjecf to the approva] of the Department of Trade ‘ i
the naine of the Company be changed to Porvair Limited". f%
.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1661935
No.
ey

| hereby certify that

b

\h

ALNERY NO. 152 LIMITED

having by special resolution changed its name, is nNow

incorporated under the name of

PORVAIR LIMITED

Given under my hand at Cardiff the 307H NOVEMBER 1982
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L dgﬁ/

Assistant Registrar of Companies
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THE COMPANIES 'ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ORDINARY RESCLUTION

- of -

ALNERY No..152 LEMITED

‘Pagsed’ 11lth October 1982

At an EXTRAORDINARY GENERAL MEETING of the above-named
company held at 9 Cheapside, 'London EC2V' 6AD on llth
October 1982 the following Resolution was passed as an
Oxdinary Resolution:— “

RESOLUTION -

That the Directoxrs be and they are hexreby generally and
uvnconditionally . authorised to exercise all powers of
the Company to allot’ the 149,900 Oordinary ‘Shares of £l
each in the capital of the Company created on the
passing of Resolution .No. .3 above provided that this
authority shall expire on the date five years after the
passing of this Resolution. : :

D E BERWICK

SECRETARY

Note: Resolution No. 3 referred tc in the above
Resolution ‘has already been filed with the
Registrar of Companies and read "That the
Share Capital of the Company be increased from
€100 to £150,000 by the ‘creation of an

additional 149,900 Ordinary Shares of €1 each".

s
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Please do not
write in this
binding margin
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Please complots

laglbly, praferably

In Elack type, or

bold block tettering Name of Company

*delete if
inappropriate

idelete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the
Inerease mustbe
forwardedtothe
Registrar of
Companles
within 15 days
afterthe passing
cfthe resolution
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THE COMPANIES ACTS 1948 TO 1930

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

To the Registrar of Companies For official use Company number

ol [1e61a2E
e ALNERY NO, 152 Limited®
e P v —— T ——

hereby gives you notice in accordance with saction 63 of the Companies Act 1948 that by [ordinary)

textraerdinary} fapeeial] resolution of the company dated 1lth October, 1982
the nominal capital of the company has been increased by the addition thereto of the sum of
£.149,900 beyond the registered capital of £ _100
A printed copy of the resolution authorising the increase is forwarded herewith
The additional capitai is divided as follows:
-
Number of shares Class of share Nominal amount of each share-%
149,900 Ordinary £1
L e O

{If any of the new shares =+= areference shares state whether they are redeemable or not)

The conditions {eg. voting rignts, dividend rights, winding-up rights etc.) subjectto which the new

shares have been or are to be issued are as follows:

The new shares rank pari passu with the existing

Ordinary Shares of £1 each in the capital of the

Company. Please tick here if
continued overleaf

and

Signed g [Director]fSecretary]fPate = 1lth October

Presentor’s name7 address and

reference (if any):

ALLEN & OVERY
9 Cheapside
London EC2V 6AD

1982

For official use
General section P

JAM/BE




THE COMPANIES ACTS 1948 TO 1980

Notice of increase in norminal capital

Pursuant to section 63 of the Companies Act 1948 e \
g___"
 wrltointhis
binding margin
¥
Pleage complat §| To the Registrar of Companies ’f_c_u_'_ t'_)f_ﬁgi_?g_u_s? Company number
feglibly, pratecably
lﬁh!agktypa.or {_____'L_l_' ] 1661-935
boid bieck lettoring Name of Company
*veleto it Limited”
inapprop:m!e |mm ALNERY NO. m]‘h%ﬁgﬂz—‘mm
hereby gives you notice In accordance with section 63 of the Companies Act 1648 that by fordt. © 4
wetotaas foxtraordinasy] [speciallf resolution of the company dated _29th November, 19 82
appropriate
‘ the nominal capital of the company has been increased by the addition thereto of the sum of
- Nole £420,000 beyond the registered capital of £ 150,000

Thisnotlcaand a
printad copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resnlution T A . .
authoriz,ng the The additional capiial is divided as foliows:

increase mustbe (R T REAm—I,

g:;;::rd;&!'o tha Number of shares Class of share Nominal amourit of each share

gmm'gz: 5 320,000 11 per cent. Redeemable Cumulative gl

atter the passing Preference Shares.

+ of the rezolution
100,000 8.8 per cent. Lonvertible €1

Redeemable Cumulative Preference
Shares

T P O P A T AT X LR TN S SO T S ST

{if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voling rights, dividend rights, winding-up rights etc.} subjectto which the new
shares have beon or are to be issued are as follows:

as provided in the new Articles of Assoclation adopted by

Special Resolution ¢ . 29th November, 1982. Please tick here If

continuad overload

sdelatoas Signed i{lt;@q-:ﬂ L foirector} [SecrataryltDate /| Werow ler (342

appropriate
r I ST, Sl T -
Prezentor’s name, address and For official use
raference (il any}: General aoctien Post room
Travers Smith, Braithwaite & Co., AT
6 Snow Hill, = ";S’t-@,‘ AL

s
LONDON EC1A 2AL. 55 >

Ref: MPSB.
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THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

RESOLUTION
of

ALNERY NO. 152 LIMITED

Passed 29th November, 1982

At an EXTRAORDINARY GENERAL MEETING of ALNERY NO. 152 LIMITED
duly convened and held at 9 Cheapside, London EC2V 6AD on

- Monday, 29th November, 1982 the following Resolution was

- passed as a SPECIAL RESOLUTION:=~

RESOLWUTICOCN

That:-

{A) the authorised share capital of the Company which
is now £150,000 divided into 150,000 Ordinary
shares of £l each (of which 130,000 are issued and
fully paid) be reconstituted so that it becomes
£570,000 divided into 320,000 ll per cent.
Redeemable Cumulative Preference shares of €1 each,
100,000 8.8 per cent. Convertible Redeemable
Cumulative Preference shares of £l each and 3,000,000
Ordinary shares of 5p each and so that such
reconstitution be effected as follows:-

(a) by subdividing each of the existing Ordinary
shares of €l each into 20 Ordinary shares cf
5p each and altering the rights and privileges
attached to the Ordiasary shares and the
provisions affecting the same so that with
effect from the date on which this Resolution
becomes effective the Ordinary shares shall
carry the rights and privileges and be subject
to the provisions expressed to be attached
thereto by the new Articles of Association of
the Company as proposed to be adopted pursuant
‘g 0 paragraph (B) of this Resolution; and

43




(B)

)

(b) by increasing the authorised share capital by
the creation of 320,000 1l per cent. Redeemable
Cumulative Preference shares of £l each and
100,000 8.8 per cent. Convertible Redeemable
Cumulative Preference shares of £1 each which
shall carry the respective rights and
privileges and be subject to the respective
provisions expressed tou be attached thereto by
the new Articles of Association of the Company
as proposed to he adopted.as aforesaid;

the ragulations contained in the document produced
to this Meeting and for the purpose of identification
signed by the Chairman hereof be adopted as the
Articles of Association of the Company in
substitution for and to the exclusion of all

existing Articles of Association of the Company; and

the Directors be and they are hereby generally and
unconditionally authorised to exercise all powers

of the Company to allot the 320,000 ll per cent.
Receemable Cumulative Preference shares of £1 each
and the 100,000 8.8 per cent. Convertible Redeemable
Cumulative Preference shares of £1 each created
pursuant to paragraph (a)(b) of this Resoclution
provided that this authority shall expire on the
date five years after the passing of this Resolution.

CHAIRMAN }\; Mut
=




to the Extracrdinary General
Meeting of the Campany held
on 29th November, 19282 and
referred to in the Resolution
contained in the Notice
convening that Meeting.

4?4§%%v
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

ALNERY NO. 152 LIMITED

PRELIMINARY

1. The Regulations contained in Part I of Table A in the
First Schedule to the Companies Act, 1948 (such Table
being hereinafter referred to as "Table A") as modified hy
the Companies Acts 1948 to 1981 shall apply to the Company
save in so far as they are excluded or varied hereby: that
is to say, Clauses 11, 24, 62, 75, 77, 79, 89 to 92
(inclusive), 94, 114 to 117 {inclusive) and 128 in Part I
of Table A shall not apply to the Company; and in addition
to the remaining Clauses in Part I of Table A, as varied
hereby, the following shall be the Regulations of the
Company.

2. The Company is a private company and accordingly no
offer shall be made to the public (whether for cash or
otherwise) of any shares in or debentures of the Company
and no allotment or agreement to allot (whether for cash
or otherwise) shall be made of any shares in or debentures
of the Company with a view to all or any of those shares
or debentures being offered for sale to the public.

SHARE CAPITAL

3. The share capital of the Company at the date of the
adoption of this Article is £570,000 divided into 320,000
11 per cent. Redeemable Cumulative Preference Shares of £1
each ("the 11 per cent. Preference Shares”)} 100,000 8.8
per cent Convertible Redeemable Cumulative Preference
Shares of £1 each ("the 8.8 per cent Preference Shares")
and 3,000,000 Ordinary Shares of 5p each ("the Ordinary
Shares"). The rights, as regards participation in the
profits and assets of the Company and as to
conversion,redemption and voting, attaching to these
shares shall be as follows:-

(A) AS REGARDS INCOME

The profits which the Company may determine to



<t

(B)

(C)

distribute in respect of any financ_.al year of the
Company shall be applied f£irst in or towards paying
to the holders of the 1l per cent Preference Shares
and the 8.8 per cent Preference Shares fixed
cumulative preferential cash dividends for such year
at the rate of 1l per cent per annum (exclusive of
the associated tax credit) in the case of the 1l per
cent Preference Shares and 8.8 per cefit per annum
{exclusive of the associated tax credit) in the case
of the 8.8 per cent Preference Shares accruing in
each case from the date of issue thereof on the
capital paid up on each share (hereinafter in these
Articles called the "fixed dividend") such dividend
to be payable half-yearly in arrears on the 3lst day
of May and the 30th day of November in each year
(hereinafter referred to as "payment dates"), except
that the first such payment shall be made on 30th
November 1983 in respect of the period from the date
of issue to such date, and to be distributed amongst
the holders of the 1l per cent Preference Shares and
the 8.8 per cent Preference Shares according to the
amounts paid up or credited as paid up on the 1l per
cent Preference Shares and 8.8 per cent Preference
Shares held by them respectively and secondly any
balance of such profits shall, subject to any special
rights which may be attached to any class of shares
hereafter issued, be paid to the holders of the
Ordinary Shares according to the amounts paid up or
credited as paid up on the Ordinary Shares held by
them respectively.

AS REGARDS CAPITAL

On a return of assets on liguidation or otherwise
(save on a redemption of redeemable Preference
Shares) the surplus assets of the Company remaining
after the payment of its liabilities shall be applied
first in or towards paying to the holders of the 11
per cent Preference Shares a sum equal to the capital
paid up on each such share together with a sum equal
to any arrears, deficiency or accruals of the fixed
dividend thereon to be calculated down to the date of
the return of capital and to be payable irrespective
of whether such dividend has been declared or earned
or not and secondly any balance of such surplus
assets shall, subject to any special rights which may
be attached to any class of shares hereafter issued,
belong to and be distributed a.ongst the holders of
the Ordinary Shares according to the amounts paid up
or credited as fully paid up on the Ordinary Shares
held by them respectively.

AS REGARDS REDEMPTION

(i) The Company may at any time and from time to
time between lst January 1991 and 3lst



(ii)

{iii)

December 1992 (both dates inclusive) nut of any
profits or moneys of the Company whi:h may
lawfully be applied for that purpose redeem at
par (together with any arrears or accruals of
dividend) the 1l per cent. Preference Shares
together with eighty per cent in nominal value
of the 8.8 per cent. Preference Shares held by
each holder of such shares provided in each case
that the same have been fully paid up and the
Company shall give not less than fourteen days
previous notice in writing te each holder for
that purpose and if the Company shall redeem
some only of the 1l per cent. Preference Shares
or 8.8 per cent Preference Shares it shall
procure that (a) there are redeemed out of the
holding of each 11 per cent. Preference
Shareholder or 8.8 per cent Preference
Shareholder (as the case may be) that proportion
of the total number of 11 per cent. Preference
Shares or 8.8 per cent Preference Shares (as the
case may be) redeemed which his holding of such
shares bears to the total number of 1l per cent
Preference Shareg or 8.8 per cent Preference
Shares (as the case may be) in issue and (b)
where part of the shares comprising one of those
classes 0f Preference Shares is redeemed there
shall be redeemed simultaneously therewith a
proportion of those Preference Shares of the
other class which are redeemable under this
paragraph equal to the proportion which the
number of shares being redeemed of the
first-mentioned class bears to the total number
of shares of that class which are redeemable
hereunder.

Unless all of the 1l per cenit Preference Shares
and eighty per cent in nominal value of the 8.8
per cent Preference Shares have been redeemed in
the manner set out above the Company shall on
31lst December 1992 or so soon thereafter as the
Company shall be able to comply with the
statutory provisions for the time being
affecting the redemption of redeemable
preference shares redeem all of the 1l per

cent. Preference Shares and eighty per cent in
nominal value of the 8.8 per cent Preference
Shares held by each holder of such shares at par
together with all arrears or accruals of the
fixed dividend thereon calculated down to the
date of redemption.

Each notice under paragraphs (i) and (il) above
shall state the date and place of redemption and
at the expiration of such notice the amount
payable on redemption of such shares in respect
of which notice shall have been given shall be
paid against delivery to the Company of the



(iv)

(v)

certificates therefor

The dividend on any share becoming liable to
redemption hereunder under the foregoing
provisions shall cease to accrue as from the due
date for redemption thereof unless upon the
holder demanding on or after the date and at the
place fixed for redemption payment of the
redemption moneys payable in respect thereof and
tendering the certificate for such shares
paymen: of the redemption moneys shall be
refused

The Company shall not be entitled to re—issue
any shares redeemed under any of the foregoing
provisions and such shares shall be cancelled

(D) AS REGARDS CONVERSION

(i)

(ii)

(iii)

Each of the holders of the 8.8 per cent
Preference Shares shall be entitled at any time
or times within a period of one month from the
date of the publication of the audited accounts
of the Company for any accounting reference
period to convert up to twenty per cent in
aggregate in nominal value of his holding of
such shares into Ordinary Shares together with
(but not otherwise) a percentage (being four
times the percentage being converted into
Ordinary Shares) in nominal value of his
holding of such shares into ll per cent
Preference Shares at the rate of £1 nominal of
Ordinary or Preference Share capital (as the
case may be) for each £1 nominal of 8.8 per
cent. Preference Share capital

Such conversion shall be effected upon notice in
writing given to the Company signed by the
holder exercising his right of such conversion
and shall (subject as provided below) take
effect as from the date of giving of such notice
(hereinafter called a "Date of Conversion").

If the Company shall give a notice under
sub-paragraph C (i) or (ii) of this Article
redeeming 80 per cent in nominal value of the
8.8 per cent. Preference Shares of each holder
thereof (or such lesser percentage as will
result in an aggregate of 80 per cent in nominal
value of such shares having been redeemed
hereunder} such notice shall be deemed to
constitute a notice of conversion of the
remaining 20 per cent of such shares into
Ordinary Shares to which conversion the
provisions of this paragraph (D) shall mutatis
mutandis apply except that the conversion shall
become effective on the date fixed for



(iv}

(v)

(vi)

(vii)

(viii)

-5 -

redemption of the said 80 per cent,

Upon an order being made or a resolution being
passed for the winding up of the Company or upon
an order being made for the reduction of the
issued share capital of the Company involving

a return of assets, all the holders of the 8.8
per cent Preference Shares shall be deemed
thereupon to have given notice to the Company
pursuant to sub-paragraph (ii) above and the
provisiens of this paragraph (D) shall apply
accordingly (mutatis mutandis).

If a successful application is made on behalf of
the Company to a recognised stock exchange (as
defined by Section 26(1l) of the Prevention of
Fraud (Investments) Act 1958) for listing of, or
to The Stock Exchange for permigsion to deal in
the Unlisted Securities Market in respect of the
whole of the issued share capital of the
Company. the Directors shall by notice in
writing given to each holder of 8.8 per cent.
Preference Shares require the holders of the
same forthwith to exercise their rights of
conversion in respect of all such shares into
Ordinary Shares and 1l per cent. Preference
Shares and whether or not such rights are so
exercised all such shares shall be deemed to be
80 converted on the date specified in the said
notice, not being less than 14 days after the
date of giving of such notice, and the
Provisions of this paragraph (D) shall apply
accordingly (mutatis mutandis).

Forthwith after a Date of Conversion the holders
of the Ordinary Shares and 11 per cent.
Preference Shares resulting from conversion
shall send to the Company the certificates in
respect of their holdings of 8.8 per cent
Preference Shares and the Company shall issue to
such holders respectively certificates for the
Ordinary Shares and 1l per cent. Preference
Shares resulting from the conversion

The fixed dividend payable on the 8.8 per cent
Preference Shares converted at any Date of
Conversion shall cease to be payable with effect
from the payment date last preceding the
relevant Date of Conversion

The Ordinary Shares resulting from the
conversion shall rank pari passu in all respects
with the remaining Ordinary Shares in the
capital of the Company provided that the
Ordinary Shares so resulting shall only be
entitled to all dividends and other
distributions declared or made by the Company
after (or by reference to a record date after)



(ix)

(x)

the relevant Date of Conversion and the 1l per
cent Preference Shares so resulting shall rank
for dividend from the payment date last
preceding the relevant Date of Conversicon as if
they had been 11 per cent. Preference Shares in
issue on such payment date

If the Company shall at any time after the date
hereof but so long as there are in issue any
8.8. per cent Preference Shares issue any
Ordinary Shares by way of capitalisation of
profits, share premium account or reserves then
upon each capitalisation issue the holders of
the 8.8 per cent. Preference Shares shall be
entitled to the issue to them of that number of
Ordinary Shares to wvhich they would have been
entitled if, immediately prior to such issue,
their holdings cof 8.8 per cent. Preference
Shares had been converted into Ordinary Shares
and 11 per cent. Preference Shares under the
provisions of this paragraph (D) of this
Article.

1f the Company shall at any time after the date
hereof but s0 long as there are in issue any 8.8
per cent Preference Shares make an offer or
invitation to all the holders of Ordinary Shares
to subscribe new Ordinary Shares the Company
shall extend the same on like terms to the
holders of the 8.8 per cent. Preference Shares
as if immediately prior to the offer or
invitation being made their holdings of 8.8 per
cent. Preference Shares had been converted into
Ordinary Shares and 1l per cent. Preference
Shares under the provisions of this paragraph
{D} of this Article.

{E) AS REGARDS VOTING

(1)

The 11 per cent. Preference Shares shall not
entitle the holders thereof to receive notice of
or to attend or vote at any General Meeting
except

{(a) on any resolution varying the class rights
attaching to the ll per cent. Preference
Shares:

(b) where the Company having given notice of
redemption of the 1l per cent. Preference
Shares shall have failed (and shall still
be in default at the time of the meeting)
duly to redeem the said shares in
accordance with the provisions hereinbefore
contained;

{c) when the fixed dividend on the 11 per
cent. Preference Shares is more than one



(F)

(ii)

(iii)

month in arrear (irrespective of whether or
not such dividend has been declared or
earned and whether or not payment of such
dividend would be lawful): or

{d) on any resolution for the winding up of the
Company.

The 8.8 per cent. Preference Shares shall
entitle the holders thereof to receive notice of
and to attend at any General Meeting but shall
only entitle them to vote as if they had
converted all their 8.8 per cent. Preference
Shares under paragraph (D) hereof except that
they shall be entitled to exercise votes in full
in accordance with sub~paragraph (iii) of this
paragraph

(a) on any resolution varying the class rights
attaching to the 8.8 per cent., Preference
Shares;

(b) where the Company having given notice of
redemption of eighty per cent in nominal
value of the 8.8 per cent Preference Shares
shall have failed (and shall still be in
default at the time of the meeting} duly to
redeem the said shares in accordance with
the provisons hereinafter contained;

(c) when the fixed dividend on the 8.8 per
cent. Preference Shares is more than one
month in arrear (irrespective of whether or
not such dividend has been declared or
earned and whether or not payment of such
dividend would be lawful); or

(d) on any resolution for the winding up of the
Company.

Subject as aforesaid on a show of hands every
member present in person shall have one vote and
on a poll every member shall have one vote for
each 5p nominal of share capital of which he is
the holder.

Whenever the capital of the Company is divided into
different classes of shares the special rights
attached to any class may be varied or abrogated
either whilst the Company is a going concern or
during or in contemplation of a winding up, with the
consent in writing of the holders of eighty per cent
of the issued shares of that class, or with the
sanction of a Resolution passed at a separate meeting
of the holders of the shares of that class by a
majority of not less than eighty per cent of such of
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those holders as, being entitled so to do, vote in
person or by proxy thereat, (reference being had to
the number of votes validly cast for and against the
resolution in computing such majority), but not
otherwise. To every such separate meeting all the
provisions of these Articles relating to General
Meetings of the Company or to the proceedings thereat
shall, mutatis mutandis, apply, except that the
hecessary quorum shall be two persons holéing or
representing by proxy at least one third in nominal
value of the issued shares of the class (but so that
&t any adjourned meeting of such holders a guorum
shall be one person holding shares of the class in
question or his proxy), and that the holders of
shares of the class shall, on a poll, have one vote
in respect of every share of the class held by them
respectively Provided that, without prejudice to the
genexality of this Article, the special rights
attached to the 11 per cent. Preference Shares and
the special rights attached to the 8.8 per cent.
Preference Shares shall each be deemed to be varied:-

(1) by any amendment to this Article 3 or Article 4
hereof;

(ii) by any alteration of the provisions of these
Articles relating to the transfer or
transmission of shares; or

(iii) by the issue of any further shares ranking pari
passu with or ahead of the 11 per cent.
Preference Shars or the 8.8 Preference Shares

SHARES

4, (A) Except as may be otherwise agreed in writing by
the holders of not less than eighty per cent. in nominal
value of the shares of the class concerned or with the
sanction of a Resolution passed at a separate general
meeting of the holders of the shares of the relevant class
by a majority of not less than eighty per cent of such of
those holders as being entitled so to do, vote in person
or by proxy thereat (reference being had to the number of
votes validly cast for and against the resolution in
computing such majority), and save as provided in
sub-paragraph (D) of Article 3 hereof the unissued shares
of the Company of any class (whether forming part of the
original or any increased capital) shall, before issue, be
offered either at par or at a premium to those members
registered as at the date of the offer as holders of
shares of the same class as the shares being offered upon
terms that the shares shall be allotted to such members
accepting the offer in the proportions (as nearly as may
be and without increasing the number allotted to any
member beyond the number applied for by him) that their
existing holdings of shares in the Company of the relevant



‘class bear to zach other. ‘the offer shall be made by
notice specifying the number of shares offered and whether
at par or at a pramium, and, iF at a premium, the amount
of such premium, and limiting a time {(being not less than
twenty-one days from the date of dispatch of the offer)
within which the offer, if not accepted, will he deemed to
have been declined, and after the expiration of that time,
or on the receipt of an intimation from any member to whom
the offer shall have been made that the offer of all or
part of the shares so offered is declined, the Directors
may thereafter subject to the provisions of Section 14 of
the Companies Act 1980 dispose of those shares which shall
not have been accepted provided that no such shares may be
diepoced of at a lower price than that at which they were
offered to members.

In the case of an issue of a share of a class other
than a class already in issue the Ordinary Shares shall be
deemed for the purposes of this paragraph (A) to be shares
of the same class as those being issued and the provisions
of this paragraph shall be construed accordingly.

(B) Section 17(1) of the Companies Act 1980 shall
not apply to any allotment of shares in the Company.

LIER

5. The Company shall have a first and paramount lien on
every share (whether or not it is a fully paid share) for
all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share and the
Company shall also have a first and paramount lien on all
shares (whethexr Ffully paid or not) standing registered in
the name of any member whether solely or as one of two or
more joint holders for all moneys presently payable by him
or his estate to the Company; but the Directors may at any
time declare any share to be wholly or in part exempt from
the provisions of this Article. The Company's lien on a
share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

6. The Directors may in their absolute discretion and
without assigning any reason therefor decline to register
any transfer of shares not being fully paid shares to a
person of whom they shall not approve, and they may also
decline to register any transfer of shares (whether fully
paid or not) where the Company has a lien on such shares.

7. (A) Subject to the provisions of Artigle 6 a member
(or person entitled to a share in consequence of the death
or bankruptey or liquidation of a member) may at any time
transfer any of the shares registered in the name of such
member:-

(i} to any person with the consent in writing of all
other members at the date of such transfer; or



(ii) in the case of a member which is a body
corporate, to a body corporate which is in
relation to such member a subsidiary or a
holding company or a fellow subsidiary of the
same holding company (as those expressions are
defined in Section 154 of the Companies Act
1948) PROVIDED that upon the transferee ceasing
for any reason to be such subsidiary of holding
company or fellow subsidiary of the transferor
the transferee shall forthwith retransfer the
same to the transferor and in default of so
doing within 14 days of so ceasing shall be
deemed to have served a transfer notice in
respect of all of the shares originally

transferred to it and any shares derived
therefrom;

(iii) to any person who will hold the shares only as a
nominee for the member.

(B) (1) 1In this clause "Connected Personsz" means in
relation to any person (or deceased person) any one or
more of the following, namely, his or her wife or husband
(or widow or widower), any child or remoter issue of his
or her parent or the husband or wife of any such child or
remoter issue or any company in which he and his Connected
Persons (other than any such company) together hold a
controlling interest and "controlling interest" shall mean
shares conferring in the aggregate 75% or more of the
voting rights conferred by all the shares in the relevant
company for the time being in issue,

(2) any share may be transferred (i) by a member (or
by the legal personal representatives of a deceased
member) to his or her Connected Persons and (ii) by a
member to the trustees of any Settlement thereof created
by such member in favour of his or her Connected Persons.

{(3) Shares standing in the names of the trustees of
any such Settlement may be transferred to the Connected
Persons of the settlor thereof becoming entitled to the
same thereunder.

(4) £hares standing in the names of the trustees of
any such Settlement or the will of a deceased member may
be transferrred upon any change of trustees to the
trustees for the time being of such Settlement or Will.

(C) The Directors may require from any person
lodging a transfer pursuant to this Article such
information and evidence as the Directors think fit
regarding any matter which they deem relevant for the
purpose of this Article.

8. Except in the case of a transfer of shares expressly
authorised by the last preceding Article the right to
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transfer shares of the Company or any interest therein
shall be subject to the following restrictions, namely:-

(A)

(B)

Before transferring any shares or any interest
therein the person Proposing to transfer the same
(hereinafter called "the Proposing transferor") shall
give a notice in writing (hereinafter called a
"transfer notice") to the Company that he desires to
transfer the same and by the giving of the transfer
notice the Company shall be constituted his agent for
the sale of the shares therein mentioned (together
with all rights then attached thereto) at the
Prescribed price to any members selected in manner
hereinafter appearing. The transfer notice may
provide that unless all the shares comprised therein
are sold to a member or members of the Company, none
shall be so scld (hereinafter called "a total
transfer provision"). A transfer notice once given
or deemed to be given shall not be revocable except
with the consent of the Directors.

All shares included in a transfer notice shall as
Soon as practicable be offered by the Company

(i) 1in the case of Ordinary Shares and 8.8 per cent
Preference Shares

(a} to the members of the Company (other than
the proposing transferor) holding Ordinary
Shares and 8.8 per cent Preference Shares
{or shares of either of those classes) and
such offer shall be made for the members
concerned to purchase such shares at the
prescribed price on the terms that in the
case of competition the shares so offered
shall be sold to the members accepting the
offer in the proportions (as nearly as may
be and without increasing the number sold
to any member beyond the number applied for
by him) that their existing holdings of
Ordinary Shares would bear to each other if
immediately prior to the date of such offer
the holders of the 8.8 per cent Preference
Shares had converted their holdings of such
shares into Ordinary Shares and 11 per cent
Preference Shares under the provisions of
Article 3(D), and

(b) if such offer is not accepted in respect of
all the shares so offered the shares in
respect of which the offer has not been so
accepted shall be offered to the members of
the Lompany holding 11 per cent. Preference
Shares on terms that in the case of
competition such shares shall be sold to
the members accepting the offer in the
proportions (subject as aforesaid) that
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their existing holdings of 11 per cent.
Preference Shares bear to each other.

(11) in the case of 11 per cent. Preference Shares

(a) to the members of the Company (other than
the proposing transferor) holding 11 per
cent. Preference Shares and 8.8 per cent
Preference Shares {or shares of either of
those classes) and such offer shall be made
for the members concerned to purchase such
shares at the prescribed price on the terms
that in the case of competition the shares
so offered shall be sold to the niembers
accepting the offer in the proportions (as
nearly as may be and without increasing the
number so0ld to any member beyond the number
applied for by him) that their existing
holdings of 11 per cent. Preference Shares
would bear to each other on the basis that
all the 8.8 per cent. Preference Shares
had been converted under paragraph (D) of
Article 3 hereof and

(b) if such offer is not accepted in respect of
all the 11 per cent. Preference Shares so
offered the shares in respect of which the
offer has not been so accepted shall be
offered to the members of the Company
holding Ordinary Shares on the terms set
out in sub-paragraph (i)(a) above.

All offers of shares under this paragraph shall be
made by notice in writing and every such offer shall
limit a time (not being less than twenty-one days
from the date of dispatch of the offer) ("the
prescribed period") within which the offer must be
accepted or in default will lapse.

(1)

If the Company shall within the prescribed
period f£ind members as aforesaid (hereinafter
called "purchasers") willing to purchase the
shares concerned or (unless the transfer notice
contained a total transfer provision which the
proposing transferor shall not have waived) any
of them (as the case may be) and shall give
notice in writing thereof to the proposing
transferor he shall be bound, upon payment of
the prescribed price, to transfer such shares to
the respective purchasers thereof. Every such
notice shall state the name and address of the
purchaser or purchasers and the number of shares
agreed to be purchased by him or them and the
purchase shall be completed at a place and time
to be appointed by the Directors not being less
than seven days nor more than fourteen days
after the date of such notice or (where
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necessary) so soon thereafter as the prescribed
price shall have been determined.

(2} If in any case a proposing transferor after
having become bound to transfer gny shares to a
purchaser, shall make default in trzusferring
such shares the Directors may authorise some
person to execute on behalf of and as attorney
for the proposing transferor any necesgsary
transfers and may receive the purchase money
therefor and shall thereupon cause the name of
the purchaser to be entered in the register as
the holder of such shares and hold the purchase
money in trust for the proposing transferor,
The receipt of the Company for the purchase
money shall be a good discharge to the purchaser
{(who shall not be bound to see to the
application thereof) and after the name of the
purchaser has been entered in the register in
purported exercise of the aforesaid powers the
validity of the proceedings shall not be
questioned by any persons.

If (i) the Company shall not have given notice in
writing to the proposing transferor within the
prescribed period that it has found purchasers
willing to purchase all the shares or any of them as
aforesaid or (ii) the Company shall within the
prescribed period give to the proposing transferor
notice in writing that the Company has no prospect of
finding purchasers of such shares, or any of them,
the proposing transferor at any time thereafter up to
the expiration of two months af’ =r the end of the
prescribed period shall be at liberty (subject only
to the provisions of the last but one preceding
Article and paragraph (E) below) to transfer to any
person on a bona fide sale (a "third party transfer")
at any price not being less than the prescribed price
(after deducting, where appropriate, any net dividend
or other distribution declared or made after the date
of the transfer notice and to be retained by the
proposing transferor), those shares which the
proposing transferor shall not be obliged hereunder,
as at the expiry of the prescribed period or, if
notice is given under (ii) above, on the date of
service of such notice, to transfer to purchasers

Provided That:~

(1) If the transfer notice shall state that the
proposing transferor is not willing to transfer
part only of the shares comprised in the
transfer notice he shall not be entitled under
this paragraph to transfer any of such shares
unless in aggregate the whole of such shares are
transferred by him;
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(ii) The Directors may require to be satisfied in
such manner as they may reagsonably require that
such shares are being transferred in pursuant of
a bona fide sale for the consideratirn stated in
the transfer without any deduction, rebate or
allowance whatsoever to the purchaser and if not
so satisfied may refuse to register the
instrument of transfer.

(E} No third party transfer may be effected unless (1)
not less than one month's written notice (expiring on
or before the day preceding the expiration of the two
months period specified in paragraph (D) above) of
the proposal to make the same, including details of
the number of shares to be transferred, the proposed
transferee and the relevant price and reasonable
evidence of the bona fide intention of that proposed
transferee to purchase the said shares at the price,
shall first have been given to the Company and (ii)
the Company shall not have notified the proposing
transferor during such period that the shares are
required for purchase by any member or members. If
the Company shall so notify the proposing transferor,
the member or members indicated by the Company as
requir.ing to purchase the shares which are subject to
the proposed third party transfer shall constitute
"purchasers” for the purposes of paragraph (C) of
this Article which shall (save for references therein
to the prescribed period) apply accordingly (mutatis
mutandis).

(F) The expression "the prescribed price" shall mean such
sum per share as may be specified in the transfer
notice by the proposing transferor

(G) For the purpose of these Articles a renunciation of
the allotment of any share by the allottee in favour
of some other person shall be deemed to be a transfer
of such share.

S. Upon receipt of a written application from any member
holding shares of any class in the Company, and upon
payment by him of the costs thereby incurred, the
Directors shall reqguest the Auditors of the Company for
the time being to state the sum which in their opinion is
the fair value of the shares of such class being the
subject of such application and such statement shall be
certified in writing by the Auditors (acting as experts
and not as arbitrators). Any member holding shares in the
capital of the Company shall be entitled at any time to
make an application to the Directors in pursuance of this
Article and such application shall not br deemed to
constitute a notice of his intention to t.ansfer shares
within the meaning of these Articles.
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GENERAL MEETINGS

0. Clause 54 in Part I of Table A& shall be read and
construed as if the last sentence ended with the words®,
and if at the adjourned Meeting a quorum is not present
within half an hour from the time appointed for the
Meeting, the Meeting shall be dissolved".

DIRECTORS

11. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be
mote than ten nor less than two.

12. A Director shall not be required to hold any Share
qualification but he shall be entitled to receive notice
of and to attend and speak at any General Meeting of the
Company or any meeting of the holders of any class of
shares therein; and Clause 134 in Part I of Table A shall
be modified accordingly.

13. A Director shall ipso facto vacate his office and
cease to be a Director of the Company if a memorandum in
writing to that effect and signed by every other Director
of the Company at the date thereof is deposited at the
Registered Office of the Company anrd Clause 88 of Table A
shall have effect accordingly Provided that nothing in
this Article shall be taken as depriving a person removed
thereunder of compensation or damages payable to him in
respect of the termination of his appointment as Director
or of any appointment terminating with that as Director or
as derogating from any power to remove a Director which
may exist apart from this Article.

POWERS OF DIRECTORS

14. (A) Subject as hereinafter provided the Directors
may exeércise all the powers of the Company (whether
express or implied) (a) of borrowing or securing the
payment of money (b) of guaranteeing the payment of money
and the fulfilment of obligations and the performance of
contracts and (c¢) of mortgaging or charging the property,
assets and uncalled capital of the Company and issuing
debentures but so that:-

(i) the Directors of the Company shall procure that
the aggregate of the amounts for the time being
remaining undischarged by virtue of any of the
foregoing operations and of the amounts for the
time being remaining undischarged by virtue of
any like operations by any subsidiary or
subsidiaries of the Company (including any
liability (whether ascertained or contingent)
under any guarantee for the time being in force
but excluding intra group loans, mortgages and
charges) shall not at any time without the
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. previous sanction ¢f a Special Resolution exceed

a sum equal to twice the adjusted capital and
reserves being the aggiegate of (a) the nominal
amount of the share capital of the Company for
the time being issued and paid up or credited as
paid up and (b) the amounts for the time being
standing to the credit of the capital and
revenue reserves and share premium account of
the Company and all its subsidiaries (excluding
any amcunts attributable to goodwill or other
intangible assets or the revaluation of fixed
assets) all as shown by the then latest audited
Consolidated Balance Sheet of the Company but
after making adjustments to reflect any
variation in the amount of such paid up share
capital, share premium account, capital
redemption reserve and shareholders loans since
the date. of such balance sheet;

(ii) no such sanction shall be required to the
borrowing of any sum or money intended to be
applied in the repayment (with or without
premium) of any moneys then already borrowed and
outstanding, notwithstanding that the same may
result in such limit being exceeded;

(iii) no lender or other person dealing with the
Company shall be concerned to see Or engquire
whether the limit imposed by this Article is
observed and no debt or liability incurred in
excess of such limit shall be invalid or
jneffectual except in the case of express notice
to the lender or recipient of the security or
person to whom the liability was incurred or the
security given that the limit hereby imposed had
been or was thereby exceeded.

(B) A certificate or report by the Auditors for the
time being of the Company as to the amount of the adjusted
capital and reserves OXr the amount of any borrowings or to
the effect that the limit imposed by this Article has not
been or under specified conditions would not be exceeded
at any particular time or times shall be conclusive
evidence of such amount or fact for the purposes of these
Articles.

15. The Directors may grant gratuities, pensions or
annuities or other allowances, including allowances on
death or sickness during service, to any persor Or to the
widow, relatives or dependantl of any person (as the .
Directors may think £it) in respect of services rendered
by such person to the Company as Managing Director,
Manager, Executive or in any other employment under the
Company or indirectly as an exegutive officer or employee
of any subsidiary company of the Company, and may make
payments towards insurances or trusts for such purposes in
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respect of such persons and may include rights in respect
of such pensions, annuities and allowances in the terms of
engagement of any such persons.

16. A Director may vote as a Director in regard to any
contract or arrangemént in which he is interested or upon
any matter arising thereout, and if he shall so vote his
vote shall be counted and he shall be reckoned in
estimating a guorum when any such contract or arrangement
is under consideration; and Clause 84 in Part I of Tabhle A
shall be modified accordingly.

MANAGING OR EXECUTIVE DIRECTORS

17. The Directors may from time to time appoint one or
more of their number to an executive office {including
that of a Managing or Executive Director, Manager or any
other salaried office) for such period and upon such terms
as they think fit, and subject to the provisions of any
agreement entered into in any particular case, may revoke
such appointment. A Director so appointed as a Managin
or Executive Director shall (without prejudice to any
claim he may have for damages for breach of any contract
of service between him and the Company) ipso facto cease
to be such if he cease from any cause to be a Director.

18. A Managing or Executive Director, Manager or other
Executive officer as aforesaid shall receive such
remuneration whether by way of salary, commission or
participation in profits or otherwise (either in addition
to or in lieu of his remuneration as a Director) as the
Directors may determine,

19. The Directors may entrust to and confer upon a
Managing or Executive Director, Manager or other executive
officer as aforesaid any of the powers exercisable by them
upon such terms and conditions 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
{subject to the term of any agreement entered into in any
particular case), withdraw, alter or vary all or any of
such powers.

ALTERNATE DIRECTORS

20, (A) Subject to the approval of the Board of
Directors, any Director may at any time by writing under
his hand and deposited at the Registered Office, or
delivered at a meeting of the Directors, appoint any
person to be his alternate Director and may in like manner
at any time terminate such appointment.

(B) The appointment of an alterate Director shall
determine on the happening of any event which if he were a
Director would cause him to vacate such office or if his
appointor ceases for any reason to be a Director



- 18 =

*(retirement at any General Meeting at which the Nirector
is re-elected being for such purpose disregarded).

{C) An alternate Director shall (subject to his
giving an address within the United RKingdom for the
service of notices) be entitled to receive notices of
meeting of the Directors and to altend and vote as a
Director at any such meeting at which his appointor is not
personally present and generally at such meeting to
perform all functions of his appointor as a Director and
if his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through
ill~health or disability his signature to any Resolutien
in writing of the Directors shall be as effective as the
signature of his appointor. An alternatez Director shall
not (save as aforesaid) have power to act as a Director
nor shall he be deemed to be a Director for the purposes
of these Articles.

(D) Any Director acting as alternate shall have an
additional vote for each Driector for whom he acts as
alternate.

(E) &n alternate Director may be repaid expenses,
and shall be entitled to be indemnified, by the Company to
the same extent mutatis mutandis as if he were a Director
but he shall not be entitled to receive from the Company
any remuneration except only such proportion (if any) of
the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company
from time to; time direct.

DIVIDENDS

21. The Company in General Mezting may declare and pay
dividends of such amcunt as the members may deem fit
provided that (a) no dividend on any Ordinary Shares shall
exceed the amount recommended by the Direci.ors (b} no
dividend shall be paid otherwise than in accordance with
the provisions of Part III of the Companies Act 1980 which
apply to the Company and (c) the Directors may pay the
dividends on the 11 per cent Preference Shares and the 8.8
per cent Preference Shares in the amounts and on the dates
provided in paragraph (A) of Article 3 hereof.

CAPITALISATION OF PROFITS

22. The directors# may resolve that it is desirable to
capitalise any part of the amount which may lawfully be
distributed for the time being standing to the credit of
any of the Company's reserve accounts or to the credit of
the profit and loss account or otherwise available for
distribution, and accordingly that such sum be set free
for distribution amongst the ordinary shareholders ang
subject to Article 3(D)({ix) hereof the holders for the
time being of the 8.8 per cent. Preference Shares who (in
either case) would have been entitled thereto if
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+distributed by way of dividend and in the same proportions
on condition that the same be not paid in cash but be
applied either in or towards paying up any amounts for the
time being unpaid on any shares held by such members
respectively or paying up in f£ull unissued shares or
debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in
the proportion aforesaid, or partly in the one way and
partly in the other.

Provided that a share premium account and a capital
redemption reserve may, for the purposes of this
regulation, only be applied in the paying up of unissued
shares to be sllotted to members of the Company as fully
paid bonus shares.

INDEMNITY

23. Subject to the provisions of and so far as may be
permitted by the Act, every 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. Regulation 136 of Table A shall be extended
accordingly.
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THE COMPANIES ACTS 1948 TO 1981 A

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

Pursuant to section 62 of the Companies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For official use  Company number
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ALNERY NO. 152 Limited*

Notice of consolidation, division, sub-division, or conversion into stock or shares, specifying the
shares 50 consolidated, divided, sub-divided, or converted into stock, or of the re-conversion into
shares of stock, specifying the stcck so re-converted, or of the redemption of redeemable

shares or of the cancellation of shares (otherwise than in connection with a reduction of share
capial under section 66 of the Companies Act 1948).

P AT A

The above-named company hereby gives you notice, in accordance with section 62 of the
Companies Act 1948 that:

by Specvial Resolution passed 290th November, 1982 each of the
existing Ordinary shares of £l each of the Company was
subdivided into 20 Ordinary shares of 5p each.

Signed aﬁl&u\«» L [Directork{Secretary]f Date 29th November, 1 982,

Presentor's name, address and For official use

reference (if any): A General section Post room
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R"Q“‘;’Fd PORVAIR LIMITED
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The Companies Acts 1948 to 1976 E

Notice of accounting reference date
Pursuant to section 2 (1) of the Companies Act 1876 -

To the Registrar of Companies

Naotes e of Company:

*Delete it ﬁ NPT
inappropriate A VA"& : Limited
Please complete . .
in block letters hereby gives you notice in accordance with subsection (1} of
in lt’."'d black ink Section 2 of the Companies Act 1976 that the accounting
or tiype, .

reference date on which the companys accountang reference
period is to be treated as coming to an end in each
Important successive year is as shown below:

The accounting . .
reference date to be .. T
entered alongside should
be completed as in the
following examples: . .
31 March —
Day Month
311.0:3 Company number | Day  Month

5 April — 1661938 A2i0i 1)
Day Month .
f0l5i0i4} r

.31 December — p N
Day Month Signed . LA Date -2, - €3 .

Please mark X in the box
below if a public company
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Presentor’s For official use only
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NO. OF COMPANY 166193?///<23{9

THE COMPANIES ACY 1948 to 1967
COMPANY LIMITED BY SHARES
SPECIAL RESQLUTION
oF
PORVAIR LIMITED
PASSED THE 26th DAY OF MARCH 1986

AT AN EXTRAORDINARY GENERAL MEETIN OF THE ABOVE NAMED COMPANY
DULY CONVENED AND HELD AT 32, ST. MARY AT HILL LONDON, E.C.3

ON THE 26th DAY OF MARCH 1986 THE FOLLOWING RESOLUTION WAS
DULY PASSED :~

INCREASE IN AUTHORISED SHARE CAPITAL

IT WAS RESOLVED :—

(a) That the authorised Share Capital of the Company be
increased by £30,000 being 600,000 Ordinary Sharas of 5 p,
each.

(b} The Directors be and are hereby generally and unconditionally
authorised for the purposes of Section 80 of the Copanies

Act 1985 ('The 1985 Act') during the period of five years

from the date of passing of this Resolution, to allet, grant
options over or otherwise dispose of a maximum amount of

relevant securities (as defined in the 1985 Act) equal to

the unissued share capital of the Company as so increased

and are empowered to make offers or agreements which would

or might require relevant securities (as so defined) to be

“allotted after the expiry of such authority.

(c) The Directors be and are hereby given power to allot
Equity Securities (as defined in the 1985 Act) pursuant to
their general authority for the purposes of Section 80 of
the 1985 Act, as if Section 89 of the 1985 Act did not apply
to any such allotment and that the Company be and is hereby
enabled to make offers or agreements which would or might
require Equity Securities (as so defined) to be allotted
after the expiry of the power hereby given to the Directors,
and so notwithstanding the expiry of such power the Directors
may allot Equity Securities (as so defined) pursuant to any
offer or agreement previously made by the Company.

SIGNE

ompany Secretary
DATE : 9th April, 1986
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dated 26 MARCH [DVBE  the nominal capital of the company has been

increased by £ DO,O00 ___ beyond the registered capital of £ 570,000 .
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No, 1661935

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

MEMORANDUM o :
(as altered by Special Resolution passed 1llth October, 1982)

AND

ARTICLES OF ASSOCIATION
(as adopted by Special Resolution passed 29th November, 1982)

OF

PORVAIR LIMILITED

Incorporated the 3rd day of September, 1982

TRAVERS SMITH, BRAITHWAITE & CO., o
6 SNOW HILL, LONDON ECIA 2AL. o
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CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

No. 1661935

| hereby certify that

ALNERY NO. 152 LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 3rRD SEPTEMBER 1982

LY
'/?/'? ‘_/, A

/f L

‘-d

Assistant Registrar of Companies

c 173



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1661935

| hereby certify that

ALNERY NO. 152 LIMITED

having by special resolution changed its name, is now

incorporated under the name of

PORVAIR LIMITED

Given under my hand at Cardiff the 30TH NOVEMBER 1282

Assistant Registrar of Companies

C172



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
(As altered by Special Resolution passed llth
October, 1982)
_Of"‘

PORVAIR LIMITED

1. The name of the Company is "PORVAIR LIMITED".*

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

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

(1) (a) To carry cut research and development in the
production or application of plastic products
including products characterised by porosity and
permeability;

(b) To manufacture plastic products including
products characterised by porosity and permeability
and to sell such products for any purpose;

(¢} To apply plastics to other products of all kinds
not made or wholly made of plastic and whether such
other products are manufactured by the Company or not
and to produce composite products for sale;

(d) To carry on business as manufacturing chemists
and chemical engineers and to buy make and sell all
kinds of chemical substances and to carry on the
businesses of chemists druggists drysalters oil and
colour men importers and manufacturers of and dealers
in pharmaceutical medicinal chemical industrial and
other preparations and articles compounds cements
oils paints pigments and varnishes drugs dyeware
paint and colour grinders makers of and dealers in
proprietary articles of all kinds and of electrical
chemical photographical surgical and scientific
apparatus and materials.

* Name changed from "Alnery No. 152 Limited" on 30th
November, 1982,



(2)

(3)

(4)

{5)

(6)

To buy, sell, import, export, manipulate and deal in
wholesale or retail plant, machinery, implements,
provisions, merchandise and raw materials and
commodities of all kinds, including coal and 1its
products, coke, patent fuel, oil and its products,
feeding stuffs, salt, grain, timber, live and dead
stock, meat, molasses and produce, and things capable
of being used or conveniently dealt in by the Company
in connection with any of its objects.

To carry on all or any of the businesses of
charterer; adent, including agent or representative
for shipping and cable companies, loading broker,
shipbroker, insurance, bassenger and general broker,
manager of shipping and other property, ship's
husband, stores dealer, ship owner, shipper, tug
owner, saloon, freight and postal and general
contractor, chartering agent, general merchant,
exporter and importer of goods and merchandise, and
carrier by land, sea or air, wherry and barge owner,
ship's chandlesr, lighterman, carter, carrier,
forwarding agent, tourist and general agent, agent
for delivery of parcels, warehouseman, wharfinger,
stevedore, master porter and trader, oil merchant,
shipper or refiner and any other business commronly or
conveniently carried on therewith, including the
purchase of any goods for the purpose of furnishing
cargoes or freights.

To make, build, erect, lay out, equip, construct,
maintain, alter, use, manage, pull down, repair,
improve and work in any parts of the world,
dwellinghouses, flats, offices, shops, factories,
mills, roads, railways, tramways, telegraph lines,
telephones, electric light and power works, canals,
reservoirs, waterworks, wells, aqueducts,
watercourses, furnaces, gasworks, piers, wharves,
docks, quarries, mines, saw and other mills,
warehouses, steam and other ships, and other works,
buildings and conveniences of all kinds which may be
deemed expedient for the purposes of the Company and
to pay or contribute to the payment of cost of
making, building, maintaining, using and working the
same.

To purchase with a view to closing or reselling in
whole or in part any business or properties which may
seem or be deemed likely to injure by competition or
otherwise and business oY branch of business which
the Company is authorised to carry on. and to close,
abandon, and give up any works or businesses at any
time acqguired by the Company.

To take out purchase or otherwise acquire for any
estate or interest any property, assets Or any
concessions, licences, grants. patents, trade marks
or other exclusive or non-exclusive rights of any
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(7

(8)

(9)

(10)

(11)

(12)

kind which may appear to be necessary or convenient
for any business of the Company, and to develop and
turn to account and ceal with the same in such manner
&s may be thought expedient and to make experiments
and tests and carry on all kinds of research work,

To acquire and hold bonds, debentures, debenture
stock, notes, obligations, scrip, shares or stock
issued or guaranteed by any company constituted or
carrying on business in any part of the world, and
funds, loans, obligations or securities of or issued
or guaranteed by any government, state or dominion,
public body or authority, supreme, municipal, local
or otherwise whether at home or abroad and to
co-ordinate the administration of any group or groups
of two or more companies.

To carry on any other business which may seem to the
Cempany capable of being conveniently carried on in
connection with the above,.or which it may be
advisable to undertake with a view to developing,
rendering valuable, prospecting or turning to
account, any property real or personal, belonging to
the Company, or in which the Company may be
interested.

To sell, let, lease, grant licences, easements and
other rights, over and in any other manner dispose of
or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company for such consideration as
may be thought £it and in particular for a rent or
rents or stocks, shares, debentures, debenture stock
or other obligations of any other company.

To acquire and undertake on any terms and subject to
any corditions, the whole or any part of the
business, property and liabilities of any person or
company carrying on any business which the Company is
authorised to carry on, or possessed of property
suitable for the purposes of the Company.

To amalgamate with or enter into partnership or any
joint purse or profit-sharing arrangement with or to
co-operate in any way with, or assist or subsidise,
any company, firm or person carrying on, or proposing
to carry on, any business within the objects of the
Company.

To carry on any business or branch of a business
which this Company is authorised to carryv on by
means, or through the agency of, any subsidiary
company or companies, and to enter into any
arrangement with any such subsidiary company for
taking the profits and bearing the losses of any
business or branch so carried on, or for financing
any such subsidiary company or guaranteeing its



(13)

(14)

(15)

(16)

{17)

(18)

(19}

(20)

(21)

liabilities, and to make any other arrangement which
may seem deSLrgble with reference to any business or
branch so carried on including power at any time, and

eithexr temporarily or permanently, to close any such
branch or business.

Tg act as Directors or Managers of or to appoint
Directors or Managers of any suhsidiary company or of

any other company in which this Company is or may be
interested.

To take part in the management, supervision and
control of the business or operations of any company
or undertaking and for that purpose to appoint and
remunerate any Directors, trustees, accountants or
other experts or agents.

To promote or concur in the promotion of any company,
whether British or foreign, the promotion of which
shall be considered desirable.

To give all descriptions of guarantees and
indemnities.

To borrow and raise money in any manner and on any
terms.

For any purpose and in any manner and from time to
time to mortgage or charge the whole or any part of
the undertaking, property and rights (including
property and rights to be subsequently acquired) of
the Company, and any money uncalled and any shrres of
the Capital, original or increased, of the Company
and whether at the time issued or created or not and
to create, issue, make and give debentures, debenture
stock, bonds or other obligations, perpetual or
otherwise, with or without any mortgage or charge on
all or any part of such undertaking, property, rights
and uncalled money.

To make, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques, bills
of lading, shipping documents, dock and warehouse
warrants, and other instruments negotiable or
transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of money
by or the performance of any contract, engagement or
obligation by any persons or companies.

To grant pensions or gratuities to any past or

present director, officer or employee of the Company
or of any subsidiary company of the Company or of any
subsidiary company of any such subsidiary company or
of the predecessors in business of the Company or of



(22)

(23)

(24)

(25)

(26)

(27)

any such subsidiary or such sub-subsidiary company or
the relations, connections, or dependants of any such
persons and to establish or support associations,
institutions, c¢lubs, funds, and trusts which may be
considered calculated to benefit any such persons or
otherwise advance the interests of the Company or of
its members, and to establish and contribute to any
scheme for the purchase by trustees of shares in the
Company to be held@ for the benefit of the Company's
employees and to lend money to the Company's
employees to enable them to purchase shares in the

Company and to contribute to any public, general or
useful object.

To pay all preliminary expenses of the Company and
any company promoted by the Company or any company in
which this Company is or may contemplate being
interested, including in such preliminary expenses
all or any part of the costs and expenses of owners
of any business or property acquired by the Company.

To insure with any other company or person against
losses, damages, risks and liabilities of all kinds,
which may affect the Company.

To enter into any arrangements with any Government or
authority, imperial, supreme, municipal, local or
otherwise, or company that may seem conducive to the
Company's objects or any of them and to obtain from
any such Government authority or company any
charters, contracts, decrees, rights, grants, loans,
privileges, or concessions which the Company may
think it desirable to obtain, and to carry out,
exercise and comply with the same.

To take all necessary or proper steps in Parliament
or with the authorities, national, local, municipal
or otherwise, of any place in which the Company may
have interests, and to carry on any negotiations or
operations for the purpose of directly or indirectly
carrying out the objects of the Company or effecting
any modification in the constitution of the Company
or furthering the interests of its members, and to
oppose any such steps taken by any other company firm
or person which may be considered likely directly or
indirectly to prejudice the interests of the Company
or its members.

To do anything by this Memorandum of Association
authorised in any part of the world and as
principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or
otherwise, and either alone, or in conjunction with
others.

To distribute among the members of the Company in
specie any property of the Company.
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(28) To do all such other things as may be considered to

be incidental or conducive to the attainment of the
above objects or any of them.

And it is hereby declared (a) 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 corporate or unincorporate
and whether domiciled in the United Kingdom or elsewhere,
and (b) that, except where the context expressly so
requires, none of the several paragraphs of this Clause,
or the objects therein specified, or the powers thereby
conferred shall be limited by, or be deemed merely
subsidiary or auxiliary to any other paragraph of this
Clause, or the objects in such other paraqraph specified
or the powers thereby conferred.

4. The liability of the Members is limited.

*5. The Share Capital of the Company is £570,000 divided
into 320,000 11 per cent. Redeemable Cumulative Preference
shares of £1 each, 100,000 8.8 per cent. Convertible
Redeemable Cumulative Preference shares of £1 each and
3,000,000 Ordinary shares of 5p each.

* The Share Capital of the Company on incorporation was

£100 divided into 100 shares of £1 each. By Ordinary
Resolution passed 11th October, 1982 the capital was
increased to £150,000 by the creation of an additional
149,900 Ordinary shares of £1 each. By Special Resoclution
passed 29th November, 1982 the capital was reconstituted
by subdividing each of the Ordinary shares of £1 each into
20 Ordinary shares of 5p each and by increasing the

capital by the creation of the Preference shares referred
to above.

By Ordinary Resolution passed 26th March, 1986 the
capital was increased by £30,000 by the creation of an
additional 600,000 Ordinary shares of 5p each. The Share
Capital of the Company is £600,00 divided into 320,000
11 per cent. Redeemable Cumulative Preference shares of £1
each and 3,600,000 Ordinary shares of 5p each and 100,000
8.8 per cent. Convertible Redeemable Preference shares of
£1 each.
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WE, the several persons whose Names, Addresses and
Descriptions are subscribed are desirous of being formed
into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number
of shares in the capital of the Company set opposite our

respective names.

NAMES. ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber

P.G. MAY,

Ball Rope,
Barley Road,
Great Chishill,
Nr. Royston,
Herts.

Solicitors' Manager

E.G. ROUSE,

67 Wendover Way,
Welling,

Kent.

Solicitors' Manager

ONE

CNE

DATED this 6th day of August, 1982,

WITNESS to the above Signatures:-

B.R. BLOOM,

16 QOliver Road
Shenfield,
Essex.

Solicitors' Manager

oy



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(As adopted by Special Resolution passed 29th
November, 1982)

"'Of"

PORVAIR LIMITED*

PRELIMINARY

1. The Regulations contained in Part I of Table A in the
First Schedule to the Companies Act, 1948 (such Table
being hereinafter referred to as "Table A") as modified by
the Companies Acts 1948 to 1981 shall apply to the Company
save in so far as they are excluded or varied hereby: that
is to say, Clauses 11, 24, 62, 75, .77, 79, 89 to 92
(inclusive), 94, 114 to 117 (inclusive) and 148 in Part I
of Table A shall not apply to the Company:; and in addition
to the remaining Clauses in Part I of Table A, as varied
hereby, the following shall be the Regulations of the
Company.

2. The Company is a private company and accordingly no
offer shall be made to the public (whether for cash or
otherwise) of any shares in or debentures of the Company
and no allotment or agreement to allot (whether for cash
or otherwise) shall be made of any shares in or debentures
of the Company with a view to all or any of those shares
or debentures being offered for sale to the public.

SHARE CAPITAL

3. #% The share capital of the Company at the date of the
adoption of this Article is £570,000 divided into 320,000
11 per cent. Redeemable Cumulative Preference Shares of £1
each ("the 11 per cent. Preference Shares™) 100,000 8.8
per cent Cunvertible Redeemable Cumulative Preference
Shares of £1 each {"the 8.8 per cent Preference Shares")
and 3,000,000 Ordinary Shares of 5p each ("the Ordinary
$hares"). The rights, as regards participation in the
profits and assets of the Company and as to
conversion,redemption and voting, attaching to these
shares shall be as follows:-

(A) AS REGARDS INCOME

The profits which the Company may determine to

* Name changed from "Alnery No. 152 Limited" on 30th

November, 1982.

*% By ordinary resolution passed 26th March 1986 the Capital was
increased by £30,000 by the creation of an additional 600,000
ordinary shares of 5p each. The share capital is therefore £600,000.



(B)
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distribute in respect of any financial year of the
Company shall be applied f£irst in or towards paying
to the holders of the 1l per cent Preference Shares
and the 8.8 per cent Preference Shares fixed
cumulative preferential cash dividends for such year
at the rate of 11 per cent per annum (exclusive of
the associated tax credit) in the case of the 11l per
cent Preference Shares and 8.8 per cent per annum
(exclusive of the associated tax credit) in the case
of the 8.8 per cent Preference Shares accruing in
each case from the date of issue thereof on the
capital paid up on each share (hereinafter in these
Articles called the "fixed dividend™) such dividend
to be payable half-yearly in arrears on the 3lst day
of May and the 30th day of November in each year
(hereinafter referred to as "payment dates"), except
that the first such payment shall be made on 30th
November 1983 in respect of the period from the date
of issue to such date, and to be distributed amongst
the holders of the ll per cent Preference Shares and
the 8.8 per cent Preference Shares according to the
amounts paid up or credited as paid up on the 1l per
cent Preference Shares and 8.8 per cent Preference
Shares held by them respectively and secondly any
balance of such profits shall, subject to any special
rights which may be attached to any class of shares
nereafter issued, be paid to the holders of the
Ordinary Shares according to the amounts paid up or
credited as paid up on the Ordinary Shares held by

~ them respectively.

AS REGARDS CAPITAL

On a return of assets on liquidation or otherwise
(save on a redemption of redeemable Preference
Shares) the surplus assets of the Company remaining
after the payment of its liabilities shall be applied
first in or towards paying to the holders of the 11
per cent Preference Shares a sum eqgual to the capital
paid up on each such share together with a sum equal
to any arrears, deficiency or accruals of the fixed
dividend thereon to be calculated down to the date of
the return of capital and to be payable irrespective
of whether such dividend has been declared or earned
or not and secondly any balance of such surplus
assets shall, subject to any special rights which may
pe attached to any class of shares hereafter issued,
belong to and be distributed amongst the holders of
the Ordinary Shares according to the amounts paid up
or credited as fully paid up on the Ordinary Shares
held by them respectively.

AS RECARDS REDEMPTION

(i) The Company may at any time and from time to
time between lst January 1991 and 31lst
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by

(ii)

(iii)

December 1992 (both dates inclusive) out of any
profits or moneys of the Company which may
lawfully be applied for that purpose redeem at
par (together with any arrears or accruals of
dividend) the 1l per cent. Preference Shares
together with eighty per cent in nominal value
of the 8,8 per cent, Preference Shares held by
each holder of such shares provided in each case
that the same have been fully paid up and the
Company shall give not less than fourteen days
Previous notice in writing to each holder for
that purpose and if the Company shall redeem
some only of the 11 per cent. Preference Shares
or 8.8 per cent Preference Shares it shall
procure that (a) there are redeemed out of the
holding of each 1l per cent. Preference
Shareholder or 8.8 per cent Preference
Shareholder (as the case may be) that proportion
0f the total number of 11 per cent., Preference
Shares or 8.8 per cent Preference Shares (as the
case may be) redeemed which his holding of such
shares bears to the total number of 1l per cent
Preference Shares or 8.8 per cent Preference
Shares {(as the case may be) in issue and (b}
where part of the shares comprising one of those
classes of Preference Shares is redeemed there
shall be redeemed simultaneously therewith a
proportion of those Preference Shares of the
other class which are redeemable under this
paragraph equal to the proportion which the
number of shares being redeemed of the
first-mentioned class bears to the total number
of shares of that class which are redeemable
hereunder.

Unless all of the 1l per cent Preference Shares
and eighty per cent in nominal value of the 8.8
per cent Preference Shares have been redeemed in
the manner set out above the Company shall on
3lst December 1992 or so soon thereafter as the
Company shall be able to comply with the
statutory provisions for the time being
affecting the redemption of redeemable
preference shares redeem all of the ll per

cent. Preference Shares and eighty per cent in
nominal value of the 8.8 per cent Preference
Shares held by each holder of such shares at par
together with all arrears or accruals of the
fixed dividend thereon calculated down to the
date of redemption.

Each notice under paragraphs (i) and (ii) above
shall state the date and place of redemption and
at the expiration of such notice the amount
payable on redemption of such shares in respedt
of which notice shall have been given shall be
paid against delivery to the Company of +he



(iv)

{v)

certificates therefor

The dividend on any share becoming liable to
redemption hereunder under the foregoing
provisions shall cease to accrue as from the due
date for redemption thereof unless upon the
holder demanding on or after the date and at the
place fixed for redemption payment of the
redemption moneys payable in respect thereof and
tendering the certificate for such shares
payment of the redemption moneys shall be
refused

The Company shall not be entitled to re-issue
any shares redeemed under any of the foregoing
provisions and such shares shall be cancelled

(D) AS REGARDS CONVERSION

(1)

(ii)

(iii)

Each of the holders of the 8.8 per cent
Preference Shares shall be entitled at any time
or times within a period of one month from the
date of the publication of the audited accounts
of the Company for any accounting reference
period to convert up to twenty per cent in
aggregate in nominal value of his holding of
such shares into Ordinary Shares together with
(but not otherwise) a percentage (being four
times the percentage being converted into
Ordinary Shares) in nominal value of his
holding of such shares into ll per cent
Preference Shares at the rate of £l nominal of
Ordinary or Preference Share capital (as the
case may be) for each £1 nominal of 8.8 per
cent. Preference Share capital

such conversion shall be effected upon notice in
writing given to the Company signed by the
holder exercising his right of such conversion
and shall (subject as provided below) take
effect as from the date of giving of such notice
(hereinafter called a "Date of Conversion™).

If the Company shall give a notice under
sub-paragraph C (i) eor (ii) of this Article
redeeming 80 per cent in nominal value of the
8.8 per cent., Preference Shares of each holderxr
thereof (or such lesser percentage as will
result in an aggregate of 80 per cent in nominal
value of such shares having been redeemed
hereunder) such notice shall be deemed to
constitute a notice of conversion of the
remaining 20 per cent of such shares into
Ordinary Shares to which conversion the
provisions of this paragraph (D) shall mutatis
mutandis apply except that the conversion shall
become effective on the date fixed for
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(iv)

(v)

(vi)

{vii)

(viii)

redemption of the said 80 per cent.

Upon an order being made or a resolution being
passed for the winding up of the Company or upon
an order being made for the reduction of the
issued share capital of the Company involving

a return of assets, all the holders of the 8,8
per cent Preference Shares shall be deemed
thereupon to have given notice to the Company
pursuant to sub-paragraph (ii) above and the
provisions of this paragraph (D) shall apply
accordingly (mutatis mutandis).

If a successful application is made on behalf of
the Company to a recognised stock exchange (as
defined by Section 26(1) of the Prevention of
Fraud (Investments) Act 1958) for listing ¢, or
to The Stock Exchange for permission to deal in
the Unlisted Securities Market in respect of the
whole ¢f the issued share carital of the
Company, the Directors shall by notice in
writing given to each holder of 2.8 per cent.
Preference Shares require the holders of the
same forthwith to exercise their rights of
conversion in respect of all such shares into
Ordinary Shares and 1l per cent. Preference
Shares and whether or not such rights are so
exercised all such shares shall be deemed to be
seo converted on the date specified in the said
notice, not being less than 14 days after the
date of giving of such notice, and the
provisions of this paragraph (D) shall apply
accordingly (mutatis mutandis).

Forthwith after a Date of Conversion the holders
of the Ordinary Shares and 1l per cent.
Preference Shares resulting from conversion
shall send to the Company the certificates in
respect of their holdings of 8.8 per cent
Preference Shares and the Company shall issue to
such holders respectively certificates for the
Ordinary Shares and 1l per cent. Preference
Shares resulting from the conversion

The fixed dividend payable on the 8.8 per cent
Preference Shares converted at any Date of
Conversion shall cease to be payable with effect
from the payment date last preceding the
relevant Date of Conversion

The Ordinary Shares resulting from the
conversion shall rank pari passu in all respects
with the remaining Ordinary Shares in the
capital of the Company provided that the
Ordinary Shares so resulting shall only be
entitled to all dividends and other
distributions declared or made by the Company
after {or by reference to a record date after)
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(ix)

(x)

the relevant Date of conversion and the 11 per
cent Preference Shares s© resulting shall rank
for dividend from the payment date last
preceding the relevant Date Of conversion as if
they had been 1l per cent. Preference Shares in
issue on such payment date

1f the Company shall at any time after the date
hereof but so long as there are .in issue any
8.8. per cent Preference Shares issue any
Ordinary Shares by way of capitalisation of
profits, share premium account O¥ reserves then
upon each capitalisation issue the holders of
the 8.8 per cent. Preference Shares shall be
entitled to the issue tO them of that number of
Ordinary Shares tO which they would have been
entitled if, immediately prior to such issue,
their holdings of 8.8 per cent. Preference
shares had been converted into Ordinary Shares
and 11 per cent. Preference Shares -under the
provisions of this paragraph (D) of this
Article. :

If the Company shall at any time after the date
hereof but so long as there are in issue any 8.8
per cent Preference Shares make an offer or
invitation to all the holders of Ordinary Shares
to subscribe new Ordinary Siiares the Company
shall extend the same on like terms to the
holders of the 8.8 per cent. Preference Shares
as if immediately prior to the offer or
invitation being made their holdings of 8.8 per
cent. Preference Shares had been converted into
Oordinary Shares and 11 per cent. Preference
Shares under the provisions of this paragraph
(D) of this Article.

(E) AS REGARDS VOTING

(1)

The 11 per cent. preference Shares shall not
entitle the holders thereof to receive notice of
or to attend cor vote at any General Meeting
except

(a} on any resolution varying the class rights
attaching to the 11 per cent. Preference
Shares;

(b) where the Company waving given notice of
redemption of the 11 per cent. Preference
shares shall have failed (and shall still
be in default at the time of the meeting)
duly to redeem the said shares in
accordance with the provisions hereinbefore
contained;

{c) when the fixed dividend on the 11 per
cent. Preference Shares is more than one
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(F)

(ii)

(iii)

month in arrear (irrespective of whether or
not such dividend has been declared or
earned and whether or not payment of such
dividend would be lawful); or

(d) on any resolution for the winding up of the
Company.

The 8.8 per cent. Preference Shares shall
entitle the holders thereof to receive notice of
and to attend at any General Meeting but shall
only entitle them to vote as if they had
converted all their 8.8 per cent. Preference
Shares under paragraph (D) hereof except that
they shall be entitled to exercise votes in full
in accordance with sub-paragraph (iii) of this
paragraph

(a) on any resolution varying the class rights
attaching to the 8.8 per cent. Preference
Shares;

(b} where the Company having given notice of
redemption of eighty per cent in nominal
value of the 8.8 per cent Preference Shares
shall have failed (and shall still be in
default at the time of the meeting) duly to
redeem the said shares in accordance with
the provisons hereinafter contained;

(¢) when the £fixed dividend on the 8.8 per
cent. Preference Shares is more than one
month in arrear (irrespective of whether or
not such dividend has been declared or
earned and whether or not payment of such
dividend would be lawful); or

(8} on any resolution for the winding up of the
Company.

Subject as aforesaid on a show of hands everxy
member present in person shall have one vote and
on a poll every member shall have one vote for
each 5p nominal of share capital of which he is
the holder.

Whenever the capital of the Company is divided into
different classes of shares the special rights
attached to any class may be varied or abrogated
either whilst the Company is a going concern or
during or in contemplation of a winding up, with the
consent in writing of the holders of eighty per cent
of the issued shares of that class, or with the
sanction of a Resolution passed at a separate meeting
of the holders of the shares of that class by a
majority of not less than eighty per cent of such of
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those holders as, being entitled so to do, vote in
person or by proxy thereat, (reference being had to
the number of votes validly cast for and against the
resolution in computing such majority), but not
otherwise. To every such separate meeting all the
provisions of these Articles relating to General
Meetings of the Company or to the proceedings thereat
shall, mutatis mutandis, apply, except that the
necessary quorum shall be two persons holding or
representing by proxy at least one third in nominal
value of the issued shares of the class (but so that
at any adjourned meeting of such holders a guorum
shall be one person holding shares of the class in
question or his proxy), and that the holders of
shares of the class shall, on a poll, have one vote
in respect of every share of the class held by them
respectively Provided that, without prejudice to the
generality of this Article, the special rights
attached to the 11 per cent. Preference Shares and
the special rights attached to the 8.8 per cent.
Preference Shares shall each be deemed to be varied:—

{i) by any amendment to this Article 3 or Article 4
hereof;

(ii) by any alteration of the provisions of these
Articles relating to the transfer or
transmission of shares; or

(iii) by the issue of any further shares ranking pari
passu with or ahead of the 11 per cent.
Preference Shars or the 8.8 Preference Shares

SHARES

4. (A) Except as may be otherwise agreed in writing by
the holders of not less than eighty per cent. in nominal
value of the shares of the class concerned or with the
sanction of a Resolution passed at a separate general
meeting of the holders of the shares of the relevant class
by a majority of not less than eighty per cent of such of
those holders as being entitled so to do, vote in perseon
or by proxy thereat (reference being had to the number of
votes validly cast for and against the resolution in
computing such majority), and save as provided in
sub-paragraph (D) of Article 3 hereof the unissued shares
of the Company of any class (whether forming part of the
original or any increased capital) shall, before issue, be
offered either at par or at a premium to those members
registered as at the date of the offer as holders of
shares of the same class as the shares being offered upon
terms that the shares shall be alletted to such members
accepting the offer in the proportions (as nearly as may
be and without increasing the number allotted to any
member beyond the number applied for by him) that their
existing holdings of shares in the Company of the relevant
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class bear to each other. The offer shall be made by
notice specifying the number of shares offered and whether
at par or at a premium, and, if at a premium, the amount
of such premium, and limiting a time (being not less than
twenty-one days from the date of dispatch of the offer)
within which the offer, if not accepted, will be deemed to
have been declined, and after the expiration of that time,
or on the receipt of an intimation from any member to whom
the offer shall have been made that the offer of all or
part of the shares so offered is declined, the Directors
may thereafter subject to the provisions of Section 14 of
the Companies Act 1980 dispose of those shares which shall
not have been accepted provided that no such shares may be

disposed of at a lower price than that at which they were
ofifered to members.

In the case of an issue of a share of a wlass other
than a class already in issue the Ordinary Shares shall be
deemed for the purposes of this paragraph (A) to be shares
of the same class as those being issued and the provisions
of this paragraph shall be construed accordingly.

(B) Section 17(1) of the Companies Act 1980 shall
not apply to any allotment of shares in the Company.

LIEN

5. The Company shall have a first and paramount lien on
every share (whether or not it is a fully paid share) for
all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share and the
Company shall also have a first and paramount lien on all
shares (whether fully paid or not) standing registered in
the name of any member whether solely or as one of two or
more joint holders for all moneys presently payable by him
or his estate to the Company; but the Directors may at any
time declare any share to be wholly or in part exempt from
the provisions of this Article. The Company's lien on a
share shall extend to all dividends payable thereon.

TRANSFER OF SHARES

6. The Directors may in their absolute discretion and
without assigning any reason therefor decline to register
any transfer of shares not being fully paid shares to a
person of whom they shall not approve, and they may also
decline to register any transfer of shares (whether fully
paid or not) where the Company has a lien on such shares.

7. (A) Subject to the provisions of Article 6 a2 member
(or perscon entitled to a share in consequence of the death
or bankruptcy or liguidation of a member) may at any time
transfer any of the shares registered in the name of such
membey :—

(i) to any person with the consent in writing of all
other members at the date of such transfer; or
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(ii) in the case of a member which is a body
corporate, to a bedy corporate which is in
relation to such member a subsidiary or a
holding company or a fellow subsidiary of the
same holding company (as those expressions are
defined in Section 154 of the Companies Act
1948) PROVIDBED that upon the transferee ceasing
for any reason to be such subsidiary of holding
company or fellow subsidiary of the transferor
the transferee shall forthwith retransfer the
same to the transferor and in default of so
doing within 14 days of so ceasing shall be
deemed to have served a transfer notice in
respect of all of the shares originally

transferred to it and any shares derived
therefrom;

(iii) to any person who will hold the shares only as a
nominee for the member.

{(B) (1) 1In this clause "Connected Persons" means in
relation to any person (or deceased person) any one or
more of the following, namely, his or her wife or husband
(or widow or widower), any child or remoter issue of his
or her parent or the husband or wife of any such child or
remoter issue or any company in which he and his Connected
Persons (other than any such company) together hold a
controlling interest and "controlling interest" shall mean
shares conferring in the aggregate 75% or more of the
voting rights conferred by all the shares in the relevant
company for the time being in issue.

(2) any share may be transferred (i) by a member (or
by the legal personal representatives of a deceased
member) to his or her Connected Persons and (ii) by a
member to the trustees of any Settlement thereof created
by such member in favour of his or her Connected Persons.

(3) Shares standing in the names of the trustees of
any such Settlement may be transferred to the Connected
Persons of the settlor thereof becoming entitled to the
same thereunder.

(4) Shares standing in the names of the trustees of
any such Settlement or the will of a deceased member may
be transferrred upon any change of trustees to the
trustees for the time being of such Settlement or Will.

(C) The Directors may require from any person
lodging a transfer pursuant to this Article such
information and evidence as the Directors think fit
regarding any matter which they deem relevant for the
purpose of this Article.

8. Except in the case of a transfer of shares expressly
authorised by the last preceding Article the right to
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transfer shares of the Company or any interest therein
shall be subject té the following restrietions, namely:=-

(a)

(B)

Before transferring any shares or any interest
therein the person proposing to transfer the same
(hereinafter called "the proposing transfexor”) shall
give a notice in writing (hereinafter cal d a
"vransfer no-ice") to the Company that ’ Jdesires to
transfer the same and by the giving ok che transfer
notice the Company shall be constituted his agent for
the sale of the shares therein mentioned (together
with all rights then attached thereto) at the
prescribed price to any members selected in manner
hereinafter appearing. The transfer notice may
provide that unless all the shares comprised therein
are sold to a member or members of the Company, none
shall be so sold (hereinafter called "a total
transfer provision"). A transfer.notice once given
or deemed to be given shall not be revocable except
with the consent of the Directors.

All shares included in a transfer notice shall as
soon as practicable be of fered by the Company

(i)} in the case of Ordinary Shares and 8.8 per cent
Preference Shares

(a) to the members of the Company (other than
the proposing transferor) holding Ordinary
shares and 8.8 per cent Preference Shares
(or shares of either of those classes) and’
such offer shall be made for the members
concerned to purchase such shares at the
prescribed price on the terms that in the
case of competition the shares so offered
shall be sold to the members accepting the
offer in the proportions (as nearly as may
be and without increasing the number sold
to any member beyond the number applied for
by him) that their existing holdings of
Ordinary Shares would bear to each other if
immediately prior to the date of such offer
the holders of the 8.8 per cent Preference
Shares had converted their holdings of such
shares into Ordinary Shares and 11 per cent
preference Shares under the provisions of
Article 3(D), and

(b) if such offer is not accepted in respect of
all the shares so offered the shares in
respect of which the offer has not been S0
accepted shall be offered to the members of
the Company holding 11 per cent. Preference
Shares on terms that in the case of
competition such shares shall be sold to
the members accepting the offer in the
proportions (subject as aforesaid) that
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their existing holdings of 11 per cent,
Preference Shares bear to each other.

(ii) in the case of 11 per cent. Preference Shares

(a) to the members of the Company (other than
the proposing transferor) holding 11 per
cent. Preference Shares and 8.8 per cent
Preference Shares (or shares of either of
those classes) and such offer shall be made
for the members concerned to purchase such
shares at the prescribed price on the terms
that in the case of competition the shares
so offered shall be sold to the members
accepting the offer in the proportions (as
nearly as may be and without increasing the
number sold tc any member beyond the number
applied for by him) that their existing
heldings of 11 per cent. Preference Shares
would bear to each other on the basis that
all the 8.8 per cent. Preference Shares
had been converted under paragraph (D) of
Article 3 hereof and

(b) 1if such offer is not accepted in respect of
all the 11 per cent. Preference Shares so
offered the shares in regpect of which the
offer has not been so accepted shall be
offered to the members of the Company
holding Ordinary Shares on the terms set
out in sub-paragraph (i){a) above.

All offers of shares under this paragraph shall be
made by notice in writing and every such offer shall
limit a time (not being less than twenty—one days
from the date of dispatch of the offer} ("the
prescribed period") within which the offer must be
accepted or in default will lapse.

(1)

If the Company shall within the prescribed
period find members as aforesaid (hereinafter
called "purchasers”) willing to purchase the
shares concerned or {unless the transfer notice
contained a total transfer provision which the
proposing transferor shall not have waived) any
of them (as the case may be) and shall give
notice in writing thereof to the proposing
transferor he ghall be bound, upon payment of
the prescribed price, teo transfer such shares to
the respective purchasers thereof. Every such
notice shall state the name and addre:s of the
purchaser or purchasers and the number of shares
agreed to be purchased by him or them and the
purchase shall be completed at a place and time
to be appointed by the Directors not being less
than seven days nor more than fourteen days
after the date of such notice or (where
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necessary) so soon thereafter as the prescribed
pPrice shall have been determined.

(2} If in any case a proposing transferor after
having become bound to transfer any shares to a
purchaser, shall make default in transferring
such shares the Directors may authorise some
person to execute on behalf of and as attorney
for the proposing transferor any necessary
transfers and may receive the purchase money
therefor and shall thereupon cause the name of
the purchaser to be entered in the register as
the holder of such shares and hold the purchase
money in trust for the proposing transferor,
The receipt of the Company for the purchase
money shall be a good discharge to the purchaser
(who shall not be bound to see to the
application thereof) and after the name of the
purchaser has been entered in the register in
purported exercise of the aforesaid powers the
validity of the proceedings shall not be
questioned by any persons.

If (i) the Company shall not have given notice in
writing to the proposing transferor within the
prescribed period that it has found purchasers
willing to purchase all the shares or any of them as
aforesaid or (ii) the Company shall within the
prescribed period give to the pProposing transferor
notice in writing that the Company has no prospect of
finding purchasers of such shares, or any of them,
the proposing transferor at any time thereafter up to
the expiration of two months after the end of the
prescribed period shall be at liberty (subject only
to the provisions of the last but one preceding
Article and paragraph (E) below) to transfer to any
person on a bona fide sale (a "third party transfer™)
at any price not being less than the prescribed price
(after deducting, where appropriate, any net dividend
or other distribution declared or made after the date
of the transfer notice and to be retained by the
proposing transferor), those shares which the
proposing transferor shall not be obliged hereunder,
as at the expiry of the prescribed period or, if
notice is given under (ii) above, on the date of
service of such notice, to transfer to purchasers

Provided That:-

(i) If the transfer notice shall state that the
Proposing transferor is not willing to transfer
part only of the shares comprised in the
transfer notice he shall not be entitled under
this paragraph to transfer any of such shares

unless in aggregate the whole of such shares are
transferred by him;
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(ii) The Directors may require to be satisfied in
such manner as they may reasonably require that
such shares are being transferred in pursuant of
a bona fide sale for the consideration stated in
the transfer without any deduction, rebate or
allowance whatsoever to the purchaser and if not
so satisfied may refuse to register tle
instrument of transfer.

(E) No third party transfer may be effected unless (i)
not less than one month's written notice (expiring on
or before the day preceding the expiration of the two
months period specified in paragraph (D) above) of
the proposal to makeé the same, including details of
the number of shares to be transferred, the proposed
transferee and the relevant price and reasonable
evidence of the bona fide intention of that proposed
transferee to purchase the said shares at the price,
shall first have been given to the Company and (ii)
the Company shall not have notified the proposing
transferor during such period that the shares axe
required for purchase by any member or members. If
the Company shall so notify the proposing transferor,
the member or members indicated by the Company as
requiring to purchase the shares which are subject to
the proposed third party transfer shall constitute
"purchasers” for the purposes of paragraph (C) of
this Article which shall (save for references therein

to the prescribed period) apply accordingly (mutatis
mutandis).

(F) The expression "the presctibed price” shall mean such
sum per share as ay be specified in the transfer
notice by the proposing transferor

(G) For the purpose of these Articles a renunciation of
the allotment of any share by the allottee in favour
of some other person shall be deemed to be a transfer
of such share.

5. Upon receipt of a written application from any member
holding shares of any class in the Company., and upon
payment by him of the costs thereby incurred, the
Directors shall request the Auditors of the Company for
the time being to state the sum which in their opinion is
the fair value of the shares of such class being the
subject of such application and such statement shall be
certified in writing by the Auditors (acting as experts
and not as arbitrators). Any member holding shares in the
capital of the Company shall be entitled at any time to
make an application to the Directors in pursuance of this
Article and such application shall not be deemed to
constitute a notice of his intention to transfer shares
Wwithin the meaning of these Articles.
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GENERAL MEETINGS

10, Clause 54 in Part I of Table A shall be read and
construed as if the last sentence ended with the words",
and if at the adjourned Meeting a gquorum is not present
within half an hour from the time appointed for the
Meeting, the Meeting shall be dissolved”.

DIRECTORS

11. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be
more than ten nor less than two.

12. A Director shall not be reguired to hold any Share
qualification but he shall be entitled to receive notice
2f and to attend and speak at any General Meeting of the
Company or any meeting of the holders of any class of
shares therein; and Clause 134 in Part I of Table A shall
be modified accordingly.

13. A Director shall ipso facto vacate his office and
cease to be a Director of the Company if a memorandum in
writing to that effect and signed by every other Director
of the Company at the date thereof is deposited at the
Registered Office of the Company and Clause 88 of Table A
shall have effect accordingly Provided that nothing in
this Article shall be taken as depriving a person xvemoved
thereunder of compensation or damages payable to him in
respect of the termination of his appointment as Director
or of any appointment terminating with that as Director or
as derogating from any power to remove a Director which
may exist apart from this Article.

POWERS OF DIRECTORS

14. {(A) Subject as hereinafter provided the Directors
may exercise all the powers of the Company (whether
expresse or implied) (a) of borrowing or securing the
payment of money (b) of guaranteeing the payment of money
and the fulfilment of obligations and the performance of
contracts and (c) of mortgaging or charging the property,
assets and uncalled capital of the Company and issuing
debentures but so that:-

(i) the Directors of the Company shall procure that
the aggregate of the amounts for the time being
remaining undischarged by virtue of any of the
foregoing operations and of the amounts for the
time being remaining undischarged by virtue of
any like operations by any subsidiary or
subsidiaries of the Company (including any
liability (whether ascertained or contingent)
under any guarantee for the time being in force
but excluding intra group loans, mortgages and
charges) shall not at any time without the



&

- 16 =-

previous sanction of a Special Resolution exceed
a sum equal to twice the adjusted capital and
reserves being the aggregate of (a) tae nominal
amount of the share capital of the Company for
the time being issued and paid up or credited as
paid up and (b) the amounts for the time being
standing to the credit of the capital and
revenue reserves and share premium account of
the Company and all its subsidiaries (excluding
any amounts attributable to goodwill or other
intangible assets or the revaluation of fixed
assets) all as shown by the then latest audited
Consolidated Balance Sheet of the Company but
after making adjustments to reflect any
variation in the amount of such paid up share
capital, share premium account, capital
redemption reserve and shareholders loans since
the date of such balance sheet;

(ii) no such sanction shall be required to the
bhorrowing of any sum or money intended to be
applied in the repayment (with or without
premium) of any moneys then already borrowed and
outstanding, notwithstanding that the same may
result in such limit being exceeded;

(iii) no lender or other person dealing with the
Company shall be concerned to see or enquire
whether the limit imposed by this Article is
observed and no debt or liability incurred in
excess of such limit shall be invalid or
ineffectual except in the case of express notice
to the lender or recipient of the security ox
person to whom the liability was incurred or the
security given that the 1imit hereby imposed had
been or was thereby exceeded.

{B) A certificate or report by the Auditors for the
time being of the Company as to the amount of the adjusted
capital and reserves or the amount of any borrowings or o
the effect that the limit imposed by this Article has not
been or under specified conditions would not be exceeded
at any particular time or times shall be conclusive
evidence of such amount or fact for the purposes of these
Articles.

15. The Directors may grant gratuities, pensioens or
annuities or other allowances, including allowances on
death or sickness during service, to any person or to the
widow, relatives or dependants of any person (as the
Directors may think fit) in respect of services rendered
by such person to the Company as Managing Director,
Manager, Executive or in any other employment under the
Company or indirectly as an executive officer or employee
of any subsidiary company of the Company, and may make
payments towards insurances or trusts for such purposes in
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respect of such persons and may include rights in respect
of such pensions, annuities and allowances in the terms of
engagement of any such persons.

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

MANAGING OR EXECUTIVE DIRECTORS

17. The Directors may from time to time appoint one or
more of their number to an exescutive office (including
that of a Managing or Executive Director, Manager or any
other salaried office) for such period and upon such terms
as they think fit, and subject to the provisions of any
agreement entered into in any particular case, may revoke
such appointment. A Director so appointed as a Managing
or Executive Director shall (without prejudice to any
claim he may have for damages for breach of any contract
of service between him and the Company) ipso facto cease
to be such if he cease from any cazuse to be a Director.

18. A Managing or Executive Director, Manager or other
Executive officer as aforesaid shall receive such
remuneration whether by way of salary, commission or
participation in profits or otherwise {either in addition
to or in lieu of his remuneration as a Director) as the
Directors may determine.

19. The Directors may entrust to and confer upon a
Managing or Executive Director, Manager or other executive
officer as aforesaid any of the powers exercisable by them
upon such terms and conditions with such restrictions as
they think fit, and either collaterally with or to the
exclusion of their own powers and may f£rom time to time
{subject to the term of any agreement entered into in any
particular case), withdraw, alter or vary all or any of
such powers.

ALTERNATE DIRECTORS

20. (A) Subject to the approval of the Board of
Directors, any Director may at any time by writing under
his hand and deposited at the Registered Office, or
delivered at a meet‘ng of the Directors, appoint any
person to be his alternate Director and may in like manner
at any time terminate sugh appointment.

(B} The appointment of an alterate Director shall
determine on the happening of any event which if he were a
Director would cause him to vacate such office or if his
appointor ceases for any reason to be a Director
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(retirement at any General Meeting at which the Director
is re-nlected being for such purpose disregarded).

{(C) An alternate Director shall (subject to his
giving an address within the United Ringdom for the
service of notices) be entitled to receive notices of
meeting of the Directors and to attend and vote as a
Director at any such meeting at which his appointor is not
perscnally present and generally at such meeting to
perform all functions of his appointor as a Director and
if his appointor is for the time being absent from the
United Ringdom or temporarily unable to act through
ill-health or disability his signature to any Resolution
in writing of the Directors shall be as effective as the
signature of his appointor. An alternate Director shall
not {save as aforesaid) have power to act as a Director
nor shall he be deemed to be a Director for the purposes
of these Articles.

(D) Any Director acting as alternate shall have an
additional vote for each Driector for whom he acts as
alternate.

(E) An alternate Director may be repaid expenses,
and shall be entitled to be indemnified, by the Company to
the same extent mutatis mutandis as if he were a Diiector
but he shall not be entitled to receive from the Company
any remuneration except only such proportion (if any) of
the remuneration otherwise payable to his appointor as
such appointor may by notice in writing to the Company
from time to. time direct.

DIVIDENDS

21, The Company in General Meeting may declare and pay
dividends of such amount as the members may deem fit
provided that (a) no dividend on any Ordinary Shares shall
exceed the amount recommended by the Directors (b) no
dividend shall be paid otherwise than in accordance with
the provisions of Part III of the Companies Act 1980 which
apply to the Company and (c)} the Directors may pay the
dividends on the 11 per cent Preference Shares and the 8.8
per cent Preference Shares in the amounts and on the dates
provided in paragraph (A) of Article 3 hereof.

CAPITALISATION OF PROFITS

22. The directors may resolve that it is desirable to
capitalise any part of the amount which may lawfully be
distributed for the time being standing to the credit of
any of the Company's reserve accounts or to the credit of
the profit and loss account or otherwise available for
distribution, anAd accordingly that such sum be set free
for distribution amongst the ordinary shareholders and
subject to Article 3(D)(ix) hereof the holders for the
time being of the 8.8 per cent. Preference Shares who (in
either case) would have been entitled thereto if
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distributed by way of dividend and in the same proportions
on condition that the same be not paid in cash but be
applied either in or towards paying up any amounts for the
time being unpaid on any shares held by such members
respectively or paying up in full unissued shares or
debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such members in
the proportion aforesaid, or partly in the one way and
partly in the other.

Provided that a share premium account and a capital
redemption reserve may, for the purposes of this
requlation, only be applied in the paying up of unissued
shares to be allotted to members of the Company as fully
paid bonus shares.

INDEMNITY

23, Subject to the provisions of and so far as may be
permitted by the Act, every 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. Regulation 136 of Table A shall be extended
accordingly.
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THE_COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL_RESOLUT 10N

of

PORVAIR LIMITED
(Passed on 21st April, 1988)

At an EXTRAORDINARY GENERAL MEETING of the Company held at 32 St.
Mary at Hi1l, London EC3P 3AJ on Thursday, 21st April, 1988 the
following resoluticn was passed as a Spectal Resolution:-

RESOLUTION

THAT the Company be re-registered as a public company under the
Companies Act 1985 and accordingly that:-

(a) the name of the Company be changed to "Porvair pic";

(b) the Memorandum of Association of the Company be amended
as follows:-

(i) by changing the heading from "Company Limited by
Shares" to “A Public Company Limited by Shares";

{i1) by deleting the words "Porvair Limited” wherever
they appear and substituting therefor the words
"Parvair plc";

(i11) by inserting as a new Clause 2 the words "The
Company 1s to be a public company";

{iv} by deleting from the existing Clause 2 the words
“will be situate in England" and substituting therefor
the words "is to be situated in England and Wales";

(v) by renumbering existing Clauses 2 to 5 thereof
inclusive as Clauses 3 to 6; and

{c) the Articles of Association of the Company be amended as
follows:-

(i) by changing the heading from “Company Limited
by Shares” to "A Public Company Limited by Shares"

.

"!ﬂﬁ\:d R

il



(i1) by deleting Article 2 thereof and substituting therefor
the following new Article 2:- "2, The Company is a public
company” .

(i11) by deleting the words “"Porvair Limited" wherever they
appear and substituting therefor the words "Porvair plc".
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COMPANIES FORM No, 43(3)

Application by a private
company for re-registration
as a public company

Pursuant to section 43(3) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[ SR
Lo 1661935

Name of compony

« _Porvair Limited

T .

applies to be re-registered as a public company by the name of @

- LORVAIR..nlc

and for thet purpose delivers the following documents for registration:

1 Daclaration made by a director or the secretary in accordance with saction 43(3){a} of the above Act
{on Form No 43(3}{e) }

2 Printed copy of memorandum and articles as altered in pursuance of the special resclution under
section 43(1}{a) of the above Act.

3 Copy of auditors written statement in accordance with section 43(3}(b} of the above Act

4 Copy ol ralavant balance sheet end of auditors unqualified repott on it

H=Goprotanystuationrepar)i-

[Directorjﬁ/Secretary]r Date 9? / %}t’?}{ﬂ { oL

Presentor's name address and

o L
For officiat Use 0 F
reference {if any): #-E; %MO’:};
Nmer
Travers Smith Braithwaite,

Goneral Section 1 160m ? J a:[\
.
6 Snow Hill,

h
London £C1A 2AL i oﬁ
170 Joepn £ 7°0 ;
Ref: OWB/PAS 15 G NN




COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company on application
for re-registration as a public
company

Piaase de not

Pursuant to section 43(3)(e) of the Companies Act 1985
W0 i thal Magin

Pleasa complete
lagibly, proferably
in bleck type, o
bold block lettering

To the Registrar of Companias

For official use

[t ol S

| A T

L A

Company number

1661935

Narme of company

Ao JPorvair Limited

AT AT coss -

N T

*ensert full nama
o' Cympany

U I RE St P ELLT TMTISTRIE S

- et At e AT ST

), . KENNETH JOHN SYMONDS _ e e

of ._Estuary Road,. Riverside Industrial ESYake o o e
_King's Lynn, Horfalk PE3D.2HS

LABAETAES rmn T R

7 AT ¢ AN DA e ML TS TR ATKT WA W E TRTLE oh

Ithe secretaryl{a-director}? of the cgmﬁany, do solemnly and sincerely declare that;

1 the company, on SN ftawt, 1988 . §, passed a special resolution
that the company should he re-ragistered as a public company;

2 the conditions of sactions 44 and 45 of the above Act {so far as applicable) have been satisfied:;

3 botweaen the balance sheet date and the application for re-registration, there has baen no change in
the company’s financial position that has resulted I the amount of its nat assets becoming less than
the aggregete of its called-up share capital and undistributable reserves,

And t make this solamn declaration conscientiously believing

the samae to be true and by virtue of the provisiona of the Statutory Declarations Act 1835.

Declared at ..43&? _,m\s_xﬁ': I J&;M_ﬂm
oo dmn Fem
ISR =/ ; DI
the .. ... ﬁg /fi day of _ thlQ_m.,m
One thousand nine hundred and _ @l{% ﬁ{.?.ké’a
//7L ﬂyl]dsua‘ﬁ{»hmnv I"!?a.mjhmh? At /l\«fmmn-ww

hefore me ... [arils  fITfonpaiinay” 770
Q LL U:?ln LY

s, = s ke S A e AT 3 AL DRI b TR ARG - T T M ST
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REPORT OF THE AUDITORS TO THE DIRECTORS OF PORVAIR LIMITED FOR THE
PURPOSE OF AN APPLICATION UNDER SECTICN 43(3) OF THE COMPANIES ACT
1985,

We have examlned the balance sheet of Porvalr Limited at 30 Novembur
1987 which formed part of the audited financinl statements for the year
then ended, upoh which we expressed an unqualified opinion. The seopé
of our work was limited to an examlnation of thie relatlonship of the |
amounts stated In the audited balance sheet In connestion with the
company's proposed re-registration as a public company. \
In our opinion the halance sheet at 30 November 1987 shows that at thit
date tha amount of the company's net assets was not less than the
aggregate of 1ts called—up shard capital and undistributable reserves,

|

:\,[,_,. LWW

Chartered Accountants

’
-,

21 April 1988
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Company No, 1661935

THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES
MEMORANDUM AND AkTICLE# OF ASSdCIATION
of
POhVAIR plc

Incorporated the 3rd day of September, 1982
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CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

No. 1661935

| hereby certify that

—

ALNERY NO., 132 LTMITED

-

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 1rp sgpremser 1982

L)
e I R
(c' * //
P

Assistant Registrar of Companies



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

[ Y
No. PO

| hereby certify that

having by special resolution changed its name, is now

incorporated under the name of

- wes iy

b WS Tok Font T <oy
.'cusu [ R AL I W Ir:i‘.;

Given under my hand at Cardiff the

Assistant Registrar of Companies
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Company Number: 1661935

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
of

PORVAIR LIMITED
(Passed on 21st April, 1988)

At an EXTRAORDINARY GENERAL MEETING of the Company held at 32 St.
Mary at Hill, London EC3P 3AJ on Thursday, 21st April, 1988 the
following resolution was passed as a Special Resolution:-

RESOLUTION

THAT the Company be re-registered as a public company under the
Companies Act 1985 and accordingly that:-

(a) the name of the Company be changed to "Porvair plc";

(b) the Memorandum of Association of the Company be amended
as follows:-

(i) by changing the heading from "Company Limited by
Shares” to "A Public Company Limited by Shares";

(ii) by deleting the words "Porvair Limited" wherever
they appear and substituting therefor the words
"Porvair plc";

(iii) by inserting as a new Clause 2 the words "The
Company is to be a public company™;

(iv) by deleting from the existing Clause 2 the words
"will be situate in England" and substituting therefor
the words "is to be situated in England and Wales";

(v) by renumbering existing Clauses 2 to 5 thereof
inclusive as Clauses 3 to 6; and

(c) the Articles of Association of the Company be amended as
follows:-

(i) by changing the heading from "Company Limited
by Shares" to "A Public Company Limited by Shares”
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(i1} by deleting Article 2 thereof and substituting therefor

the following new Article 2:- *2. The Company is a public
company".

(i11) by deleting the words "Porvair Limiteg" wherever they
appear and substituting therefor the words "Porvaiy ple”,

g
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THE COMPANIES ACTS 1948 to 198]

——

A PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTIATION

(As altered by Special Resolution passed on 21st Apri} 1988)

~ of -

PORVAIR plc

o e,

The name of the Company 1s "PORVAIR plcn.*

The Company is to be a public company.

The Registered Office of the Company is to be situated in
England and Wales.

The objects for which the Company is established are:-

(a) To carry out research and development in the production
or application of plastic products including products
characterised by porosity and permeability;

(b) To manufacture plastic products including products
characterised by porosity and permeability and to sell such
products for any purpose;

(c) To apply plastics to other products of a1l kinds not
made or wholly made of plastic and whether such other
products are manufactured by the Company or not and to
produce composite products for sale;

(d) 7o carry on business as manufacturing chemists and
chemical engineers and to buy make and sell all kinds of
chemical substances and to carry on the businesses of
chemists druggists drysalters oil and colour men importers
and manufacturers of and dealers in pharmaceutical medicinal
chemical industrial and ¢ther preparations and articles
compounds cements oils psinis pigments and varnishes drugs
dyeware paint and colour grinders makers of and dealers in
proprietary articles of all kinds and of electrical chemical
photographicai surgical and scientific apparatus and
materials,

*

Name changed from "Alnery Mo. 152 Limited" on 30th November,

1982 to "Porvair Limited" and subsequently from "Porvair Limited”
to "Pervair plc" on 22nd April, 1988,
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(4)

(5)

(6)

To buy, sell, import, e@xpurt, manipulate and deal in
wholgsgle or retail plant, machinery, implements,
Provisions, merchandise and raw materials and
commoedities of all kinds, including coal and its
prodgcts, coke, patent fuel, oil and its products,
feeding stuffs, salt, grain, timber, live and dead
stock'r meat, molasses and produce, and things capable
9f being used or conveniently dealt in by the Company
iln connection with any of its objects,

To carry on all or any of the businesses of
charterer, agent, including agent or representative
for shipping and cable companies, loading broker,
shipbroker, ihsurance, Passenger and general broker,
manager of shipping and other property, ship's
ausband, stores dealer, ship owner, shipper, tug
owner, saloon, freight and postal and general
contractor, chartering agent, general merchant,
exporter and importer of goods and merchandise, and
carrier by land, sea or air, wherry and barge owner,
ship's chandler, lighterman, carter, carrier,
forwarding agent, tourist and general agent, agent
for delivery of parcels, wareholuseman, wharfinger,
stevedore, master porter and trader, oil merchant,
shipper or refiner and any other business commonly or
conveniently carried on therewith, including the
purchase of any goods for the purpose of furnishing
cargoes or freights.

To make, build, erect, lay out, equip, construct,
maintain, alter, use, manage, pull down, repair,
improve and work in any parts of the world,
dwellinghouses, flats, offices, shops, factories,
mills, roads, rallways, tramways, telegraph lines,
telephones, electric light and power works, canals,
reservoirs, waterworks, wells, aqueducts,
watercourses, furnaces, gasworks, piers, wharves,
docks, quarries, mines, saw and other mills,
warehouses, steam and other ships, and other works,
buildings and conveniences of all kinds which may be
deemed expedient for the purposes of the Company and
to pay or contribute to the payment of cost o§
making, building, maintaining, using and working the
sSame.

To purchase with a view to closing or regelllng in
whole or in part any business or properties which may
seem or be deemed likely to injure by competition or
otherwise and business or branch of business which
the Company is authorised to carry on. and to close,
abandon, and give up any works or businesses at any

time acquired by the Company.

To take out purchase or otherwise acquire for any
estate or intevest any property, assets or any
concessions, licences, grants. patents, trade marks
or other exclusive or non-exclusive rights of any
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@ xind which may appear to be necessary or convenient
for any business of the Company, and to develop and
turn te account and deal with the same in such manner
as may be thought expedient and to make experiments
and tests and carry on all kinds of research work.

(7) To acquire and hold bonds, debentures, debenture
gtock, notes, obligations, scrip, shaves or stock
issued or guaranteed by any company constituted or
carrying on business in any part of the world, and
funds, loans, obligations or securities of or issued
or guaranteed by any government, state or dominion,
publie body or authority, supreme, municipal, local
or otherwise whether at home or abroad and to
co~ordinate the administration of any group or groups
of two or more companies.

(8) To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with the above, ox which it may be
advisable to undertake with a view to developing,
rendering valuable, prospecting or turning to
account, any property real or personal, belonging to
the Company, or in which the Company may be
interested.

(9) To sell, let, lease, grant licences, easements and
other rights, over and in any other manner dispose of
or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company for such consideration as
may be thought £it and in particular for a rent or
rents or stocks, shares, debentures, debenture stock
or other obligations of any other company.

(16) To acquire and undertake on any terms and subject to
any conditions, the whole or any part of the
business, property and liabilities of any person or
company carrying on any business which the Company is
authorised to carry on, or possessed of property
suitable for the parposes of the Company.

(11) To amalgamate with or enter into partnership or any
joint purse or profit-sharing arrangement w;th or to
co~operate in any woy with, or assist or subsidise,
any company, firm or person carrying on, or proposing
to carry on, any business within the objects « the

Company.

(12) To carry on any business or branch of a business
which this Company is authorised to carzy on by
means, or through the agency of, any subsidiary
company or companies, and to enter 1nto any
arrangement with any such sgbsxdmary company for
taking the profits and bearing the losses 95 any
business or branch so carried on, or for financing
any such subsidiary company or guaranteeing its

- w o e
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(13}

{14)

(15)

(16}
(173

(18)

"19)

21)

§i %ﬁ&iabilitiesfqand to make any other arrangement which
“anay seem desirable with reference to any businass or

branch so carried on including power at any time, and

gither temporarily or permanently, to close a'y such
branch or business,

To act as Directors or Managers of or o appoint
Directors or Managers of any subsidiary company or of

any other company in which this Company is or may he
interested.

To take part in the management, supervision and
contraol of the business or operations of any company
or undertaking and for that purpose to appoint and
remunerate any Directors, trustees, accountants or
other experts or agents.

Tp promote‘or concur in the promotion of any company,
whether British or foreign, the promotion of which
shall be considered desirable.

To give all descriptions of quarantees and
indemnities.

To borrow and raise money in any manner and on any
terms.

Por any purpose and in any manner and from time to
time to mortgage or charge.the whole or any part of
the undertaking, property and rights (including
property and rights to be subsequently.acquired) of
the Company, and any money uncalled and any shares of
the Capital, original or increased, of the Company
and whether at the time .issued or created or not and
to create, issue, make and give debentures, debenture
stock, bonds or other obligations, perpetual or
otherwise, with or without any mortgage or charge on
all or any part of such undertaking, property, rights
and uncalled money.

To make, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques, bills
of lading, shipping documents, dock and warehouse
warrants, and other instruments negoticble or
transferable or otherwise.

To lend money with or without security and to
subsidise, assist and guarantee the payment of money
by or the performance of any contract, engagement or
obligation by any persons or companies.

Th grant pensions or gratuities to any past or
present director, officer or employee of :the Company
or of any subsidiary company of the Company or of any
subsidiary company of any such subsldiary company or
of the predecessors in business of the Company or of
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{22)

‘%ﬁfy such §ubsidiary or such sub-subsidiary company or
re relations, connections, or dependants of any such

persons and to establish or support associations,
inst+tutlons, clubs, funds, and trusts which may be
con31dgred calculated to benefit any such persons or
otherwise advance the interests of the Company or of
its members, and to establish and contribute to any
scheme for the purchase by trustees of shares in the
Company to be held for the benefit of the Company's
employees and to lend money to the Company's
employees to enable them to purchase shares in the
Company and to contribute to any public, general or
useful object.

To pay all preliminary expenses of the Company and
any company promoted by the Company or any company in
which this Company is or may contemplate being
interested, including in such preliminary expenses

> all or any part of the costs and expenses of owners

(23)

(24)

25)

26)

7)

of any business or property acquired by the Company.

To insure with any other company or person against
losses, damages, risks and liabilities of all kinds,
which may affect the Company.

To enter into any arrangements with any Government or
authority, imperial, supreme, municipal, local or
otherwise, or company that may seem conducive to the
Company's objects or any of them and to cobtain from
any such Government authority or company any
charters, contracts, decrees, rights, grants, loans,
privileges, or concessions which the Company may
think it desirable to obtain, and to carry out,
exercise and comply with the same.

To take all necessary or proper steps in Parliament
or with the authorities, national, local, municipal
or otherwise, of any place in which the Company may
have interests, and to carry on any negotiations or
operations for the purpose of directly or indirecgly
carrying out the objects of the Company or effecting
any modification in the constitution of the Company
or furthering the interests of its members, and to
oppose any such steps taken by any 9ther company firm
or person which may be considered likely directly or
indirectly to prejudice the interests of the Company
or its members.

To do anything by this Memorandum of Association
authorised in any part of the world and as
principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or
otherwise, and either alone, Or in conjunction with

others.

To distribute among the members oL *he Company in
specie any property of the Company.

N L



And it is heveby declared (a) that the word "company”® in
this Clause, except where used in reference to this
Company, shall be deemed to include any partnership or

5. The liability of the Members is limited.

*¢. The Share Capital of the Company is £570,000 dividegd
into 320,000 11 per cent, Redeemable Cumulative Preference
shares of £1 each, 100,000 8.8 per cent. Convertible
Redeemable Cumulative Preference shares of g1 each and
3,000,000 Ordinary shares of S5p each,

» The Share Capital of the Company on incorporation was
£100 divided into 100 shares c¢f £1 each., By Ordinary
Resolution passed 11th October, _1982 the capital was
increased to £150,000 by the creation of an additional
149,900 Ordinary shares of £1 each. By Special Resolution
Passed 29th November, 1982 the capltal was reconstituted
by subdividing each of the Ordinary shares of £1 each into
20 Ordinary shares of 5p each and by increasing the
capital by the creation of the Preference shares referread
to above.
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the several persons whose Names, Addresses and
pescriptions are subscribed are desirous of being formed
into a Company, in pursuance of this Memorandum of
assoclation, and we respectively agree to take the number

of shares in the capital of the Company set opposite our
gespective names.

——————
. Number of Shares
NAMES » ADDRESSES AND DESCRIPTIONS taken by each
OF SUBSCTRIBERS Subscriber
p.G. MAY, ONE
pell Rope,

parley Road,
great Chishill,
Nr. Royston,
Herts.

Solicitors' Manager

E.G. ROUSE, ONE
67 Wendover Way.

Welling,

Kent.

Solicitors' Manager

© v m o ovew skl mmagaT ST

DATED this 6th day of August, 1982,
WITNESS to the above Signatures:-
B.R. BLOOM,
16 Oliver Road
Shenfield,
Essex.

Solicitors' Manager
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THE COMPANIES ACTS 1948 to 1981

A PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
(As amended by Special Reso]ut}on passed on 21st April, 1988)
-~ o -

PORVAIR plc

PRELIMINARY

1. The Regulations contained in Part I of Table A in the First
Schedule to the Companies Act, 1948 (such Table being hereinafter
referred to as "Table A") as modified by the Companies Acts 1948 to
1981 shall apply to the Company save in so far as they are excluded
or varied hereby: that is to say, Clauses 11, 24, 62, 75, 77, 79,
89 to 92 (inclusive), 94, 114 to 117 {(inclusive) and 128 in Part I
of Table A shall not apply to the Company; and in addition to the
remaining Clauses in Part I of Table A, as varied hereby, the
following shall be the Regulations of the Company.

2. The Company is a public company.
SHARE CAPITAL

3. The share capital of the Company at the date of the adoplion
of this Article is £570,000 divided into 320,000 11 per cent.
Redeemable Cumulative Preference Shares of £1 each ("the 11 per
cent. Preference Shares") 100,000 8.8 per cent Convertible
Redeemable Cumulative Preference Shares of L1 each ("the 8.8 per
cent Preference Shares") and 3,000,000 Ordinary Shares of 5p each
("the Ordinary Shares"). The rights, as regards part1c1pat10n in
the profits and assets of the Company and as to conversion,
vedemption and voting, attaching to these shares shall be as
follows:-

(A)  AS REGARDS INCOME
The profits which the Company may determine to

* nanaed from "Alnery No. 152 Limited" Eo "Porvaiyr gimiged"
onNggithovgmber, 1982 and subsequently from Porvair Limited" to
"porvair plc" on 22nd April, 1988.



(B)

gistribute in respect of any financial year of the
company shall be applied first in or towards paying
to the holders of the 11 per cent Preference Shares
and the.B.B per cent Prefevence Shares fixed
cumulative preferential cash dividends for such year
at the rate of 11 per cent per annum (exclusive of
the associlated tax credit) in the case of the 1l per
cent Preference Shares and 8.8 per cent per annum
(exclusive of the associated tax credit) in the case
of the 8.8 per cent Preference Shares accruing in
each case from the date of issue thereof on the
capital paid up on each share (hereinafter in these
Articles called the "fixed dividend") such dividend
to be payable half-yearly in arrears on the 3lst day
of May and the 30th day of November in each year
(herelnafter referred to as "payment dates™), except
that the first such payment shall be made on 30th '
November 1983 in respect of the period from the date
of issue to such date, and to be distributed amongst
the holders of the 1l per cent Preference Shares and
the 8,8 per cent Preference Shares according to the
amounts paid up or credited as paid up on the 11 per
cent Preference Shares and 8.8 per cent Preference
Shares held by them respectively and secondly any
balance of such profits shall, subject to any special
rights which may be attached to any class of shares
nereafter issued, be paid to the holders of the
Ordinary Shares according to the amounts paid up or
credited as paid up on-the Ordinary Shares held by
them respectively.

AS REGARDS CAPITAL

On a return of assets on liguidation or otherwise
(save on a redemption of redeemable Preference
Shares) the surplus assets of the Company remaining
after the payment of its liabilities shall be applied
first in or towards paying to the holders of the 11
per cent preference Shares 2 Sum equal to the capital
paid up on each such snare together with a sum gqual
to any arrears; deficiency OU accruals of the fixed
dividend thereon to be calculated down to the date of
the return of capital and to be payable irrespective
of whether such dividend has been declared or earned
or not and secondly any walance of such surplus
assets shall, subject to any special rights w§1ch may
he attached to any class of shares hereafter issued,
belong to and be Jistributed amongst the holders of
the Ordinary Shares according to the amounts paid up
or credited as fully paid up on the Ordinary Shaves

held by them respectively.

AS REGARDS REDEMPTION

me and from time to

. £ any ti
(i) The Company may 2 y 91 and 3lst

time between lst January 18
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(i1)

(iii)

De¢ember 1992 $ s

profits or moné;gtgfdiggscég‘;§313?? gut of any
lawfully be applied for thatpnuipc;;crezgy

par (together with any arrears or accru iem gt
dividend) the 1l per cent. PFreference Sga59°
together with eighty per cent in nominal 5'i

of the 8.8 per cent. Preference Shares helg ;e
each holder of such shares provided in each :
that the same have been fully paid up angcéhzase
Company shall give not less than fourteen days
previous notice in writing te each holder for
that purpose and if the Company shall redeem
some only of the 1l per c¢ent. Preference Shares
or 8.8 per cent Prefierence Shares it shéll
procure that (a} there are redeemed out of the
holding of each 11 per cent. Preference
Shareholder or 8.8 per cent Preference
Shareholder (as the case may be) that proporticn
of the total number of 1l per cent., Preference
Shares or 8.8 per cent ‘Preference Shares'(as the
case may be) redeemed which his holding of such
shares bears to the total number of 1l per cent
Preference Shares or 8.8 per cent Preference
Shares (as the case may be) in issue and (b)
where part of the shares comprising one of those
rlasses of Preference Shares is redeemed there
shall be redeemed simultaneously therewith a
proportion of those Preference Shares of the
other class which are redeemable under this
paragraph equal to the proportion which the
number »f shares being redeemed of the
first-mentioned class bears to the total number
of shares of that class which are redeemable
hereunder.

Unless all of the 1l per cent Preference Shares
and eighty per cent in nominal value of the 8.8
per cent Preference Shares have been redeemed in
the manner set out above the Company shall on
11st December 1992 or so soon thereafter as the
Company shall be able to comply with the
statutory provisions for the time being
affecting the redemption of redeemable
preference shares redeem all of the ll per

cent. Preference Shares and eighty per cent in
nominal value of the 8.8 per cent Preference
Shares held by each holder of such shares at par
together with all arrears or accruals of the
fixed dividend thereon calculated down to the

date of redemption.

Each notice under paragraphs (i) and (ii) above
shall state the date and place of redemption and
at the expiration of such notice the amount
payable on redemption of such shares in respect
of which notice shall have been given shall be
paid against delivery to the Company of the

e _sme

—rd

= ow x

- Teeca

-

LS P

PR S S S
Rl R e Wy b -

= .

e

-



e R S el nce b et o)

L (iv)

(v)

certificates therefor

redemption hereunder under the i
provisions shall cease to accruéoggggégg the due
date for redemption thereof unlesg upon the
holder qemanding on ar after the date and at the
place f}xed for redemption Payment of the
redemp?lon moneys payable in respect thereof and
tendering the certificate for such shares

payment of the redemption moneys shall be
refused

The Company shall not be entitled to re-issue
any shares redeemed under any of the foregoing
Provisions and such shares shall be cancelled

(D) AS REGARDS CONVERSION

(i)

(ii}

(iii)

Each of the holders of the 8.8 per cent
Preference Shares shall be entitled at any time
or times within a period of one month from the
date of the publication of the audited accounts
of the Company for any accounting reference
period to convert up to twenty per cent in
aggregate in nominal value of his holding of
such shares into Ordinary Shares together with
(but not otherwise) a percentage (being four
times the percentage being converted into
Ordinary Shares) in nominal value of his
holding of such shares into 11 per cent
Preference Shares at the rate of £l nominal of
Ordinary or Preference Share capital (as the
case may be) for each £1'nominal of 8.8 per
cent. Preference Share capital

Such conversion shall be effected upon notice in
writing given to the Company signed by the
holder exercising his right of such conversion
and shall (subject as provided below) take .
effect as from the date of giving of such notice
(hereinafter called a "Date of Conversion”).

If the Company shall give a noticg under
sub-paragraph C (i) or (ii) of this Article
redeeming 80 per cent in nominal value of the
8.8 per cent. Preference Shares of each_holder
thereof (or such lesser percentage as will
result in an aggregate of 80 per cent in nominal
value of such shares having been redeemed
hereunder) such notice shall be deemed to
constitute a notice of conversion of the
remaining 20 per cent of such shares into
Ordinary Shares to which conversion the ]
provisions of this paragraph (D) shal}:.mutauil
mutandis apply except that the conversicn sha
become effective on the date fixed for
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(v)

(vi)

(vii)

(viii)

redenption of the said 80 per cent.

Upon an order being made or a resolution being '
passed for the winding up of the Company or upon i
an crder being made for the reduction of the
issued share capital of the Company involving
a return of assets, all the holders of the 8.8 i
per cent Preference Shares shall be deemed
thereupon to have given notice to the Company
pursuant to sub-paragraph (ii) above and the N
provisions of this paragraph (D) shall apply 4\
£
i

-

accordingly (mutatis mutandis).

If a successful application is made on behalf of N
the Company to a recognised stock exchange (as r
defined by Section 26(l) of the Prevention of :
Fraud (Investments) Act 1958) for listing of, or '
to The Stock Exchange for permission to deal in f
the Unlisted Securities Market in respect of the }
whole of the issued share capital of the

Company, the Directors shall by notice in '
writing given to each holder of 8.8 per cent.
Preference Shares require the holders of the
same forthwith to exercise their rights of
conversion in respect of all such shares into N
Ordinary Shares and 1l per cent. Preference n
Shares and whether or not such rights are so I
exercised all such shares shall be deemed to Dbe o
40 converted on the date specified in the said |
notice, rot being less than 14 days after the |
date of giving of such notice, and the
provisions of this paragraph (D) shall apply A
accordingly (mutatis mutandis). . .

.
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Forthwith after a Date of Coaversion the holders
of the Ordinary Shares and 1l per cent. A
Preference Shares resulting from conversion
shall send to the Company the certificates 1in
respect of their holdings of 8.8 per cent :
Preference Shares and the Company shall issue to

such holders respectively certificates for the .
Ordinary Shares and l1 per cent. Preference

Shares resulting from the conversion 1

e R
Ly
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The fixed dividend payable on the 8.8 per cent j
Preference Shares converted at any Date of '
Conversion shall cease to be payable with effect ’
from the payment date last preceding the

relevant Date of Conversion

The Ordinary Shares resulting from the i
conversion shall rank pari passu ln.all respects k
with the remaining Ordinary Shares 1n the m
capital of the Company prgvlded that theb h
Ordinary Shares sSo resulting shall only be

entitled to all dividends and other }

distributions declared or made DY the Company

after (or by reference to 2 record date after)



(ix)

(x)

the relevant Date of Conversion

cent Preference Shares so resultigg :ﬁililriﬁi
for dividend from the payment date last
preceding the relevant Date of Conversion as if
they had been 1l per cent. Preference Shares in
issue on such payment date

1f the Company shall at any time after the date
hereof but so long as there are in issue any
8.8. per cent Preference Shares issue any
ordinary Shares by way of capitalisation of
profits, share premium account or reserves then
upon each capitalisation issue the holders of
the 8.8 per cent. Preference Shares shall be
entitled to the issue to them of that number of
ordinary Shares to which they would have been
entitled if, immediately prior to such issue,
their holdings of 8.8 per cent. Preference
shares had been converted into Ordinary Shares
and 11 per cent. Preference Shares under the
provisions of this paragraph (D) of this
Article. .

If the Company shall at any rime after the date
herecf but so long as there are in issue any 8.8
per cent Preference Shares make an offer or
invitation to all the holders of Ordinary Shares
to subscribe new Ordinary Shares the Company
shall extend the same on like terms to the
holders of the 8.8 per cent. Preference Shares,
as if immediately prior to the offer or
invitation being made their holdings of 8.8 per
cent. Preference Shares had been converted into
Ordinary Shares and 11 per cent. Preference
Shares under the provisions of this paragraph
(D) of this Article.

(E) AS REGARDS VOTING

(1)

The 11 per cent. preference Shares ghall not
entitle the holders thereof to recelve ngtlce of
or to attend or vote at any GCeneral Meetlng

except

(a} on any resolution varying the class rights
attaching to the 11 per cent. Preference

Shares;

(b) where the Company having given notice of
redemption of the 11 per cent. preference
Shares shall have failed (and shall still
be in default at the rime of the meeting)

duly to redeem the said §h§res in
accordance with the provisions hereinbefore

contained;

idend on the 11 per

ixed div
(c) when the fixe es is more than one

cent. Preference shar
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(F)

month in arrear (irrespective of whether or
not such dividend has been declared or

earned and whether or not payment of such
dividend would be lawful); or

(d} on any resolution for the winding up of the
Company.

(ii) The 8.8 per cent. Preference Shares shall |
entitle the holders thereof to receive notlce of
and to attend at any General Meeting but shall
only entitle them to vote as if they had
converted all their 8.8 per cent. Preference
Shares under paragraph (D) hereof except that
they shall be entitled to exercise votes in full
in accordance with sub—paragraph {iii) of this
paragraph

{a) on any resolution varying the class rights
attaching to the 8.8 per cent. Preference
Shares;

(b} where the Company having given notice of
redemption of eighty per cent in nominal
value of the 3.8 per cent Preference Shares
shall have failed (and shall still be in
default at the time of the meeting) duly to
redeem the said shares in accordance with
the provisons hereinafter contained;

(c) when the fixed dividend on the 8.8 per
cent. Preference Shares is more than one
month in arrear (irrespective of whether or
not such dividend has been declared or
earned and whether or not payment of such
dividend would be lawful); or

{d) on any resolution for the winding up of the
Company.

(iii) Subject as aforesaid on a show of hands every
member present in person shall have one vote and
on a poll every member shall have one vote for
each S5p nominal of share capital of which he is
the holder.

Whenever the capital of the Company is divided into
different classes of shares the special rights
attached to any class may be varied or abrogated
either whilst the Company is a going concern or
during or in contemplation of a winding up, with the
consent in writing of the holders of eighty per cent
of the issued shares of that class, or with the
sanction of a Resolution passed at a separate meeting
of the holders of the shares of that class by a
majority of not less than eighty per cent of such of

s, e i CAE. DI mmmamnwsa o 6K 2a Tas.
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- those holders as, being entitled so to do, vote in

fi@person or by proxy thereat, {(reference being had to
the number of votes validly cast for and against the
res,lution in computing such majority}, but not
othe;w*se. To every such Separate meeting all the

question or his proxy), and that the holders of
shares of the class shall, on a poll, have one vote
in respect of every share of the class held by thenm
respectively Provided that, without prejudice to the
generality of this Article, the special rights
attached to the 1! per cent. Preference Shares ang
the special rights attached to the 8.8 per cent.
Preference Shares shall esach be deemed to ke varied:~

(i) by any amendment to this Article 3 or Article 4
hereof;

{ii) by any alteration of :he provisions of these
Articles relating to the transfer or
transmission of shares; or

{1ii) by the issue of any fﬁrther shares ranking pari
passu with or ahead of the 11 per cent.
Preference Shars or the 8.8 Preference Shares

SHARES

{. (A) Except as may be otherwise agreed in writing by
the holders of not less than eighty per cent. in nominal
falue of the shares of the class concerned or with the
sanction of a Resolution passed at a separate general
keeting of the holders of the shares of the relevant class
by a majority of not less than eighty per cent of such of
those holders as being entitled so to do, vote in person
0T by proxy thereat (reference being had to the number of
Yotes validly cast for and against the resolution in
“mputing such majority), and save as provided in
Sub-paragraph (D) of Article 3 hereof the unissued shares
°f the Company of any class (whether forming part of the
tiginal or any increased capital) shall, before issue, be
“fered either at par or at a premium to those members
'egistered as at the date of the offer as holders of
hares of the same class as the shares being offered upon
¢rms that the shares shall be allotted to such members
dcepting the offer in the proportions (as nearly as may

® and without increasing the number allotted to any
Teaber beyond the number applied for by him) that their
“iSting holdings of shares in the Company of the relevant



azf bear to each other. fThe offer shall be made by
potice specifying t@e number of shares offered and whether
gt Par Or at a premium, and, if at a premium, the amount
of such premium, and limiting a time {(being not less than
twenty-ong days from the date of dispatch of the offer)
vithin which the offer, if not accepted, will be deemed.to
pave been decl;ned, and after the expiration of that time,
or cn the receipt of an intimation from any member to whom
the offer shall have been made that the offer of all or
part of the shares so offered is declined, the Directors
gay thereafter subject to the provisions of Section 14 of

pot have been accepted provided that no such shares may be
disposed of at a lower Price than that at which they were
offered to members.

In the case of an i{ssue of a share of a class other
than a class already in issue the Ordinary Shares shall be
deemed for the purposes of this paragraph (A) to be shares
of the same class as those being issued and the provisions
of this paragraph shall be construed accordingly.

(B) Section 17{1) of the Companies Act 1980 shall
wt apply to any allotment of shares in the Company.

LIEN

3 The Company shall have a first and paramount lien on
tvery share (whether or not it is a fully paid share) for
i1l moneys (whether pPresently payable or not) called or
fayable at a fixed time in respect of that share and the
lompany shall also have a first and paramount lien on all
shares (whether fully paid or not) standing registered in
the name of any member whether solely or as one of two or
re joint holders for all moneys presently payable by him
It his estate to the Company; but the Directors may at any
‘ime declare any share to be wholly or in part exempt from
the provisions of this Article. The Company's lien on a
hare shall extend to all dividends payable thereon.

TRANSFER OF SHARES

' The Directors may in their absolute discretion and
Hthout assigning any reason therefor decline to register
Ny transfer of shares not being fully paid shares to a
®rson of whom they shall not approve, and they may also
‘ecline to register any transfer of shares (whether fully

Rid or not) where the Company has a lien on such shares.

N (A) Subject to the provisions of Article 6 a member
°C person entitled to a share in consequence of the d?ath
T bankruptcy or liquidation of a member) may at any time
:ansfer any of the shares registered in the name of such
“ober:-

(i) to any person with the consent in writing of all
other members at the date of such transfer; or

-
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(i1) in the case of a member which ig

corporate, td a bod 3 body

¥ corporate which is in

_ mber a subsidia or a
holding company or a fellow subsidgzry of the

same holding company (as those expr .
3 defined in Sectiop 154 0f the C Pressions ara

1948) PROVIDED that upo
for any reason to be such subsidiar

(iii) to any person who will hold the shares only as a
nominee for the member.

(B) (1) In this clause "Connected Persons” means in
lrelation to any person (or deceased Person) any one or

wre of the following, namely, his or her wife or husband
jlor widow or widower), any child or remoter issue of his

| her parent or the husband or wife of any such child or
|rezoter issue or any company in which he and his Connected
{lersons (other than any such company) together hold a
{ontrolling interest and "controlling interest” shall mean
{%2res conferring in the aggregate 75% or more of the

weing rights conferred by all the shares in the relevant
izpany for the time being in issue.

A the legal personal representatives of a deceased
aber) to his or her Connected Persons and (ii) by a
{ber to the trustees of any Settlement thereof created
i?such member in favour of his or her Connected Persons.

] (2) any share may be transferred (i) by a member (or

xi R

i {3) Sshares standing in the names of the trustees of
¥ such Settlement may be transferred to the Connected
1*TSons of the settlor thereof becoming entitled to the
/3¢ thereunder.

uy {4) Shares standing in the names of the trustees of
S such Settlement or the will of a deceased membe; may
f Lansferrred upon any change of trustees to the -
stees for the time being of such Settlement or Will.

fnd {C) The Directors may require from any person

ing a transfer pursuant to this Article such
Mormat 1on and evidence as the Directors think fit
L3rding any matter which they deem relevant for the
?erose' of this Article,.

. EXCept in the case of a transfer of shares expressly
Hhorigegd by the last preceding Article the right to
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(A)

{8)

ansfer sha;es of the Compan or
ﬂf%& be subject to the foll ! e

- 11 -

_ Y interest therein
owing Testrictions, namely:-

Before transferring any shares

therein .he person Proposing to

_ - transfer the g
(perelnafter cglled_ the Proposing transferor'?m:hall
9 (hereinaftaer callsd g

"transfer notice") to the Company #% s he*desires to

transfer the same ang by the giving of the transfer
notice the Company shal} be constituted his agent for
the sale of the shares therein mentioned (together
with a;l righ?s then attacheg thereto) at the
prescribed price to any members Selected in manner
here@nafter appearing. The transfer notice may
provide that unless all the shares comprised therein
are sold to a member or members of the Company, none
shall be so sold (hereinafter called "a total
transfer provision"). transfer.notice once given

or deemed to be given shall not be revocable except
with the consent of the Directors, P

All shares included in g transfer notice shall as
Soon as practicable be offered by the Company

(i} in the case of Ordinary Shares and 8.8 per cent
Preference Shares

(2a) to the members of the Company (other than
the proposing transferor) holding Ordinary
Shares and 8.8 per cent Preference Shares
(or shares of either of those classes) and-
such cffer shall be made for the members
concerned to purchase such shares at the
Prescribed price on the terms that in the
case of competition the shares so offered
shall be sold to the members accepting the
offer in the proportions (as nearly as may
be and without increasing the number sold
Lo any member beyond the number applied for
by him) that their existing holdings of
Ordinary Shares would bear to each other if
immediately prior to the date of such offer
the holders of the 8.8 per cent Preference
Shares had converted their holdings of such
shares into Ordinary Shares and 11 per cent
Preference Shares under the provisions of
Article 3(D), and

(b) {f such offer is not accepted in respect of
all the shares so offered the shares in
respect of which the offer has not been so
accepted shall be offered to the members of
the Company holding 11 per cent. Preference
Shares on terms that in the case of
competition such shares shall be sold to
the members accepting the offer in the
proportions (subject as aforesaid) that

-
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» their existing holdings of 11 per
; cent.
@ Prefarence Shares bear to mc:hpot:tw:x:'!.1

(ii) in the case of 11 per cent. Preference Shares

{a) to the members of the Company (other than
the proposing transferor) holding 11 per
cent, Preference Shares and 8.8 per cent

i Preference Shares (or shares of either of

| those classes) and such offer shall be made

R for the members concerned to purchase such

: shares at the Prescribed price on the terms

that in the case of competition the shares

so offered shall be sold to the members
accepting the offer in the proportions (as
nearly as may be and without increasing the
number sold to any member beyond the number
applied for by him) that their existing
holdings of 11 per cent. Preference Shares
would bear to each other on the basis that
all the 8.8 per cent. Preference Shares
had been converted under paragraph (D) of

Article 3 hereof' and

(b} if such offer is not accepted in respect of
all the 11 per cent. Preference Shares so
cffered the shares in respect of which the

; offer has not been so accepted shall be

! offered to the members of the Company

holding Ordinary Shares on the terms set

out in sub-paragraph (i)(a) above.

All offers of shares under this paragraph shall be
rade by notice in writing and every such offer shall
limit a time (not being less than twenty-one days
from the date of dispatch of the offer} ("the
prescribed period”) within which the offer must be
accepted or in default will lapse.

() 1 If the Company shall within the prescribed
() pgrgod fing mgmbers as aforesaid (hereinafter

called "purchasers”) willing to purchase the
shares - concerned or {(unless the transfer notice
contained a total transfer provision which the
proposing transferor shall not have waiv;d) any
of them (as the case may be) and shall give
notice in writing therecf to the proposing
transferor he shall be bound, upon payment of "
the prescribed price, to transfer such sharesh (o]
the respective purchasers thereof. Every sug
notice shall state the name and address of g e .
purchaser or purchasers and the number og ihare
agreed to be purchased by him or tnem an e

d time
be completed at a place an
ggrggaigpggsiéd by the Directors not being less

than seven days nor more than fourtgen days
after the date of such notice or (where

——g s o oo
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; thereafter ag the s
price shall have been determined. prescribed

(2) If in any case a Proposing transferor after
having become bourd to transfer any shares to a
purchaser, shall make defaylt in ¢
such shares the Directors may authorise g
perscen to execute on behalf of and as attornaey
for the proposing transferor any necessary
transfers and may receive the purchase money
therefor and shall thereupon cause the name of
the purchaser to be entered in the register as
the holder of such shares and hold the purchase
money in trust for the pProposing transferor,

The receipt of the Company for the purchase
money shall be a good discharge to the purchaser
(who shall not be bound to see to the
application thereof) and after the name of the
purchaser has been entered in the register in
purported exercise of the aforesaid powers the
validity of the proceedings shall not be
questioned by any persons.

D} If (i) the Company shall not have given notice in

writing to the proposing transferor within the
prescribed period that it has found purchasers
w#illing to purchase all the shares or any of them as
aforesaid or (ii) the Company shall within the
prescribed period give to the proposing transferor
notice in writing that the Company has no prospect of
finding purchasers of such shares, or any of thenm,
the proposing transferor at any time thereafter up to
the expiration of two months after the end_of the
prescribed period shall be at liberty (subject only
to the provisions of the last but one preceding
Article and paragraph (E) below} to transfer to any
person on a bona fide sale (a "third party transfer”)
at any price not being less than the prescribed price
(after deducting, where appropriate, any net dividend
Oor other distribution declared or made after the date
of the transfer notice and to be retained by the
Proposing transferor), those shares which the
Proposing transferor shall not be obliged hereunder,
a5 at the expiry of the prescribed period or, {f
hotice is given under (ii) above, on the date of.
service of such notice, to transfer to purchasers

Provided That:~

(i) If the transfer notice shall state that the
! proposing transferor is not willing to transfer
part only of the shares comprised in ths 3
transfer notice he shall not be entitée hug :r
this paragraph to transfer any of suc ; a : are
unless in aggregate the whole of such share

transferred by him;
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nce to the purchaser ang if not
8G satisfied may refuge to register the
instrument of transfar,

ig) No third party transfer may be effected unless (1)
not less than one¢ month's written notice (expiring on
or before the day preceding the expiration of the two
months period specified in paragraph (D) above) of
the proposal to make the same, including details of
the number of shares to be transferred, the proposed
transferee and the relevant price and reasonable
evidence of the bona fide intention of that proposed
transfeéree to purchase the said shares at the price,
shall first have been given to the Company and (ii)
the Company shall not have notified the proposing
transferor during such period that the thares are
required for purchase by any member or members. If
the Company shall so notify the proposing transferor,
the member or members indicated by the Company as
requiring to purchase the shares which are subject to
the proposed third party transfer shall constitute
"purchasers”™ for the purposes of paragraph (C) of
this Article which shall (Save for references therein
to the prescribed period) apply accordingly (mutatis
mutandis).

!} The expression "the prescribed price" shall mean such
Sum per share as may be specified in the transfer
notice by the proposing transferor

i) Por the purpose of these Articles a renunciation of
the allotment of any share by the allottee in favour
Oof some other person shall be deemed to be a transfer

of such share.

‘., UPon receipt of a written application from any member
lding shares of any class in the Company, and upon

ment by him of the costs thereby incurred, the

Tectors shall request the Auditors of the Company for

® time being to state the sum which in their opinion is
‘¢ fair value of the shares of such class being the

bject of such application and such statement shall be
Ttified in writing by the Auditors (acting as experts

4 not as arbitrators). Any member holding shares in the
Pital of the Company shall be entitled at any time to
X an application to the Directors in pursuance of this
Ycle and such application shall not be deemed to
IStitute a notice of his intention to transfer shares

hin the meaning of these Articles.
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4@? GENERAL MEETINGS

710, Clausas 54 in Part I of Table A shall be read and

! gonstrued as if the lash Sentence ended with the words”,
©oand 1f at the adjourned Meeting a quorum is not present
,, vithin half an hour frem the time appointed for the
| deeting, the Meeting shall be dissolved~,

f‘

i DIRECTORS

511_ Unless and until the Compa.iy
i otherwise determine, the numbey of
i ore than ten nor lessg than two,

‘ 1

192, A Director shall not be required to hold
fqualification but he shall be entitled to race

in General HMeeting shall
Directors shall not be

any Share

ive notice
+of and to attend and Speak at any General Meeting of the

ﬁmmpany Or any meeting of the holders of 'any class of

i shares therein; ana Clause 134 in Part I of Table A shall
abe modified accordingly,
#

ﬂw. A Director shall ipso facto vacate his office and
icease to be a Director of che Company if a memorandum in
lwriting to that effect and signed by every other Director
:0f the Company at the date thereof is deposited at the
‘Registered Office of the Company and ‘Clause 88 of Table A

¢t of any appointment terminating with that as Director or
¢s derogating from any power to remove a Director which
"ay exist apart from this Article.

POWERS OF DIRECTORS

4. (A) Subject as hereinafter provided the Directors
3y exercise all the powers of the Company (whether
‘Xpress or implied) (a) of borrowing or securing thae
fayment nf money (b) of guaranteeing the payment of money
ind the fulfilment of obligations and the performance of
®ntraces and (c¢) of mortgaging or charging the property,
'8%ets and uncalled capital of the Company and issuing
‘edentures but so that:-

(i} the Directors of the Company shall procure that
the aggregate of the amounts for the time being
remaining undischarged by virtue of any of the
fbregoing operations and of the amounts for the
time being remaining undischarged.by virtue of
any like operations by any subsidiary or
subsidiaries of the Company (including.any
liability (whether ascertained or contingent)
under any guarantee for the time being in force
but excluding intra group lgans,_mortgages and
charges) shall not at any time without the
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any amounts attributable to goodwill or other
intangible assets or the revaluation of fixed
assets) all as shown by the then latest audited
Consolidated Balance Sheet of the Company but
after making adjustments to reflect any
variation in the amount of such paid up share
capital, share premium account, capital
redemption reserve and shareholders loans since
the date. of such balance sheet;

T TR O

T, e

(11) no such sanction shall be required to the
borrowing of any sum or money intended to be
applied in the repayment (with or without
premium) of any moneys then already borrowed and
outstanding, notwithstanding that the same may
result in such limit being exceeded:

(iii) no lender or other person dealing with the
Company shall be concerned to see or enguire
whether the limit imposed by this Article is
observed and no debt or liability incurred in
excess of such limit shall be invalid or
ineffectual except in the case of express notice
to the lender or recipient of the security or
person to whom the liability was incurred or the
Security given that the limit hereby imposed had
been or was thereby exceeded.

(B) & certificate or report by the Auditors for the
time being of the Company as to the amount of the adjusted
‘pltal and reserves or the amount of any borrowings or to
the effect that the limit imposed by this Article has not _
%en or under specified conditions would not be exceeded )
any particular time or times shall be conclusive
”i?EHCE of such amount or fact for the purposes of these
cles.

Is,

@ i'I‘he Directors may grant gratuities, pensions or
ny

ties or other allowances, including allowances on

leaty or sickness during service, to any person or to the

-ﬁdQWr relatives or dependants of any person (as the ﬂ
Léctors may think fit) in respect of services rendered :

¥ such person to the Company as Managing Director,

Ihiger, Bxecutive or in any other employment under the

*mpany or indirectly as an executive officer or employee

£ any Subsidiary company of the Company, and may make
ents towards insurances or trusts for such purposes in
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f such persons and pay i 1 : ,
aspect © ; ¥ include rights in respect
ﬁsagh pensions, annuities and allowances in thae tergs of
ih@ ment of any such persons.

A Director may vote as a Director
&Mract or arrangement in which he ig
gy patter arising thereout, and if
ote shall be counted and he shal)l b
estimating a guorum'when any such co
js under con§1qeratlon: and Clause 8
jhall be modified accordingly.

in regard to any
interested or upon
De shall so vote his
e reckoned in

MANAGING OR EXECUTIVE DIRECTORS

1. The Directors may from time to tige appoint one or
pre of their number to an executive office (including
hat of a Managing or Executive Director, Manager or any
sther salaried office) for such Period and upon such terms
s they thinl fit, and subject to the provisions of any
yreement entered into in any particular case, may revoke
wch appointment. A Director so appointed as a Managing
¢ Executive Director shall (without prejudice to any

laim he may have for damages for breach of any contract
f sexrvice between him and the Company) ipso facto cease
9 b2 such if he cease from any cause to be a Director.

. A Managing or Executive Director, Manager or other
Iecutive officer as aforesaid shall receive such
‘muneration whether by way of salary, commission or
wrticipation in profits or otherwise (either in addition
vor in lieu of his remuneration as a Director) as the
irectors may determine.

!, The Directors may entrust to and confer upon a ]
aging or Executive Director, Manager or other executive
{ficer"as aforesaid any of the powers exercisable by them
01 such terms and conditions with such restrictions as
ey think £it, and either collaterally with or to the

tclusion of their own powers and may from time to time

‘bject to the term of any agreement entered into in any

toicul ar case), withdraw, alter or vary all or any of

ich powers,

ALTERNATE DIRECTORS

§

(A} Subject to the approval of the Board of

teCtor:, any Director may at any time by writing under

8 hand ang deposited at the Registered Office, or
tivered at a meeting of the Directors, appoint any

fSon to be his alternate Director and may in like manner

Ay time terminate such appointment.

., {B) The appointment of an alterate Director shall
¢Imine on the happening of any event which if he were a

¥ctor would cause him to vacate such office or if his

Intor ceases for any reasom to be a Director
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rwelected being for such purpose disregarded).

" (c) An altern§te.Director shall (subject to his

ging an address within the United Ringdom for the

{i;dce of notxcgs) be entitled to receive notices of .
F'%dﬂg of the Directors §nd to attend and vote as a
;h“ﬂor at any such meeting at which his appeintor is not
3Mﬁ0ﬂally present and gengrally at such meeting to

T form all.funct%ons of his appointor as a Director and
‘l!ﬂs aepolntOr 1s for the time being absent from the
ﬁwued Kingdom or temporarily unable to act through

: ji-health or disability his signature to any Resolution
ﬁm‘ﬂitlnq of Fhe Dlrgctors shall be as effective as the
I jgnature of his appointor. An alternate Director shall
ﬁmt(gave agc aforesaid) have power to act as a Director
ilor shall he be deemed to be a Director for the purposes
iof these Articles.

1 ¢@Bement at any General Meeting at which the Director
1A
1

o D =t

8
!, (D) Any Director acting as alternate shall have an
Wditional vote for each Driector for whom he acts as

;nernate.

(E) An alternate Director may be repaid expenses,
1nd shall be entitled to be indemnified, by the Company to
the same extent mutatis mutandis as if he were a Director
bt he shall not be entitled to receive from the Company
ny remuneration except only such proportion (if any) of
the remuneration otherwise payable to his appointor as
stcch appointor may by notice in writing to the Company
frem time to; time direct.

DIVIDENDS

I, The Company in General Meeting may declare and pay
dividends of such amount as the members may deem fit
provided that (a) no dividend on any Ordinary Shares shall
txceed the amount recommended by the Directors (b) no
dividend shall be paid otherwise than in accordance with
the provisions of Part III of the Companies Act 1980 which
ply to the Company and (c) the Directors may pay the
dividends on the 11 per cent Preference Shares and the 8.8
et cent Preference Shares in the amounts and on the dates
Xovided in paragraph (A) of Article 3 hereof.

CAPITALISATION OF PROFITS

523 The directors may resolve that it is desirable to
Witalise any part of the amount which may lawfully be
HStributed for the time being standing to the credit of
'y of the Company's reserve accounts or to the credit of
ﬁe profit and loss account or otherwise available for
fstribution, and accordingly that such sum be get free
frﬁistribution amongst the ordinary shareholders and
:bJth to Article 3(D)(ix) hereof the holders for the’.
e being of the 8.8 per cent. Preference Shares who {1n
Hther case) would have been entitled thereto if
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’@ibuted by way of dividend ang in the s

“eondition that the same he not paid in ¢
1ied either in or towardgs Paying u

ame proportions

o ash but be
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Provided that a share premium account and a capital
redemption reserve may, {Eor ;he Purposes of this
requlation, only be applied in the Paying up of unissued
shares to be allotted to members of the Company as fully
! paid bortus shares.

i INDEMNITY

it gt i s

e P

23. Subject to the provisions of and so far as may be
! permitted by the Act, every Director, Auditor, Secretary
i or other officer of the Company shall be entitled to be
i indemnified by the Company against all costs, charges,

! losses, expenses and liabilities incurred by him in the
1execution and discharge of his duties or in relation

" thereto. Regulation 136 of Table A shall be extended
“accordingly.



CERLTFIVATE OF INJORPORAYION

O RL~DEGISCTATION OF PRIVATE COMPANY

AL A PUBLIC COLPANY
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I hereby cortify that

PODPVAIR LIMITID

forrerly registered as a private company has this day

bocn re-tey dtered urder the Conpaniee Act 1985 a5 e

wehile coppany undesr tho nane of
POFVAIR ple
anG that the company i limited.

Given under ny hand ob Jarwitf the
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CONPANIES FORM No. 123

Notice of increase
in nominal capital

P%qan? do ot Pussuant to saction 123 of the Companies Act 1985
Wit in
lh!; megin
To the Reglstrar of Companles For officisl use  Company number
Pioasy complete [t i Slantias.
laglbly preforsbly } I | 1661938
o blacl typo, o T

bold block letiasing  Namae of company

s _PORVAIR plg

* insert full same
of sompany

gives notice in accordance with saction 123 of the above Act that by rasolution of the company
dated __21st April, 1986 —___the nominal capital of the compuny has been
increases by £ 70,000 beyond the registered capital of £ 600,000 ...

§ the vapy uatbe 2 FORY ¢ tha 1>salution outhorlsing the Increass is attached.S

g{;“;{’?,,':;n";;g;‘;;’m The conditions {eg. voting rghts, dividend rights, winding-up rights etc.} subjact ta which the new

Ins
Ly the replsirar ehures have been cr ara to be issued are as follow:
Pari passu in al) respcets with the rights attaching to be
existing ordinary shares of the Conpanv '
Pleass tick hara if
continued overleaf
. s '
t galoto 8§ Signed W. O, % 4/%{,{ {DiractorjiSeoretarylt Date H
appropridw 2 5' M""? 11€¢
Per s ur's name ddress and For officlal Use ]
rafgrance {if any): Genoral Section i Poatreom
Travers Smith Braithwaite i
6 Snow Hill b
London ECIA 2AL L N
ﬁ e :q-iinc e
H ; 2L gt T Sy
Ref: OWB/PAS g (m,; e e,
* Wi - AHATI
N ’
E }\’g‘h 255370 ﬁ‘
oyez The .mh:mra Lan Stafmmw Seeay g G;m' Hmnw 23? mng L:;m Lmdw El ;i;u o ) !.Tﬁaaem:m
%8 W ixct
[ S A ]
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Company Ho. 1661935
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THE_COMPANIES ACT 1985

———————y

COMPANY LIMITED BY SHARES

Avoe

SPECEIAL RESOLUTIONS
of

PORVAIR plc N
(Passed on 21st April, 1988)

At an EXTRAORDINARY. GENERAL MEETING of the Compaeny held at 32 St. Mary
at Hi11, Lendon EC3P 3AJ on Thursday, 21st April, 1988 the following

Resolutions were passed as Special ‘Resolutions:-

RESOLUTIONS

1. THAT conditionsl upon the grant of: paemission 10 deal in the whole of the issued and
10 be issued ordinary share capital of the Company on the Unlisted Securities Market of The
tnternational Stock Exchange of the Unitgd Kingdom and the Republic of breland Limited and
such permission begdming effective not fater than 30th June, 1888 {or such later dato as may
be agrecd between Guinness Mahon & Co. Limited and tho Directors of the Compasny)i—

! . {a) avery two ordinary shares of S each in the copital of the Company, Issued or unissued,

be consolidated into one ordinary share of 10p and each such resulting share bo then

subdivided into five otdinary shares of 2p each;

(b} the authorised share capitaf of the Company be incroased to £670,000 by the creation of

a further 3,800,000 ordinary shiares of 2p cach;

{¢) the Directors. be ganerally and unconditionally authorised pursuant to Soction 80 of the
Companies Act 1985 (“the Act”) to allot relevant secutities (as defined in fhat Section}
up to a maximum nominal amount of £167,650, such authgrity 1o oxpire'on Z0th April,
1983;

(d) the Directors be pmpowered 1o make allotments of equity securities (as definid in Seqtion
94 of the Act) for cash pursuant te the authority relerred to in (¢} above asif Scction 89{1)
of the Act did not apply to any such allotment ang so thatie~

(i) references to alloiment in this Resolution shall be construed in accordanca with
Section 94(3} of the Act; and

() the power conferred by this Resolution shall enable the Company to maka any offer
or agreemant before the expiry of the said power which would or might require
pquity securities to bo allotted after the expiry of the said power and the Directors

may allor equity securities n pursuence of any such offer of agreement
nciwithstanding the expity of such power;

Gl O
Vel ~
L2 SAFARE

& Sharpag
&

e by ¥

Wt

e



Provided, Laxweyer, that the power candered by ths parageopb {d) sholl expra at tha
conclusion of the next Annual General Meeting of the Company {except 10 1w extent that
the same is isnewoed or extenided on or belore that date) and shalf be himated.

(aa)

(bb)

(cc)

{ad)

10 the allotment of eguity secunties in connecton with, of pursusnt 1O, an otfer by
way of nghte to thig holders of Qrdinary shares and other persons entitied to
participate therein, in the propomon (a8 nearly as may be) to such holdews” or 10
such other persons’ holdings of such shates (or. as appropnate, 1o the nutnbas of
such shares which such other persons are {or these purposes deemed 10 hold}
subject only to such exclusigns or other arrangerents a5 the Direciors may considor
necessary ar expedient to deal with fractional entitlemsants or legal and prachical

problems under the laws of or the requirements of any recognised requlatory body
in any territory;

10 the allotment of equity securitics up 1o an aggregate nomina) amount of
£120,000 in connection with the application: by the Company to The Intermationat
Stock Exchange of the United Kingdom and the Republic of lreland Limitdd for the
grarit of pererission to deal in the whole of the ordinary share capital of the
Company on the Unlisted Securitics Market;

to the allotment of ordinary shares having b maximum aggregate nominal value of
£17,643 pursuant to the exercise of warrants (o subscribae for ordinary shates s the

capital of the Company ouistanding on the cate on which this resolution becomes
offective; and

to the allownent (otherwise than aforesaid) of equity secunties having, in the case
of retevant shares (as defined in the Act) 3 nominal amaunt, or, in the case of other
equity securities, giving the right to subscribe for or convert into relevant shares
having a nominal amount, net exceeding £11,250,

(s} Subject 10 and upon compleuon of the redemption of the whole of the issued Preference

e’

share capital of the Company the authorised but unissued Preferance share capital of the
Company remaining therealter be rec'assilied into 20,000,000 ordinary shares of 2p zath,

2. THAT, subject 1o the separate consent or sanrition of the holders of not less than 80 per
cent, of the issued 8.8 per cent. Convertibie Redeemable Cumulative Preference shawes of £1 cach
and of the issued 11 per cent. Redeemable Cumulative Preferenco shares of £1 each respectively,
the Articles of Assoclation of the Company be amended byi—

(2} the addition at the end of sub-parsgraph (i} of paragraph (C) of Article 3 thescof of the
following wordsi— :

“In addition to the power of redemption contained in the foregoing provisions of
this sub-paragraph the Company may {notwithstanding that the $ame o&euss plor
to 1st January, 1991), forthwith upon permission being granted to deal in the
whole of the issted and to be issued ordinary share capital of the Compary on the
Unlisted Securities Market of The international Stock Exchange of the United
Kingdom snd the Republic of lreland Limited ("The Stock Exchange™) and such
permission becoming effective ar upon the ordinary share capital of the Company
being admitted 10 the Official List of The Stock Exchange and such admission
becoming effective, redeem the 11 per cent. Praference Shares together with 80 per
cent, in hominal value of the 8.8 per cent. Preference Shares held by each holdet
of such shares provided in each case that the same have been {ully paid up and any
notice of redemption given by the Company for such purpose shall be givery sotless
than ten doys prior to the date fixed for redemption and may be expressed to be
conditional upon such permission or admission becoming effective ‘and the

remsuing provisions of this paragraph (C) shall apply to such redemption mutatis
mutandis”; and

{b) the deletion from paragraph (D) of Article 3 thereof of sub-paragraph vy ond the
subststtion thorefor of o nevs sub. paragraph (vy as lollovsi=:

“(v)

The 8.8 per cent. Preference Shares shall sutomatically convert g ordiniry shares
and 11 per cent. Proference Shares (25 if a notice of conversion had been given by
ali the holders therenf under this patagraph (D)) forthwith upon parmission being
aranted 1o deal in the whole of the issued and 1o be 155ued ordwnary shase clipmtal
of the Company on the Unlisted Securities Macket of The Stock Exchange and seeh
permission becoming effective or upon the ordinary share capial of the Coirprany
being admitted 1o the Ofhicial (st of The Stock Exchange and sucth: admission



beconing effective andg the eflecuve daw of such permissian or admitssion shall be
deemed 10 be a Date of Conversion lor the nurposes of this paragraph () which
shall apply accardingly muraus iy anclis,™.

3. THAT conditional upon the grant of permission to desl in the whole of the msued and
10 be issued ordinary share capital of the Company on the Unhisted Secunties Markot and such
pemission becoming effective not ater than 30th June, 1985 (or syeh later clate as may be
agreed between Guinness Mahon & Co. Limited and the Dirpefigs of the Company) and 1o the
redemption in full of the whole of the issued preference shae capital of the Company znd subject
to tha separate consent or sanction of the holders ¢f not less than 80 per cenl. of tho 8.8 per cont.
Convertible Redeemable Cumulative Prefeiance shares of £1 eachin lssua and of tho T4 porcent,
Redeomable Cumulative Prefetonce shaces of £1 esch B issus rospoctively the Articies of
Association now produced to the Meeting and for the purposes of identification initizlied by the

Chairman be adopted as the Articles ol Association of the Company in lieu of the existing Articles
of Association, "

24
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COMPANIES FORM No. 122

notice of consolidation, division,
sub-division, redempiion o
cancellation of shares, oF sonversion,
re-conyersion of stockinto shares

feast do vt Pursuant o gection 122 of the Companies Act 1985
WERR
ghieg LDV
To the Registrar of Campanies For official use Company pumbar
Plaase sonplete ‘ Pt Jeate St S U
legibly, prelarably T | Vo 1661935
i blatk type, ot . I SR R ot

bold bloek Jettaring Name of company

c.me s

© v rmrrmmeraEnas 3 = T S P il PR i B i P it

\ T PORVAIR 216 o

» ingart fulf pame
pf company

gives notice thott

at an extraordinary general Meeting of the Company held on 215% April, 1988
a special resolution was passed whereunder every two ordinary shares of 8p
pach in the capital of the Company, jssued oy unissued, were consol idated
into one ordinary share of 10p each and each resulting share was then
sybdivided into Five ordinary ghares of 2p each, conditional upon the
grant of permission to gzt in the whole of the issued and to be issued
ordinary share capital of the Company Of the Unlisted securities Markel

and such permission pecaning effective. Such permission pecame of fective
an 5th May, 1968,

On Sth May, yo5%, the Company redeemed a1l of its issued 11 per cent

: Redecnanle comulative Preference shares of I} each (including those

. \#’ P arising from the conversion of its issued 8.8 per cent. convertible

v y ‘Redeemable cumulative Preference shares of 1 eachjand the unissued

o &; o preference share capital of the Company was reclassified iato 20,000,000

PE A grdinary shares of 2p each.
1 dnloto 95 Gigned A 6. F. Al iDirectoryBeceataryl] Dt Bth May, 1988
apnmwiam I

Prasentor’s name address and for official Use
ceference {if any): Genotoh SoctHn , Pastream &

¥ M o £ bﬁﬁ omey N
. e if‘y.;é N

Teavers Smith Sraithud’ ke P ol
6 Snow Hill IO Lr/
London EC1A 2ZAL :
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Pleass do not
witita ity
this margin

Plossa complets
tegibly, preferably
tr; black type, or
teld block lettering

* insert fuli name
of company

1 dalals a3
sppropriste

% insant
Diractor,
Secraetary,
Administrator,
Administrative
Recalver or
Recelver
{Scotland) as
appropriate

CLOSE Riibid 1
QUT HKA L

ISR

COMPAMIES FORM No. 353

Neotice of place where register of
members is kept or of 2any change
inr that place

Nota: This notice is not required where the register is and

has, since 1 July 1948, always been kept at the Registered Office

Pursuant to section 353 of the Companies Act 1985

To the Registrar of Companiec
{Address overieaf)

L L e |

Name of comnpany

For official use

Ll el |

Company number

| | 1661935

* PORVAIR PLC

gives notice that the register of members is {now]t kept at:

BROSELEY HOUSE

NEWLANDS ORIVE
WITHLAR

ESSEX CM8 2Ul

| Postcode |

Signed { \‘Mf\/\ Designations bbbl

Date 29 MAR 208
Presentor’'s name address and For official Use
reference {if any): Genersl Seatlon Fost room
P =
e W SEE T
CONI WS RUdoR
SUSTHI g OMAR Y
v B LY ' 774
N s m _MM
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Company No. 1661935
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF
PORVAIR plc
(Passed on 21st April 1989)

At an adjourned meeting of the Company's ANNUAL GENERAL MEETING held
at Estuary Road King's Lynn Norfolk PE30 2HS on Friday 21st April 1989
the following Resolution was passed as a Special Resolution :-

RESOLUTION
That

a) For the purposes of Section 80 of the Companies Act 1985 (and so
that expressions used in this paragraph (a) shall bear the same
meaning as in the said Section ):

(i) the Directors be generally and unconditionally authorised
to allot relevant securities up to a maximum nominal amount of
£422,135 to such persons at such times and on such terms as they
think proper during the period expiring on 20 April 1984: and

(i1) the Company be and it is hereby authorised to make prior

to the expiry of such period any offer or agreement which would
or might requir relevant securities to be allotted after expiry
of the said peiod and the Directors may allot relevant securities
in pursuance of any such offer or agreement notwithstanding the
expiry of the authority given in this paragraph.

so that all previous authorities of the Directors pursuant to Section
80 of the Companies Act 1985 be and they are hereby revoked and

b) the Directors be empowered to make allotments of equity securities
(as defined in Section 94 of the Companies Act 1985) for cash
pursuant to the authority conferred upon them under paragraph
(2) above as if Section 89 (1) of the Companies Act 1985 did not
apply ‘to any such allotment and so that :-

(1) references to allotment in this paragraph (b) shall be con-
strued in accordance with Section 94 (3) of the said Act cand /o= =~

s
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(i1) the power conferred by this paragraph (b) shall enable the
Company to make any offer or agreement before the expiry of the
said period which would or might require equity securities to

be allotted after the expiry of the said power and the Directors
may allot equity securities in pursuance of any such great offer
or agreement notwithstanding the expiry of such power.

provided however, that the power conferred by this paragreph {b) shall
expire at the conclusion of the next Annual General Meeting of the
Company (except to the extent ihat the same is renewed or extended

on or before that dale) and shall be Timited:-

(aa) to the allotment of equity securities in connection with,

or pursuant to an offer by way of rights to the holders of Ordinary
shares and other persons entitled to participate therein, in the
proportion (as nearly as may be) to such holders' or to such other
persons' holding of such shares (or as appropriate to the numbers
of such shares which such other persons are for these purposes
deemed to hold) subject only to such exclusions or other arrange-
ments as the Directors may consider necessary or expedient to

deal with fractional entitlements or legal and practical problems
under the laws of or the requirements of any recognised regulatory
body in any territory.

(bb) to the allotment (otherwise than aforesaid) of equity
securities up to an aggregate nominal amount of £i2,000

KQ/@/MONDS

Company Secretary




Company No. 1661935
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESGLUTION
OF
PORVAIR plc
(Passed on 21st April 1989)

At an adjourned meeting of the Company's ANNUAL GENERAL MEETING held
at Estuary Road King's Lynn Norfolk PE30 2HS on Friday 21st April 1989
the following Resolution was passed as a Special Resolution 3~

RESOLUTION
That

a) For the purposes of Section 80 of the Companies Act 1985 (and so
that expressions used in this paragraph (a) shall bear the same
meaning as in the said Section ):

(i) the Directors be generally and unconditionally authorised
1o allot relevant securities up to a maximum nominal amount of
£422,135 to such persons at such times and on such terms as they
think proper during the period expiring on 20 April lfu&#r and

(ii) the Company be and it is hereby authorised to make prior

‘to the expiry of such period any offer or agreement which would
or might requir relevant securities to be allotted after expiry
of the said peiod and the Directors may allot relevant securities
in pursuance of any such offer or agreement notwithstanding the
expiry of the authority given in this paragraph.

so that all previous authorities of the Directors pursuant to Section
B0 of the Companies Act 1985 be and they are hereby revoked and

b) the Directors be empowered to make allotments of equity securities
(as defined in Section 94 of the Companies Act 1985) for cash
pursuant to the authority conferred upon them under paragraph
(a) above as if Section 89 (1) of the Companies Act 1985 did not
apply to any such allotment and so that :-

(i) references to allotment in this paragraph (b) shall be con-
strued in :~cordance with Section 94 (3) of the said Act, and
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(ii) the power conferred by this paragraph (b) shall enable the
Company to make any offer or agreement before the expiry of the
said period which would or might require equity securities to

be allotted after the expiry of the said power and the Directors
may allot equity securities in pursuance of any such great offer
or agraement notwithstanding the expiry of such r.ower.

provided however, that the paower conferred by this paragraph (b) shall
expire at the conclusion of the next Annual General Meeting of the
Company (except to the extent that the same is renewed or extended

on or before that date) and shall be Timited:-

(aa) to the allotment of equity securities in connection with,

or pursuant to an offer by way of rights to the holders of Ordinary
shares and other persons entitled to participate therein, in the
proportion (as nearly as may be) to such holders' or to such other
persons' holding of such shares (or as appropriate to the numbers
of such shares which such other persons are for these purposes
deemed to held) subject only to such exclusions or other arrange-
ments as the Directors may consider necessary or expedient to

deal with fractional entitlements or legal and practical problems
under the laws ol or the requirements of any recognised regulatory
body in any territory.

(bb) to the allotment (otherwise than aforesaid) of equity
securities up to an aggregate nominal amount of £12, 000

K ONDS
Company Secretary




COMPANRY NO. 1661935

THE COMPANIES ACT 1985

- — -

SPECIAL RESOLUTION
OF
PORVAIR PLC
(PASSED ON 11TH APRIL, 1991)

At the ANNUAL GENERAL MEETING held at The Watermen's Hall, 18
St. Mary at Hill, London, EC3R 8EE on 1lith April, 1991 the
following resolution was passed as a Special Resolution.

RESOLUTION

That:-

{a) For the puprses of Section B0 of the Companies Act 1985
(expressions used in this paragraph (a) bearing the sane
meaning as in the said Section);

{i) the Dircctors be generally and unconditionally
authorised to allot relevant securities up to a maximum
nominal amount of £80,911 to such persons at such times
and on such terms as they think proper during the period
expiring on 1 April 1996; and .

(ii) the Company be and it is hereby authorised to make prior
to the expiry of such period any offer or agreement
which would or might reguire relevant securities to be
allotted after expiry of the said period and the
Directors may allot relevant securities in pursuance of
any such nffer or agreement notwithstanding the expiry
of the authority given in this paragraph.

ar.d that all previous authorities of the directors pursuant
to Section 80 of the Companies act 1985 be and they are N

hereby revoked and s "
i\“l]-"‘-" -
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(k)

%

the Directors be empowered to make allotments of equlty
securities (as defined in Section 94 of the Companies Act
1985) for cash pursuant to the authority conferred upon them
under paragraph (a) above as if Section 89{1) of the

Companies Act 1985 did not apply to any such allotmert and so
that:-

(1)

(i1)

references to allotment in this paragraph (b) shall be
construed in accordance with Section 94(3) of the said
Act; and

the power conferred by this paragraph {b) shall enable
the Company to make- any offer or agreement before the
expxry of the said perioed which would or might require
equity securities to be allotted after the expiry of the
said power and the Directors may allot equity securities
in pursuance of any such offer or agreement
notwithstanding the expiry of such power; provided,
however, that the power conferred by this paragraph (b)
shall expire at the conclusion of the next Annual
General Meceting of the Company (except to the extent
that the same is renewed or extended on or hefore that
date) and shall be limited:

(aa) to the allotment of equity securities in connection
with or pursuant, to an offer by way of rights to
the holders of Ordinary shares and other persons
entitled to participate therein, in the proportion
{as nearly as may be} to such holders' or to such
other persons' holdings of such shares {or, as
appropriate, to the numbers of such shares which
such other persons are for these purposes deemed to
hold) consider necessary or expedient to deal with
fractional entitlements or legal and practical
problems under the laws of or the requirements of
any recognised regulatory body in any territory.

{bb) to the allotment (otherwise than aforesaid) of

equity securities up to an aggregate nominal amount
of €12,137

ny Secretary
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THE COMPANIES ACT 1983

SPECIAL RESOLUTION
OF
PORVAIR PLC
(PASSED ON 9TH APRIL, 1992)

At the ANNUAL GENERAL MEETING held at The Watermen's Hall,
18 St. Mary at Hill, London, EC3R 8EE on 9th April, 1992 the
following resolution was passed as a Special Resolution.

RESOLUTION

That.: -~

{a} For the purposes of Section 80 of the Companies Act 1985
(expressions used in this paragraph (a) bearing the same
meaning as in the said Section);

(i) the Directors be generally and unconditionally
authorised to allot relevant securities up to a maximum
nominal amount of £107,795 to such persons at such timus
and on such terms as they think proper during the period
expiring on Bth aApril, 1997; and

(ii} the Company be and it is hereby authorised to make prior
to the expiry of such period any offer or agreement
which would or might reguire relevant securities to be
allotted after expiry of the said period and the
Directors may allot relevant securities in pursuance of
any such offer or agreement notwithstanding the expiry
of the authority given Iln this paragraph.

and that all previous authorities of the directors pursuant
to Section 80 of the Companies Act 1985 be and they are hereby
revoked and




(b}

By ord
K. J. Symonds
Company Secretary

the

Directors be empowered to make allotments of equity

securities (as defined in Section 94 of the Companies Act
1985) for cash pursuant to the authority conferred upon them
under paragraph (as) above as if Section 89(1l) of the
Companies Act 1985 did not apply to any such allotment and so
that:~-

(1)

{11)

references to allotment in <his paragraph (b) shall be
construed in accordance with Section 94(3) of the said
Act; and

the power conferred by this paragraph (b} shall enable
the Company to make any offer or agreement before the
expiry of the said period which would or might regquire
equity securities to be allotted after the expiry of the
said power and the Directors may allot equity securities
in pursuance of any such offer or agreement
notwithstanding the expiry of such power; provided,
however, that the power conferred by this paragraph (b)
shall expire at the conclusion of the next Annual
General Meeting of the Company (except to the extent
that the same is renewed or extended on or before that
date) and shall be limited;

{aa) to the allotment of equity securities in connection
with or pursuant, to an offer by way of rights to
the holders of Ordinary shares and othexr persons
entitled to participate therein, in the proportion
{as nearly as may be)} to such holders' or to such
other persons' holdings of such shares (or, as
appropriate, to the numbers of such shares which
such other persons are for these purposes deemed to
hold)} consider necessary or expedient to deal with
fractional entitlements or legal and practical
problems under the laws of or the regquirements of
any recognised regulatory body in any texritory.

(bb} to the allotment (otherwise than aforesaid) or

equity securities up to an aggregate nominal amount
of £15,330.

-

of the Board
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SPECTAL. RESOLUTIONS
oy

PORVAIR PILC

(PASSED ON 7TH APRIL, 1993)

At the Annual General Meeting held at the Waterman's Hall,
18 st. Mary at Hill, London, EC3R 8EE on 7th April, 1993 the
following resolutions were passed as Special Resolutions.

RESOLUTION ©

(a)

That for the purposes of Section 80 of the Companies Act 1985
(expressions used in this resolution bearing the same meaning
as in the said Section):

(1)

(ii)

the Directors be generally and unconditionally
authorised to allot relevant securities up to a maximum
nominal amount of £111,211 to such persons at such times
and on such terms as they think proper during the period
expiring on 6 April 1998; and

the Company be and it is hereby authorised to make prior
to the expiry of such period any offer or agreement
which would or might require relevant securities to be
allotted after expiry of the said period and the
Directors may allot relevant securities in pursuance of
any such offer or agreement notwithstanding the expiry
of the authority given in this resolution

and that all previous authorities of the Directors
pursuant to Section 80 of the Companies Act 1985 be and
are hereby revoked and




RESOQLUTION 7

That subject to the passing of resolution 6 set out in the Notice
convening this meeting, the Directors be empowered to make
allotments of equity securities {as defined in Section 94 of the
Companies Act 1985) for cash pursuant to the authority conferred
upon them by that reselution as if Section 89(1l) of the Companies

Act
(a)

(b}

1985 did neot apply to any such allotment and so that:

references to allotment in this resolution shall be construed
in accordance with Section 94(3) of the 8aid Act; and

the power conferred by this resolution shall enable the
Company to make any offer or agreement before the expiry of
the said period which would or might require equity securities
to be allotted after the expiry of the salid power and the
Directors may allot equity securities in pursuance of any such
offer or agreement notwithstanding the expiry of such power;

Provided however, that the power conferred by this resolution
shall expire at the conclusion of the next Annual General
Meeting of the Company {except to the extent that the same is
renewed or extended on or before that date) or, if earlier,
on 7 July 1994, and shall be limited:

(i) to the allotment of equity securities in connection with
or pursuint, to an offer by way of rights to the holders
of Ordinary shares and other persons entitled to
participate therein, in the proportion (as nearly as may
be) to such holders' or to such other persons' holdings
of such shares {or, as appropriate, to the numbers of
such shares which such other persons are for these
purposes deemed to hold) subject only to such exclusions
ox other arrangements as the Directors may consider
necessary or expedient to deal with fractional
entitlements or legal and practical prcblems under the
laws of or the requirements of any recognised regulatory
body in any territory; and

(ii) to the allotment (otherwise than aforesaid) of eqguity
securities up to an aggregate nominal amount of £15,350.

der of the Board
. Symonds
etary
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At the Annual General Meeting held at the Waterman's Hall, 18 St. Mary at Hill, London,
EC3R 8EE on 12th April, 1994 the following resolution was passed as a Special Resolution.

RESOLUTION 7

7. That subject to the passing of resolution 6 set out in the Notice convening this meeting,
the Directors be empowered to make allotments of equity securities (as defined in
Section 94 of the Companies Act 1985) for cash pursuant to the authority conferred upon
them by that resolution as if Section 89(1) of the Companies Act 1985 did not apply to
any such allotment and so that;

(@  references to allotment in this resolution shall be construed in accordance with
Section 94(3) of the said Act; and

(b)  the power conferred by this resolution shall enable the Company to make any
ofier or agreement before the expiry of the said period which would or might
require equity securities to be allotted after the expiry of the said power and the
Directors may allot equily securities in pursuance of any suci offer or agreement
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(b)

{®

Sccretary

Contd.

Provided however, that the power conferred by this resolution shall expire at the
conclusion of the next Aunual General Meeting of the Company (except to the
extent that the same is renewed or extended on or before that date} or, if earlier,
on 7 July 1995, and shall be limited:

to the allotment of equity securities in connection with or pursuant, to an offer
by way of rights to the holders of Ordinary shares and other persons entitled to
participate therein, in the proportion (as nearly as may be) to such holders’ or to
such other persons’ holdings of such shares (or, as appropriate, to the numbers
of such shares which such other persons are for these purposes deemed to hold)
subject only to such exclusions or other arrangements as the Directors may
consider necessary or expedient to deal with fractional entitlements or legal and
practical problems under the laws of or the requirements of any recognised
regulatory body in any territory; and

to the allotment (otherwise than aforesaid) of equity securities up 1o an aggregate
aominal amount of £15,432.

f of the Board
ymonds




