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NOTICE OF ILLEGIBLE DOCUMENTS

Companies Housce regrets that documents in this company’s
microfiche ecord have pages which are illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.
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Name of Company

SPRAYMOUNT e Limited®

! MAVIS JUNE LATTER

of 47 BRUNSWICK PLACE

LONDON /"

N1 6EE

o solemnly and sincerely declare that | amt a_person named as Secretary of the Conpany in

the statement delivered under section 21 of the Companies Act 1976.
SPRAYMOUNT

of*

e Limited

and i qt all the requirements of the Companies Acts 1948 to 1981

in respett of the registration of the said company

and of matters pracedent and Incldental therelo 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

6 DUNCAN TERRACE
LONDON /7
N1

Declared at Signature of Declarant

/’},;

4
day of /

Onothousand n and » _eighty-threé :
/in/wmnﬂlcd I( 5-_1 — 4

« —, ~ ;

e

the 1st August -

befoie.me —
A-Commissioner for Oaths or Notary Public or Justice of the
Peace or Solicitor having the powers conlerred on a
Commissioner for Oaths

Presentor's nama, address and
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Jordan & Sons Limited CompanyFormaticn and Informalion Services, Slationers and Publishers

JordanHouse, 47 Brunswick Place, London N1 6EE. Tolephono:01-2533030 Telex: 261010

LW STATL SRR
RESLOLTON

23!



_/,“..‘ sy ‘ 4o
THE COMPANIES ACTS 1948 to 1981 L N s
DO s N -a?‘w(yl:r_ 2l e
[ 7
Yy

COMPANY LIMITED BY EHARES

4o
! f

, /
1765270/g
MEMORANDUM OF ASSOCIATION OF '\

8 2 o S v
T Ty L & S Rt ol
R ®. e - = g Aum e
e I . ot

kS

SPRAYMOUNT LIMI TEly/

1. The name of the Company is SPRAYMOUNT LIMITED /

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

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

(a) To carry on all or any of the businesses of general and
electrical engineers, manufacturers, designers, assemblers,
importers, exporters, repairers, installers, maintainers, hirers,
letters on hire, distributors, and agents for the sale of, and
dealers in electrical goods, engineering and electrical equipment,
plant, machinery, components, accessories, electrical appliances and
supplies of every description, tools, jigs, dies and fixtures of ali
kinds, engineering and electrical consultants, produgtion planners,
prototype designers, draughtsmen and iechnicians, cable jointers,
heating, lighting, radio and television engineers, desigriers,
distributors, factors, manufacturers and merchants of and dealers
in mouldings, shapings, weldings, pressings, assemblies, repetition
work and machined castings, metal founders, converters and
moulders, millwrights, metallurgists, boilermakers, smiths and
fitteps, wiredrawers, tube nakers, tin-plate workers, sheet metal
fnanufacturers, workers and dealers, tinners, galvanisers, platers,
annealers and enamellers, plastic workers and moulders, motor,
mechanical, telecommunication, electrical, heating, ventilating,
structural and civil engineers, garage and petrol filling station
proprietors, haulage and transport  contractors, railway,
forwarding, passenger and freicht agents, insurance and general
commission agents and general merchants; to buy, sell,
manufacture, repair aiter, manipulate and otherwise deai in
vehicles, plant, machinery, fittings, furnishings and implements,
tools, materials, products, articles and things capable of being used
for the purpose of the foregoing businesses or any of them, or
likely to be required by customers of or persons having dealings
with the Company. TR
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(b) To earry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any Kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
urn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e} To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of tihe
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made,

{(h} To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the
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whole or any part of the Company's property or assets (whether
present or future), including its uncalied capital, and also by a
similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of anvy
obligation or liability it may undertake or which may become binding
on it,

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

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, ard to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(I) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies,

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.
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(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portiorts, for such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(a) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(s} To pay all ar any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.,

(t) To support and subseribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
-subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
othier ralatives and depandants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidlary
company and to lend money lo any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(v) To procure the Company to be registered or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or

[



vtherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or In conjunction with others.

(x) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly so
regquires, be in any way limited or restricted by reference to or
inference from any other abject or objects set forth In such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or ancillary to the oObjects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company!" in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincerpeorated and whether domiciled in the United Kingdom or
elsewhere,
£

4. The liability of the Members is Iimited/

5. The share capital of the Company is £100 divided into 100
shares of £1 each.



WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agre: to take the

number of shares in the capital of the Company set opposite our
respective names.

Number of

shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

////ZW// y

Michael Richard Counsell,/ - orfe
15, Pembroke Road,

Bristol. BS99 7DX
Commercial Manager.

V4

Christopher Charles Hadler, - One .
15, Pembroke Road S ‘ //
Bristol. BS99 7DX /

Commercial Manager.

Dated 1-8-1983 %
Witness to the above Signatures:- Erroi Sandifo
15, Pembroke Road A

Bristol. BS99 7?(
Clerk.



THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

SPRAYMOUNT LIMITE/

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter callfed
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contaimed shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject to paragraph (d) below) allot, grant
options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit.

(b) AIll shares which are not comprised in the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing shares
held by them respectively uniess the Company shall by Special
Resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a period {not
being less than fourteen days) within which the offer, If not
accepted, will be deemed to be declined. After the expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in like terms In the same manner and limited by a like
period as the original offer. Any shares not accepted pursuant to
such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares
released from the provisions of this Article by such Special
Resolution as aforesaid shall be under the control of the Directors,
who may (subject to paragraph (d) below) allot, grant options over
or otherwise dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in the case of
shares not accepted as afcresaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members.




(¢) In accordance with Section 17(9) of the Companies Act 1980
Sub-sections (1), (8) and (7) of the said Section 17 shall not apply
to the Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companies Act, 1980, to
exercise any power of the Company to ailot and grant rights to
subscribe for or convert securities into shares of the Company up te
the amount of the authorised share capital with which the Company
is incorporated at any time or times during the peried of five years
from the date of incorporation and the Directors may, after that
period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Campany within that pericd. The authority hereby given may at
any time (subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares 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 person indebted or under liakility to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for ail moneys
presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4. The power of the DRirectors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words ‘'provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call".

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment'.

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice ccnvening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 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 te receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if 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" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and



held. Any such resolution In writing may consist of two or more
documents in like form each signed by one or more of such members.

Clause 73A in Table A shali nwot apply to the Company.
APPOINTMENT OF DIRECTORS

9. (a) Cilause 75 in Table A shall not apply to the Company.

(b) The number of the Directors may be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shail have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generaily and Clause 99 in
Table A shall be modified accordingly.

{c) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(ii) Clause 95 in Table A shall be ended at the words
"shall then be eligible for re-election" and the succeeding words
shall not apply to the Company; and

(iii) Clause 97 in Table A shall be ended at the words
Yadditional director" and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. {(a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directgrs, and, at
any time, to terminate such appointment. Every appointment and
removal of an alternate Diractor shall be in writing signed by the
appointor and (subject to any approval required) shall‘(unless the
Cirectors agree otherwise) only take effect upon receipt of such



written appointment or removai at the registered office of the
Company.

(b) An alternate Director so appointed shall not be entitled as
such to r‘feceive any remuneration from the Company save that he
may bv-_f paid by the Company such part (if any) of the remuneration
f)ther‘w_m:e payable to his appointor as sUch appointor may by notice
In writing to the Company from time to time direct, but shall
o'ther:mse be subject to the provisions of these Articles with respect
to Direcior-. An alternate Director shall during his appointment be

an officer of the Company and shall not be deemed to be an agent of
his appointor.

(c) An alternate Director shall (subject to his giving to the
Company an address at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to wvote as a Director at any such meeting at which his
appointor is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appointor and to receive notice of
ana to attend all General Meetings.

{d) The appointment of an alternate Director shali automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present,

POWERS OF DIRECTORS

12. 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 Table A shall

be modified accordingly.

13. (2) The Directors may eXercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of
‘ne exercise of any such powers.

(b) Accordingly, Clause 87 In Table A shall not apply te the
Company.

14. |t shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordingly.



15. Clﬁuse 88 in Table A shall be rea¢ and construed as if the
words "becomes incapable by ,eason of mental disorder, illness or
thjury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind",

16. A resolution in writing pursuant to Clause 106 in Table A may
be s.:gned by an aiternate Director in place of his appointor and may
censist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to, or his or their
aI'l“:ernates and the said Clause 106 shall be modified accordingly. The
said Clause 108, modified as aforesaid, shall also apply to any
resolution of a committee of Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office ar in relation thereto. But this
Article shall only have effect in so far as jts provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18, Subject to the provisions of Part [l of the Companies Act 1981
the Company may:-

(a) pursuant to Section 45 of that Act issue shares which are
to be redeemed or are liable to be redeemed at the option of the
Company or the shareholder on such terms and in such manner as
shall be provided by the Articles of the Company;

(b)) pursuant to Section 46 of that Act purchase its own shares
(including any redeemable shares);

(¢) pursuant to Section 54 of that Act make a payment out of
capital in respect of the redemption or purchase.

Clause 3 in Table A shall not apply to the Company,

TRANSFER OF SHARES

i by or on
19. A transfer of a fully paid share nes{d not be executed r
behalf of the transferee; and Clause 22 in Table A shall be modified

aczordingly.



20. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not jt

is a fully pald share and Clause 24 in
Table A shall not appty to the Company.



Names, addresses and descriptions of Subscribers

Y %4

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.

Commercial Manager. .

.

Christopher Charies Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager. p

#

Dated  1-8-1983 f"/%méj%m%

Witness to the above Signatures:- Errol Sandiford,
15, Pembrok Road,
Bristol. BSY39 7DX.
Clerk.
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THE COMPANIES ACTS 1948 TQ 1281

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

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Ploase do not
write inthis
binding margin

N
Please complete e
ieglbly, preforably L

Company number

In black type, o -

botd black latterlng Name of Company

Form No. 1

178527075

H ‘A‘,’ ]

*deleteif -~
inappropriate ﬂ SPRAYMOUNT

Limited*

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

" 47, Brunswick Place,

London, N1 GEE

If the memorandum is delivered by an agent for the subscribers of
the memorandum please mark ‘X' in the box opposite and insert the
agent's name and address below

I JORDAN & SONS LIMITED,

I Jordan House, -

I 47, Brunswick Place, London N1 6EE -

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

Presentor's name, address and

\ For official use
reference (if any):

General section Fouroom




BIRECTOR

he name and particulars of the person who is,
so be the first director of the company are as follows:

please donot
wrile inthis
hinding margisn

Name (note 2} DAVID STEWART HODGSON

. Business occupation ) ‘:\6
7 COMMERCIAL MANAGER

Former name(s) (noted) NONE Nationality important
— The particulars
Address (note 4] 47 Brunswick Place BRITISH ”/ to be given are
d ! those r;alerred to
’ o N1 i 1 in section
London N1 6EE l()nﬂs 6c);f birth (where applicable) B eana) of the

Companies Act
1976 and section

particulars of other directorships (note 5)

200(2) of the
Companies Act

1 NONE

1948, Please
readthe notes

on page 4 belore
completing this

partof the form.
——
/)
| hereby con j f the company named on page 1 /
Signature > .~ Date 1-8-1983
SB‘:CB Pleasedo not
write in this

The name and particulars of the person who is,
to be the first secretary, of the company are as follows:

binding margin

Name (noles 287 MAVIS JUNE LATTER

7

important

Former name(s){note3} NONE

The particulars
to be given are

Address (notes 487) 47, Brunswick Place, ::(;seec :leofﬁrred B
London N1 6EE 21(2){(b} of the

Companies Act
1876 and section

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

200{3) of the
Companies Act

) 1948, Please
- read the notes
or page 4 before

. 1-8-1983 completing this
Signature 1 partof the Iorrtn.
. . : " » as required by
Signed by or on behaif of the subscribers of the memorandum caction 21(3) of

the Companies
/ //% Act 1976
Y P ~
Signature .~ [Agent]t Date 1-8-1083
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1765270

| hereby certify that

SPRAYMOUNT LIMITED

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

a private company andu that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 28TH OCTOBER 1983 ¢ . - .-~

an authorised officer




Form No. 2
THE COMPANIES ACTS 1948 TO 1981 AT

Notice of accounting reference date

Pursuant to section 2(1} of the Companies Act 1976

Please do not
write in this

binding margin ~ T¢ the Registrar of Companies For official use Company number
| e B
y I C?l 1765270
SV R
hame of company
Please complole -
legiibly, preferably SPF{AN Mo uNn T H
in black type, or ,
bold block tettaring] . lelted*!
*delote if hereby gives You notice in accordance with subsection (1) of section 2 of the Companies Act

Inappropriate . .
1976 that the accounting reference date on which the company's accounting reference petiod

is to be treated a8 coming to an end in each successive year is as shown below:
Important
The accounting
reference date )
to be antared Please mark X in the box below if a public company
alongside
should ba
completed as Day Month
in !hafcltowlﬂg H
axamples: 3 i | iz i

31 March

Day Manth

[3717003]
5 April

Day Month

31 December
Dzy Manth

i
Signed.;"-g__ < éig_hkmh‘h[oirectorj[swmrﬂf Date 3 d'dr\ B

Presentor's name, address and For official use
reference (if any): General section Postroom

Ry Wndonns

Nthuricny Chap-b
Miney Reey

6%}@ Rwinoe.

Printed & Suppued bv:—-d f . St S Pubian
Jordan & Sons Limite Company Foimation and Information drvices Slalioners and Publishere
' Jordan House, 47 Brunswick Placa, Londen N1 6EE, Talephone; 01-263 3030 Telex: 261010

11,6183
g
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SPECIAL RESOLUTION OF

...... e REERRENERNE e F

.......

We, the undersigned, Michae! Richard Counsell and Christopher
Charies Hadler, being all the Members for the time being of the
above-nanied Company entitled to receive notice of and to attend
and vote at (eneral Meetings YHEREBY PASS the following
resolution as a Special Resolution ,and agree ‘that the said
resolution shall, pursuant to Regulation 8 of the Articles of
Association of the Company, for ail purposes be as valid and
effective as if the same had been passed at a General Meeting of
the Company duly convened and heid. /‘,".;-.y

TR
. o O
o
Al
:»1:‘;’ -
K

It is resolved:

610G
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5
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Jom

Dated this 29th day of Novenber

cveveeieans (M.R. Counsell)

p

4
5 Ceaeans teseree siieieas (C.C, Hadler)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1765270\\7‘

! hereby certify that

SPRAYMOUNT LIMITED

having by special resclution changed its name, is now

incorporated under the name of

A. FAWCETT TOOLMAKERS (1983)
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 16TH JANUARY 1984

s

= 1. E. ELIOT
an authorised officer

™ 179




No. of Company 1765270 /[qL
The Companies Acts 1948 to 1981
COMPANY LIMITED BY SHARES

Memoranaum
and Articles
of Association of

A. FAWCETT TOOLMAKERS (1983) LIMITED

{Incorporated the 28th day of October 1983)
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MEMORANDUM OF ASSOCIATION OF
A. FAWCETT TOOLMAKERS (1983) LIMITED

1. *The name of the Company is A, FAWCETT TOOLMAKERS
(1983) LIMITED".

9. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:~

(a) To cerry or all or any of the businesses of general and
electrical __engineers, manufacturers, designers,  assemblers,
importers, exporters, repairers, installers, maintainers, hirers,
letters on hire, distributors, and agents for the sale of, and dealers
in electrical goods, engineering and electrical equipment, plant,
machinery, components, accessories, electrical appliances and
supplies of every description, tools, jigs, dies and fixtures of all
kinds, engineering and electrical consultants, production planners,
prototype designers, draughtsmen and technicians, cable jointers,
heating, lighting, radio and television engineers, designers,
distributors, factors, manufacturers and merchants of, and dealers
in mouldings, shapings, weidings, pressings, assemblies, repetition
work and machined castings, metal founders, converters and
moulders, millwrights, metallurgists, boilermakers, smiths and
fitters, wiredrawers, tube makers, tin-plate workers, sheet metal
menufacturers, workers and dealers, tinners, galvanisers, platers,
annealers and enamellers, plastic workers and moulders, motor,
mechanical, telecommunication, electrical, heating, ventilating,
structural and civil engineers, garage and petro! fiiling station
proprietors, haulage and transport contractors, rallway, forwarding,
passenger and frcight agents, insurance and general commission
agents and general merchants; to buy, sell, manufacture, repair,
alter, manipulate and otherwise deal in vehicies, plant, machinery,
fittings, furnishings and implements, tools, materials, products,
articles and things capable of being used for the purpose of the
foregoing businesses or any of them, or likely to be required by
customers of or persons having dealings with the Company.

*The name of the Company was, On the 16th day of January 19
¢ anged from "Spraymount Limited".




(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantagecusly
carried on in connection with or ancillary to any of the businesses of
the Company.

(c) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, Dbrevets
dinvention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and adwvance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, ‘o enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upon
any terms and lo secure or guarantee the payment of any sums of
money or the .arformance of any obligation by any company, firm or
person including any holding company, subsidiary or feliow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the



whole or any part of the Company's property or assets (whether
present or future), Including its uncall~d capital, and also by a
similar mortgage, charge, standard security, len or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

(j> To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of i{ading, warrants, debentures, and other negotiable or
transferable instruments,

(k) To apply for, promote, and obtain any Act of Partiament,
order, or licence of' the Department of Trade or other authority for
enabling the Company to carry any of its Objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem caiculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, losal, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
torec., rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, an‘ comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, seli, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, fiiance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative., technical, commercial and other services and facilities
nf all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies.

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or te enhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid,



(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, fo~ such consideration as the Company may think fit, and
in particular for shares, debentures, or securities of any company
purchasing the same.

(g¢) To act as agents or hrokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares cor other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or fto
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
seiling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or wheo are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing ar
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kird
any property of the Company of whatever nature.

(v} To procure the Company to be registered or recognised in
any part of the world.

(w) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agenis, contractors or



]
54

otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

ix) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall nst, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth iIn such
sub-clause or from the terms of any other sub-clause or from the
name of the Company. None of such sub-clauses or the object or
objects therein specified or the powers thereby conferred shall e
deemed subsidiary or ancillary 1o the objects or powers mentioned
in any other sub-clause, but the Company shall have as fult a
power to exercise all or any of the objects conferred by and
provided in each of the said sub-clauses as_if each sub-clause
contained the objects of a separate company. The word "company"
in this Clause, except where used in reference to the Company,
shall be deemed to Include any partnership or other body of
persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

-

4. The liability of the Members is limited. v

5. The share capital of the Company {s £100 divided into 00
shares of £1 each.



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

Number of
shares taken
MNames, addresses and descriptions of Subscribers by each

Subscriber

Michael Richard Counsell, - One

15, Pembroke Road,

Bristoi. BS99 7DX

Commercial Manager.

Christopher Charles Hadler, - One

15, Pembroke Road,
Bristol, BS99 7DX
Commercial Manager.

Dated the 1st day of August 1983

Witness to the above Signatures:- Errol Sandiford,
15, Pembroke Road
Bristol. BS99 7DX
Clerk,
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A. FAWCETT TOOLMAKERS (1983) LIMITED

PRELIMINARY

1, The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
"Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and cuch Regulations (save as so
excluded or varied} and the Articles hereinafter contained shall be
the regulations of the Company.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be under the
control of the Directors who may (subject to paragraph (d} below)
allot, grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b) All shares which are not comprised in the authorised
share capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in
proportion as nearly as may be to the number of the existing
shares held by them respectively unless the Company shall by
Special Resolution otherwise direct, The offer shall be made by
notice specifying the number of shares offered, and limiting a
period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the
expiration of that period, those shares so deemed to be declined
shal! be offered in the proportion aforesaid to the persons who
have, within the said period, accepted azll the shares offered to
them; surh further offer shall be made in like terms in the same
manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of belng offered as aforesaid except by
way of fractions and any shares released from the provisions of this
Article by such Special Resolution as aforesaid shall be under the
controil of the Directors, who may (subject to paragraph (d) below)
allot, grant options over or otherwise dispose of the same to such
persons, on such terms, and in such manner as they think fit,
provided that, in the case of shares not accepted as aforesaid,
such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they
were offered to the Members,
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(c) In accordance with Section 17(9) of the Companies Act 1980
Sub-sections (1), (6) and (7) of the said Section 17 shall not apply
to the Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 14 of the Companies Act, 1980, to
exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capital with which the Company
is incorporated at any time or times during the period of five years
wom the date of incorporation and the Directors may, after that
period, allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do made by
the Company within that period. The authority hereby given may at
any time (subject to the said Section 14) be renewed, revoked or
varied by Ordinary Resolution.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares 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 person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4, The power of the Directors to mak. calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words "provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding cali".

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Compnany by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 138(2) of the Companies Act 1948 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
Directors and to the Auditor for the time being of the Company.

7. Cluuse 54 in Table A shall be read and construed as if the
words ", and if at the adjourried Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

3. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
represeritatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and




held. Any such resolution in writing may consist of two or more
documents in like form each signed by one or more of such members.

Clause 73A in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
9. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors may be determined by
Ordinary Resolution of the Company but uniess and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(i) Clause 95 in Table A shall be ended at the words
nshal, then be eligible for re-election® and the succeeding words
shall not apply to the Company; and

(iit) Clause 97 in Table A shall be ended at the words
"additional director" and the succeeding sentence shall net apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1960 to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and
to Issue debentures, debenture stock, and other seclurities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resolution of the Directors, and, at
any time, tc terminate such apoointment. Every appointment and
removal of an alternate Director shall be in writing signed by the
appointor and (subject to any approval required) shall (unless the
Directors agree otherwise) only take effect upon receipt of such



written appointment or removal at the registered office of the
Company.

(b) An alternate Director so appointed shall not be entitled as
such to receive any remuneration from the Company save that he
may be paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such u«ppointar may by notice
in writing to the Company from time to tim2 direct, but shall
ctherwise be subject to the provisions of these ,, ticles with respect
to Directors. An alternate Director shall during his appointment be
an officer of the Company and shall not be deemed to be an agent of
his appointor.

(c) An alternate Director shali (subject to his giving to the
Company an address at which notices may be served upon him) be
ertitled to receive notices of altl meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to wvote as a Director at any such meeting at which his
appeintor is not personally present and generally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a’Director of his appointor and to receive notice of
and to attend all General Meetings.

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause him to wvacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

(e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at meetings of the Directors or any
committee of the Directors to one wvote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present,

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter atising
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 Table A shall
be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and sha'' be entitled to
retain any benefits received by them or any of them by reason of
the exercise of any such powers.,

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

14. It shall not be necessary for Directors to sign their names in
any book which may be kept for the purpose of recording attendance
at meetings; and Clause 86 in Table A shall be modified accordinqly.



15. Clause 88 in Table A shall be read and construed as if the
words "becomes incapable by reason of mental disorder, iliness or
injury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 108 in Table A may
be signed by an afternate Director in place of his appointor and may
consist of two or more documents in like form each signed by ore or
more of the Directors in such Clause referred to, or his or their
glternates and the said Clause 106 shall be modified accordingly. The
said Clause 106, modified as aforesaid, shall alsc apply to any
resolution of a committee of Directors.

INDEVMNITY

17. (a) Ewvery Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
fiabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director cr other officer shall be liable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948.

(b) A .cordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part IlIl of the Companies Act 1981
the Company may:-

(a) pursuant to Sectlon 45 of that Act issue shares which are
to be redeemed or are liable to be redeemed at the option of the
Company or the shareholder on such terms and in such manner as
shall be provided by the Articles of the Company;

(b) pursuant to Section 46 of that Act purchase its own shares
(including any redeemable shares);

{c) pursuant to Section 54 of that Act make a payment out of
capital in respect of the redemption or purchase.

Clause 3 in Table A shall not apply to the Company.

TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be modified
accordingly.



20. The Directors may, in their absocliute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share and Clause 24 in
Table A shall not apply to the Company.
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Names, addresses and descriptions of Subscribers

Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager,

Dated the 1st day of August 1983

Witness to the above Signatures:~ Errol Sandiford,
15, Pembroke Road,
Bristol. BS99 7DX,
Clerk.
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THE COMPANIES ACTS 1948 TO 1981

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1248

To the Registrar of Companies

Please com'plalel po
lagibly, preforably ) o
o ack typo, o7 LT L res2ro
bold btack lettering Name of Company
B AL
i A FAWCET?T TOULMAKERS {1983)
*delete if l Limited*
inappropriate a——

{delete an
appropriate

Note

This notrce and &
printed copy of
the resolution
authorising the
increase mustbe
{orwarded to the
Registrar of
Companies
within 15 days
after the passing
of the resolution

1deleie as
appropilas .

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [asdinesyd
[extescedinaryd [special}f resolution of the company dated 30th December 1984 ,

the nominal capital of the company has been increased by the addition thereto of the sum of
2 99,900

beyond the registered capital of £ 100

/

A printed copy of the resolution authorising the increase is forwarded herewith'

The additional capital is divided as follows:
-

Number of shares

i el WSS

Nominal amount of each share

R

Class of share

ORDINARY £1

99,900

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows:
Please tick here if TT—
continued overleaf

Signed .E“,&h_:;_——[mrecwr] [Seeretary]t Datn R0 D= (9 &3

For official use
General section

Presentor's name, address and

reference (if any): Post room
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MINUTES OF AN EXTRAORDINARY GENERAL MEETING of

i Fawcett Toolmakers (1983) Limited held at the
Repictered Office of the Company on 30th December
1984,

2 Feawer
3 Peaker

H & Hayter reprecenting Messrs Rawlinsons
Chartered Accountants

The Rotice convening the meeting was taken as read

i1t was resolved that a bonus issue of 9,800 Ordinary
Shares be and 15 hereby made cut of the undistributed
praTits of the Company to be alloted to members in
the same proportions as their existing share holdings
in the Company. These shares to rank pari passu with
the existing OGrdinary Shares.

Signed ..:::E:i?77§?=S$5==25551?7..

.....%.i’;h‘ﬁr'{’.............

{Chairman)

(Secretary!
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MINUTES OF AN EXTRAORDINARY GENERAL MEETING OF A FAWCETT TOOLMAKERS
(1983) LTID HELD AT THE REGISTERED OFFICE COF THE COMPANY ON 6th

DECEMBER 1985.

Prasent

In attendance

Notice

Issue of Shares

b P ker
J Pr ker
D orsfield

R J Hayter representing Messrs Rawlinsons
Chartered Accountants

The notice convening the meeting was taken
as read.

IT WAS RESOLVED that £20,000 standing to the
credit of Capital Reserves be appropriated
in paying up, in full, 20,000 Ordinary shares
of £1 each to existing members in the same
proportion as their share holdings at the
close of business on 5th December 1985.

These shares to rank pari passu with shares
already in issue.

There being no other business the meeting was closed.
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Subject Heading.

NOTICE

Issue of Shares

MINUTES OF AN EXTRAORDINARY GENERAL MEETING OF MEMBERS HELD

AT THE REGISTERED OFFICE OF THE OOMPANY ON 3Cth December 1986

Present D Pezker
J Peaker
D Horefleld

The notice convening the meeting was taken as read,

IT WAS RESOLVED that £4901.31 standing to the credit of
Capital Reserves and £15008.69 standing to the credit of
Revenue Regerves be approprdated in paying up, dn full,
20,000 Ordinary Shares of £1 each to existing members
in the proportion of 2 new shares for every 3 held at
the close of business on 29th December 1986. These
shares to rank parl passu with shares already dn dssue.

There being no other business the meeting was closed.
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THE JORFANIES ACT 1985
Company Number 1765270
SPECTAL RESCLUTION OF

A FAWCETT TOOLMAKERS (1983) LIMITED

We, the undersigned, D Peaker, D Horsfield and J Peaker being all the
members for the time being of the above named Company entitled to receive
notice of and to attend and vote at General Meetings HEREBY PASS, the
following resolution as a special resolution.

IT WAS RESCLVED THAT a bonus of 25,000 Ordinary Shares of £1 each be and
s hereby made out of the undistributed profits of the Company, to be
alloted to members in the proportion of 1 new share for every 2 shares
held at the close of business on 30th November 1987. These shares are to
rank pari passu with the existing Ordinary Shares.

Dated this 1st day of December 1987.
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Plelnsc; do not Pursuant to section 123 of the Companies Act 1985
write in
this imargin
To the Registrar of Companies For official use  Company number
Please complete |t s Sl -
logibly, preferably | i } i V7 6% - S
in black type, or L A
bold block lettering  Name of company
*/,\ L/\NQE’—T’: (O Chn sl tha'}) et AeAca T D b
* insert {ull name
] of company
L gives notice in accordance with section 123 of the above Act that by resolution of the company
. ~
dated ; { AR 18 the nominal capital of the company has been

increased by £ 1S S0 beyond the registered capital of £ l Ooones

§ the cory mustke A €opy of the resolution authorising the increase Is attached.§
inted or in § - s . . . I . . .
I 5{;,”‘; foﬁg'gggﬁgﬁed The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
: by the registrar .
shares have been or are to be issued are as follow:

: To Rawe fae  fasso (i Mc Respeon
(AN Evidrimn G AW

Please tick here if
continued overleaf

] t Jeleta as Signe‘\aA g

appropriate A e

[Director)[Secretary)t Date D "’ED,

FIED AND SUPFUICE Y Presentor’s name address and For official Use
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4 FAWCETT TOOLMAKERS (1983) LIMITED
COMPANY NUMBER 1765270

Speclal Resolutions of A Fawcett Toolmakers (1983)
Limited passed by members in Extraordinary General
Keeting held at James Stroet, Elland on 21st April 1989.

Itncrease in IT WAS RESOLVED THAT the Authorised Share

Capital Capital of the Company be increased
beyond the registered capital of £100,000
by the creation or 150,000 Ordinary £1
shares. These shares are to rank pari
passu in all respects with shares already
in existence.

Bonus IT WAS RESOLVED THAT a Bonus Issue of

Issue 25,000 Ordinary £1 shares be, and is
hereby made out of the undistributed
Profits of the Company, to be allotted to
members in the same proportions as their
exlsting share holdings in the Company.
These shares are to rank pari passu with
shares already in issue.

PR = 3 "———-----Chairman-
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COMPANY NIMBER R764270

e

Ay

Special Resolution of A Favcett Toolmakers
(1983) Liniteq passed by members in
xtraordinary General Heeting held at James
Street, Elland on 23 March 1990

IT WAS RESOLVED that a Bonus Issue of
35,000 Oordinary £1 shares be made by way of
a capitalisation of revaluation reserve, to
be allotted to members in  the same
Proportion as their existing shareholdings
in the Company at the close of business on
28 February 1990, These shares are to rank
pari passu in a1l) respects with shares
already in issue.
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THE COMPANIES ACT 1985 e
y COMPANY NUMBFR 175270
-r‘i‘ j
g Special Resolution of A Fawcett Toolmakers "y
' (1983) Limited passed by members in -
Extraordinary General Mesting held at James e
Street, Elland on 9 April 1992 ~‘
8 IT WAS RESOLVED that a Bonus Issue of 67500 S
; Ordinary £1 shares be wade by way of a o
capitalisation of reserves, to be allotted Ef'.
to members in the same proportion as their 79
. existing shareholdings in the Conmpany. Bl
< These shares are to rank pari passu in all T
: respects with shares already in issue. g
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N T CHATRMAN
. ':‘?r *
) N
Lt f
. ",
b w‘-? ‘&
»ﬁ:a by
J:- ,;T.."h‘
: o




