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

Pursuant to section 3(5) of the: Companigs Act 1980

Forofticlaluse Company number
A R N ““"“i‘ié"? """""" |
| Y SRV SRR R S .(”}M S
Name of Company
IRISAVON ,/"‘" ]
4 Lir I

. MAVIS JUNE LATTER
47 BRUNSWICK PLACE

LONDON

N1l 6XE

dosolemnly and sincerely declare that | am+ & Person named as Secretary of the Company in
the statement delivered under section 21 of the Companies Act 1976.

off IRISAVON

7

,/ Limited

of

andthat all the requirements of the Companles Acts 1948 to 1981

in respact of the registration of the said company

and cf matters precedsnt and incidentat thereto have besn complie.s y.i»
And | make this solemn Declaration conscientiously believing

the same tobe lrue and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at_T AT 1, CHATSWORTH HOUSE
65 LONDON ROAD
TWICKENHAM, MIDDLESEX

Signature of Declarant

the 1st day of May
One thousand nine hundred and Lﬁ:iﬂch‘&‘ﬂ“FiVe -

before me
A-Cormmissloner for Oaths or Notary Public or Justice of the
Peace or Solicitor having the powers conferred on a
Commissioner for Oaths
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THE COMPANIES ACTS 1948 to 1981
COMPANY LIMITED BY SHARES {5t

MEMORANDUM OF ASSOCIATION OF

IRISAVON LIMITED V’J 1 92 0 6 64 g

1. The name of the Company is IRISAVON LIMITED /

2, The registered office of the Company will be situate, in
Engiand. 'if

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

{a) To carry on all or any of the businesses of general
merchants and traders, cash and credit traders, manufacturers!
agents and represroiaiives, insurance brokers and consultants,
estate and adverti ing agents, mortgage brokers, financial agents,
advisers, managers and administrators, hire purchase and general
financiers, broker$s and agents, commission agents, importers and
exporters, manufacturers, retailers, wholesalers, buyers, sellers,
distributors and shippers of, and dealers in ail products, goods,
wares, merchandise and produce of every description, to participate
in, undertake, perform and carry on all kinds of commercial,
industrial, trading and financial operations and enterprises; to
carry on afl or any of the businesses of marketing and business
consultants, advertising agents and contractors, general
storekeepers, warehousemen, discount traders, mail order
specialists, railway, shipping and forwarding agents, shippers,
traders, capitalists and financiers either on the Company's own
account or otherwise, printers and publishers; haulagr:  and
transport contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor and other vehicies, craft,
plant, machinery, tools and equipment of al! kinds; and to
purchase or otherwise acquire and take over any businessas or
undertakings which may be deemed expedient, or to become
interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.
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(b) To carry 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.

(c) To purchase or by any other means acquire and take
options owver 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, segret processes, trade marks, designs,
protections and concessions and to disclaim, alter, moedify, 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
aor 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 Conmipany 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 {nterest
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 alf ar any part of the property
and rights of the Company.

(g) To invest and deal with the moneys ¢f thg Company not
immediately required in such manner as may from time to time be
determined and to ho!d or otherwise deal with any investments made.

(h) To lend and advance monecy or give credit on such terms
as may seem expedient and with or without security o customers and
others, to enter Iinto guarantees, contracts of indemnity and
suiretyships 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 §f any obligation by any company, firm cr
person including any helding company, subsidiary or fellow
sukisidiary company in any manper,

(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 preperty or assels {(whether
present or future), including its uncalled capital, and a'so by a
similar mortgage, charge, standard secuwiity, ien or securily o
secure and guarantee the performance py the Company aof any
obligation or liability it may undertake or which may become binding
on it.

(j) To draw, make, accept, endorse, discount, negoliale,
execute and issue cheques, bills of exchange, promissory notes, bills
of iading, warrants, debentures, and other negatiable 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 th= Company's constitution, or fer any
other purpose which may seerm vaituiated directly or indirectly to
promote thz Company's interests, and to oppeose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1) To enter into any arrangements with any governmentl 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, piace 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,

g



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

(q) 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 aliotment
to him or them of shares or other securities of the Company credited
as paid up in full or ih 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 to
contract with any person, firm or company to pay the same, and to
pay commissions 1o brokers and others for underwriting, placing,
selling, 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 suppori 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
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superanntation 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 skaring or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsiuiary, holding or fetlow subsidiary
company and to lend money to any such employees or 1o trustees on
their benalf to enable any such purchase schemes 1o be established
or maintained.

(u) To diwiwribute ameng the Members of the Company in kind
any property of the Company of whatever nature.

(v) To procure the Company lo be regiuiered or recognised in
any part of th2 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
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otherwise, 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 cbjects 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
requires, be in any way limited or restricted by reference o or
inference from any other object 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 objects 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 egach
of the said sub-ciauses 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
upincorporated and whether domiciled in the United Kingdom or
elsewhere.

4. The liability of the Members is limited.

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

e e
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WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memarandum of Association, and we respectively agree 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

WM

Michael Richard Counsell, \/ - One
15, Pembroke Road,
Bristol. BS589 7DX
Commercial Manager.

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

Christopher Charles Hadler, / ~ One

Dated 01-05-85 \/ f%‘d&@%

witness to the above Signatures:= Errol Sandiford,
15, Pembroke Road
Bristo!. BS99 7DX
Clerk.



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

192066 %
ARTICLES OF ASSOCIATION OF

[RISAVON 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 calied
"Table A") shall apply to the Company save in so far as they are
excluded or wvaried hereby and such 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 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 shal! 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 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.

/




(c) In accordance with Section 17(9) of the Companies Act 1980
Sub=-saections (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 Comparnies Act, 1980, to
exercise any power of the Company to allot and grant rights 1o
subscribe for or convert securities into shares of the Company up o
the amount of the authorised share capital with which the Company
is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that
period, allot any shares or grant any such rights wnder 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 Resoiution.

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 ail 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 hoider thereof
or shall be one of two or more joint holders, for all moreys
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 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

5. Every notice convening & 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 comrmunications relating to any Gengral
Meeting which any Member is entitled to receive shail be sent to the
Directors and to the Autitor 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 dissoived" were added at the end.

@, A resolution in writing signed by all the Members for the time
being entitied 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 resoiution 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) 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 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 generalty and Clause 99 in
Table A shall be modified accordingly.

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

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

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

(iii) Clause 97 in Table A shail be ended at the words
vadditional 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 shali have the power at any time to appoint
as an alternate Director either annther Director or any other pzrson
approved for that purpose by a resolution of the Directors, and, at
any time, to terminate such appointment. Every appointment and
removal of an aiternate Director shall be in writing signed by the
appointor and (subject 1o 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)Y An aiternate Director so appointed shall nol be entitled as
such to receive any remuneration from the Company Ssave that he
may bg paid by the Company such part (iIf any) of the remuneration
?therwuls:e payable to his appointor as such appointor may by notice
in s(iting to the Company from time to time direct, but shall
otherwise be subject to the provisions of these Articles 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 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
committez of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appointor is not personally present and generally in the absence of
his appointor to,per‘form 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 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 Dirsctor whom he
represents in addition to his own vote (if any) as a Director, bul he
shall count as only one for the purpose of determining whether a
quorum is present.

POWERS OF DIRECTORS

12. A Director may wvote 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, (a) 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
the exercise of any such powers.

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

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




15. Clause 88 in Table A shall be read and construed as if the
\.NOI."dS shecomes incapable by reason of mental disorder. illness ov
injury of managing and administering his property and affairs® were
substituted for the words ''becomes of unsound mind".

16. A resolution in writing pursuant ta Clause 106 in Table A may
be signed by an alternate Director in place of his appeintor and may
consist of two or more documents in like form each signed by one or
more of the Directars in such Clause referred to, or his or their
alternates and the said Clause 106 shall be modified accardingly. The
said Clause 106, modified as aforesaid, shall also apply to any
resolution of a committee of Directors.

INDEMNITY

17. (2) 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
civit 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 fer 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) Accordingly., Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part i} 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);

(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 te 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 .



2G. The Directors may, in their absolute discretion and without
assigniny any reason therefor, decline to register the transfer al a

share, whether or not it is a fully paid share and Clause 24 in
Table A shall not apely to " Sompany,

a5



Names, addresses and descriptions of Subscribers

/WM

Michael Richard Counseil,

15, Pembroke Road,
Bristol. rRS99 7DX. /

commercial Manager.

christopher Charles Hadler,

15, pembroke Road,
Bristol. 8599 7DX.

Commercial Manager.

g
Dated 01-05-85 ‘/ f_’%@_“%& .
Sandiford; /

ove Signatures:- Errol
15, pembroke Road,

Bristol. BS99 70X
Clerk.

witness 1o the ab
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DIRECTOR

The nama(s)and particulars of the personwho is, or the persons who are,
ta be the first director or directors of the company are as foliows:

Name (note 3) DAVID STEWART HODGSON Business occupation
MANAGER

Previous name(s) (note 3) NONE Nationality

Address (note 4) 47, Bruniswick Place,, BRITISH

Date of birth (where appiicabie)

London, N1 6EE
{note 6)

Other directorshipst NONE

Al ) /"‘\

I hereby cons
Signature

Fs

ol plthe campany named on page 1 o
Date 01-05-85 }/

SECRETARY

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

Name (notes 3 & 7) MAVIS JUNE LATTER

Previous name(s} (note 3) NONE

Address {notes 4 & 7) 47, Brunswick Place,

London, N1 6EE

Ihereby consentto act as sec } of the company named on page 1 L
Signature Z//W Z Date 01-05-85 ¥

/ r
Signed by oron behaWe subscribers of the memorandum*

Signature W (Agent)t Date 01-05-85 o

/
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 19205654

| hereby certify that

IRISAVOY LIYITED

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

a private company and that the Company is fimited.

Given under my hand at the Companies Registration Office,

Cardiff the 10TH JUNE 1985

=

P. C. COATES

an authorised officer

C173



THE COMPANIES ACTS 1948 to 1981

Company Number ....... 1920664..7. ...
/[/0

SPECIAL RESOLUTION OF

IRTSAVON "

............................... sesiasrisaanaass LIMITED

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being all the Members for the time being of the
above~named Company entitled to receive notice of and to attend
and wvote at General Meetings HEREBY PASS the foliowing
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 all purposes be as valid and
effective as if the same had been passed at a General Meeting of
the Company duly conivened and held.

it is resolved:

That the name of the Company be changed to

VACUUM FURNACE ENGINEERING LIMITED

198 s

(C.C. Hadler)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1920664
Tt

| hereby certify that

IRISAVON LIMITED

having by special resclution changed its name, is now
incorporated under the name of

VRACUUM FURNACE ENGINEERING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 7TH AUGUST 1985

@”Z Sauncth

M. SAUNDERS (MRS)

an authorised officer

C.172



- THE COMPANIES ACTS 1948 to 1981

Company Numbexr .......1920864........
/’
SPECIAL. RESOLUTION OF b

erermeeaneseeJARISAVON . ,.............. LIMITED

We, the undersigned, Michael Richard Counsell and Christopher
Charles Hadler, being 2ll 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 and agree that the said
resolution shall, pursuant to Regulation 8 of the Articles

of Association of the Company, for all purposes be as valid
and effective as if the same had been passed at a General
Meeting of the Company duly convened and helc.

Jt is resolved:

That the Memorandum of Association of the Company be
altered by deleting sub-clause (a) of Clause 3 and by
su?stituting therefor the following new sub-clause:

(a) To carry on all or any of the businesses of manufacturers,
designers and fitters of, and dealers in refactories, kilns, furnaces
amd all equipment and apparatus required in connection therewith,
and of and in ceramics, and general heating. materials, accessories
and supplies of all kinds, tile, brick and stone merchants and
dealers, builders' merchants, builders and contractors, building,
constructional, civil, heating, ventilating, sanitary, gas, hot water,
electrical and general engineers and engineering contractors, tilers,
bricksetters and slaters, glaziers, plasterers and cementers, tite
slabbers, merchants of and dealers in building materials and
requisites, and of, and in cement and concrete products of all
kinds, timber merchants, joinery manufacturers, dealers in building
and other wouodwork and joinery, carpenters, joiners, turners,
cabinet makers, shop and office fitters, electricians, plumbers,
painters and decorators, sand, gravel and clay pit owners, quarry
owners, coal and coke and patent fuel merchants, hardware and
general ironmongery dealers, motor engineers, garage proprietors, -
menufacturers, repairers, and merchants of, agents for, and dealers
in motor and other vehicles, haulage, transport, and cartage
contractors, removal contractors, general warehousemen,
storekeepers, insurance agents, auctioneers, valuers, surveyors,
and house, land and estate agents, and to manufacture, buy, sell,
and deal in plant, machinery, iools, implements, materials, articles
and things of all kinds necessary or useful for carrying on the
foregoing businesses or any of them or likely to be required by
customers of, or persons having dealings with the Company.

o M

&2
26JUL1985 |

3 %/ f
(1] Ii,!____ ,««-""/




2 contde.a.

Dated this 24th day of July 198 5

Signed 4 S srmdn B NEAGSAES AT ST (MRCOllnsell)

cesistnnan {C C Hadler)
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THE COMPANIES ACTS 1946 TO 1981
Notice of accounting reference date

Purstant to sectign 2(1) of the Compames Act 1976
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Nao. of Company 1920604
The Companies Act 1885
PRIVATE COMPANY LIMITED BY SHARES

Memorandum
and Articles
of Association of

VACUUM FURNACE ENGINEERING LIMITED

(Incorporated the 10th day of June 1385)

Jordan and Sons Limited
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CUvY RESOLULIONS FOR PILTRG AT OOMDANIED BUGLEILY

dumber of Compony: 1020664

The Companies Art 1985

COMPANT LIMLEISCD BY SHARES

—

ORDINARY RESOLUTIONS

of

VACUUM FURNACE ENGINEERING LIMITED

Passed on 2nd December 1988

At an EXTRACRDINARY GENERAL MEETING of the above-named Company duly
convened and held at the registered office of the Company on 2nd December
1988 the following Resolution was duly passed as an ORDINARY RESOLUTION:-

ORDINARY RESOLUTION

1 That the authorised share capital of the Company be hereby increasedbyihecreation
of 900 Ordinary Shares of £1 each.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMOPANDUM OF ASSOCIATION OF

VACUUM FURNACE ENGINEERING LIMITED

(As altered by Special Resolution passed on the 24th day of
July, 1985)

1. *The Company's name is M"VACUUM FURNACE ENGINEERING
LIMITED".

2.  The Compeany's registered office is to be situated in England
and Wales.

3.  The Company's objects are;:-

(a) To carry on all or any of the businesses &f manufacturers,
designers and fitters of, and dealers in refactories, kilns, furnaces

and all equipment and apparatus required In connection therewith, .

and of and in ceramics, and general heating materials, accessories
and supplies of all kinds, tile, brick and stone merchants and
dealers, builders' merchants, builders and contractors, building,
constructional, civil, heating, ventilating, sanitary, gas, hot water,
electrical and general engineers and engineering contractors, tilers,
bricksetters and slaters, glaziers, plasterers and cementers, tile
slabbers, merchants of and dealers jn building materials and
requisites, and of, and in cement and concrete products of all
Kinds, timber merchants, joinery manufacturers, dealers in building
and other woodwork and joinery, carpenters, joiners, turners,
cabinet makers, shop and office fitters, electricians, plumbers,
painters and decorators, sand, gravel and clay pit owners, quarry
owners, coal and coke and patent fuel merchants, hardware and
general ironmongery dealers, motor engineers, garage proprietors,
manufacturers, repairers, and merchants of, agents for, and dealers
in motor and other vehicles, haulage, transport, and cartage
contractors, removal contractors, general warehousemen,
storekeepers, insurance agents, auctioneers, wvaluers, surveyors,
and house, land and estate agents, and to manufacture, buy, sell,
and deal in plant, machinery, tools, implements, materials, articles
and things of all kinds necessary or useful for carrying on the
foregi.r g businesses or any of them or likely o be required by
customers of, or persons having dealings with the Company.

* The name of the Company was, on the 7th day of August, 1985,
changed from "{RISAVON LIMITED".




(b} To carry an any other trode or business whatever which
can in the opinion of the Beoord of Directers be advantageously
carried on in connaection with or anciliary to any of the businesses of
the Company.

(z; To purchzse or by any other measns acquire and iske
options over any property whatever, and any rights or priviieges of
ary kind over or in respect of any property,

(d) To apply for, register, purchase, or by ether means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent  rights, brevets
d'invention, licences, secret processes, t{rade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant ljicences or
privileges in respect of the same, and tu 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 ar company, or to acquire an interest
in, amalgamate with, or enter into partnership or intc any
arrangenent for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or utherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things azforesaid or prozerty acgquired, 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 tecejved.

(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 any terms
and with or without security to any person, firm or cempany
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or feliow subsidiary of, or any other
company associated in any way with, the Company), 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 in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any parson,
firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid).
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(i1 To bkorrow and raise money in any manner and o secure
the repayment of any money borrowed, raised or owing by morigage.
charge, standard security, li=n or other security upon the whole or
any part of the Company’s preperty or asssts (whether present or
future), including its uncsited capital, and alse by a simiar
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.

(i} To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissery 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, and to oppose any proceedings or
applications which may seem calculated directly or indirectiy to
prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, municipal, lecal, or otherwise) that may seem
conducive to the attainmeni of the Company's objects or any of them,
arid 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, exsrcise, and comply with any
such charters, decrees, rights, privileges, and concessions.

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

(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
paymerits 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.

(@) To promote any other company for the purpose of
acquiring the whole or any part of the business or property cr
urdertaking or any of the lizbilities 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
priiuity or business of the Company, and to placg or yuarantee 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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() To soil or otherwise dispuose of the whole or any part of
the business or property of the Company, either together or In
portions, for 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 brokers and as trustees for any

persen, firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any perscr. 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 or any expenses incurred in connectizn 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 subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
ciub 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 w:ves, 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 wup, 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 subsidiary
company and to lend money to any such employees or to trustees un
their behalf to enable any such purchase schemes to be established
or maintained.

(u) Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
s¢ far as such provisions shall be applicabie), to give, whather
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.
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{w! To precure the Company te be registered or recoghised in
any part of the world.

(<) To do all or any of the things or matters aferesaid in any
part of the world and either as principals, agents, centractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either afone or in conjunction with others.

(y) 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.

AND so that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shall, 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 in such sub-clause, or by reference
to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the
Company.

{2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this Clause as
though each such sub-clause contained the ubjects of a separate -
f.ompany.

(3) The word "Compariv" in this Clause, except where
used in reference to the Company, shall be deemed to include any
partnership or other body of gpaersons, whether Incorporated or
unincorporated and whether deoiuciled in the United Kingdom or
elsewhere.

(4) In this Clause :he express. 1 "the Act" means the
Companies Act 1985, but so that any referencze in this Clause to any
provision of the Act shall be deemed to inc..ude a reference to any
statutory modification or re-¢ -ctment of tha mrovision for the time
being in force.

4, The liability of the Membars is limited.

5. The Company's share cisital is £100 divided into 100 shares of
£1 each.
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We, the subscribers to this Memorandum of Assocation. wish to be
formed into a Company pursuant to this temorandum; and we agree
t2 take the number of shapres shown epposite cur respective names.

Numher of
shares taken
Names and addresses of Subseribers by each
Subscriber
1. Michael Richard Counsell, - One
15, Pembroke Road,
Bristol. BSS89 7DX
2. Christopher Charles Hadler, - One
15, Pembroke Road
Bristol. B389 7DX
Total shares taken ~ Two

Dated this 1st day of Mavy, 1985.

Witness to the above Signatures, Errol Sandiford,
15, Pembroke Road

Bristol. BS99 7DX
Clerk.
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THE COMPANIES ACT 1825

PRIVATE COMTANUY IMITED BY SHARES

ARTICLES OF ASSOCIATION OF

VACUUM FURNACE ENGINEERING LIMITED

PRELIMINARY

. (@) The Regulations contained in Table A in the Schedule to
the Companies {Tables A to F) Regulations 1985 (such Table being
hereinafter called "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 thz Articles hereinafter
contained shall bbe the regulations of the Company.

(b) In these Articles the expression “the Act' means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the
time being in force.

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 whe may (subject to Section 80 of the Act and 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
canital with which the Company is incorporated and which the




Dﬁre:tmjs Propose ta issue shall first be offered ta the NMewbers in
proportics 2s mearly as may be t the pumber of the existng shares
held by them respectively uniess the Company in Genora: Meelog
shali by Special Resciution ctherwise direct. The offer shall be
made }W notice specifying the number of shares offered, and Umiting
g pericd (not being less than fourteen days) within which the offer,
if not accepted, wili be deemed to be declined. After the expiraticn
of that_pemod.. those shares sc deemed to be declined shall be
af’r‘r-zreoi= in the proportion aforesaid o the persons who have, within
the said period, accepted all the shares offered to tnem; 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
capzble of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the
Directors, who may 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 accepled 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. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

() In accordance with Section 91(1) of the Act Sections 89(1)
and 90(1) to (8) (inclusive) of the Act shall not apply to the
Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of Saction 80 of the Act, 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 amourt of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorparation and the Directors may, after that peried, 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 herely given may at any time {subject to the
said Section 80) bte renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 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 persen indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more jeint holders, for all moneys
presently payable by him or his estate to the Company. Clause § in
Tabie A shall be modified accordingly.

4. The liability of any Member in default ir] respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
een incurred by the Company by reason of such non-payment”,




GENERAL MEETINGS AND RESCLUTIONS

5. _(a) A notice convening a General Meeting shall be required te
specify the general nature of the business to be transacted only in

the-cia.m of special business and Clause 38 in Table A shall be
moagified accordingly,

All _business shall be deemed special that is transacted a? an
Extraordinary Genera! Meeting, and also all that is transacted at an
Annual (.f;enera} Meeting, with the exception ot declaring & dividend,
the consideration of the accounts, balance sheets, and the reports of

the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

. (b) Every notice convening a General Meeting shall comply
!.w'gh tha_a provisions of Section 372(3) 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 Geaneral
Meeling which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

8. (a) Clause 40 in Table A shall be read and eonstrued as if the
words "at the time when the Meeting proceeds to buciness® were
added &t the end of the first sentence.

(b) If a quorum is not present within half an hour from the
time appointed for a General Mecting the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may deterr “2: and if at the adjourned General Meeting a
quorum is not pres within half an hkour from the time appointed
therefor such adjour. - General Meeting shall be dissolved.

{c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clause 84 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respec‘tive_ly of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subjegt to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Wnensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 89 in Table A shall be

modified accordingly.

i ired to retire by rotation
(c) The Directors shall not ‘be require
and Clauses 73 to 80 (inclusive) in Table A shail not apply to the

Company.
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{a) No person shall be appointed a Director at any Senera
Meating unless eitheri-

(i) he is recommencded by the Directers; or

(i) net less than fourteszn nor more than thirty-five ciear
days before the date appointes for the General Meeting, notice
executed by a Member qualified to vote at the General Meeting has
been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his
willingness to be appointed.

.(e) Subject to.paragraph (d) above, the Company may by
Ordinary Resolution in General heeting appoint any person who 8

willing to act to be a Director, either to fill a vacancy or as &an
additional Director.

(f) The Directors may appaint a person who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number determined in accoirdance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upen such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act 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 cbligation of the Company or
of any third party.

ALTERNATE DIRECTORS

9, (a) An alternate Director shall not be entitied 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
otherwi 2 payable to his appointor as such appointor may by ng‘_uce
in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other person as is menticned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Dlre_ctor‘ shall be _entltled at
any meeting -f the Directors or of any committee of the I.Dt.rectors t_ca
one vote for every Director whom he repre.‘s_ents in additien to his
owh vote (if any) as @ Director, but he shail count as only one for

the purpose of determining whether 2 quorum is present.
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DISQUALIRICATION OF DIRECICRS

:30. The office of a Director shall be wvacated if he becomes
incepabte by reaton of illness op injury of imanaging and
administering bhis rroperty and affairs, and Clause 81 in Table A
shaill be modified accordingly. )

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Assoriation of the
Company and shall be entitled to retain any benefits received by
them or any of them by reascn of the exercise of any such powers.,

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

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his wvote shall be
counted; and in relation to any such resolution as aforesaid he shall
{(whether or not bhe shall vote on the same) be taken into acccunt in
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Tabie A shall not apply to
the Company.

INDEMNITY

13. (&) Ewvery 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 ¢.ecution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any p_rocegdings, whethgr
c¢ivil or criminal, in which judgment is given in his _favgur or in
which he is acquitted or in connection with any gpplgcatlon under
Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be !!able for
any loss, damage or misfortune which may hagpen to or be_:ncur‘re'zd
by the Company in the execution of the duties of his pfﬁce &orin
relation thereto. But this Articie shall only have effect in so Tar as
its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
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TRANZSFER OF SHARES

14. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline io register the transfer of a
share, whether or pot it

L ¢ is a fully paid share, and the first
sentence of Cisuse 24 in Table A shail ot apply to the Company.

e v ek e



Namaes and Addresses of Subscribers

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

2. Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BSS9 7DX.

Dated this 1st day of May, 1985.
Witness to the above Signatures, Errol Sandiford,

15, Pembroke Road,
Bristol. BSS9 7DX.
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COMPANIES FORM No. 123

Notice of increase
In nocminal capital

f_‘:gggfrdo not Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company number
Please complate AR
legibly, preferably ] |t | 1020F54
in black type, or [ S N T | i
botd black lettering Name of company -t s T
*Insert full name * VACUUM FURNACE ENGINEERING LIMITED
of company

gives notice in accordance with section 123 of the above Act that by resolution of the compeny
dated 2 December 1988 the nominal capital of the company has been

900 beyond the registered capital of £ 100 .

The copy must be A copy of the resolution authorising the increase is attached.t
printed orin some

g;,hfg;‘:;‘;;fapr"’"“d The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject tc which the new

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

increased by £

Please tick here if
continued overleaf

. 2 /
b i Signeci/ (/( /f‘ C[.Dlrector][Secretary]E Date /% // 2 / 8§

Presentor's name, address and For official use
reference (if any); i
General section Post room
SPICER & OPPENHEIM
10 THE BROADWAY o
DUDLEY, WEST MIDLANDS | Ryt
DY1 upp .
15 pr 963
th 3
hm‘ﬂm‘mw
Oyez The Sokcitars” Law Stationory Society ple, Ovez House 237 Long Lane, London SEI 4PU_ 'QB‘F}E”T"E"

FE4GE 985
Companies G123 * & ok &



COPY RESCLUTIONS FOR FILING AT COHPANIFS BRC3ICT+¥

Humber of Company: 1920660

The Companies Act 1985

COMPANY LIMITED BY SHARES

CRDINARY RESOLUTIOWNS

of

VACUUM FURNACE ENGINEERING LIMITED

Passed on 2nd December 1988

At an EXTRAORDINARY GENERAL MEETING of the above-pamed Company duly
convened and held at the registered office of the Company on 2nd December
1988 the following Resolution was duly passed as an ORDINARY RESOLUTION:-

ORDINARY RESOLUTION

1 That the authorised share capital of the Company be hereby increasedhy the creation
of 900 Ordinary Shares of £1 each.

CCLIPANIZS HOUSE:
15 prn 1988
M rh)




