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~ 1. The name of the Comprny is NORMAN ISHERWODD AND COMPANY, !
LIMITED. |
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8, ‘Ihe Registered Office of the Company witl be situate in England,
“*P’ﬁgﬁ' 3. ‘The objects for which the Company i3 established ave -
() "T'o acquire and take over as o going concern the business of Fopineers
now carried on at ‘“n!l(}}) treet, Bollen by Norman Tsherwood nnder
the style or firm of “Norman Ilsherwood & Company.”
() Lo corry on the business of wutomobile, general mechairal tengily
clectrical and hydraulic oug ireers.dronfounders, steel wid brass lontlars,
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nsmm.‘mhauww.kaLmyq‘nwl pudleys, hM]lHﬂﬂHq.HK%dl“lHLN“
tin plate and sheet et \\lJl]\l‘r&U millweights, mitl furmshaers, leat)ser
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ey upholsterers, machinists, fitters, ion and sieel converters, smiths, ?"‘ﬂ}?ﬁ-
3Euuﬁai wood workers, builders, painters, zenetal contractors and merchais y 1';' “i Et hal‘
aned to buy, .vtll. mannfactire, repair, convert, ulter, let, hive and ,ﬂ:zfif:f" q"“Eﬂ“a }
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To acquire and underiake the wiole or any pait of the.\ietntsa.irmea:rc,
goodwill and assets of any parson, fipm or company CAreyiag on oy
proposing to carry on any of the busingsses which this Conipany ¥s
anthorised to carry on and, as pari of the consideration for suih
acquisition, fo undertake all or any of the liabilities of such presen,
firm or company, oi fo acquire an iaterest in, amalgamate with, ar
enter ints any arrangement for sharing prefits, or for co-pperation,
or for limiting comnpetition, or for muival assistinee with any sich
pevson, finm or company, and Lo pive or accepd, by wiy of consideration
for any of the acks or things aforesald or property seguired, any Shires,
Debentures, Debanture Stock, v securities that may be agreed upon,
and to hold and cetain, or sell, morigoge, and doeal with any Shaves,
Debiontures, Debenture Stock or securities so received.

an

To purchase or by other means acquire any freehold, leaseliold or other
property for any cstate or interest whukever, and any rights, privi
foges, or ensements over or in respect of any property and any bulldings,
lactorics, mills, works, wharves, roads, railways, trapvways, machinery,
engines, rolling stock, plant, live and dead stock, hages, vessels, oy
things, and any read or personal properly or rights whatsoever which
may be necessary for, or raay be conveniently wsed with, or may
enhance the value of any other property of the Gompany,

To build, construgt, waintain, alter, enlarge, pudl down, and remove,
or replace any buildings, factories, mills, offices, works, wharves,
roads, railways, tramovays, machinery, eogines, walls, fences, banks,
dams, sloices, or waterconrses, and te clear sites [or the same, or
to join with any person, firm or company in doing auy of the (hings
aloresudd, and to we'n, manage, and centrol the same, or join with
others 1o so doing,

To improve, manage, cultivate, develop, exchange, let on lease, or
otberwise, mortgage, sell, dispuse of, lurn to aceount, grant rbts
and privileges in respect of, or otherwise deal with all or any part
of the property and rights of the Company.

T Invest and deal with the moneys of the Company not immediately
required vpon such securities and in such manner as may from tne
to tie be determined,

'_r‘(:- lonel and advance money or give cradit to soely porson ay parsons,
firm or company and o soel lerms as may seem expedient, and
to give guarantees for any person or persons, hrm or company,

To borvow or radse money in sueh mancer that the Company shall
Lhink fit, aud in particular by the Issue of Debentures or Debentire
Stock (perpetual or otherwise) and to secure the repayment ol any
money horrowed, raised, or owing by morigage, charge or Hen wpon
the whole or any part of the Compuny’s property or assels (whether
prresent or futre), inclling its uncailed Capital, and also by o similer
nmorlgage, charge or lien o secure and guaratitve the performanes
by the Compuny of any oblizgation or Habifity it may undertake,
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“ {1t To draw, make, nceept, eudorse, discount, execute, and issue promissory

|“I. M (F“'l\ notes, bills of exchange, bills of lading, warrants, debentures, wnd
L other negetiable or transferable instruments.

. (5] 'To subseribe for, take, purchase or otherwise acquire and hold, Shaes
or other interest in or securities of any other Company having objeets

\ altogether or in part similar o those of this Companry, or earrying
[ an any business capable of being conducted so as directly or indirectly
| to benefit this Company.

I

{1} ‘P'o act as agents or brokers and as Trustees for any person, firm or
comapany, and to undertake and perform sub-contracts, and also
. oot dn sny of the businesses of the Company thraugh or by weans
fﬁ’g;" "-}' ;ﬁqggs' of egents, brokers, sub-contractars or others,

() To sell or otherwise dispose of the wihole or any part of the under
taking of the Company, either together ot in portians, for snch considera-
tion as the Company may think fit, and in particalar for Shares,
Debentures or Becurities of any Company purchasing the same.

; (%) To distribute among the metnbers of the Company in kind any property
! of the Company, and in partienlar any Shares, Debentures or securities
/ ot other companies belonging to s Company vr of which Uids Company
' may have the power of disposing,
! (o} To do all such other things as may be deemed incidental v conducive
! to the attainment of the above olijcels or any of then,
'y 4, The Liability of the Members is Limited,
L
:

y
: 5. The Share Capital of the Company is 4,000 divided into 4000 Shares

of one pound each.

1 Y
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Comapanies et 1929 (sueh Table being hereinadtor referred o s “Table A7) shall ) ”

s ple o the Company save in so far as
is to soy, the cluises al Tible A mwmhered d‘) A0, 48, 54, 64, 69,
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they aee excluded or ‘mr'ied hercby,
73, 104

shall not apply to this Company, but in lieu thersef, und in addition (o Use remaining
clees of Table & the fellowing shefl e the regulations of the Company. K
L ‘
" " L] e
¢ The Company shall be a private Company, and, .wwtduw'n v, the toflowing J
provisicns shall have cifect. ]
l
(#] “The Company shall not ofier any Shares or Debentires to the public '!
for subseription, :E :
() The number of the members of the Company (exchistve of persons 1
who are i the employment of the Company, and of persons whies 7
,Ilmrmy been fomserly th o empoyment o f Lhe Company, were, while \
in such employment and have contmued after the determination of b =
st such employmeat, o e members of the Company) shall not at ag 5L
”gmﬂ time excecd Bity. é
9. In eluuse @ af Table "X the words “Exttaordmary Reaolution™ siall !
be substituted fer the words “Special Resolution.” . :
;
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SHARL CAPITAL,

4, The original share Capital of the Company is {}ﬁ,()()‘lll di:ﬁiclm!. intn &l;,‘.lirli()l‘l
shares of one pound each, whereo! 2,000 shires are I’ra'ffwrmmsm ‘hlmzrcrzs ‘nu.n“cl :L!I,U?(\
shares are Ordinary Shares.  The said preference and ocdinary shavs ‘Ei!'l‘.Z.l 1t swafer
on rhe holders therenl the rights and privileges herein. alter declaved, and supl
rights and privileges hiall be subject fo vatiation or modifiealion in the manne
provided by clause 3 of Table A and net otherwise,

5. The gaid Preference Shares shall confor £he right to a fixed Comnlative

Preferentinl dividend &f the rate of five per centum per aunum, and t right in
& winding-up to repayment of Capital and all arrears of dividend (if syt thereon
in priority to the Ordinary Shares, but they shall not confer a right 1o any forther
participation in Profits or Assets, Subject to the provisions of Section 46 of the
Companies Act, 1999, the issued Preference Sharcs may, al the option of the Comn
pany, be redeermed in whole or in part at par at sey tine after the 50t
day of September, 1935, npon three calendar months’ nolice in writing being
given by the Company to the registered holders of the Shaves to be redeemid,
provided that on rededption of any of the said Shares there shall be pated by the
Compuny (e the registered lders thareol, in nddition to the par valwe of the Shares,
the arrear, of dividend (i anyy thercon, and interest sl ihe rate of Tiw
per centum per annime from the cose of the lasi preceeding fnancial year 1o
the date of the redemplion as aforesaid,

TRANSFER OF SHARRES,

.

B, No Shares shall be sold or teassferred by a Bharcholds or trustee
Bunkrupley or personal representative of any deceaserd Shareholder nnli the righis
of pre-emption hereinaftor conferred whall have been exhuistod,

7. Jivery Shareholder, personal representative of w deceased  Sharelolder,
oF lrustee in Baokeuptey, who may desive Lo sell or Lransfor eiry Shivres, being
property of himsell v of any deccased or Bankrupe Sharclolder, as the case may
be, shall give notice in writing to the Directors that he desires 1o make snel n sale
or transfer,  Stel netice shall constitues the Boagd his agent for (e sile of such
Shares to sny meriber or memberes of the Company ot a fabr valoe which siall be

determingt as lereinafter provideed,

tan thic Shareholdor desiting o soll or transfer the sudd Shares) stating the nuntbor
and price of such Shares, amd inviling the porson to whom the :nu::!.i‘fe:‘c- is sent {U'
state in writing within twenty-one days from tle date of suel noties whethar he is
willimg Lo porchase anv, aned i so, what maximum nmber of suel Shares. A
the espiration of such bwenty-one devs the Bowd shall apportion sich Shares
amongst the Sharcholders (it nioee thag oitel Whe shall hasve u&:i[ dessed thelr desiye
to purchase the same, awl so fap as mway bu pro-raky uuat_.uurmil‘irnlir toy the numlior of
Shares already held by thom respectively, or, iF lere shall be u'-nil'v e s fy Sy

holder, tie whole of suel Shaves shaf b sold to him, provided Uit s Silhareliodder

8 The Board shall forthwith give notive to each of {he Shyarcholders (other
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;5!}513“& be obliged to take more fhan the maximum pumber of snely Shares stated i

I!!iFi ﬁii, .ET!H!S ansa,vpr_ tc.: a:li;g|a‘ i’:mihil ‘nuc»'\tim. Upon such apportionment being made, or such ang
Shazehnldor notifving ldis intention to purchase, as the case may be, the party desiring
to sell e iransfer such Shares shall be bound wpen payment of the said price to
transfor the Shares to the respective Sharcholders or to the single Sharelnlder whe
shait have agreed 1o purchase the same.

‘. 9. o the event of the whole of such Shares nod being sold wander the preceding
Artieles, the party desiring to sell or fravsfer shall be at liberky to transfer the Shares
not so sold in persons who are nof Sharchelders,

10. ¢ the Ordinary General Meeting in cach year il Company shall by

‘IIIB] qum, Resolution li..‘: !Efl‘llz j[:m:iue at whieh Shavis of each class fov the time being forming
: part of the Caplial of the Company may be purehased in pursianee of a sale notice.

The sum lxed as aforesaid at the Owdivary Gengral Meeting laei. preceding the

services of a sale notics shall, lor the purposes of Arlicle 7 and 8, be deemed to be

the fair value of any Share comprised in such notice, I wo surn shall have brew

g0 Hxed, the it vadoe shall be fixed by the Auditors foc the time being of the Company

11, The recctors may ot any time in their absolute and uncontrelied diseretion
refuse Lo registor any transfer of Shares ; and Clause 19 of Tabls A shall be modified
aceordingly,

BORROWING PFOWERS,

12, The Directors may raise or borrow money for the purposes of the Company’s

- business, and may secure the repayment of the same, together with auy interest
ar pramiun thereon, by mortgage or chige upon the whele or any part of the nsseis
anrl property of the Company, prosent or future, including its woealled or unissied
Capital, and may issue Bonds, Debentures or Debemture Stock, either charged upon
the whole or any part of the assets and property of the Company ar nol so elarged,

19, & Register of the Holders of the Debentures of the Company shall be
ﬂim.' "Iﬁli 4 koept at the ],?.«l‘f!,.is.tet":étl Offica of the Compay, and shall ke open to inspeetion by the
Repistered Lolders of such debentures and of any Membuer of the Company, stbjeet
bo stel sestrietions as the Company to General Meeting may impose,
e Ditectors may close such Register for sueh period or petiods as they may
think ht, not exceeding in the nggregate thirty diys in each year,

¥ MERTINGS.

* L. A General Meeling of the Company shall be held once i]!.!. every t;ﬂ;ﬂ!en}lam;
' yoar, at such Hme (not being more than I!ii:'f:'nfn'l wintls after Il.t‘illiiHiM‘!.’, ol 1.]|!LI?IJ|4\‘R*[
b .'i precedmg General Meeting) and place as the A[.)lm'cl_m-;;,- ohalb appeint. 1 ;‘1 default of
'“iii m’ a General Meeting being so Teld, a tenerad Meeting any b comvesed by any o
'|1'r:u.§nlxlmn§ i the some anner as nearly as possible ae that in which meetings ate
to he convened by the Directors, The aloresadd Geacsal Meetirgs shall Te h:":'lll'“t]
“Oudinary General Meetings,” all otlier Genetal Meetings shall B ealled “lExbia
ordimary General Meotings.”
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18, No business shall be transacted at any General Meeting unless a quoram
o

of members §s present at the time when the meeting proveesds to buasiness, save as 'ii!h
licrein otherwise provided, two members personally present shall be a quorum.

VOTES OF MEMBERS,

16, Subject and without prejudice to any special privileges or vestrictions for
the time being aficcting any special class of shares for the time being farming part
of the Capital of the Company, every member shall have one vore on a show ol
hands ancd in ense of a poll shall have one vote for every ordinary share, and ot
vole for every preference share of which he ds the holder,  If and se long as the
Company shall not have failed to pay in full within twelve months of the due date m‘iw
the dividends accrued due wpon the preference shares prior to the date of 4 meeting '
of the Company, the helders of the preference shares shall not. e enlitled to reecive
any notice of or ta astend or vote at such meeting, cithe in person or by prosy,
unless snel meeting be convened [or the purpose of altering the regulations of e
Company in any manner dircetly affecting the rights of the preference shavelolders
as a separate class, or of winding up er reducing the eapital of the Company, 8w
tho purpeses of this provision the dividends un the prelerence shares shall be deemed
to agerue due on the 30ch duy of September and the 31st day of March i every
year, .

DIRTECTORS,

17, The nuaber of the Direclors shall be not less 4hin Two nor more flan
ifive.

The fotlowing persons shudl be the first Directors of the Company -
Norman Isherwood,
James, G, Ishicrwoond,
John IMelding Withnell,

(8, The quorum of Directors for transacting business shall, tiless otherwise l!!!!ér
lisod by the Directors, B Lwe.

19, A Resolution in writing, signed by all the Dircetors, shall be as valéd
anl elfeetive as if it had been passal at a meeiing of Directors duly called s
constitute:d,

20 A Direetor may ater into conbracts v arvingements or lave dealingy
with. the Company, and shail not Le disqualificd from offiee herely, nor shall fie
Lz liable to neconnt Ly the Company for any prolit aesiog out of any such vonteacl,
arrangement or dealing to whicli lie a0 party, or in which he is interested, by reasom
of his Leing at the sane tine ¢ Divector of the Contpany, provided that suel Dircctor c“ll!"
discloses to the Board af - before the time when suelt cosdraet, araiement ok -
dealing s determinad wpor his interest therein, or if such intorezt s sithscatiently
acquired, provided that fe v the first occasion possible discloses to the Board the
fart that he has acquired such interest,
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MANAGING DIRECTOR.

2l. The Directors way from time to time entrust 1o and confer upon the
Managing Director or Managing Divectors all or any of the powers of the Directors
(excepting the power Lo make Calls, forfeit hhaurcrss.ﬂ borrow maoney, ar issue Deben-
f-“."-“s‘) that they may ihink ft. Bat the exercise of all |:Ii)wursh i;y the Managing
Dircetor or Managing Dirvectors shall he subject to such xrc-gu]nutimsi aunel Jrﬁ'lill'iil:ﬁl()l‘lii

a5 the Directors may [rowm time to time make apd impose, and the said powers may

b any time be withdrawn, revoked, or varied.

DIEQUALIFICATION OF DIRECTORS,
22, ‘The office of Director shall be vacated 1o
() If he beecomes bankeupt or insolvent or compound with his ereditors ;
(b} 1f he beeomes of unsound mind or be found a lunatic ;

(2) If he be convicted of an indictable offence not being an offence under
the Reoad Traffic Act, 1930 or any statutory provision in Hew and
moditication thereof,

W) I e eccase Lo hold the necessary sharve qualification or do not obtain
the some within two months from the date of his appointment ;

) T he absent himsell {rom the meetings of Directors for & period of
six calendar monihs without special leave of obsence from, the other
Dirvectors ;

[y If T gives the Directors one calendar month's notice in writing tha!
he resigns his office,

ACCOUNTS,

23, A copy of every Balanee Sheet (inchiding every docwment requived by
law to be annexed thereto) shall be Iaid before the Company in General Meeting
topether with a copy of the Awditee's report.

NOTICKEE,

a4, Wlhoere a notice is sent by post it shall be deemicd to have been served
al, the expiration of twenty-four hours after it was posted 5 and Clause 108 of Table
A shall be rodified aceordiagly.

25, A\ meniher who has no registered address within the United  Kingtom and
fias nwot suppliv]d to the Company an address within the United Kindom Yo e
giving of notiees 4o him shall not be entitled L receive any notives from the Corpang,

WINDING UP,

a6, With the sanction of an "Sxtraotdinnry Resolution” of the members,
any part of the Assets of the Company, fnehuing any Bhoves i, or ;suulm‘t:nﬁ. i
uther Companies may be divised among the members of the ¢ ompany i specs:
or may be vested in Trustees for the benefit of sich members and the Liguidaton
of lfihul‘(:i)tslpik.lﬁ}' way be vlsed and the Company M[ii.:::.:u[\_‘w:d, hll‘t.. w IEIMI! ne mmembiey
shall be compelled to accept any Shaves whereont there is wny Hability.

L
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ohher firtures thereon. e

{a) The beneflt of all subsisbing conitractw. \

{d) Mhe atock in trede movzblﬂ plant and m?uhiutvy‘h@om$

of scaount books of reference o sugbomers and obher

books and documentsn and effects kg

{e) Trafe marks designs patents and licences and |
policion of inpurance of sny kind {subjeet where

necegaary to the dongent of the olfice)

(£) ALl other property and assebs of the Venfor weledim

to the ooid business exaeedt os hereineber provided
8. THERT ig excepted and regerved oub of the asaets hereby
menneyr hevelaafier provifed in resgpeet of profits ol iho

said buslness from the let dey of Cobober luph watil the

| ' fdate hereoy . | s E——————

5. THE Profits of dhe business for hie pewr ending thixdlodl

E day of SBeplomber next ghall be agoerbainsd in due CONrHe

! and ohell be deensd B0, have sccrued from day to Aoy, ie
| W

sald profits shall be appamtihnaa bebvween the Vendor tnd

i)
]
|
|
¥y
agresd to be sold ap aforecaid A sum bo e ascertained in ﬁi
!
§
!
|
1
i the Compeny su on the date hevsof zad the upymmtione&;mxﬂ:]

of the sedd profits Lor the period from the first day of
Dotober lagd 4o the dote hersof, chall be pald by the

Gempauy bo the Venfor forthwith after the come shall nave I

f
been asserieined oo aforesaid S i f
|
i

PR RURRE 1 S S s P s AR | THPISSE S AL A

-.nx .



s,

B

A

wr .

b e

e

T et £ it
Ve e e

ms - Ve
eyl e, s = grivhay L | i,

4o JHE Company nccephs mwh title as The Vendow hod no

e prewlces withowt fnvestigobion.

[
»

NS Corpany ehall pay sadbloly and dlasherge all the

4'! r TNEIMPET Wy,

Hortmage sud other datbs end liabilivies of the Vendsr in
roopest of the celd buoiness subsisbing on Lhe dabe
horeof and shall indennify the Vendor frpom all aotlons

sroceedings elodns and doesands in resyect thoreofl

| 6. CHE oonsideration for the said czle 18 Two bhovsond

] I e

ene hundred ond forty flve pounds whieh ohell be

gatioficd by the Loseur o the Tendor or his néminces in

guch proportions as the Vendor shall direot of fMwo thowsand

Crdinery Shareoy of £ each in the aempital of the Compang

"V“ DHE puarchase shall be conploted on bhe
I of Dosenber ot which Hime the

1 Vendor Cartifisntes for the said shares

orefiited ag PHJLM puid and umbered L to 2000 dinclasive

and. the balanee in uwh
_____ _MHE seventeanth dxy
sompany shall hand $o the
and bthe Vendor
jza,:mﬁ.,._ Hther necessmary parbles shall execube and do 2ll
veabliog the said business and premices in the Conpany

8. UNZIL actual completion whe Vender shall caryy on the

95 ST T

ond sholl account to mnd be indeérmifisd by the Compuny

sAMER LR L N A TR

[ R PR, (P _ e N
P asoordingly - P J—

ek A ATt s e v s e 4Gk B D i SR ek

oy i, t

gueh feeds and thiongs a2t mey be necenpary for elTYeetunlily

gadd businens ap o golhy concern oa behald of the Cotpony

e L I YT .

g

|

P i €

oM




v mary v e e i sroe.

33

I'
' 1 o
o e ¥ - 1,
SEEATE it ponmsITRg RII: £y 2 .
[ v v
. . ’

!;
| B
92 J1E conts of all parties of and inciferial to thig i
f

it
i
%
. e o i
be bewne by bthe Company - u i
1

1

agreement the formation end registration of $he Compavy

and the Yonveysnce and Asgignment fo the Company shall

i
1O T8 Company shell file this spreenent end eny webwrn L

rimdannits
B or further Agreoment thalt may be EJbE?tl:Ei:EBEEHEL]EQSF=:\3Fflfti}il the
i Regiotrar of Companles pursvant to ﬁhmJGump&mian Aot 192D
' within the time therein presorihed
é | LI LIRSS whereof the Vendor has sel his hand and,
; sgal and vhe Company has hereunto ceused ite Gummmﬁ
é Emai1mabelmmmeNnmﬂmmmﬂ'MNzdmymmﬁ.ymm!ﬂrmﬁibmﬁm@
i |
% written k — 1!3%;
. THE SCHRDULE BEPORE REFERERD %0 i
% ‘ S ALL THAT  pisce or pareel of ground sltuate dn ox
; ‘ S aoutting upos Julop Street Folbon afurmagiﬂ wall mond
E SN ;‘ . ' particulerly folinesbed and descweibed in and by malan %
| -

T : drawn in the margin of an Underlesse deted the Pirst day!

f
i # 4
| ’ ] " LY Lo gk ) “ k. - . e i W g8 A oy,
| b . of Nay Une dhouwmand eight hundred and sevenbty seven ond
nade between John lellowdew of the firat pard Bliza '
. !
spencer and the sald Jobn Nellowdew of the second pard !

Wy

| bthe said Blise Spencer and Selina Spencer of the thid

port and John Cooper and Willian Gooper of the Touri.. \
. :
pari aad thereon distin.vished by being edrod rod :
¥

Together wita the buildinss eveobed thewrcon and onsupled

F ﬁ
i

R e A R U

8 VT bt et s -
e e T e T I S e e e ik sk LIS ek i b s s v e e e




A
BEY

YAt

T e e
S M

§

: [ h
.---cw-\ + ynel : SRS E R — ey i s T 1‘
t
K
3
-l “
i
#
i ”
by tha Vendoxw o |
1
“he self property is held by wey of Undewrleadle Zur n 1

fern of Mine honflred and ninoty years Tfreom the fiwvct day |

| :
) of siay Une thovsand eight hundred and sevendty zeveon snd H
' | i
? le subject to the payment of the yearly rent ol Whlity p
\:-, !

1" If‘" ‘E) C"ll]'!!.d.:i 'E?. BV 8 h. L .]..L b Y "':{: ‘{b] L €2 L) y bl ::{ PN Y ﬁ‘ I:L-l-“l hﬁ ‘

STGNED SEAL

e h

f
" B oo " I
mmitunmmtimm1

ﬁ

obuervance and performance of the covensnubs

theraﬂﬁ conbaired

gaitd. Normam
o r"
of f/ /

5 w\ P qn" ‘AL—"f

v
' I
[ f

r‘f" ‘r" I

N t o
I] ti/‘

THE ¢ 0ral0

M) Y W

AR

4 Mo gl

N Y
o ’ |
IJ&HF]LJJVWWW)hyimm } Ly , 1 o I
' FLAIr i e t-.-.a' ~11\4,-1,J' b (Pl i’ !!
Baherwood in the pres&nua) g
’ ‘ r’_,,m-v 1" l) W'_,d-t-'ﬂr )
.. & = fal's
52‘.‘ ‘ﬂ.'-"r ‘f ' - J /i- i
f ,; 1 ,‘5,4“ .! ? 2 -““-’ -
W et i / /hi/lx”%iww ' :
f"‘u{ .-"” “’ .

AT OfF Norman

Laheraood

& dompany Lin

ol din the pee

|.,f

1 1
, 144 ‘Z'a”.l"mdatﬁimﬂu
/

} .-“( 4

. r "
',‘Jqlﬂ" -"hug,rwa.'dk.u" o T

o7 j

]

"

iied wae hersunto affise

CIene e

of

of

3y
Vi,

)
I /
L&ﬁf@hdﬁ)w%ﬁmﬂu,

(ﬂ‘ e el oy
4 . af 4 7

Q"{e-i;!_ ,f’1L-_..JE}“’@..A‘L.-U“-"U"'E’L‘“[- w! .;-w-ul‘,.lqt,_,nh—‘l" f‘\—“";'
] Fake

'

W N,
! \I\
i
™
i e
] .
i' |
! 2
; N
i
! [
’ i
: ‘ ;e s + ol - - 1
.. s L e lnice s ot o e s drer — e VR S 4
[ T e o A i i ey 3
e AT za- X g o g e 2m s 2 o o 4

¥ : S )
N ] ;
b i
; i



e

* RgpRE S

r,d?

JIBESRE ORTAN L] ]’r"'ift'""C‘C?ﬂ &

[ ;nu ¥ e

HORIAY LSHERUOUD & CU.

W

COTEAITT

g

LTIELTRD.

[
)

e 1

a

LBV

Ao O RO R 1on

R

of the 'tm..sz:‘Lmzx as of Hop

JORDRI,. R

il D

and pu P

-.(:

T EJLUE:':L'W@ od. éi; :

"
1}

B

Milton Zadtae &
155 0 1

LY

Soklot.
'115‘ O e

M .|J
- - P
- 5

] o &f ’ , 7 o
’J.::m:r« Ay & /ia“b g'-i,‘_.-q:.ﬂ;,,n;!"‘ﬂv" 1035
4‘ 1) ‘ » N
N, i .
Lot e !
R

! G.-fﬂf,"..—‘v Al ‘ 4 )
i o )
g
K]

7

s \\Rln ‘ \‘I‘R
§

C e~
R0

v
]

za.lc.

A

e

T

I b U I N Oy S S

R

Lt TR 3 T R G Y



iy PR TR
o B ﬂf?% mﬁf P AN
-y - .--""" “ ‘ ' L by f i "’ i 5 .‘;‘ ‘ -~ ya " . b
1’“‘1 \1“ )L 4).-?1 \\ : wt 2’ ; l‘i;t‘; a,i F ih 5‘“ " . !:529' {-.;""JV ‘i *.l i:[:; 3 H Enrip ‘gﬁgijgi j ‘Eu 5*3 M o )
‘ﬁyja"f) o ; ,»1 b‘ R BOLTON A~
: ' d' Sl lst ¥ ee]:m"-Liaauny,. 193¢ Jﬂ
. o /Iv o e,
The Secrabary, ¢ r; !E . .
. Messra. Norman Isherwood, ei Couy Ltde, EE ﬂi‘u ai !“!s;\ Wi
} ‘ Salin street “Ws [ "“ AR
1l g Sk e iy . f o ;“E :& .
‘ e E, X r; o BOLION . A f p 5 [ 55%5
AT, i !.2534555?!’ ‘
jtl N ' o 3 E" '3
'!. H s . e e
N i ﬂ ] Es ugr n..l -IL E' ] \i L"-”hﬁﬂs S,I“,Ui“f
i‘ : m! uiv
*1; E iiﬁig !ﬂ With reference to the 2,000 Qvdlnsry Sheras 4o be
r R E;,.L.L':ﬂ;«ssc'l under the Purchasss and salog Agreemont between mysell,

» ‘Eﬁgga trading as Wo t-mwm Isherwood & Ciuy, and Normen ILsherwood & Qo. )
Lidey dated 20th Novenber, 1935, this letter suthorises you 4o

" dague. Shares as Lollows gw

| f i 14998 shures to myself, ‘ e N
) o ,‘4.:! at Vb 1 t-—u‘-' lL
1 Share to James Grlms Tsoherwood. 4 l !
¥
e 1 to Jodm Fielding Witinell. “ F NG LE ; L
i i ' 4 - n-.-::uu--nnqntl'“!“"'""'“m' -

Yeours falthiully,

g s

-
¢ o r ’
i A “’ ! "‘I"'ﬂ"l""a’bl']a‘l.a ‘L"", ‘ﬁt" bt o ‘1’”"! t '
P
5 ‘ | . w o 2 oren - | \ }’zhh
- \ 3 jif’ n
o ] - . EI 4 f 4 ) Thy
HE’L \ »\'{,- i I F? o rw,f J ﬂf‘ E ; Ny
St "i ." ' “ g N ] ?’r!l fi.]'d N f !i Ty
'ﬂ | J GU\ #..aﬁ"‘ﬁs -, } p- ‘iwp
.. o - ,'ﬂ"' . ¥ & ! P “{ 4Ep I !a'{\
yo ddasedy W
o G - :"’ :: i:g ‘,,j ;

fi!"? e ) ’3“‘”":#“'6



i

%%

/ i

w 4

J“mww‘#} Juwnrwf L} S ‘@?ﬁ [Form ¥, 28
Conspany ![' -

“THE hﬁ%ﬂ%&ﬂ%ﬁ&ré%fr 1929,

l‘ lE'mmeaucm,
i Fes Btamp

HIT of B,
i ’j msa Toer
; 1::1;1.;1:sse=:1
FLRN

ﬁ%mMzMEWMHHHHMHm Emmmmn.%mh%LMMHm
or Gonbersion tute Sinck of Shaven

(Specifying the Shares so € onsolidated, Lfivided, Sub. ])l‘n"lc'cimL (ll\.; 1“1:1”!'

A
i
or Converted into Stock)

i
Prx r ‘ J
OR OF THE i 0ci ,f‘ 142

i L LTINS uy--q1~-h-~n-w--n-u-u!n

Re-combersion fnte Shaves of Stock
(Specifying the Stock so Re-converted) :

QR O THE
ﬂmﬁmnwmmmzﬁfﬂmﬁmmmﬂﬂﬂ5ﬁmﬁmmmw;mWEM%. |

O”’ OF TN

R

M rrrol D adsre ol @ -
Geaneellmionr of Shaves
(Otherwise than in connection with a Reduction of share Capital
under Section 55 of The Companies Act, 1920)

OF
! b3
EHB‘EB ...“.,..ﬁ.h...b,...M:?.EEfzé;ﬁ?'ﬂ!!'.ilzh.’?er‘uﬂs....‘.‘ £t ‘/ Lﬁq"““ i. EM’» RS I e St e et L LS 1 S v st vt d‘ﬂ,ﬂ ‘I
JHWTT¥ I !
Pmmmmtto.kmmm.gtofﬁ%mi&mmmm@sﬁmm:mmg
(Sez Poge 2 of this Form.)
manes T et
TFeLrenams: “OERTIFICATE, ESTRAND, LOMDON.! TeterHoME Nusmern, Hmannn 243443 Lawze),
oy ﬂ \ -y R Yy, ~y - g ) b .
JORDAN & SONS, LIMITE D,
he T & > L L2 .
Gowpany Repisteativn Dgents, Printers, nnd Taldishers
1468 CHANCERY LAN B, LONDON, W.C 2
And 13 BROED STREERD PLAGH, B0, 2
pi'lﬁk‘im-!ttr’nﬂz b_}’ '(:E‘:‘p,,-;bﬂ,g,,»‘ .:W :g,p:,.-i‘ ﬂ s 5;’ ‘hﬁ'e(; e
s " o
J.E"*f‘. & i'»-lf-:“é'- e E‘e,cﬂ* "

J
w.J ST,

s & .
Lol T



a?i'la“ | 5“”

i i

nr

T A g - . M gty ey ) “, a
To I'ne Recistran op (LOMPANIES

ral g

.
- '
) 17 -t ’
T f’.‘-’,gﬁ" WP %A o . i
T Y o a—va.«m:ny;!y..‘::e%—.:’—,4:1;42'-»‘1'1)::5:!::"& ¢ 2, ‘ , y LaamiTen,

hereby gives you Notice in accordance with Section st of The Companies

4 L . 5 )
Aot T by - 3k e . e ., £y
Act, 1929, that LRI .n:’;;?* k.. PR litrea PR, 1??35w.;>c5a=m::-m=u: G
‘ 14 g
. o o
’ s Fa ., o .
e / AT e / 7 :
ekl e FL eacd i L, -12'5'—.4:?.“.-!-“”;;&'-5.!1:55¢’f ..... ﬁh.—ﬁ%«aﬁzﬁlz‘f-!c?f:,,r‘ii.'-;?’qﬂi"..—iﬂg" ' 1D
v 14 Ve 7 e /
/5 !
Jﬁg’ 5? ,ff; . -
RACHite 188, ARG EC o e e s s+ b e
LN =
!
;o ,
i’ } "4 4
/ Ny F. P AL s v
- i ‘ oy WA A H s feur 1B,
Signature. ,4"'-‘" 'lli'?"'f“.‘f".'f!!'.d.'“f‘.’.;.',M."..h i'ff‘?’f‘:"?' k"f""’ ‘T"E“t" b e
7 p
/4 ‘ ‘
’ (L s el
ﬂ M L e
e | -‘L‘ -'“ -
Officor .. : "U{“ ".'J ‘F e
(Stale whether Diveotor, Manager, or the Secrefary of the Company.)
Al\gﬁ' !

weder " 5
Dated the  Fekrtad

o . 7 :
S f’“" e o 3 "
day of.. !_f?' Eg”féff’? 1(,5.1? - th,f“ig“ o

“ e In the case of Consolidation and IJ'!EU'is;‘ilu»n! “ihe 1000 Preference £10 Shaves of
this Corpany numbered I to 1000 have been Consolidated and Bivided into 560 Preference
Shares of £20 cuch, nurnbered 1 ko 500" In the cuse of Conversion into Steck, "*the 10,000
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‘ Passed the 104 day of February, 1959 v 14 MAR 199 !
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Ar an TXTRAORDINARY GENERAL Mrrming of the above-named Company, duly

Ceonwvened, and held 2t Folds Road Works, Folds Road, Bolton, in the County of

S '

Lancasier, on the 10th day of February, 1950 the following SPECIAL
RESOLUTIONS were duly passed i-—

1. “That the ]]nrm,h:»rs. be and they are heteby authorised to issue as [’1 eference
1 Y y

4 . . GQhares of £1 each the 2,000 Shares of £1 each which the Company

f . A3 A I >

’ has power to issue by virtue of the r<>d1=mptmunx on the B30th day of

!:,epipmber 1942, of the 1,272 Preference Shares of £1 each and

on the 30th d.u of September, 1948, of the T28 Preference Shares

; . of £1 each in’the ml;rm.]] Capital of the Company; that the new

. Preference Shares shall (subject to the provisions ol Section 68 of
' ' The Companies Act, ]“)48‘ be redeemable in the manner provided by
o | the Articles of Asssiation of the Company; and that there shall luu i} '
L .a.ut.u:hed to the ne  .eference Shaves the lI[FhI:,‘ privileges and con- '
ditions declared by ine Articles of Association nf the C ump.my."
}
]} ; 9. "“That the Share Capital of the Company be increased from A£4,000
] am w(di‘ vided into 9,000 Preference Snares of 41 cach and 2,000 !hﬂcimaiw
' Shares of ,,451 each) to ;f.:zfz.‘[i[l[l by the creation of 18,000 .uidlmu"m'tl

I”,r@islwnm Shares of LT eac choFanking in all respects j&arr pessa with
thlﬂ' 1000 existing P’rvic-rvnm‘ Shares: and that, <ubJM to any diree-

. tion to the contraty that may be given by the Company in General
Meeting, the Dir ectors be authorised to issue such additional Prefetenze
Shares to such petsons, on sueh terms and e onditions, and i such
mainer as they ntay think ft.”

o 5 hat the said 18,000 additional Preferenvce Shares be issued by the

" Directots  on the terms  that ||m, shatl be redevmable in !hw‘ ‘erhﬁHEnf o

y px(m.!vd by the Articles of Association ol the w"‘“[‘zm" ST v

" ‘! :s-nsmi_l_,‘.k "y
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4. “That the Articles of Association of the Company bi altered as follows semm

(1) By deleting Article 4 and b y substituting therefor the following' new
Article - :

4. The Share Capital of the Company at the time of
adoption of this Article is 422,000, divided “into 20,000 Pre-
ference Shares of 41 each and 2,000 Orcinary Shares of £1 each.
‘The said Preference Shares and Orclinary Shares shall confer an
the Holders thereof the rights and privileges hereinafter declared,
and such rights and privileges shall be subject to variation or
medification in the manrer provided by Clause 3 of Table A, and
not otherwise,

(i) By substituting the year ‘1950’ for the year ‘1935" in Article 5.
' . (it} By inserting immediately after Article 98 the following new Article,
- ' : to be numbered 224, under the heading ‘Capitalisation of Profits’: -

224. () The Company in General Meeting may, upon the
recommendlation of the Directors, resolve that it is desitable to
capitalise any part of the amount for the time heing stancling to
the credit of any of the Company’s Reserve Funds or Reserve
Accounts, or to the credit of the Profit and Loss Account, and

accordingly, that such sum be set free for distribution among the.

Members who would have been entitled thereto if distriluted by
way of Dividend and in the same proportions on condition that the
same be mot paid in cash but be applied in paying up in full
unissued Shares of the Company to be allotted and distributed,
credited as fully paid up, to and among such Members (or their
nominees) in the proportions aforesaid, and the Directors shall
give effect to such Resolution. .

: (i) ‘Whenever such a Resolution as aforesaid shall have
' . heen passed, the Directors shall make all appropriations and
ot o applications of the undivided profits resolved to be capitalised
T . thereby, and all allotments and issues of fully paid Shares, and
' generally shall do all acts and things required to give effept therete
" with full power to the Directors to make such provision by the
.. issue of Fractional Certificates or by the payment in cash or
' . otherwise as they think fit for the case of Shares becoming dis-
tiibutable in fractions, and also to authorise any person to enter
on behalf of all the Members entitled thereto into an Agreement

with the Company providing for the allotments to thent TESpPECs

tively (or their nominees), credited as fully paid up, of any
further Shares to which they may be entitied wpon such capitali-
sation, and any Agreement made under such autherity shall be
elfective and binding on all such Members,”

4 7, /
, Aotsvvtmw o htptnt d07 , Chatrisan,
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. Limited.

To THE REGISTRAR OF COMPANIES.

The above-named Compuny hereby gives you notice,
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by (&Y. i WO T ft’ e
Wola) L 'S

A

of The Companies - Act, 1948, that
o &
17

of the day of.....

.
Company dated the... 7.8

the Nominal Capital of the Company has

. P -
of the sum of £/A0wr0 oo TR e

ks ik

the Registered Capital of £ Heomen - LTI

The additional Capital is divided as follows s .

pursuant to Section

33

Resolution

&
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beyond 5

i["“}&

been increased by the addition thereto

Nilmber of Shares, Class of Share {3),

Nominal Amount of each
Share,
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The conditions (2., voting rights, divicends, &ec.) subject to

new Shares have been or are to Le 1ssued are as follows s
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“ego 1o the case of Consclidation and Diivision, *<the 1000 Preference £810 Sharos of
this Company numbered 1 to 1800 have beeny Consolidated and Divided into 506 Preference
Shares of £40 cach, numbered 1 to 800" n the case of Conversion into Blocly, “the 10,000
Otdindty Shares of £5 ench of this Company numbered 1§ to 10,000 have been Convetied inty .. {ue
L50,000 Ordisiary Stock” In the case of Heconversion intw Shites, “rhe £50,000 Ordinary i
Stock of this Company hes been Reconveried intc 10000 Ordinary Shares of £5 egel
nuribered 1 s 10,000, 1o tfte ense of Bub-Division,  cadli of e 5060 Ordinney Shares of
£6 vack has been Divided fnte & Shakas of £1 each”  Inthe casaof Redeinplion; =300 uf
the Rededmabla efice Shares of £1 shel of this Campany nhmbered 1 to 300 have bees
Redesrtiads” ¥ tha ense of Cancellakion, * YBOO o the Ordinaty Slhiarss of the Fompany
whicli have not bews takey or ngroed 4o he taken bave been Cancelled.” '
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duly convened
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doy the pindtets 4 day of March, 1965, the following Resolutions were passed
as BpecIaL RusoLurions of the Company
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THE COMPANIES ACT, 1929
THE COMPANIES ACT, 1948
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Passed the ¥th day of March, 196

; +
!iil'lln:m-lnun...

At an BXTRAORDINARY GENERAL MEETING of the above-named Company,
i_.:a.:EL"c; held at Dennis House, Mansden Street, Manchester, 2, on
o 4

RESOLUTIONS

1. THAT the capital of the Company be increased to £24,000 by the ereation of 2,000 new
Crrdinary Shares of £1 cach.

2, TuAr it is desitable to capitalise the sum of £2,000 (being part of the sum standing to
the credit of the Company’s Profit and Loss Account) and accordingly that the Dircctors be
nnd they ars herety auvthorised and directed to capitalise such sum and apply the same in paying
up in full at par the 2,000 new Ordinary Shares of £1 each in the eapital of the Company such
new Ordinory Shares Lo be appropricted as capital and allotted and distributed to and among
the persons who at the close of business on the Ist day of March, 1965 were the registered holders
of the 2,000 issued Ordinary Shares of £1 each in the capital of the Cormpany in proporticn of

one such Ordinary Share of £1 for every Ordinary Share of £1 held on the said dote,

3. THar conditionally upon the forcgoing Resolutions numbered 1 and 2 above being
duly passed ns Special Resolutions and forthwith upen the allotment of the 2,000 new Ordinury
Shores of £0 each referred to in Resolution number 2 above being effected each of the 2,000
Ordinaty Shaies of the Compouy of £1 each in issue prior to the passing of Resolution number
2 above be hereby converted into ene 53 Preference Share of £1 snd that the 2,000 59 Prefercnee
Shares resulting from such conversion shall have attached thereto the rights and privilegen sm
out in the Articles of Association of the Company as proposed to be allered by the next Tollowing
Resolution.

4, Tuar the Articles of Association contained in the printed docurnent submitied to this
Meeting and for the purpose of identification subscribed by the Chairman thercof bz and are
hereby approved and adopted as the Articles of Association of the Company fn substitition
for and to the entire exclusion of all existing Articles of Assccintion thereo! .
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THE COMPANIES ACT, 1929
AND

THE COMPANIES ACT, 1948
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NORMAN ISHERWOOD & COAPANY
LIMITED

‘ A I ‘ ‘e
(Adopted by Specied Resolution passed or: the Bith day of March, 1965.)
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dncorporated the 23rd day of September, 1935,
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IMPERIAL CHEMICAL House,
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THE COMPANIES ACT, 1929
AN
THE COMPANIES ACT, 1948

B VS —

COMPANY LIMITED BY SHARES

S ——

NEW

Articles ot Azsoriation

OF

NORMAN ISHERWOOD & COMPANY
LIMITED .

oy o r . . P iy
(Adopted by Special Resoluiion passed on the $3th day of March, 1965)

AT, S ——————————

PRELIMINARY.

1. The regulations contained in Part T of Table A in the First
Schedule of the Corapanies Act, 1948, with the exceptions of regula-
tions 53, 75, 77, 718, 79, 82. 84, 88, &9, 90, 91, 92, 93, 94, 95, 35 and 97
shall apply to the Cornpany, Part IT of the said Table A shall not apply
to the Company.

PRIVATE CONMPANY.

2. The Company is a Private Conupany, and accordingly : —

(3) The right to transfer shares in the Company shall be
restricied in manner hereinafter appearing,

) The number of members of the Company (ot including

—

persons Who are in the employment of the Company, and |

persons who, having been formerly in the employment of

the Company, were, while in that emmployment, and, after

the deterraination of that employment, have continued to
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be memuers of the Company) shail be limited to filty,
Provided that where two or more persons hold one or
more shares in the Company jointly they shall for the
purposes of this paragraph be treated as a single member,

(c) Any invitation to the public to subscribe for any shares
or debentures of the Company is prohibited,

(0) The Company shall not have power to issue share warrants
to bearer,

SHARE CAPITAL.

3. (&) The Capital of the Company at the date of the adoption,
of thess Articles is £24,000 divided into 20,000 5 v Cumnulative
Redeemable Preference Shares of £1 each 2,000 5% Preference
Shares of £1 each and 2,000 Ordinary Shares of £] ecach. The said
5% Cumulative Redeemable Preference Shares and § v Preference
Shares and Ordinary Sheres shall confer on the holders thereof the
rights and privileges and subject to them the restrictions and Pro-
visions following namely - «

() The said 5% Cumulative Preference Shares shall confer
the right to a fixed cumulative preferential dividend at
the rate of 5 per centum per annum and the right in a
winding-up to repayment of capital and all arrears of
dividend (if any) thereon in priorily to the 59 Preference
Shares and the Ordinary Shares but they shall not confey

the right to any further participation in profits or assets. i
Bubject to the provisions of Section 46 of the Companies

Act 1929 the issued 5% Cumulative Redeemable Prefep.
ence Shares may at the option of the Company be redeenis
ed in whole or in part at par at any time after the 30th
day of September 1935 upon three calendar nonths’
notice in writing being given by the Company to the
registered holders of the 5% Cumulative Preference
Shares to be redeerned Provided that on redemption
of any of the said Shares there shall be paid by the
Company to the registered holders thereof in addition
to the par value of the Shares arcears of dividend (if
any) thereon and interest at the wate of § per centum
per anuum. from the close of the last preceding financial
vear to the date of the rederoption as aforesnid,

' (i) The liolders of the 5% Preference Shares shall be ehtitled
subject (o the rights of the §% Cumlative Redecmable
Prefetence Shzres in prioxity to any payment of dividerd
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on any :otlln}eur ¢lass or classes of share to « fixed prefer-
ential dividend at the rate of 5 per centum per annum
and t‘hesﬂ right in a winding wp to repayment of capital
in priority to the Ordinary Shares, Subject thereto and
to any special rights which may be attached to any class
of shares hereafter issued the profits of the Company
available for dividend and tesolved to be distributed
shall be distiibuted among the holders of the Ordinary
Shares rateably aceording to the amount paid up on
such Sharcs, y ‘
(iil) The 5% Cumulative Redesmiabie Preference Shares and
the 5% Preference Shares shall not confer the right to
receive notice of or to be present or to vote either in,
person. or by proxy al any General Meeting unless at
the date of the notice convening the Meeting the prefer-
ence dividend therecn shall bave remained wunpaid for
six months after any half-yearly date fixed for paymen?
thereof or unless a Resolution is to bz propesed for
abrogating or divectly and adversely varying amy of ihe

rights or privileges of the holders oft such Shaores as 2

glass in either of which events every member who is
present in person shall have one vete per Share for each
5% Cumulative Redeemable Preference Share and each
5% Yreferenne Shave held by him. For the purposes of
{his provision the dividend on the said 5% Cumulative
Redeemable Preference Shares and the said 53¢ Prefer-
ence Sharces shall be deemed to be payable half-yearly on
the 30th day of Seplember and the 31st day of March
in every yeat.

() Save as the Company may by Onidinary Resolution
otherwise direct, all nnissued shares shall be at the disposal of the
Directors, and they may alloi, grant options over or otherwise
deal with or dipsose of the same to such persons at such times and
generally on such texms as they think proper, but so that no shores
shall be jssued at a discount except in accordance witlh the Act.

TRANSFER OF SHARES.

4. The Directors shall have an sbsolule right without nesigning
any reason therafor to refuse io register any transfer of a share
whether fully paid or not.

et At

PROCEEDINGS AT GENERAL MEETINGS.

No business shall be transacted ut any General Meeting unless

e
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4 auortrn of members i§ present ot the Hnie when the meeting proceeds
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to business; save as hersin otherwise provided, two members present
in person or by proxy shall be a quorum.

6. Subject to the provisions of the Act, a resolution in wiiting
signed by all the members for the time being entitled to receive notice
of and attend and vote at General Mestings (or being corporations

by their duly authorised representatives) shall be as effective as if

the same had been passed at & General Meeting of the Company duly
convened and, hekd, and may consist of several documents in the like
form each signed by one or more persons.

A | DIRECTORS,

7. The number of Directors shall not be less than two and
all Directors shall be appointed by Marston Excelsior Limited,
The method of appointment shall be by notice in writing to the
. Secretary of the Company signed by a duly authorised officer of
5 \ Mazston Excelsior Limited, ”

‘l 3. Marston Excelsior Limited shall be entitled at any time
: and from time to time by notice in writing to the Secretary of the
Company to remove any Director or Directors inciudin 2 any person
| or persons who are Directors of the Company at the date of ad option
: of these Articles of Association and by the like notice Lo appoint any
other person or persons to be a Director or Directors in the place
of the Director or Directors so removed or in place of any Director
or Directors vacating office. Marston Excelsior Limited may also
in a similar manner appoint additional Directors,
2. Bach of the Directors shall hold office until he is removed
in. manner provided by Asticle 8 or dies or vacates ofice under
Article 186, . '

10, A Director shall not be required to hold any shares in the
capital of the Company to qualify him for office.

-
o

]EtC)]EP..ZEZ.'[)W).‘['T\T(3 POWERS.

to borrow money and to mortgage or charge its undertaking, pro-
perty and uncalled capital or any part thereof and to issue debeniuzes,
debenture stock and other securities whether outright or as scurity
for any debt, liability or obligation of the Company or of any third
party.

1. The Direciors muay exercise all the poweys of the Company
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POWERS AND DUTIES OF DIRECTORS,

12, A Director may vote as a Director in regard ta &Ny contract

or arrangement in which he is interested Or Upon any matter arising

therefrom and if he shall so vote his vole shall be counted and he shall

be reckoned in estimating a quornm when any such contract or
arrangement is under consideration,

13, A Director may hold any other office or plece of profit
under the Company (other than the office of Auditor) in conjunction
with his office of Director for sucl periods and on such terms (as (o
remuneration or otherwise) as the Diirectors may deternining and no
Director or intending Director shall be disqualified by his office [rom
contracting with the Company either with re rard to his terure of any
such other office or place of profit or as vendor, purchasér or other-
wise, nor shall any such contract or any contract or arrangement
entered into by or on behal! of the Company in which any Director
is in any way interested be liable to be avoided, nor shail any Director
50 contracting or being so interested be liable to account to the Coms

. pany for any profit realised by any such contract or arrangement by

S

reason of such Director holding that office or the liduciary relation
thereby established.

14, Any Director may continue to be or becorne & Director of or
liold any other office or place of profit under any other company in
which the Company may be interested, but such Director shall uniess
the Board of Directors shall otherwise direct be accountable for all
remuneration, salary, profit, or other benefits received by ‘him as a
Director or holder of any other office or place of profit under any
such other company. The Directors may exercise the voting power
conferred by the shares in any company held or owned by the Com-
pany in such manner in all respects as they think fit (including the
exercise thereof in favour of any resolution appointing themselves
or any of them Directors of sucl compary, or voting or providing for
the payment of remuneration to the Directors of such corpany) and
any Director of the Company may vole in favour of the exerciss of
such voting rights in manner aforesaid, notwithstanding that he may
be, or be about to be, appointed Director of such o;!:h-&,r company a‘mal
as such is or may become interested in the exercise of such voting
rights in manner aforesaid,

15, Each Director shall have the powar to nominate any person
approved by Marston Excelsior Limited to act as alternate Director
n his p],:]uc:e:‘ at uny meeting of the Directors at which he is upable to

‘be present and at his discretion to remove such alternate Dicector

and upon such appointment being made the alternate Director shall
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(excepl as regards the power to appoint an aliernate) be subject in
all respaets 1o the terms and conditions existing with reference to
the otber Dircctors of the Company and each alternate Dircctor
whilst s0 acting in the place of an absent Director shall exercise
and discharge all the duties of the Dircotor he represents but shall
look to such Director solely for any remuneration as alternate
Director, Any Director of the Company appointed as an alternaie
Director shall vacate office as such alternate Director if and when
the Director by whom he has been appointed vacates his office as
Director.

VACATION OF OFFICE BY DIRECTORS.

16, The office of Director shall be vacated if by notice in weiting

to the Company he resigned his office,

LOCAL MANAGEMENT.

17. The Directors may from lime to time provide lor the
management and transaction of the affairs of the Company in any
specified locality whether at home or abroad in such manner as they
may think fit and the provisions contained in the two next following
Articles shall be without prejudice to the general powers conferred
by this Article,

13, The Directors may from time to time and n any time
establish any Local Board or Agency for managing any of the affairs
of the Company in any such specified locality, and may appoint any
persons or body corperate to be members of such Local Board of
Managers ar Agents, and may fix their remuneration and (he Direg-
tors may from time to time and at any time delegate to any persons
or body corporate so appointed any of the powers, authorities and
discretions for the time being vested in the Directors {other than
their power to make calls, to forfeit shares, borraw money or issue
debentures) and may authorise the members for the time ‘being of
any such Local Board or any of them to fl] up any vacancies therein
and to zct notwithstanding vacancies, and any such appointment or
delepation may be made on such terms and subject to such conditions
as the Directors think fit, and the Directers may at any time remove
any person or body corporaiz so appointed and may annul or vary
uny such delegation,

19. The Company may exercise all the powers conferred by
section 35 of the Act to have an official seal for uss abroad, and such
official seal shall be affixed by the authority and in the preseice of
and the instruments sealed therewith shall be signed by such persons
as the Directors shall from time to Hme by writitg under the seal

appiint,
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HE COMPANIES ACT, 1948

Fotice of Fnevease in Rominal Capital

Pursuant to section §3 AT PRl 1Y s
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NORMAN LSHERWOOD & COMPANY LIMITED

LIMITED

Norg,—This Notier and o printed copy of the Rosolution nuthorising the iueresss taust be
filed within 14 deys after the passiug of the Fesolution, If defawdt i made {he
Company vod overy officer in defuult is linble to  default dne (see. 63 (3) of the Aut}.

A filing fee of ba, is payable on this Notico in addition to the Board uf Trade
Registration Foes (i any) snd the Capital Duty payalle an the incresse of Caphal,
{Seo Twelfth Schedule to the Ast),
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To THE REGISTRAR OF COMPANIES.

- - - . - - [ B,
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the Nominal Capital of the Company has been increased by tho sddition thereto of

the sum of £..2,.000 hoyond the Registored Capital

of £ 24,000

The additional Capital is divided as follows 1 A

. P Olags of Shnre Rominal amount R
Number of Shares Nass of Share of eneh Bharo 'gx;

2,000 Ondinanry &1 1

The Conditions (e.g., voting n@mbgdWRMmlmﬂmhmmmmuymymmmmemm H

luﬂbﬁaﬂjto'ﬁﬁﬁcﬁxtheqnemrﬁhmuns]huvuﬁbeen,(nram31MJln3'kmwuklmnwuas:&ﬂhm“muw«- e
] : 1

Pari pasau in all respects with the existing ordinary shares 4
in the capital of the Company @

Y * I8 pny of tho new shares nre Proference Shaves state whetlor they are redeemnble or nol,
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Statement of Furreage of the FHominal Capital
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Purswant to Seetlom 112 of the Stamp Act, 1891, as ameaded by Boctlon 7 of

the Finonmce Act, 1899, hy Sectlon 39 of the Finpnee Act, 1920, and
Soction 41 of the Plnance Act, 1933,
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NOIL—The Stanyp duty on an increass of Nowminal Qopital is Pen , Shillings for { —

every £100 or fraotion of £100,
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This Statement s to be filed with the MNotice of
pursuant to Sectlon 63 (1) of the Companles Act,

1948, I not so Rled wit.y
5 days after che passing of the Resolution by whh.h the Capital is lnereased,

Interest on the duty at the rate of 5 per cens, per annum from the date of the

passing of the Resolution i also payable. (Section 5 of the Revenue Ace, 1903.)

Increase which muse be filed
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THE NOMINAL CAPITAL

1)

!Il

L I R
v JUTRRIAS, T SHERWINED. 8o COMPALY, ] AN t."t.:‘.u?
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REGISTERED |
Passed 1th February, 1966 / ¢:i’ FEB19&6 1{
At an EXTRAORDINARY GENERAL MEETING of ti 16 above-named
Company held at Folds Road, Bolton, on Friday, 11th February,
1966, the following Resolution was passed as a4 SPECIAL RESOLUHON:
THar the name of the Company be changed to INORMAN
ISHERWOOD LIMITED,
Davew this 11th day of February, 1966, .
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Certificate of Pncor sporationon Change of PHane
Wherens ' |
NORMAN  ESHERWOOD SN COMIPE Ty LEIMETED k*h\ l
il was Incorporated as a limited c:n:.;rnp;a.my under the : H i;i o
Conpailies Aor, 1629, . h
on the Twenryevdinn pay oF 5S¢ #rsHegR, 1035
, approval of the Board of Trade it has changed its name.

company incorporated under the name of
NCGRMAN l!SH'HEHFBaﬁESE!E!»‘i.IIIéHi'ITE]}
- e iy
Given under my hend at London, this TWENTYeFLURTH DAy oF Fesruapy kY
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& No. 305275 ;i;g ¢ o . . _Jrﬁfzfgzlgst-;fgé
| OMEAN e T
THE COMPANIES ACT, 1939 ,
: AND
& THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

e T .

Henolutinn

or

NORMAN ISHERWOOD LIMITED

B T S —

Passed 30t December, 1966

AR e D o g

]

At an EXTRAORDINARY GENERAL MEETING of the above-named Company -
duly convened and held at Kynoch Works, Witton, Birmingham, 6 on Friday,

J0th December, 1966, the following Resclution was passed asa SPECIAL RESOLUTION:

SPECIAL RESOLUTION

(A)  Tuar there be created for the purpose of the redemption of the whole of the 15,980 issued
3 per cent, Cumulative Redecrnabile Preference Shares of £ each of the Company 18,980 new
Ordinary Shares of £1 each ranking for dividend and it all other respects porf passu with the
existing Ogdinary Shores of the Company;

, B Euj) Trar the said 15,980 new Ordinary $hares be offered in the first instance at par 1o the
‘lillF *membersof the Compary holdlin g Crdinary Shares in proportion as neaely a5 may be to the mwaber
+ of Ordivary Shares keld by them respectively asnd upon the foeting that the full amount of each
shate teken up shall be paid to the Company on aceeplanes of the offer and 1hat the Direclors
be and ‘ure hereby directed and empoverad to dispose of the shates not taken up in response to
such offer as they consider expedient in the in‘erests of the Co mpanmy,

1‘ {€) Tuar the Direstors be and ore hereby directed and empeowered to redeem the whole of
the suid 15,980 lssued 5 per cent, Cuomulative Redeemable Preference Shares out of the proceeds
of the issue of the said 15,980 new Crdinary Shares within the period preseribed in the proviso

3

i stbsection (4) of Section 5% of the Companies Act, 1948,
() TuAT the existing rights and privileges attaching to the 4,020 unissued § per cent,

Cumulative Redesmable Preference Shares of £1 cacl of the Company be and are hereby abrogated
anil varicd by the tonversion of each of'the said 4:020 unissued & per cent, Coumulative Redeemable

oo -+ Prefercnce Shares into one 'C);‘jﬂii;I}nr'y_SI':;gm of the Company ranking for dividend and in al} other
vi!“l' respects pard passi with the exicing Ordinary Shares of the Conipany} nnd A
o,
(6) THA® the sxisting rights aned priviteges attaching to the 2,000 5 por ol Preference -,
Shares of £1 each of the Company be HEI(I are hereby abrogated and varied by the Sonversiot of "
‘v pheh of the said & par cent, Preferonee Shares into ene Ordinary Share of the Company., anking &
| fordividend and In oll other 1espects pard passi Wwith the existing Ordinary Shares of the Company, &
| so that the share copital of the Company thercafier shall be £24,000 divided m1:@:"3@1;'{!15)‘\(lhrt[inm:y'
i Shares of £1 cach (of which 19,980 shall have ben issued),” a7 & “"‘%Q ,
. o NS N
i , . ‘ . o \ A e o '\,t\ “.l' p
i Daren thiy 30th day of December, 1966, . Tl [
| Gy s T N
Vi g /5’. Y ; 4 ,nf : i
tﬁ/ b iZ;‘i LAt ??l.af!‘\'wv :df

ey '\ . i
: Chatrinan’ of the Arjgiqféy:{;‘]!i’.rag;
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THE COMPANIES ACT, 1929
und

W

THE COMPANIES ACT, 1948

al

COMPANY LTHITED BY SHARES
£y
N RESOLUTILON
'[' . , 18 oy Y
‘1 1‘(\ ﬂ- ni :’ 1 i FJ.I 'J'
af 3 nR1OLT
: 1. ‘:; APR 1961 .
SONEE | NORMAN ISHEEWOOD LIMITED J
y )
“ ' X5
- Pagped 254k Aprdl, 1967 ‘
] o :
: At s BUIRACRDINARY GENERAT MEETING of the nhove-named
i ' Compsny held ab Pordhouses, Welvexhwuptoa on Tuesdayy 25th Aprdl 1965 : A
‘ . the following Resolution was possed as a SEECIAL RESOLUTION
W ) _——
g :‘.FLM the nome off the Compeny We changed o MARSTON
g' ' RADIATORS LINLTED,
e ‘, o DATED thie 2Sth day of aﬂx;p.:r.jL'EL,, 1967 .
]‘"‘\ ’,!4‘:‘51. ) i e f::ar‘an"m.
5. ()
: s, . ’ k. \!;kiuu;,‘;}
: ’f K | "‘ ! |.a¢ o d“"\ /h d,i-"r‘L,a:‘Pb\ Y
“i r’l - . ‘ . Ny he "
|’ T . : Chedrman of he Meat: hﬁun,.. e
/ | ’ . J”‘_*lj’: 4 :".""L :;
J;i . f - f,f’,z" ’
k. L . ‘ié‘ . i,
A
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,”“‘ // TaY. T YR TP A TYTR
;;g N Rvia ence: C.R., BOARD OF TRADE
R ‘ COMPANI Er:s, ACT, 1948
T ‘
B , :
‘ni';v, . NORMAN | SHERWOOD LIMITED
Lk Pursuant 1o the pmwm;x(m.. of Sub-Section (1) of Section 18 of the Cormpanies |
;' ﬁl Act, 1948, the Board of Trade hersby approve of the name ofithe. aboyer, .
: ! o Al H Ty i ; bodees i md
: ig named Company being changed to e T
‘ bk - i {
3 | - 1 MAC 1967
! / {*‘ . . l
7 !llli ) ) MARSTON RADIATORS LIMITED  Bavssitisammsmosomsuuiensiirl
' “d LIS e "
} Signed on behatf of the Board of Trade
-:tf“ this FIRST DAY OF MAY J\ R
fie o | -
. f&-‘ | - ONE THovganp NINE HUNDRED AND .| WY SEVEN,
- f([ PR
. lj " ! ’,‘L' .
; f ﬂi"t r ([JEH"!" _,,'
NI - . J o b
¥ o ’,7;:i' 1 ”I' 1”" j,;i‘— d
v S 'lill “.' -‘_
‘ ‘!!!r / — / P o
; : P

.J .E) []

s313,/a80 D,182002 10N T8, 10,66 Gp.6ih,

Sathorised ‘m that behalf by the
President of the Board of "Trade

e M P
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NORMAN |SHERWCOO LIMITED

-

by
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was incorporated as a limited company under the

) : Compantes Acy, 1929,
B on the TWENTY=THIRD DAY OF SEPTEMSER, 1935
o iy !M[ ereng by special resolution of the Company .znuJ with the |
: {  approval of the«Board of Trade it has changed its name,
!

IEliLu ﬂ]19:‘[:131{1];'::13: I hereby certify that the Company is a limited
o c:ompmm;y' incorporated under the name of

MARSTCH RADIATORS LIMITED

Given under my hand at London, this Firsr oay orF Hay

: ONi ThougAHD NinG Hunprin Ao Sixry SEVEM, o o ,,,4,..;:
. . ’ o
17 (] ‘:I:q' ‘!/u ’4““ “ --ﬂ'
P . . v L s . '”'?I

Certificate received by tayy!

’i
o’
i
\n’ -'.l'

Agsistant Re, Eryﬁr o af Companies.
7 . )
1 coite -=-V=s::‘_‘.}““"": " R "’"';;l Val . . :_5; =y
\

I Date.. 32 -
: .

s
>
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ANTES ACT, 1948
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or of

Notice of Place where

-..IIIIII.-.
e T
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e =

‘ A,
» Coropaaon

BOMPANIES
| REGISTRATION ) 3

-

e

-

:::---.-__----;;;".
"l e i

Register of Members is kept

any Change in that Place

(Prursuamt to section 110 (3))

Maraton Radiators

Yusert the [
Name of
2 Dompany [

LIMITED

tblon 110 of the Companies Aect, 1948, provides that 1

o

# ® *

(3) Bvery company shall send notice to tho rogistrar of companies of tho
“place where its register of members is kept and of any change in that place :
Provided thet a company shall not be hound to gend notice under this sube
A :‘Eu;u:ﬂf‘;iﬂi[t where the register Thas, af all times sinco it came’into existence or, in
the caso of a register in oxistonece at the coramencoment of this Acty, 0t all Hines
sineco then, been kept at the registered office of tho company.

‘\ (4) Where a company makes default in complying with subsection (1) of ihis
‘section or miakes default for fourteen days in complying with the last foregoing
subsection, the company and every officer of the contpany who is in dofaulb shall Lo

- linble to o default fine.

" - Presented by.... The Seoxetary,. . .. ...
L Margton Radiabors Iinlted,

t/c Kynoch Works,

A = — rmrvm
rf

Withopy

e .,

shrerieasdl Rl ‘l
ke ..!

amam azme Cariimek.

- 5 JUN08T

The Solielitors’ 1,nw

“"“!!E!!’-hr""""" N o e itk s m ey

Form No. 103

Reyrichnetion Fow

|
i«mnnn-iiiinnnsm--‘iiinnln N

1
tationery Socloty, Lin e/

]

10t«102 Flest Street, B.Gdy 3 Bucklorabury, B.0.43 49 Redford How, W.C, 11 b Vielorin ‘ﬁhi‘]!i:ikjl 45-1&.%‘.13
L5 Hanpver Strect, YWt 55-50 Mewhnll Stroot, 3

dohi: Sireety Liverpool, 2 2830

Johi Dalton §

s

Dicminglhng, 35 31 Gharles Steoer, Gaeditfs 19 & 21 Mroirth
Strent, Manchesteis 25 and 157 Hope Stireet, Glosguw, 3.2,



RS

Notice of Place whepre Registar of Members is kept or of any
. Change in that Place.

o the REGISTRATR OF CONPANTES,
1l
I

Marston Radiators

LIMITIID

hereby gives yon notice, in accordance with subsection (3) of seotion 110
of the Companies Ach, 1948, that the register of membors of the Oompany

in kept at. Kynoea Works, Witton, Birmingham €,

.. -.,.-,:—" .:r. }p‘ ) l,-. ,
Signatnre M A ]

(I. Motoalf)  \
(State whether ] .
Direotor or Seeretary). ... Secratary

Dated the. 288 _day of.._June 196 T,
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./ H[l VIOMPANI E:.'Ei A( , 1929
*EI' AND
THE COMPANIES ACT. 1948
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COMPANY LIMITED BY SHARES
Bemplitinn
‘ b ) el r
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OF

: . MARSTON RADIATORS LIMITED

ot et et i

Passed 3lst May, 1967

RESOLUTION

That the Articles of A<:-s<wiﬂ.ltion. of the Company be and
are hereby aliered as follows ; —

, () THAT Article 1 be and is hereby deleted and replaced by
’ the following

" “l. The regulations contained in Part T of Table A
' in the First Schedule of the Companies Act, 1948 with ,
e the exceptions of regnlations 24, 53, 75, 77, 78, 19, ..
@ &J%S&%MMQLWH%&%M,MmMQVEM
Y e apply to the Company, Part 11 of the :"'u'rﬂ Table
1~ shall not apply to the Company,” mesaranenen
REGIST..

(8} Taar Article 3 (4) be and is hereby delet} d and ,re;pll aced
by the following . £ JUN 1967

“3 (&) The capital of the Company is]£24,000 divided
into 24,000 Ordinary Shares of £1 ey

() Trar in Articles 7, § and 15 all refere nee, whenever

i b oceurring, to Marston Excelsior Limited be and is hereby
' : . deleted and replaced in all cases by Imperiat Melal 17
Industries Lirited, M/
| . ] j /r:"
| A DATED this 31st day of May, 1967, J
? |i" B4, i \A’) ¥
‘l’ “ k:
o W -
‘\;-! L ,

i 7 Ve
! ‘ )5";1:—2 / _'1“(& ‘.‘i_-"‘..y"iﬂ‘.__jnql“ "

¢ hmrmmv >i the & lm’laln{,’

' ~
L
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THE COMPANIES ACT, 1948

NOTIOY of CONSOLIDATION, DIVISION, SUB-DIVISION N, or CONVRRSION

afio HTOOK of SEHARES, specifying the SHARLES so Consolidated, Divided, Sulb-

Avided, or Converted inte Stock, or of the Re-Oonversion into Shnres of mtoalk,

spocifying the Stook so xe-converted, or of the Redemption of Redecnalble Proforence

Hhares or of the Cancellation of Shaves (obherwise than in conneetion with p reduetion

4 ghare capital under Section 66 of the Companies ﬂu'h, 108 |.

Purewsant. (o Sootdm, ﬁﬂ‘.

oy v ‘_,;
car -"YI" ~_,,\‘I . . \Q’
R R T T P
Nameo of J=
the
Tompany
" R - *
LIMITED
-------------------- * "‘,l\
.—"' “\\
l \‘\
Presended by LDroew mt‘ni’ J’I«F "’*i ghﬁi |I~i m" Qi.h.,
o I|I \ P \
e \ ﬂnﬂl Egaga \Q\
, " v e “' > 4;\#‘)& !
The Segratary, Norman Isherwood Lbd. , N l@. E “;
4 A} \ b ‘; ’: (] “"-ﬁ‘
\\ p ” ‘
J " (173 \ 'i' F ’
afa Kyhooh Worke, ) \ - o
§\ ,4““ "‘Ii}
\",Ja" B N
Witton, Birmlngham &, S e, l! ! s <
;/E/ 1 ol Lg‘\} -
e
.de,ﬁ;é’p ]E";) Cink Now 28
. r::E’,f lT lig in i) Jt‘lﬂ' 1% 58, 3
' k| - ., ‘
ugﬁ a .\;. i e e oo

”

T Sobleltors’ Ly Statlonery Hocic ty g‘[ EEm.iwted >
19149 Vloet Streety 15045 3 Buvkideabury, 8041 49 Hedbord rlcwt-t.‘iﬂ? Li\:: ] 'Grmuuru Srdenl, 8.1 4
18 Harioves dteeot, Wl 5 8559 Mewlialt Stecet; Blestaghoni, 3 ¢ 41 ‘t'lm NIRRT ity Gtk § 19 o 3 Mopsds
Joltir Giepot, LAdviipool, 25 38-38 John Datton Streeot, Manches 6 23 and 157 Hope Stesel, Glasd:ne, ti1,

PRINTEHRS AND PURLISUEAS O -LfL)ﬁ\_"[l’c‘{fSF.]&‘!%‘ BOOKRS AND FORMY

";'gdi’i
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T Norman lsherwood LOITRD

hereby gives you notice in nccordanee with Bection 62 of the Couapanies Avw.ﬂéﬂ, ﬁﬂw
thot  the 15,980 iseued five per cent humxu:tbwalmadaamahdeuEW%d%uwnhwaijhmran i

of tha CGompany were rotleemed on 3let December 1946, g
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No, 805275 [ § /
i

THE COMPANIES ACT, 1920
AND

THIE COMPANIES ACTS , 1948 TO 1967

COMPANY LIMITED BY SHARES

A emorandum
AN

Articies luil msociation

(Adopted by Special Resolution passed on the
Foned  day of  wewmacek 1978}

o1

»

MARSTON RA|

IATORS L.

IMITI

D.

Incorporated the #8rd day of Septen nber, 1DE5

J, 8, copp,

Imiperial Chemaeal Honge

Milllbank,

London, $%W1p a1
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THE COMPANIES ACT, 1929

COMPANY LIMITED BEY SHARRES

femorvanidum of Agsgociation

MARS

i,

LIMITED'",

2

oy

3 *

LG -

OF

TN BARIATORS LIMITED

The name of the Company is ** MARSTON RADIATORS

The

in England,

The

{A)

(B)

Registered Olfice of the Company will be situate

objects for which the Company is establighed

To acquire and take over as a gro mp: concern
the businese of Engineers now
Salop Street, Bolton by Norman Isherweood
under the s t'y le or firm of ""Norman isherwood
& Company’’, :

To carry on the business of autornobi le, general
mechanical textile electrical and lhyﬁlr aulic
engineers, ironfounders, steel and brass
founders, boiler mak ars ,» manufacturers of
machinery of all kinde, ball be arings, axles,
radiators, shaftings and’ pulleys, tool 11'11:1!:@1"=.,
metal workers, tin plate snd sheet metal
workers, erlllwr Lpht , mill furpishers, leather
merchants ,  beliin g manufacturers, lorry
builders, coath builders, un]m] sleroers,
machinists, fitters, iron and si eel cohve r'ilm'.s,
gmiths, wood workers, builders, painters,
gener al contr actors and merchants and te buy,
Ew-l] o menufacture, regair, convert ul ter, let,
fire and deal in ball bearings, axl esa adlmturr*a
shaftings, pm]hmysal rrachinery, urnrnlumuE'rHE and
herdwere of all kinds,

carried on at

o

e

i

&

S



(C)

R )

{I2)

{F)

To acquire and undertake the whole or any part )
of the business, goodwill and assets of any

person, firm or company carrying on or

proposing te carry on any of the businesses

which this Company is authorised to CATTY 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 any arrangement for sharing

profits, or for co-operstion, or for Limiting
competition, or for mutual assistance with any

such persen, firm or company, and to give or

aceept by way of considgration for any of the -
acts or things aforesaid or property acquired, any
Shdres, Debentures, Debenture Stock 2 QT BRCuris

ties that may be asgreed upen, and to held and

retain, or sell, mortgage, and deal with any

Shares, Debentures, Debenture Stock or securi-

ties so received,

To purchase or by other means aequire any
freshold, leasehold or other property for any

estate. or interest whatever, and any rights, -
privileges, or easements over or in respect,,
of any property and any buildings, factories,

miils, works, wharves, roads, railways, tran-
ways, machinery, engines, rolling stock, plant,
live and dead stocks, barges, vessels, or things,
and any real or personal property or rights,
whatsoever which may be nec essary for, or may
be conveniently used with, or may enhance the
value of any other property of the Company,

To build, construet, maintain, alter, enlarge,
pull down, and remove, or replace any buildings,
factories, mills, offices, works, wharves, roads '
railways, tramways, machinery, engines, walls,
fences, banks, dame, sluices, or watercours es,
and to clear sites for the same, or to join with
any perscon, firm or company in doing any of
the things aforesaid, and to work, manage, and
control the same, or joinwith others in o doing,

To imiprove, manage, cultivate, develop,
exchange, let on lease, or otherwise, mortgage,
sell, dispose of, turn to account, grant rights
and privileges In respect of, or otherwise deal
with all or any part of the property and rights
of the Company,

'

e
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(G) To invest and deal with the moneys of the

(H)

(1)

(I}

'( ]:..i}'

(VD)

Company not immediately required upon such
securities and in such manner as may from
time to {ime be determined,

To lend and advance money or give credit to
such person or persons, firm or company and
on such terms as may seem expediant, and to
give guarantees for any person or persons,
firm or company, :

To borrow or raise money in such rnanner that
the Company shall think fit, and in particular
Ly the issue of Debentures or Debenture Stoek
{perpetual or otherwise) and to secure the
repayment of any money borrowed, rais ed, or

owing by mortgage, charge or lien upon the

whole or any part of the Gorapany's property
or assets (whether present or future), including
its uncalled capital, and also by a similar
mortgage, charge orliento secure and guarantee
the performance by the Compezny of any
obligation or Hability it may undertake,

To draw, make, accept, endorse » discount,
execute, and issue promisso ry notes, billg of

exchange, hills of lading, warrants, debentures,

and other negotiable or transferable instruments,

To subscribe for, take, purchase or oth erwise
acquire and hold, Shares or other interest in

or “securitiez - of any other company having -

cbjects altogether or in part similar to those
of this Company, or carrying on any business
capable of being conducted so as directly or
indirectly to benefit this Company,

To act as agents or brokers and ‘as Trustees
for any person, firm or company, and to
undertake and perform subecontracts , and alseo
to act in any of the businesses of the Cornpany
through or by means of agents, brokers,
sub~contractors or others,

To sell or otherwise dispose of the whole or
any part of the undertaking of the Company,
wither together or in portions, for such

coralderation -as the Company may think fi b
and in particular for Shares ; Debentures o

Securities of any campany purchaging the same,



o (N) To distribute among the members of the Company
a o in kind any property of the Company, and in
particular any Shares, Debentures or securities
of other companies belonging to this Company
or of which this Company may have the power
of disposing, '

(O) To do all such other things as may be deemed
| incidental or conducive te the attainment of
the above objects or any of them,

f
v

4, The liability of the members is limited,

*6,  The share capital of the Company is&24,000,divided -

into 24, 000 Shares of £1 each,
ot } h

NQTE:
¥1,  The share capital of the.Company is now as stated
D in Article 4 of the Aviicles of Association,

2. The Corapany was incorporated on 23 September 1935
cunder the name “"Norman I[sherwood & Company
Limited”, BySpecial Resolution passedllFebriary

, 1966 the name of the Company was changed to
o “*Norrman Isherwond Limited”, By Specizl Resolu-
B - tion passed on 25 April 1987 the name of the Company
wag changed to '"*Marston Radiators Limited',
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WE, the several persnns whose names and addresses are

2l subscribed, are desirous of being formed intc . a

| Company in  pursuance of this WMermor andurm of
’ Asgsociation, and we respectively agree to take the
- , number of shares in the capital of the Company set
[* i opposite our respective names,

Number of
M NAMES, ADDRESSES AND Shares taken
b CDESCRIPTIONS OF SUBSCRIBERS by =ach *

0. . -
Subscriber

.
[}

NORMAN ISHERWOOD, . . One

¢ 83, Harpers Lane, y

T

= ' Smithills,

| Bolten .
{ﬂ Engineer,

:Fj: . .
JAMES GRIME ISHERWOOD . One

14, Church Lane,

Whitelield,
E Near Manchester, ¥
i - ‘
Engineer,

1 ’
)
E"" DATED this 18th day of September, 1935,
i ' ‘
i‘!%' W WITNRSS 4o the above Signatures:- . o
b worcn

JAMT .. YATES,
[ 25, Acrestield, ; .‘
3]

Bolton, -

N @ .
!I!?i k! Accourdant's Clerk, B

"

"
1!!'&

A

L
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No, 8056275

THE COMPANIES ACT 1920
AND
THE COMPANIES ACTS 1948 TO 1987

COMPANY LIMITED BY SHARES

o e e e

les of Agsociation
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R A
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Adopted by Special Resolution passed on the
day of 1973

PRELIMINARY

1. The regulations contained in Part 1 of Table A in
the First Schedule of the (olrnr anies Act 1l'3|46_. with the
exceptions of Regulations 22, 24, 53, "E;, 1, "13, "’.J‘, &80,
82, 84, &6, B8, 89, S0, 91, 92, 83, 04, 05, U6, av, 101,
107, ]L:m and 109 -.ha].l :aLppwJLy Lo the 'E”'w:mn.p.a ny. Port [[
of the said Table A shall not appl y to the Company,

DEFINITION

2, In these Articles the term "Parent Company'

shall mean Imperial Metal Industries Limited,




3.

ingly:-

PRIVATE COMPANY

The Company is a Private Company, and accord-

(A)

(8B)

(C)

(D)

{A)

(B)

The right to transfer shares in the Company
shall be restricted in manner hereinafter
appearing,

The number of members of the Company (not
including persons who are in the employment
of the Company, and persons who, having
been formerly in the employment of the
Company were, while in that employment, and
after the determination of that employrent,
have continued to be members of the Company)
shall be limited to fifty, provided that where
two or more persons hold cne or more shares
in the Company jaintly they shall for the

purposes of this paragraph be treated as a ™

single member,

Any invitation to the public to subscribe for.

any shares or debentures of the Cornpany is
prohibited,

The Company shall not have power to issue
share warrants to bearer,

SHARLE CAPITAL

The capital of the Corapany iz £24,000 divided
into 24,000 Ordinary Shares of £1 each,

Save as the Company may by ordinary resolu-
tion otherwise direct, all unissued shares shall
be at ibe disposal of the Directors, and they
may allot, grant options over or othurwise
deal with or dispose of the same to such
persons at such times and generally on such
terms as they think prover, but so thal no
shares shall be issued &f a discount eseept
in accordance with the Act,

\.d"’
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TRANSFER OF SHARES
i
1
3 . . st in i
5, ‘kll transfers of shares may be effected in er'tngJ'
B ) in the wusual common form or in such other form as the
l \ L Director Ez may approve,
- 6, The instrument of transfer of a share shall be
r" gigned by or on behalf of the transferor, and the transferor
- shall be deemed to remain the helder of the share until
the name of the transferee is entered in the register of
it members in respect thereof,
)

7. The Directors shall have an absolute right without
- assigning any reason therefor to refuse to m=;=r1.:s:‘t|a:::‘ any
| transfer of a share whether fully paid or not,

F PROCEEDINGS AT GENERAL MEETINGS

l
[
P B, No business shall be transacted -z j any Genersal
| Meeting unless a quu rum. of members is present al the
~ time when the meeting proceeds to bUIE»]T‘I: #8335, save as
. nerein otherwise provided, two members )3 @sent in person
gvT or by proxy shall be a quorum, V4
) o
. 8., BSubject to the provisions of the Act, a resclution
[t in writing E»J,El'm-'i"i by ail the members for the time being
g i entitled to receive notice of and attend and vote at General
Meetings (or heing corporations by i.lmaiu' duly authorised
- representatives) shall be as effeciive as if the samea had
{' been passged at a General Meeting r;f thv Company duly
= converned and held, and may consist of several documents
in the like form each signed by one or mere persons,
)
Y
L)
CIRECTORS
.
L 10, The number of Directors shall not be less than
. two and all Directors sh =Ll' be appointed by the Parent
a ‘ !C:"cmnp».amv. The methed of appointment shall be by notice
by in writing to the Secretary of the Company signed by a
duly authorised officer of the Parent 'C:‘orrlp.aum,r.,
{
k " 11, The Parent Corpany shall be entitled at any time
and from time to time by notice in writing to the Secretary
P of the Company to remove any Director or Directors and
| My by the like notice to appoint any other person or persons
b gl to be a Director or Directors in the place of the Directlor
" or DHrectors so removed or in place of any Director or
[ Directors vacating office, The Parent i"'mmpaﬂv may alse
- in a similar manner appoint additional Directors,
[



4

12, Fach of the Directors shall hold office until he is
removed in manner provided by Article 11 or dies or
vacates office under Article 11,

13, A Director shall not be required to hold any shares
in the capital of the Company to qualify him for office,

BORROWING POWERS

|
14, The Directors may exercise all the powers of the
Company te borrow money and to mortgage or char ge ils
undertaking preperty and uncalled capital or any part
thereof and {o 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,

POWERS AND DUTIES OF DIRECTORS

15, Subject to the provisions of Article 23 hereof
(which relates to the appointment and powears of a Managing
Director) the business of the Company shall be managed
by the Directors whe may pay all expenses incurred in
promoting and registering the Company, and may exercise
all such powers of the Company as are not, by the Act or
by these regulations, required to be exercised by the

Company in General Meeting, subject nevertheless io any
of these regulations, to the provisions of the Act and to

such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the
Company in General Meeting: but no regulation made by
the Company in General Meeting shall invalidate any prior
act of the Directors which would have been valid if that
regulation had not been made,

16, A Director may vote as a Director in regard to
any contract or arranpement in which he is interested or
upon any rmattes arising therefrom and if he shall so vote
his vote shall be counted and he shall be reckoned in
estimating a quorum when any such coniract or ar Rnpe-
ment ig under consideration,

17, A Director may hold any other office o plave of
profit under the Cowapany (other than the office of Auditor)
in conjunction with hls office of Director for such perlods
and on such terms {us o remuneration or otherwise) as
the Directors may determine and no Dircelor or intending
Director shall be disqualified by hig office from cont anting
with the Compeny. either with Pegaed to his tenore of any
such other office o place of profit or a8 vendor, purchager

'

effa

-

%
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or otherwise, nor shall any such contract or any contract
or arrangement entered into by or on behalf of the Company
in which any Director iz in sny way interested be liable
to be aveided, nor shall any Director so cont acting or
being so interested be liable to account te the Corapany
for any profit realised by any such contractor ar angernent
by reason of such Director holding that office or the
fiduciary relationship “hereby establisted;

®

s

18, Any Director may continue to be or become a
Director of or hold any other office or place of profit
under any other company in which the Company may be
interested, but such Director shall unless the Board of
Directors shall otherwise direct be accountable for all
rezauneration, salary, profili or other benefits received
by him as a Director or helder of any other office or
place of profit under any such other company, The
Directors may exercise the voting power conferred Iy
the shares in any company held or owned by the Company
in such manner in all respects as they think fit (including
the exercise thereof in favour of any resclution appointing
themselves or any of them Directors of such COINpPANY or
volting or providing for the payment of remuneration to
the Direciors of such company) and any Director of the
Company may vote in favour of tha exercise of such voting
rights in manner aforesaid, notwithstanding that he may
be or be about to be appointed Director of such other
company and as such is or may become interested in the
exercise of such voting rights in manner aforesaid,

+ 18, TFach Director shall have the power to nominate
any person approved by the Parent Company to act as
alternate Director in his place at any meeting of the
Directors at which he is unable to be present and zl his
discretion to remove such alternate Director anc “upon
such appointment being made the alternate Director shzll
(except as regards the power to appoint an alternats) be
gubject in all respects to the terras and conditions existing
with reference to the other Dirsctors of the Company and
each alternate Director whilst so acting in the place of
an absent Director shall exsreise and discharge all the
duties of the Director he represents but shall look to such
Director solely for any remuneration as alternate Director,
Any person zppointed as an alternaie Director shall vacate
office as such alternate Director if and when the Director
by whoim he has been appointed wvacates his office as
Director,



20, The Directors shall cause minutes to be made in
bools provided for the purpose:-

{(A) of all appointments of officers mmade by ihe
Directors;

{(B) of the names of the Directors present at
each meeting of the Directors and of any
committee of the Directors: ;

{C) of all resolutions and ];l[‘(Jl:l‘EE/’célfliITLIE;ES at all
meetings of the Company, and of the Directors,
and of commitiees of Directors,

/
VACATION OF OFFICE BY DIRECTORS
21, The office of Director shall be vacated: if the

Director;- n

{A) becomes barkrupt or makes any arrangement
or composition with his creditors generally; or

(B) becomes prohibited frora being a Director by
reagon of any order made under any legislation
affecting the Company; or o

(C) becomes” of unsourd mind or incapacitated oy
age or infirmity; or

(D) (not being a person holding an executive office
subject to termination if he ceases from any
rause to be a Director) shall resign his office
by notice in writing to the Company or if
(being such a person) he shall tender his
resignation and the Directors shall resolve
to accept the sarne; or

(B} shall for more than six months have been
absent without permission of the Directors
from meetings of the Directors held during
that period and the Directors resolve that
his office be vacated,

N,

{

‘\u
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PROCEEDINGS OF DIRECTORS

42, The Chairman of the Board shall be appointed

from amongst the Directors by the Parent Co mpany who
may also al any time and from time to time rernove the
Chajrman and appoint any other person to be Chairman
in his place, The method of appointment and removal
shall be by notice in writinglo the Secretary of the Company
signed by a duly authorised officer of the Parent Company,
Al any time when there is no such Chairman or if at any
meeting the Chairman is not present within 5 minutes
after the time appointed for helding the same the Directors
present may choose one of their number to be Chairman
of the meeting,

MANAGING DIRECTOR

¢3, (A) The Parent Company may at any time and
from time to time appoint by notice in writing
to the Secretary of the Company by a duly
authorised officer of the Parent Corapany any
ong or more of the Direclors to the office of
Managing Director on such terms and for such
period as it thinks fit and may similarly revoke
such appointment, Notwithstznding the period
of such appointment, the asppointment shall
autematically defermine if the Managing
Director cease for any cause to be g Director,

(B) A Managing Director shall receive such
remuneration (whether by zalary, commission
o participation in profits, or partly in one way
and pertly in another) as the Parent Company
may determine,

(G} The Parent Company shall on appointing a
Managing Director determine the powers which
he shall Dbe entitled to exercise and in so
determining may entrust to and confer upon
him all or any of the powers of the Dircctors
upon guch terms and conditions and with such
restrictions  as it thinks fit and elther
eollaterally with or to the exclusion of the
powers of theDirectors, andlhe Parent Company
may from time to time revoke, withdeaw, alles
or vary all or any of such powers,



~such Liocal Board or any of thern to

8
LOCAL MANACEMENT

24, The Directors may fror time to time provide for
the management and transaction of the affairs of the
Company in any specified localiy whether at home or
abroad in such mamer as they may think fit and the
provisions contained in the two next following Articles
shall be without prejudice to the general powers conferred
by this Article,

N &7 I

26. The Directors may from time te tirme and at any
time establish: any Local Board or Agency for managing
any of the affairs of the Company in any such specified
locality; and may appoint any persons or body corporate
to be members of such Local Board or Managers on
Agents, and may fix their remuneration and the Directors
may from time to time and at any time delegate to any
persons or body corporate so appointed any of the powers,
authorities and discretions for the time being vested in
the Direcltors (other than their power to make calls, to
forfeit shares, borrow money or issue debentures) and
may authorise the members for the time being of any
up ey Waeaneles

therein and {o act notwithstanding vacancies, Ay such
appointment or delegation may be made on gzrf lerms

and subject to such conditions as the Directors think fit,
and the Directors may at any time remove any person ox
body corporate sc appointed and may annul or vary any
such delegation, '

26, The Company may exercise all the powers conferred
by BSection 35 of the Act to have an officit. seal for use
abroad, and such official seal shall be affixed by the
authority, and in the presence of and the instruments
sealed therewith shall be signed by such persons as the
Directors shall from time to time by writing under the
senl appoint,

@
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The Registrar,
Companies Registration Office,
Companies Honse,
Crown Way,
Maindy,
CARDIFE,
GF4 3UZ.
Y,
COMPANY NO. 505275 /, /e:kf:.‘
THE COMPANIES ACT 1948-1967
SPECIAL RESOLUTION OF MARSTON RADIATORS .-
LIMITED PASSED ON 5TH JULY, 1978, ~
At an Extraordinary General Meeting of the above-named
Company duly convened and held at T4l Limited, Kynoch
Works, Witton, Blrmingham, B6 7BA, on Wednesday, Sth
July, 1978, the following Special Resolution was passed:-
"That the name of the Company be changed
from Marston Radiarors Limited to IMI
Marston Radiators Limited,"
Dated the Fifth of July One Thousand Nine Hundred and A \
4 '------nuh- i
Seventy Eight. ¢ ’
‘lhll "“l |
ll"lll------.
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COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESCLUTIONS

of

ITMI RADIATORS LIMITED

-

AL an Extreoredinary Gereral Meeting of the above-named Carnpary duly canvenad
and held at Pinsent & Ca., Fost & Mail House, 26 Colmore Clrous, Birmingham on
ond MNovember 1989, the following resolutions were duly passed, in the caze of
Resolutions 1, 2 and 5 a3 SPECIAL RESOLUTIONS and in the case of Resolutions 3

and 4 ns ORDINARY RESOLITIONS:-

SPECIAL RESOLUTIONS

1. THAT the name of the Company be changed to ““I‘J}.EEE‘F’ﬁ;N[:)EEINEEi'EZD
MANUF ACTURING (LUK LIMITEDR", /*’
2. THAT the printed dosument hereto marked "XY be and it is hereby adupted

as the new Articles of Assopiation of the Company in substitution for the
existing Articles of Assoviation,

CIRCMNARY, RESOLLITIONS

3 THAT the &uthori -at=d share aapital of the Company bz increased from
.E':rln.mmn tﬂ ) ,.ﬂ[}ﬁ,‘ii:filt) by the creation of a further 4,976,000 Ordinary
.:.hm‘t;;.. (.L 1 wath o lwnldung parl passu i all reapeots ap dne olasy of shares
wl«tl‘\ |.w'ia*uimq {th!méu& Shares in the capital of the Company,
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THAT the cirectors be and they are hereby generally and unconditionally
authorised in accordance with Section BO of the Companigs Act, 1985 ("the
Act") to exercise all the powers of the Company to allot jelevant
securities {within the meaning of Section 80 of the Act) up to a maximom
nominal amount of £3,980,020 sush authority (unless previously revoked or
varied I:n_'y'“" the Company in General Meeting) expiring on lst Novermber 1994
but may be previously revoked or varied by the Company in General Meeting
save that the directers may allot relevant securities pursuant to this
autharity after that date pursuant to an offer or agreement made by the
Company on or befare that date.

SPECIAL RESOLLITION

THAT (subjerzt to the passing of Resoclution 3 above), the directars be and
they are hereby empowered pursuant to Section 95 of the Act to allot
gaguity securities (as defined in Section 94 of the A nt) pursuant o the
authority conferred by Resolution 3 as if sub-section (1) of Section 89 of

the Act did not apply ta any such allotment.

/"JD
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CHAIRMAN
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 305275

| hereby certify that

IVl RADIATORS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

NIPPONDENSQ MANUFACTURING (U.K) LIMITED

Given under my hand at the Companies Registration Office,

Lardiff the 16 NOVEMBER 1988

,« - f,]
l’? ' Li fw..af}{ ’ﬂ‘

P RZvaN

an authorisad officer
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTICNG

of
IMI RADIATORS LIMITED

AL an Extraordinary General Meeting of the above-named Compsny duly convened
and held at Pinsent & Co., Post & Mail House, 26 Colmore Circus, Birrningharn on
2nd Novernber 1989, the following resolutions were duly passed, in the case of
Reyolutions 1, 2 and 5 as SPECIAL RESOLUTIONS and in the case of Resolutlons 3
and 4 as ORDINARY RESOLUTIONS:.

SPECIAL RESQLLITIONS

L THAT the name of the Company be changed to "NEPPONDENSO
MANLUIFACTURING (UG LIMITEDY,

24 THAT the printed coournent bereto marked "X be and it is herehy adopted
ag the new Articles of Assoclation of the Company in substitutlon for the
axisking Articles of Association.

DRDINARY RESQLLITIONS
3 THAT the suthorised share ocepital of the Company be inorensed from

T L L

£24,000 to iﬁi,(jtJIBuJEyCJEJ by the creation of & further 4,976,000 Cudimary
GH sffﬁ%ﬁélffﬁngluﬁﬁ;l. wash rﬂEEr\L:ilwu;| pari passu in all rospects as one clhks of shares
with existlng -E:lr'dlfinfg_x;"y Shares In the eapital of the Company,
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THAT the directors be and they are hereby generally and unconditionally
authorised in accordance with Section 8Q of the Clompanies Act 1985 ("the
Act™) te exerclse all the powers of the Company to allot relevant
securities (within the meaning of Section 80 of the Act) up to a maximum
nominal amount of £3,9280,020 such authority (unless previously revoked or
varied by the Company in General Meeting) expiring on lst November 1994
but may be previously revoked or varied by the Company in General Meeting
save that the directors may allot relevant securities pursuant to this
authority after that date pursuant to an offer or agreement rnade by tho
Company an or before that date,

SEECIAL RESOLIJTION

THAT {(subject to the passing of Resolution 3 above), the directors be and
they are hereby srmpowered pursusnt Lo Section 95 of the Act to allot
equity securities (as defined in Section 94 of the Act) pursuant to the
authority conferred by Resolution 3 as if sub-section (1) of Section 89 of
the Act did not apply te any such allotment.
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THE COMPANIES ACT, 1923

COMPANY LIMITED BY SHARES
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Alenorandum of sgoriation
O
’
NIPPONDERSO HANUFPACTURING (U.K.) LIMT T30 .
4*ﬁﬁ;$f
'/
1. The name ofthe Comps nyis ' Nippondenso Manufacturing
(0.8 ) Limited.
2,  The Registered Oftice of the Cormn pany will be slsuate
i E..n|g land,
3. The objecta for which the Compiny i eutablished
areds
@

tAY Teo acguire and toke over gp o going contern
the bmzm ess of Englneera now cerried on al
Salop Streel, Boltow by Norman lsherweod

under the otyle or furm of ' Norman laherwoed ..
& Company*’, N

(B) To carry on the buniness of automokile, general
mechanienl flextile welectrical and Mycraulic
ergiaeers, ironfounders, ateel and broas
Tounders, boiler makerwy, menulnclurepn of
machinery of wll kinds, ball besr Inge, nxles,

' radistors, shallings mnd pulieys, tool ma vru,‘
6 rretnl workers, tm piate snd theet pelsl
warkers, moallwrighta, mill furnivhers, leather
merchante,  belting  manufaeiur ere,  larry
butldera, coach  bulldera, uphnlm»‘lvrm N,
machiniate, tivers, lron and steel l"l:.rwiir'lm*u

arnithn, wood workers, bullders, Palnters,

|;1:|nmra\l contractars kng l'ﬁu:'l"t'hﬂlrllll and Lo ouy,

well, menufacture, repalr, convert, nltei, lu»t

e hire and deal tn bull bearinge, wxles, radintor 5,

shaftings, pulleys, ma chinery, treplements im.fj:
hardware of ol kinde,
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To nequire and undertake the whole or sny part
of the business, goodw Il and sascts of mny
person, firm or company carrying on or
propasing e carry on any of the businensen
which this Company s authorised o carry on
gnd, as part of the o smdderation for sueh
acguigition, to underid @ sll or any of the
Linbslities of such peeson, lirm or vompany, or
to nequire an interest in, amalpemnte with,
or enter into any arrangement {or sharing
wroflts, or for co-operation, ov for limlting
compatition, or for mmutual nsalatance with Lny
auch peracn, firm or company, und v glive or
accept by way ol consideration for uny of the
acts or thinga aforesaid or property acquired, any
dpares, Deberiures, Debenture Steck, o securie
tien that may be agreed upon, wnd 1o holed ang
rotain, or sell, morigage, and deal with any
Shares, Debentures, Debenture Slock orsecurts
{ies vo recelved,

Te purchase or by other means acqguice any
freehsld, leswehold ar uther preoerty foe any
eatale or Ir erest ~hutever, mnd any ricnle,
privicegen, .¢ evaspmenis over orf In cewpert

f any property oril any buildinge, factaried,
- mills, works, wharew, rosds, rallways, trame

i)

(¥)

wayd, machinery, engit on, rolllng sineh, plant,
live snd dead ntacion, Rargen, veanels, or thingn,
and any real or pereonnl praperty ov rlghte,
whatnoever which fiay be nocessary for, or may
be conveniently used w th, ar may enhance, tpe
value of uny eothor pruperty of the Compuny,

To butld, cong.suct, maintuln, alter, aularge,
pull down, and i mowie, or replace sny buildlags,
factorien, mills, officen, works, wharvos, ronia,
rullways, tramvaye, nachinery, engiies, wate,
funces, Banke, damn, sluicen, or watercoursen,
e o clear sites fo. the wemoe, or to Joln with
any  perwon, (e of company in doinyg any of
thee things storueiud, snd to work, manage, wed
conirol the asme, or joliwith others in so doing,
To ameawove,  mavage,  cultivete, drvelop,
exclange, iet on loase, or othiorwine, marigage,
mabl, dipone of, wen o sccount, grant eigh
and priwiegen In respect of, or otherwine denl
wilh uwl o ar any part of the propepsty and eythts
of the L amijilmy,
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To mveat and deal with the wonevs of the
Company not immediately required spon 90
necurlties und in such manner as may from
tir s o time be detarmmed,

Trn lend and advance money or give credit {o
such pergcn or persans, firm or company and
oh Buch terms as may seem expedi-nt, and o
f.ve guarantees for toy porson o1 persons,
{ rin or company,

To borrow or raise money in such manner that
the Co npany shall Uunk {it, and in paruculse
by the issur of Debentures or Debentury Stock
(perpelunl or otherwise) ond to secuse the
repavroent of any money borrowed, raisid, or
owing by morlgage, charge or len upon tha
whoie or any part of the Company's propery
or nesels lwhelhier present or {uture), including
ite. unentled capital, and also by a wlimilay
martgege, cavege or lien to secure ind guarantes
the performince by e  Company of eny
obligation or lisbilty it may underinke,

To draw, make, nccep:, endorne, distount,
execute, and ipsue promissory notem, bilin of
exchange, bills of lading, werrants, debentures,
and nther negotiable or transferable Inegtrumaents,

To subneribe for, take, perchave or otherwise
nequire and hold, Share ur othar intereuat in
or mecurities of any « dher company having
objects altogether or in purl similar te theae
of thiu Company, or corrymng on any butinesa
aopoble of belng conducied 4o an directly aor
indirectly to benefit thiw Company,

To aet an ugents or brokers and as Trusieon
for any person, ltrm or company, wnd lo
undertdor nnd perform subscontracty, and sluo
ta act tn any of the buminoases of the Company
theaugh  or by means of agents, brokers,
Mub=tomteactary or o ory,

To sell ar otherwise dinpose of the whole or
any parl of the undeevaking of the Company,
vither  logether ar n portiohs, for such
condideration an the Compeny may think fil,
ancd an particular for Sharen, Deb wtures or
Beourition of any wompany parcharing the same,
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(N} To dictribuie among the members of the Company
in kind any property of the Company, and 1]
particular any Shares, Debentures or securities "
of other companies belonming to thas Company
or of which this Company may have the power o ‘IJ
of disposing,
{0) ‘o do all such other things as may be decmed
nedeatal or conducive to she altsinment of !tl
the above objects or any of them, "
- 4, The liabillly of the members is limited, \ |ii
Y Fo
! w5, The Share Capital of the Company is 5,000,000
wivided into 5,000,000 shares of £1 cach. ]“
!F?
NOTE: ki
%], The Company was incorpcorated on 23 September 1935
under tha name "Norman lsherwdod & Company
Limited". By Special Resolution passed 11 PFebruary
' 1966 the name of the Company was changed to
"Norman Isherwood Limited". By Special Resolution
passed on 25 April 1967 the name of the Company
was changed to "Marston Radiators Limited".
Pursuant to a Special Resolution, the name wis’
, changed on 26 July 1978 to IMI Maxston Radiators
Q Limited. Pursuant to a Special Resolutlion, the

name of the Company was changed on 1 July 1980 to
IMI Radiators Limited. By Special Resolution”
passed on 2 November 1989, the name of the Comnpany
was changed to "Nippondense Manufacturing (U.K.)
Limited",

2, The Share Capital of the Company was inhcreascd
. 17y

from £24,000 to £5,000,000 by Special Resolution
passed on 2 November 1989,
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WE,

S

the gseveral persans whose names and addresses npre

subsaribed, are

desirous of being
Company in

purauance of this

farmed into a

Memorandum  of
Asgeociation, and we respectively agr

ec to take the

number of ghares in lhe capital of the Company sat

opposite aur respective names,

NAMES, ADDRESSES AND
DESCRIPTIONS OF SUBSCRIEERS

Number of
Shares taken
by each
Subseriber

U

NORMAN ISHERWOOD,
83, Harpers Lare,
Emithilis,
Bolton,

Engineer,

JAMES GRIME ISHERWOOD R
L4, Church Lane,
Whitefield,
Near Manchester,

Engineer,

ne

One

DATED thia 19th day of September, 19384

WITNESS to the abeve Slgnatures;-
JAMES 5, YATES,
25, Acresfield,
Bolton,

Accountant's Clepk,
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COMPANY LIMITED BY SHARES

NEW

ARTIGLES OF ASSCCIATION
OF

IMI RAIATORS LIMITELD

(acopted by Special Resolution passed on

2nd Novernber 1989)

PRELIMINARY

Subject as hereinafter provided and except insofar as the same are excluded or
modified by these Articles, the regulations contained in Table A In the
lZZium|:nsmifais (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (t\mu=nujlnrurmiti Regulations 1985 (hereinafter referred to os
"Table A" shall apply to the Cormpany and; together with these Articles, ehall
ponatitute the Articles af the Cernpany, ta the exclusion of all ather
1Nagu]‘. atlons and articles.

INTERPRETATION

Unless the oontext otherwlee recuires, words and expressions which bear
particular rmeanings in Table A skall bear the same respective meanings In
thess Articles.

SHARE CAPITAL

The oapltal of the Cornpany ls £24,000 divided into 24,000 Ordinary Sharbs of
£l each,
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7.

B

TRANSFER QF SHARES

The Directors may in their absolute discretion and without asgigning any
reason therefore decline to register any transfer of a share whether or nol it
is a fully paid share. Regulation 24 of Table A shall not apply.

TRANSMISSION OF SHARES

The [Mrectors may at any Lima give notice requirlng any person becoming
egntitled to a share In consequence of the death or banmkruptcy of & member to
elect to be registered as holder of the share and if the notice iz not complied
with within ninety days the Directors may thereafter withhold payrment of all
dividends, bonuses ob other moneys payable In respect of the share until the
requirements of the notice have been satisfied. Regulation 31 of Teble A
shall ke modified sczordingly.

NOTICE CF GENERAL MEETING

Regulation 38 of Table & shell apply subject to the emission of the words "or
& resolution appeinting a person as a director", the addition of the words "in
the onse of gpecial buslness" befors the words “the general nature" in the
perultimate parsgraph thereof and the deletion of the lust paragraph thersof.
Subject to the provisions of these Articles and to any restrictlons imposed on
any shares, the nolice shall be given to all members and to the Directors.

PROCEEDINGS AT GEMNERAL MEETINGS

All business shall be desmed special that ls trensacted at an extraordinary
general meeting, and all business that is transacted at an annual general
meeting shall also be deerned special with the exception afi.

() the consideration of the reports of the Olrectors and Auditaors, the
aspounts and belance sheet, and any other documents required to
aoccompany or ta be annexed thereto;

(1) sanctioning and declaring dividends;

(111) the electlon of Directors to fill vacancies caused by Directors
retiring by rotathon or otherwise;

{iv) the appointment of Auditors where spaeclal notlce of such appolntment
as not required by the Act and the fixing of their remuneration;

{v) the giving, varistion or renewal of any authority to the HBoard for the
purpose of Section 80 of the Act.

Regulation 41 of Table A shall apply subject to the addition of the followling
santencet

¢ at the adiourned meebing & dquorum is not present within half an hour from
the time appolnted for the meeting, the meeting shall be dissgived!,
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18,

13,

DIRECTORS' APPOINTMENTS AND INTERESTS

The penultimate sentence of Regulation 84 of Table A shall not apply.

PROCEEDINGS OF DIRECTORS

Regulation 93 of Table A shall spply to the Company subject to the additlon
of the words "or approved in writing" after the word "signed" in each place
that it appears in the sald Regulation,

Pravided that (en far as applisable) he has cormplied with the provisions of
Regulation 85 of Table A end section 317 of the Act, a Director shall be
antitled to vote on any resciution in respeot of any contraot or proposed
contract (within the meaning of the sald szction 317} in which he hae, directly
or indirestly, an Interest or duty amd shall be counted in the quorum present
at. a meeting in relation to any such resolution. Regulations 94 to 96
{inclusive) of Table A shall be modified aooordingly.

ASSOCIATE DIRECTORS

The Directars may at any time and from tirne to time appoint any person Lo
be an associate director having such title Including the word “odirector" as the
Cirectors may decide and may at any time remove any person so eppointed. A
parson so appointed shall not be a director of the Company and shell not ke a
member of the Bosrd, Subject as aforesaid, the directors may define and
lirnit the powers and cuties of any Associate directors and may determine
thelr remuneration which may be In addition to their remuneration as
managers or employees of the Conmipany.

INCIEMNITY

Subject to and so far as may be parmitted by the Act, but without prejudice to
any indemnity to which any person concerned may otherwlse be erntitled, the
Direstors, alterngte directors, Auditors, Secretary and other offlcers for the
time being of the Company shall be indemnified out of the assets of the
ompany against any costs, charges, losses, expenses and lisbilitles incurred
by them in the execution and discharge of thelr dutles, including all lability
incurred by them &g such In defending any proceedings, whether pivil or
oriminal, In which judgment is given In thelr favour, or in which they are
acquitted or in connection with any application under the Ast in which relief
is granted to them by the Courts Regulation 118 of Table A shall not apply.
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Pleass ca rat Pursuant to section 123 of the Companies Act 1985
Wt in
this margin

To the Fegistrar of Companies For official use  Company number
Mease complote |Address overleat) [ e g o -
(egibly, proferably | | | l G527 E
I iblack type, or T T S i

hold bloci tottaring  Name of company

# IMT  Radiators Limiied

*ingert full namo
of compiany

gives notice in accordance with saction 123 of the above Act that by resolution of the company
dated __2nd_Nove.ner ihe nominal capite! of the company has boeen
increased by £_4,976,000 __ heyond the registered capital of £ 24,000

i the copy must be

printad orin some A copy of the resolution authorising the increase is attached,§
other {orm epproved

by tha reglsirar Tha conditlons (eg, voting rights, dividend rights, winding-up rights ate.) subjeet to which the new

shares have been or ara to be issued are as fodlow:

. Ordirary $hares of El each ranking pari passu in all

respacts as one w]ags of shares with existing Ordinary
Shares in the capital of the Company.

Please tick here if
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THE COMPANIRS ACTS 1085 AND 19849

PRIVATE COMPANY LIMITED BY SHARES

e

SERCIAL RESOLUTION

O

g

NIPPONDENSQ MANUFACTURTNG (VoK) LIMITED

PASSED \b,03. 1999

At @n BXTRAORDINARY GENERAL MEETING of the abave named Company
i‘blv convenaed and held at Gemeenschaps spolderwoe, 26=-28, 1382
!/Hﬁ 5r. Weesp, The Netherlands on the \kNs day of Youeda, 15990,

the Enlmnwinq RESOLUTION wasg duly passed as a SPECTAL
RESOLUTTON

SPECIAL RESOLUTION

THAT the name of the Company be changed to "ND Marston Ltd",
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ND MARSTON LTD

Given ummmn'nryIumwd;attheCGnmpamhmsF%wghﬂnwﬁom Office,

Ganﬂffﬂweﬁﬁ!h%&HCWiTQQO

A [N
M. RSGSE

an authorised officer
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COMPANY LIMIUFD BY SHARES

THE COMPANIES ACDS 1985 2AND 1989 *

- OF

ND MARSTON LIMITED

RESOLITLIONS

PASSED on <!  December 1990

duly convened and held on the ler day of December 19%0 at
Marston House, COtley Reoad, Shipley, West Yorkshire BD17 7JR,

the following Resclutions were duly passed as Special

‘ At an EATRAORDINARY GENERAL MEELING of the above named Company l

Resolutiong -

attached hereto and marked "Z" bhe and the same are herelby
approvad and adopted as the Articles of Asscociation of
the Company in substitution for all the existing Articlas

of Association.

2 THAT the 22,2%0,000 Ordinary Shares of g1 each ragistered
in the name of Nippondenso (Europe) B.V. ke and they are
hereby re-classifisd as 2,250,000 "A" Ordinary Shares ol

£1 each and that the 750,000 Ordinary Shares of £l each

registered In the name of Magneti Marelli Partecipazione

S.p.A. ke and they are hereby re-classifiad as 750,000

g Ordinary Shares of EL each.
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RESOLUTTONS
1. THAT the regulations contained in the printed document
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TiE COMPANITES ACT 19837
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COMRANY YLIMITFED BY HJARES

o s

ARTLICTES OF ASSQOIANION

oF

JHITED

............................. et Rt

adopted by a special rescolution passed

on e Decenber 1950

PRELITMINARY
L. These Arfiicles corstitute the Articles of the company.
Takle A is excluded for the purposes «i% sectlion 8({2)

Companies Act 198%.

*y

2 The company is a private company within the meaning of

the Companies Act 1985,
INTERPRETALTON
3. In these regulatlions:

tact" means the Companies Azt 1885 as amendad by
the companies Act 1889 Llneluding any statutory
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modification on re-enactment thereof for the tine

being in force;

"h Directors" means the directors appointed hy the
A Shareholders pursuant to Article 63;
Nagsocliated company" means an associabed company

within section 774 Income and Corpeoration Taxes Act
1988

"articles" means the Articles of association of

the company;

"a Shares" shall mean A ordinary sharss of £1 cach

in the share capital of %he company ;

"A Bhareholders" shall mean holders of A Shareg:
"B Director" means the director appointed by the B
Shareholders pursuant to Article 63:

"B Shares" shall mean ® ordinary shares of £1 asch

in the share capital of the company ;

"B sharcholders" shall mean holders of B shares;

"oloar days® in relation te the period of a notice

neans that period excluding tha day when the notice
im given or dnemnd to be given and the day for

which 1t is gi

"
L &5

ven or on which it ig to take effoct:

"Directors" means +*he A Directors and the B

Director:

"executed" irncludes any mode of axecution:

"holder" in relation to shares means the member




whose name is entered in the register of menbers ag

the holder of the shares;

"menkber” means an A Sharzholder or a R Shareholder

m:hﬂmzm;Mm:MMHm:mﬂumn

"office" means the registarad office of the

company ;
"seal" means the common s¢al of the company ;

"secratary" means the secratary of bhe aompany or
any other person appointed to perform the duties of
the secretary of the company, including a joint,

assistant or daputy secratary);

"Subsldiary" means gz subsidiary within section 716
of the Act;

"United Kingdom" means Great Britain and Northern
Iireland.

Unless the context othervise reguires, words or
axpressicns contained in thess Articles bear the same

meaning as in the Act but excluding any statutory

modification thereof net in foree when these regulations
hacome binding on tiae company.

References herain +o writing shall, unless the contexs
otherwise requires, be construed as including refersncas

e nd

to printineg, lithmgraphy, Photography and other modes of

repragenting or reproducing words in a visible form.

SHARE CARPITAL AND VARIATION OF RIGHTZ

4. At the date of adoption of those Articles, the authorised
share capital of the company is [£§ M, divided into
fﬁﬂxﬂmﬁ Smmmm;aumﬁﬁ&ﬂMqLE;snaras.

3
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8,

Save as otherwise provided in these articles, the A
Shares and the B Shares shall rank pari passa in all
respects but shall constitute separate classaes of shares.

Unissued shares in the capital of the cempany for the
time being shall only be allotted as follows:

(1) upon an allotment of shares, the shares shall be
allotted to the axisting membevs pro rata te thodr
existing shareholdings;

(i1} on the cccasion of sach allotment all of the A
Sharves and B Shares shall be allotted at the sane
price (not being at a discount) and on the same
terms as to date for payment:

(Lil) no shares of eilther class shall be allottaed
otherwise than bto members holding shares of tho
same class without the prior written consent of all
the manbers:

{iv}  as between holders of shares of the same class tho
shares of that class being allotted shall be
allotted in proportion teo such holders'! then
existing holdings of shares of that elass or ir
such other proportions hetween them as all the
members holding shares of the same class shall
agree in writing;

(v} the maximum omeunt of relevant securities (as
defiined by section BO(2) of the Act) which the
Directers may allot, grant options over or
otherwise deal with or dispose of pursuant to this
Article shall be the authorised but as yet unissued
share capital of “he company at the date of
adoption of these Aarticles. The authority
conferred on the Directors by this article shall

4
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expire on the day preceding tha £ifth

of the dats of adeption of these articles.
7. Save as provided in Articles 6 and 10 the Directors shall

have ne power to issue unissued shares and shall not
allot, grant opticns or subseripticn or conversion

right's over or otherwise dispose of the sam

[ 1

anniversanry

E; "

8 The company may exercise the powars of paying commissions

conferred by the Act. Subject to the provisicns of the

Act, any such commission may be satisficd by the payment

of cash or by the allotment of fully or partly paid

shares or partly in one vay and partly in the other.
E b 3

8. Except as regquired by law or as exprassly

13 - " ! ) 3 .
rasolution of the hoard of Directors, no pe

egolved by a
rson shall bo

recognised by the rompany as holding any share upon any

trust and (except as otherwise provided by

Law, thoe

Articles or resolution of the hoard of Directers) the

company shall not be bound by or recognise
having notice thereof) any interest in any

an absolute right to the entirety thereof i

10, The rights attached to any olass of shares

{even whoare

share axeopt

n the holdor.

in the capital

of the company may, whether or not the company is ledng

wound up, ba varied only with the consent in writing of

the holders of all the issued shares of each class, or

with the sanctiorn of an extraordinary resol

ution passed

at a saeparate general neeting of the holders of tha

shares of each class. Any resolution propo

mesting of the hoard of Directors ¢r of the

sed at any
sharecholdors:

of the company that relates tao any off the matters

referred to below ("a Class Matter") shall

constitute a variation of the rights attach

be deemed to

ing %o the A

Shares as a class and of the rights attaching to the B

Shares as a class and shall not be proposed

meeting of the board of Directors or of the

5

at any such
shareholdops

‘ s i
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(a)

| (b)

()

[d)

(&)

(£)

nor be carried inte effect without such consent or

sanction as aforesaid.

any ineraase or decrease in the authorised o
isswed share capital of the ceoapany, or any issua
af dekentures or other securities convertible into
shares in the capital of the conpany o1 debentures
Or any share warrants cor any options in respect of
such shares, or the making of calls on any shares
issued partly paid;

the issue or allotment of any shares in the capital
of the company whether by way of rights or by way
of capltalisation of reserves or otherwise

howsoever, or the creation or granting of any right
to subscribe or convert inte any such shares, or
any other alteration in the issued or unissued
share capital of the company oxr the wights
attaching thereto (whether by consolidation, sub-
division, increase, reduction or otherwise
howsoevar) ;

any alteration to the objocts or any other
provision contained in the company's Memorandum or
Articles of Association;

the approval of any share transfers;

che doing or permitbting or suffering to be dono of
any act or thing whereby tha conpany may be woeund
up (wvhether wvoluntarily or compulsarily)

the acquisition, purchase o subscription of
shares, daebanturas, nortgages or securities (o any
interagt therein) in any company, trast or other
body inecluding the creation or acgquisition of any
Subazidiary and the entering inte of any partherzhip
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or profit sharing agreenent with any third party;

and

(er) any change in the B Director's responsibilities as
2stablished by o board meeting at or prior to the

adoption of these Articles.
SHARE CERTIFICATES

Every member, upon becoming the holder of any shares,
shall ke entitled to receive within two months of
allotment: or lodgment of transfer (oxr within such othor
pericd as the conditions of issue shall provide) without
payment one certificate for all the shares of sach class
hald by hin (and, upon transferring a part of his holding
of shares of any mldﬁs, a certificate for the bhalance of
such helding) or several certificates sach for one or
mere ol his shares upon payment for aevery certificata
after the first of such reasonable sum as the Directors
may determine. Every certificate shall he under seai and
shall specify the number, c¢lass and distingralehing
numbers (Lf any) of the shares %o which it relates and
the amount or respactive apounts paid up theresn. The
company shall not be bound to issue more than one
certificate for shares held Jjointly by sevegsal porsens
and dalivery of a certificate to one joint helder shall
he a sufficient delivery to all of them.

LL a share certificate is dafaced, worn-out, loss op
destroyed, it may be ranewed on such terms (if any) ag ko
avidencs and Indemnity and payment of the expensaes
reasconably incurred by the company in invuﬁtigatimg
evidence as the Directors nmay determine bult atherwise
free of charge, and (in the case of dafacenent: opr
wearing-out) on delivery up of the old certificate.




LIEN

13, The company shall have a first and paramount iLien on
avery share for all monies {whether presently payablo or
not) payable at a fixved time or called in respect of
that share, The Directors may at any time declare any
share to be whally or ia part exempt frem the provisions
of this article. The company‘'s lien on a share shall
extand to any amount payable in respect of it.

14. The company may, in such manner as the Directors think
£it, sell any sharez on which the company has a lien if a
sum in regpect of vhich the lien exists is presently
payable and is not paid within fourteen clear days aftor
notice has been given to the holder of the share or to
the persen entitled to it in consequenee of the death or
bankruptey of the holder. The notice must demand paynent
and state that if the notilece is not complied with the
shares may bhe sold.

15, To give effect to such a sale the Directors may authoriso
sone parson to execulbe an instrument of twansfer of tho
shares sold to, or in accordance with the directiono af,
the purchaser. The transferce shall not be bound to see
to the application of the purchase noney nor shall his L
title to the haro be affected by any irregulaxity in ox
invalidity of the proceedings in refererce to the sala,

16, The proceeds of the sale, after paynent of the costs,
shall be applied in payment of seo much of the sum for

which the lien ewists as 1.

in

3 presently payable, and any
remidue shall (upon surrender o the conpany for
cancellation of the certificate for the shares s0ld and
subject teo a like lien for any monies not presoently
payable as existed upon the sharas before the sale) bo
paid to the person entitled te the shares at the date of
the sale,

3
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CALLS CON SHARES AND FORFREITTIRE

Subject to the terms of alletment and to the provisions
of Article 10 herecd, the directors may make calls upen
the menmbers In respect of any monies unpald on theixn
shares (whether in respect of nominal value or Fremium)
and each member shall (subject to receiving at least
fourteen clear days' notice specifying when and where
payment is to be wade) pay to the company as required by
the notice the amount called on his shares. A call may
be reguired to be paid by instalments. A call may,
before receipt by the company of any sum due theroundor,
be revoked in whola or part and payment: af a call nay be
postpened in whole or part. A person upon whom a call io
méade shall remain liable for calls wmade upen him
netwithstanding the‘suhgequemt transfer of the shares in

raspect whersof the call was made.

A call shall be deemed o have been made at the time whob
the rasclution of the Directors auntherising the eall was

passead,

The jeint holders of a share shall be Jointly and
sevarally Liable to pay zll calls in raspect thereor,

If o call remains unpaid after it has bhecome due, the
persorn from whem it is dus shall pay intorost on the
amount unpaid from the day it became due until the day it
s pald and shall also pay all costs and expenses
ineurred by the company as deternined by the Directors in
order to procure payment of the sums dua or in
consedquence of the non~payment of such sums. Tha rate of
interest shall be that fixed by the tarms of allotment of
the share or in the notics of the call or, if no rate iz
fixed, the appropriate rate (as defined by the aAct)
subjact to the right of the Directors to walve payment of
such interest and costs and eXpenses wholly or in part.
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An amount payable in respect of a share on allotment or
at any fiwed date, whether in respect of nominal valus: or
premivn or as an instalment of a call, shall be deened to
ke a wall and If it ig not paid the relevant provisions
of the Articles shall apply as if the amount had becune

due by wvirtue of a onll.

€ a eall remains unpaid after it has becone due, the
Directors may give to the person from whom it is due not
ligs than fourtean clear days' notice regquiring payment
O the amount unpaid together with any interest which may
have acciued plus expanses or costa determined in
accordance with Article 20, The notice shall name the
place where payment iz to be made and shall state that if
the notice is not complied with the shares in respect of
which the call was made will be liable to ba forfeited,

If the notice is not compliled with finy share in roespeot
of which it was given may, before the payment regquired ly
the notice has been made, be forfeited by a resolution of
the Directors and the forfeituras shall include all
dividends or other neneys payable in respect of the
forfeltad sharss and not paid befere the forfoltura,

No membar shall be entitled to receive any dividend or
(save as proxy for another member) be preosent or vote at
any general meeting, either personally or by proxy, or
axerclise any privilege as a member, or he reckoned in a
quoxum in raspect of any share held by him {whethear alone
or jointly with any other person) if and for sc long as
he shall have defaulted in payment of any call or other
sun for the tims being dus on suech share or any interast

or expenses payable in connection therewiih.

Subjeet to the provisions of the Act, a forfelted share
may be sold, re-allotted op othervise disposed of on sueh
terme and in such manner as the Dirvectors think f£it
elther to the perzon who wag before the forfelture the

10




helder ox to any other person., At any time before sale,
re—allotment or other disposition, the forfeiture may be
cancellad on such terms ag the Dirvectors think £fit.
Where f£for the purpeses of its disposal a forfeited share
is to be transferred to any person the Directors nay
authorise some person to ewyecute an instrument of

transfer of the share to that person.

A e A person any of whose shares have been forfelited shall

cease to be a member in respect of them and shall

‘ surrender Lo the company for cancellation the cortificate
for the shares forfelted hut shall remain liable to thea
company for all monays which at the date nf forfeiture
ware presently payable by him to the company in respoct
of those sharcs with interest at the rate at which
lnterest was payable on those moneys bafore the
forfeiture ox, if no interest was so payable, at the
appropriate rate (as defined in the Act) plug costs and
expenses from the date of forfelture until payrent. The
Directors may waive payment wholly or in part or anforocs
payment without any allowance for the value of the shares
at the time of forfeitura or for any congideration

recaived on their disposal,

iy A statutory declawation by a Director or the secretary
that a share has been forfeited on a specified date
shall be conclusive evidence of the facts stated therein
as against all persons claining teo be entitled to thoe
share and the declaration shall subject to the exscution
of an instrument of transfer if necessary) constitute s
good title to the share and the person to whom the sharo
is disposed of shall nct he bourd to see to the
application of the consideration, i1f any, nor shall his
title to the share be affeated by any irregularity in or
invalidity of the proceedings in referance to the
ferfaiture or disposal of the share.

i1




TRARSETER OF SHARES
a8, The instirument of transfer of a share may bz in any usual

form or in any other form which the Directors wmay apprave
and shall be executed by or on behalf of the transferor

and, unless the share is fully paid, by or on hehalf of

the transfearea.

29, The transferor shall be deemed to remain the holder of
the share until the name of the transferee 1s entered in

tha register of members in respect thereof.

30, The Directors shall not register the trunsfer of any
share unless prior to such transfer being presented for
registration every holder of A Shares for the time being
and every holder of B Shares for the time being has

i}

congertaed in writing to that transfer and its terns and
to the transferee. Where any such consent is given the
Directors zhall be bound to register any transfer which

is the subject of such consent and which is lodged at the
office or such other place as the Directors may appoint.

3l The Directors may decline to recognise any instrument of

Lransfer unless:

(i) the instrument of transfer is accowpanied by the
certificate for the shares to which it relates, and
such other evidence as the Directors nay reasonably
require to show the right of the transferor to make
the transfer; and

(i1} thke instrument of transfer is in respect of onLy

one class of share.

3z, If the Dilrectors refuse to register a transfer in
accordance with Article 30 they shall within two months

after the date on which the transfer was lodged with the
company send to the transferee notice of the refusal.
12
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33, Ho fee shall be charged for the registration of any
instrument of transfer or other document relating te or

alffecting the title to any share.

34, ‘he company shall ke entitled to retain any instrument of
transfer which is registered, but any instrument of
transfer which the Directors refuse to register shall be
returned to the person lodging it when notice of khe

refusal is given.
FENERAL MERTINGS ]

35. The company shall in each year hold a general neeting as
its annual general meeting in addition to any othor
meetings in that year, and shall specify the maeting as
such in the notice val'ing it. Not more than fiftoen
months shall elapsa between the dote of onea annual
general meeting of tha company and that of the next,
provided that so long as the company holds its first
annual general meeting within eighteen months of ita
incerporation it need not hold it in the year of its
incorporation or in the following vesr.

34, All general meetings other than annual general meetings
shall be called axtraordinary general meetings.

37 The Directors may, whenever they think f£it, convene an
extraordinary general meeting, and extracrdinary general
meetings shall also be convened on such requisition owr,
in default, may be convened by such requisitionists, as
providecd by the Ack., If at any time there are not within
the United Kingdom sufficient Directors capable of actineg
to form a quorum, any Director or any member off the
company may convene an extraordinary general meeting in

~¢ Same manner as nearly as possible as that in which
meetings may ba convened by the Divectors.,

13
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39,

40 .

ROTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general
meeting called for the passing of a special resclution o
a resolution appointing a person as a Director shall be
called by at least twenty-one clear days' notice, A&l
obher extraordinary general neetings shall he called y
at least fourteen clear days® netice but a general
neeting may ke called by shorter notice if it is so

agread:

(i) in the case of an annual general meetine, by all
the menbers entitled to attend and vote theraat;
angd

(1i) in the case of'any other mesting hy a majority in
number of the members having a right Lo attend and
vote being a majority teogether holding not less
than ninety-five per cent in nominal value of the
shares giving that right,

The notice shall specify the time and nlace of the
meebing and the general nature of the business to he
transacted and, in the case of an annual general meeting,
shall specify the meeting as suah.

PROCEEDINGS AT GENERAL MEETINGS

Vo business shall be transacted at any general meeting
unless a quorum of members is present at the ime when
the meeting proceeds o business. One A Sharsholder and
one B Shareholder present in person or by proxy shall he
A quorun.

If such a quorum is not present within half an hour from

the tine appointed for the maeting, or if during a

maetlng such a guorum ceases to be present, tha meeting

shall stand adjourned to the same day in the newxt week at
14
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42.

43,

44,

the same time and place or to such time and place as the
Directors may determine. At -such adjourned meeting the
guorum shall be a shareholder cr shareholders holding or
representing not less than fifty per cent of the issued
share capital of the company unless the business iaciudes

conslideration of a Class Matter.

The chairman, if any, of the bhoard of Directors or in his
absence some other Director nominated by the Dirvectors
shall preside as chairman of the meeting, but if neithar
the chairman nor such cother Director (if any) bhe present
within fifteen minutes after the time appointed for
holding the mesting and willing to act, the Directors
preasent ghall elect cne of their nunber to be chalrman
and, 1if there is only one Director present and willing to
act, he shall be chailrman.

If no Director is willing to act as chairman, or if no
Director is present within fifteen minutes after the tine
appeointed for holding the mezting, the members present
and entitled to vete shall choese one of their number to
be chairman.

A Director shall, notwithstanding that he iz not a

menber, be entitled to attend and speak at any general

Ay ]

meetine and at any separate neating of the holders of any
class of shares in the company.

The chalrman wmay, with the conseni of a meeting at which
& guorum ls pwesent (and shall if so directed by the
meeting), adjourn the meating from time to time and frenm
place to place, but no business shall be transacted at an
adjourned mesting other than business which might

properly have haen transacted at the meeting had the
adjournment not taken place. When a meectig is adjourned
for fourtesen days or more, ait least seven clear days!

notice shall bae given specifying the time and placae of

Vth g

the adjourned meeting and the general nature off the

15
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48,
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business to be transacted. Otherwise it shall not be

necessary to give any such notica.

AlLl business shall he deemed special that is transactad
at an extrsordinary general meeting, and also all that is
transacted at an annual general reeting, with the
exception of declaring a dividend, the consideration of
the accounts, balance sheets, the reports of the
Directers and auditoxsz, the election of Directoxs in the
prace of those retiring and the appointment of, and the

fixing of the remuneration of, the auditors.

At any general meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless
before or immediately following the declaration of the
result of the show of hands a pell is demanded by the
chairman or any member present in person or proxy and

entitled to vote.

Unless a poll is duly demanded a declaration by the
chairman that a resolut!-n has been carried (whether
unanimously or by a particulan majerity) or lost and an
entry to that effect in the minutes of the meeting shall
be conclusive evidenca of the fact without proof of the
number or proporticn of the votes recorded in favour of
or against the resolution.

The demand for a poll may, bafore the poll is taken, he

withdrawn but only wlth the consent of the chairman and a

demand so withdrawn shall not be taken teo hava
invalldated the result of a show of hands declared before
the demand was made.

In the case of an equality of votes, whether on a show of

hands or on a poll, the chalrman shall not be entitled to
a ecasting vote in addition to any other vote he may have,

ils
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50, The instrument appointing a proxy shall be deesed to
confer authority to demand or join in dewmanding a poll,

5. To avery separate general meeting of the holders of each
clasgs of shawres the provisions of these Articles relating
to general meetings of the cowpany shall mutatis mutandis

apply.

52, Subject to the provisions of the Act, a resolution signed
0r approved in weiting by all thoe members for the time
being entitled o recaive notice of and attend and voto
at general meetlngs or separate generul meetings of any
class of mewbers, as the case may be {or baing
corperations signed or approved by thelr duly authorised
representatives) including where applicable the consent
off each class of shares shall be as valid and effective
as 1 the same had heen passed at a general meating of
the company or a separate general meeting of such class,
as the case may be duly convenasd and held., Such a
resolution ox consent may consist of cone or more
documents in like form each signed er approved by ono ox
more menbairs,

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEDTINGS

53, Any corporation which is a wenber of the company may by
regalution of its directors or other govarning bedy ar by
any representative of the corporation duly auvthorised in
that behalf authorise such person as it thinks it o ack
as its representative at any meeting of the company sr of
any class of members of the company and the person so
auvthorised shall be entitled to exercise the same powenrs
on behalf of the corporation which he represents as that
corporation could erercise if it were an individual
member of the company.

17
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VOTES OF MEMBERS

Subject to any right or restriction attached to any
shares, on a show of hands avery member who (being an
individual) is present in person or by proxy or (being a
corperation) is present by a duly authorisedl
representative, not being himself a menber ent:itled to
vote, shall have one vote and on a poll every memberr
shall have one vote for every share of which he is the
heolder except that in the case of a resalution proposed
at any general meeting in relation to a Class Matter any

ey ] ey Mo . = T ] i $
holder of A Shares or of B Sharaes veting against such

resolution (whether on a show of hands @r a poll) shall
be entitled to cast such number of votes as Is necessary

to defeat the resolution. o

No member shall vote at any general meeting or at any
separate meeting of the holders of any class of 5haréa in
the company, either in person or by proxy, in raespect of
any share held by hinm unless atl moneys presently payable
by him in respect of that share have been paid. .

No ebjection shall he raised to the gualification of any
voter except at the maeting or ad-zourned meeting at whiﬁh
the vote objected to is tendered, and evary vote not

disallowed at the meeting shall be valid. Any objection

made in due time shall be referred to “he chalrman whose

H

decision shall be final and conclusive.,

On a poll votes may be giver eithex personally or by
DEOXY . ‘ |

ThE | eyt e oo $ o
The instrument appolnting a proxy shall be in writing

under the hand of the appointor or of his attornay duly
autherised in writing, or if «he appeintor is a .

corporation, either under seal, or un/er the hand of an
e i B S 4 - wl 1, CLl)

officer or attorney dulv auk i
fficer or attorney duly authorised. A proxy need not ho
a member of the company.

18
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89, The instrument appointing a praxy and the power of
attorney oxr other authority (if any) under which it is
signed or a notarially certified copy of that power or
authority may be deposited at the office or such other
place as is specified for that purpeose in the notice
convening the meesting or way be producad at the neeting
at which the person named in the instrument proposes to
vata,

&0, An instrument appointing a proxy shall be in any usual. or
common form or such other form as the Directors may

acoapt,

6l. A vote given or poll demanded by proxy or by the dualy
authorised rapreﬁanﬁative of a corporation shall be valid
notwlthstanding the previous determinaticn of the
authority of the person voting or demanding a poll unloss

notlece of the determination was received Iy the company
at the office ox at such other place at which tha
instrument of proxy was duly depogited hefore the
commancement of the meeting or adjourned maeting at which
the vote is given or the poll demanded or (in the casc of
a poll taken otherwise than on the sane day as the
meetling or addjourned meeting) the time appointed for
taking the poll. The Directors may at their discretion
treat a faxed or other machine made copy of an instrument
appointing a proxy as sush an instrument for the purpose
of this Article,

NUMBER OF DIRECPORS

62, Unkless otherwise detarminesd by ordinary resolution, the

number of Dirsctors (other than altarnate Dir@ctmrﬁm
shall not be less than two.

L9
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G3. (&) The A Shareholders shall be entitled to appoint

all of the Directors other than the B Director
{(such Directors to be designated A Directors) and
to remove any A birector so appaeinted and to
appoint another A Directer in place of any a
Director so appointed whe, for any reason, csases

i to be a Director. The B Shareholders shall be

entitled te appeoint one Director to be designated a

B Director and to remove and replace such B

Director as aforesaid.

{B) The chairman of the board of Directors and the
manayging director shall be appointed by the A
shareholders.

() Any appointment' and any removal pursuant o
paragraph (A) or paragraph (B) of this Article
shall be effected eithar:-

(i) by notice in writing signed by all the
nolders cof shares of the relevant class (and
in the case of any shareholder heing a
company signed by any director of such
. company on its behalf) which notice shall

teke effect when it has been delivered to the

secraetary of the company ; or

(il) with the sanchion of an ordinary resolution
passed at a separate general meating of the
holiders of the shares of the relevant class,

{0 The right te appoint and to remove A Directors or

the B Director under this Article shall be a claose

=4

right attached to the A Shares and the 3 Shares

respectively.

(z) No A Director or B Director shall be appointed op

.
20
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65,

GG,

67.

G8.

removed otherwise than pursvant to this article

save as provided hy law.
ALTERNATE DIRECTORS

Any Director (other than an alternate Director) nay
appoint any other Director, or any other person approved
by resclution of the Directors and willing te act, to be
an alternate Diwector and may remove from office an
alternate Director so appeinted by him. Any appointment
or rewoval of an alternate Director shall be by noties to
the company signed by the Director making or revoking tha
appointment or in any other manner approvaed by the

Directors.

An alternate Director shall be entitled to recelve notice
of all meetings of Directers and of all meetings of
committees of Dirvectors of which the Directer appeinting
him is a member, te attend and vote at any such meating
at which such appointer is not personally present, and
generally to perform all the Ffunctions of his appointor
as a Direutor in his absernce but shall not be entitlad to
receive any remuneration from the company for his

services as an alternate dDirector.

An alternate Director shall cease to be an alternate

Direwtor if his appointor ceasas te be a Director.

dave as otherwise provided in the Articles, an alternate
Dixector shall be deemed for all purposes to he a
Director and shall alone be responsible for his own actg
and detaults and he shall not be desmed to be the agent
©of the Director appointing him.

Any Director acting as an alternate Dlrector shall have
an additional vokte for each Director for whom he acts as

an alternate Director,

- :]
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QUALTPICATION SHARES
59, A Dirscteor shall not be required to hold any shares in
the capital of the company to qualify him forr office.

POWERS OF DIRBCTORS

70. Subject to the provisions of the Act, the memorandum and
the Articles and to any directions given by special
rasolution, the business of the company shall be managod
by the Diizctors whe nmay exercise all powers of the
company. No alteration of the memorandum or Articles
and no such direction shall invalidate any prior act of
the Directors which would have been valid if that
alteration had not been made or that direction had neot
bean given., The poﬁers given hy this regulation shall
not be limited by any special power given to the
Directors by the Articles and a meeting of Directors at
which a quorum is present may exercise all powers

exercisable by the Directors.

7. The Directors may, by power of attorney orn otherwize,
appoint any person to be the agent. of the conmpany Ffor
such purposes and on such conditicns as they determine,
including anthority feor the agent +o delegate all or any
of his powers.

DELEGATION OF DIRECTORS' POWERS

72, The Directors may delegate any of their powers to any
rommittes consisting of one or more Directors. They may
alse delagate to any managing director o any Director
holding any other executive office such of their powsrs
as they consider desirable to be exercised by hin. Any
guch delegation may be made subject to any conditionz the
Birectors may impose, and either collaterally with or to
the exoelusion of thelr own pawers and may be reveked or
altered. Ssubject te any such conditlons, the proceedings

29
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of & commitkee with two or more members shall be gowverned
by the Articles regulating the proceedings of Directors

so Far as they awve capable of applying.
DISQUALIFPICATION OF DIRECTORS

73, The office of a Director shall be vacated in any of the

following events:

(i) he becomss prohibited by law from acting as a
’ director;

(ii) he resigns as a Director, in which evenic he shall
cease te be a Director on the delivery of his
resignation to the cowpany;

(iil) he kecomes bankrupt or has a receiving order made
against him or makes any arrangement or composition

with his creditors; .
fiv) an owrder is made by a court of competant
Jurisdiction by reason of his mental disorder for
his detenticn or for the appointnent of any person
, Lo exercise powers with respect to his property o
affairs;

(v) he is econvicted of a eriminal offence involving
fraud or dishonesty and the Directors resolve that
he shall for that reason cease Lo be a Director:

(vi) he is removed as a Director in accordance with the
provisions of Article 63.

REMUNERATION OF LTRECTORS
74 . The Directors shall be entitled te such remuineration as

the company may by ord/ nary resolution determine and,

23




unless the resolution provides otherwise, the

remuneration shall be deemed to acerue from day to day.

[l

DIRECTORS ' EXPENSES

75, The Directors nay be paid all travelling, hotel and
other expenses properly incurred by them in womnection
with their attendance at meetings of Directors on
committees of Divectors orx general meetings or separate
meetings of the holders of any class of shares or of
debentures of the company or otherwise in connection with
the discharge of their duties.

MANAGING DIRECTOR AND REXECUTIVE DIRECTORS

76, Subject to Article éB(B) the Directors nay from time to
time appoint one or more of their bedy to an executive
office for such period and on such terms as they think

! fiit and notwithstanding the terms of any agreeament

entered dinte in any particular case may revoka such

appointment. Any such appointment shall be avtomatically
determined if he ceases to be a Director,

77, A Director holding executive office shall receive such
remuneration (whether by way of salavy, commission or
participation in profits, or partly in one wa and partly
in inother) as the Directors may determine. Such
remuneration shall be deemed to acerue from day to day.

DIRECTORS! INTERESTS
7E., Subject to the provisions of the Act, and provided that
ne has disclosed to the Directors the nature and extent
of any makerial interest of his, a Director
notwithstanding his offica:

et e 18

fi) may be a party to, or otherwise interested in, any

24
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transaction or arrangement with the company or in
vhich the company is otherwise interested;

?—.
fdu

may he a director or other officer of, or employed

by, or a party to any transaction or arrangement
with, or otherwlse intevested in, any body
corporate promoted by the company or in which the
company ls otherwise interested; and

{1il) shall nect, by reason of his office, be
acecountakle to the company for any benefit which he
derives from any such office or employnent ox from
any such transaction or arrangement or frowm any
interest in any such body corporate and no such
transaction or arrangement shall be liable to ba
avoided on the'grmund of any such interest or
henefit.

79, For the purposes of Article 78:
(i) a general notice given to the Directors that a

Director is to ke regarded as having an interest of
the nature and extent specified in the notice in
any transaction or arrangement in which a specified
person ox class of persons is interested shall be
deemed to be a disclosure that the Director has an
interest in any such transaction of the nature and
extent so specified; and

{ii) an interest of which a Director has ho knowledge
and of which it is unreasonable to expect hin to
have knewledge shall net be tresated asg an interest

of his.
DIRECTORS ' GRATUITIES AND PENSIONS
80, The Directors may procure the establishment and

maintenance of, or participate in, or contribute Lo any

25




8.

82.

non-contributory pension or superannuation fund, scheme
or arrangement or life assurance schere or arrangemant
for the henefit of, and pay, provide for or procure the
grant of denations, gratuities, p=nsicns, allowances,
benefits or emoluments to, any persens whe are or shall
Rave been at any time Directors of the company or in the
enployment or service of the company or of any company
which ils or was a subsidiary of or associated with the
company or of the predecessors in business of the company
or any such subsidiary or associated company on the
wives, wildows, families, relatives or dependants of any

such persons.

The Directors may also procure the establishmeni and
subsidy of or subscription to and suppert of any
institutions, -ElEEdE;tJH:!:LEértZQLJ:)IIEEi,‘ alubs, funds or trusts
caloulat.d to be for the henefit of any such persons as

aforesald or otherwise to advance the interests and

well-being of the company or of any such other company as
aforesaid, cor its members, and may makse or Drocule
rayments for oxw towards the insurance of any such perBons
as aforesaid and subscriptions or gquarantees for
charitable or benevolent objects or for amy exhibition op
for any publle, genaral cr useful obijeci.

PROCFEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the Directors
may reguluate their proceedings as they think £it., A
Director may, and the secretary at the recuest of o
virecstor shall, call a neeting of the birectors.

Notices of meetings shall contain an adeqgquate description
of the business to be discussed thereat. A Directar who
ls alsent from the United Ringdom shall be entitled to
recaive notice of the meeting., Questions arising at a
meeting shall ke devided by a majority of votes In the

=g~

cage of an equality of vutes, the rhairman shall have a
second or casting vote except in respect of reso.utions
26

o
- EkE 0 g -] | b L o LB [u NEaR i N !
!!i o Sat T T T3 T Jriiill I . !il ] |.l, ) ik
k0 A | ¢ 170 3 s
I : BT PICRERRD ' ‘-' e (TELL ' : IR AT L 1
EARRRARN MHH'J;IIIHrI\HIIHI}uI\HIII\"HI LA LU U] L LS LR L L LELUE U FLh L L




83,

84.

85,

g6,

relating to any Class Matter., A Rirecter who is also an
alternate Director shall be entitled in the absence of
his appointor to a separate vots on hehalf of his
appointor in additieon te his own vote.

The quorw. .or the transaction of the business of the
Directors shall be a majority of the Directors of which
one must be the B Director. If two consecutive board
meetings (other than any bhoaxd meeting at which any Class
Matter is to be discuvssed) have to be aojournesd Gus Co no
querum being present, the gquorum for the next Following
such board meeting shall be a major ity of the Directors.

A person who holds office only as an alternate Director
shall, if his appeinter is not present, be counted in the
quorLm.,

‘The continuing Directors orx a sole continuing Director
may act netwithstanding any vacancies in their numberr,
but, if the nuwber of Directors is less than the rnunber
Fixed as the quorum, the' may act only for the purpose of
calling a general meeting.

Unless he is unwilling teo do 80, the chairman appointaed
by the A Shareholdsrs pursuant to Article 63(B) shall
preside at every meeting of Directors at which he is
present. But if there is no Birector holding that
office, or LI the Director holding it is unwilling to
preside or is not present within five ninutes after the
time appointed for the neeting, the Directors present moy
appoint ene of thelr num er te be chalrman of the
meeting.

All acts done %y a meeting of Directors, or of a

conmitiea of Diractors, or by a person acting s a

Director shall, notwithstanding that Lt be aftervards

dizcovered that thers was a defect in the appointment of

anty Director or that any off them were disqualified fron

holding office, or had vacated wEfic
27
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A7,

843,

Bg,
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entitled to vote, be az valid as if every such person
had been duly appointed and was cualified and had
continued to be a Directar and had been entitled to

volte,

A resolution in writing signed ox approred by telex or
facsimile transmission by all the Directors entitled to
racaive notice of a meeting of Directors or of a
committee of Directors shall be as valid and effectual as
1€ it had kaen passed at a meeting of Directors or (as
the case may be) a committes of Directors duly convened
and held and may consist of several documents in the like
form each signed by one or wmore Direstors. A resolution
signed by an alternate PDirector need not alse be signed
by kis appointor and, 1f it is signed by a Director who
has appointed an alternate Directer, it need not be

signaed by the alternate Director in thas capacity.
PARTTCIPATION IN MEETINGS BY TELEPHONL :

All or any of the Diresctors or any committee of Diresctors
may participate in a meeting of the Directors o1 that
committee by means of a conference telephone or any
communication equipment which allows all persons
Farticipating in the meeting to hear each obthar, A
parson so participatimg shall be deemed to be presant in
person at the meeting and shall be entitled to vote or be
counted in a cuorum accordingly. 8Such a meeting shall be
deemad to take place where the largaat group of those
participating is assembled or if there iz no sueh grougp
where the chairman of the meetiag then is.

SECRETARY

Subject to the provisions of the Aact, the saecretary shall

be appointed by the Directors for such term, at sueh

remuneration and upon such conditions ag they may think

tit. Any secretary so appointed may be removed by then.
28




The Diractors mnay also appoint two or more joint
secretarios each of whom shall have full anthority to act i

alona.

9Q. A provision of the Act or these Articles requiring or
authorising a thing to be done by or te a Director and
the secretary shall not be satisfied by this being done
by or tu the same person acting both as Director and as,
or in place of, the secretary.

’ MINUTES
9. The Directers shall cause minutes to be made in beoks )
kept for the purpoese:
gy - - 1 ) - o pw
(i) of all appointments of officers made by the
Directors; and
(ii) of all proceedings at meetings of the company, of
the holders of any class of shares in the company,
and of the Directors, and of committees of
Directors, including the names of the Direators
present at each such meeting.
THE SEAL |
y
92. The seal shall only be used by the authority of the

Directors or of a committee of Dirsctors authorised by

the Directors. The Directors may determine who shall

unless otherwise so determined it shall he signee by a

=k

sign any instrument to which the seal is affixed and il
Director and by the secretary or by a second Director.

The instrument may ke signed or counter-signed before op
after the affixing of the seal.

29 || .
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97,
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DIVIDENDS

Sulvject to the provisions of the Act, the company may by
crdinary rasolution declare dividends in accordance with
the respective rights of the memsers, but ne dividend

shall exceed the amount recommended by the Directors.

Subject to the provisions of the Act, the Directors may
pay interim dividends if it appears to them that they are
justified by the profits of the company available for
distribution.

ixcept as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid
according to the amounts pald up on the shares on which
the dividend is paid: ALl dividerds shall be apportioned
and paid propertionataly to the amounts paic up on the
shares during any portion or portions of the period in
respect of which the dividend is paid; but, if any share
is issued on terms previding that it shall rank for
dividend as Ffrom a particular date, that share shall rank

for dividend accordingly.

A general meeting declaring a dividerd may, upon the
recommendation of the Directors, direct that it shall be
satisfied wholly 01 partly by the distribution of assets
and, where any difficulty arises in regard to the
distribution, the Directors may settle the same and in
particular may issue fractional rertificates and £ix thae
value for distribution of any assets and may determine
that cash shall be paid to any member upon the footing of
the value so fixed in order to adjust the rights of
mambers and may vest any assets in trusteess.

any dividend or cother moneys payabhle in respect of a
share may be pald by chegque sent by post to the
registered address of +he person entitled or, if twe op

oxe persons are the helders of the share or are jolntly

a0




entitled to it by reason of the death or bankruptcy of 3
the heolder, to the registered address of that one of
those persons who is first named in the register of
members or to such parson and to such address as the
person or persons entitled may in writing direct. Every
chegue shall be made payable to the order of The person
or persons entitled or o such other person as the person
or persons entitled may in writing direct and payment of
the chegue shall ke a good discharge to the company. Any
joint helder or other person jointly entitled to a share
as aforesaid may give raeceipts for any dividend oz other

monias payable in respect of the share.

9B, No dividend ol other moneys pavable in respect of a share
shall bear interest against the company unless otherwise

provicded by the rights attached to the share.

5]
w

Any dividend which has remained unclaimed for twelve
years from the date when it became due for payment shall,
if the Directors so resolve, be forfeited and cease to

remain owing by the company.
ACCOUNTS

100. The Directors shall cause accounting recerds to be kept

in accordance with the Act.

101, The accounting records shall be kRept at the registered
office or at such other place or places as the Directors
think £it and shall always be cpen to the inspection of
the cfficers of the company.

102, The Directors shall determine whether and to what extent
and at what times and places and under what conditions
the accounts and books of the company or any off them

ghall be open to the ingpection of members not baing

Directors, and no such member shall have any wight of
lnspecting any account or book or deocument of the company
31
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103,

1. O 'qw w

105,

106,

107.

grcept as conferred hy the Act or authorised by the
Directors or by the company in general meeting.

The Directors shall, in accordance with the Act, cause to
be prapared and to be laid before The company in general
e

meeting such profit and loss accounts, balance sheets,

and reports as are reguired by the Act.

A copy of every balance sheet (including every document
required by law te ba annexed thereto) which is to be
Laid before the company in general wmeeting, together with
a copy of the auditors' repowt and directors' report,
shall not less than twenty-one days before the date of

the meebting be sent to every member of the company.
NOTILCES

any netice teo ba given to or by any person pursuant to
the Arxticles shall be in wrlting and a notice calling a
meeting of Directors shall be in writing giving at least
3 clear husiness days' notlce in the place of receipt.

The company may give any notice to a member either
personally or by sending it by post in & pregpaid envelopo
addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders
of a share, all notices shall be glven o the joint
heolder whose name stands first in the register of members
in respect of the joint holding and notice so given shall
he sufficient rotice to all the Joint holders.

A membar present, either in person or by proxy, at any

-

neeting of the company or of the holdars of any class of
shares in the company ghall be desned to have received
notice of the meeting and, where necessary, of the

purpeses for which it was called.




108,

1o09.

11a.

T T

Every person who becomes entitled to a shars shall be
Eound by any netice in respect of that sharse which,
before his name is entered in the register of memhers,
has been duly given to a perscon from whom he derives his
title.

Proof that an envelope containing a neotice was properly
addressed, prepaid and posted shall be conclusive

evidence that the notice was glven. A notice shall be
cdeemed to be glven at the expiration of 72 hours after

the envelope containing it was posted.
WINDING UP

If the company is wound up, the liguidator may, with the
sanctilon of an axtréordinary resolution of the company
and any other sanction required by the Act, divide ameng
the members in specie the whole or any part of the assets
of the company and may, for that purpose, value any
assats and determine how the division shall be carried
out as hetween the wembers of different classes of
members, The ligquidator may, with the like sanction,
vast the whole or any part of the assets in trustees
upon such trusts for the benefit of the members as he
with the like sanction deternines, but no member shall be
compelled to accept any assets upon which there is a
Liakility.

IHDEMNITY

Subject to the provision of the Act but without prejudice
to any indemnity to vhich a Director may otherwise ba
ertitled, every Director, managing director, agents,
avditor, secretary and other officer for the time being
of the company shall be indemnified out of the amsets of
the company against 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

111 -.;
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acquitted or in connection with any application under
section 727 of ths act in which relief is granted by the
court and every Director, auditor, secretary or other
cfficer of Lhe company shall be entitled to be
indemnified hy the company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto.
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COMPANY MUMBER: 303275

THE COMPANIES ACTS 1985 AW 1989

COMEANY LYIMITED BY SHARES

RESOLGITONS
P

ND MARSTON TITD

PASSED ON 23RD MAY 1991

At an Extranedinary General Meeting of the above named Company
duly convened and held at Marston Heuse, Otlev Road, Shipley on
the 23nd day of May 1991, the following resolutions were duly
passed, dn the case of Resolutions | and 2 as ORDINARY
RESOLUTIONS and in the case of Resclution 3 as a SPECIAL
RESOLUTTON.

SROTHARY RESGLUTICNS

1. That the authorised share capital of the Company be increased
from £5.000,000 vo £20,000,000 by the creation of a further
11,250,900 "A" Ovdinary Shares of £l each ranking pavi passu
in all vespects «s one clags of shares with exisuing "A"™
Ordinary Sheces in the Capital of the Company, and 3,750,000
"B" Owdinary Shares of £l each ranking pari passu in all
respects ag one class of shares with existing “B" Ordinary
Shares in che Capltal of the Company.

2. THAT the directors be and they are hereby generally and
unconditionally authorised ln accordance with Section BO of
the Companifes Act 1985 (“the Act") to exercise all the powers
of the Company to allot relevant securities (within the
meaning of Saection BD of the Act) up to a maxluum nominal
amount of £17,000,000 such authority (unless praviously
taveked or varded by the Company in General Meeting) expiring
on 22nd May 1996 bul may ba prerlously ravoked or varied by
the Company in General Meetiog save that the Directors may
allot relevant sesuvities putsuant ko this suthority after
thak date puvsuant Lo an offer ov agreement made by the
Company on or before that date.
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SPECTAL RESOLUTION

3. THAT {subject to the passing of resolution 1 above), the
directors be and they are hereby empowered pursuant to
Saotion 95 of the Act tn allot equity securities (as defiined
in Sectilon 94 of the Act) pursuant o the authorliy conferred
by Besolution 2 as Lf sub-section (1) of Section 89 of the
Act did not apply te any such allotment.
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Conpany ¥a, 3105275

o eenvensd and hald at Mapaeon House, Otlay
Thuroday the 2.

an o

That

Insecbing a naw aube-paragraph (i) of aArticle 70 as follows:

L

THE QOMPANIES AQT 10885

COMBANY LIMITED BY SHARES

SRECIAL RESNLITTON

of

ND MARSTEN ¥ LMIDED

Pagaad the Qs day of Mg g 1591
é

At an ZXTRAORDINARY GENERAL MERTING of the above-named Company duly

Read, Shiplaey, West Yorkshirs fan
Jrd day of May 1991 the following rasolutien was duly pasgac

&pesial Resolution of the Compay ¢ -

SPEQIAL  RESCLUTION

st e R e R L L

hrtiale 78 of the Avticles of association of tha Company be amanded by

mnay vobs on any esnkbrachk ax srrangement OF proposed goobsact o

arvangement In which he ds Intepested or upon any malles scising

thereoub and may ba reckonad in astimating a guoum when any guch

onfract or arrangament or propesed contract op arrangenent: or matbeyp
la under censideration,"

and by renunbering the exiciing sub-pa ragraphe (L), (L4} and {{1L) ot
Artlele 78 ag {1l), (1i4) and (iv) regpectivaly,
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1

il COMPANIES FORM No. 123 .

?I'ﬂiia COMPANIES FOFM No. 123 ]IIII“ {Iilf'
IEEiEI Motice of increase [ i | l’

g in nominal capitai I il

A7
1|!Eiiiilll IlllLil!la!

jase da ol Pursuant 16 section 123 of the Companies Act 1985
it in
5 margn

To the Registrar of Companies For official use  Company number
e complote ol el mevene
1y, profarably h i | | 205275
biack typo, or LA R

I block Iottering  Name of company

. ND MARSTON LTOD

nsert full name s
of cornpany

gives notice in accordance with section 123 of the above Act that by resclution of the cornpany

23rd M 99" . )
dated 23rd May 193) the nominal capital of tha company has been

irp:nwaqa:;epc!'try'jE,‘I:E;"CIE]E]"(J(J() .. bayond the registered capital of £8,000,000 .

ha copy must be A copy of the resolution authorising the increase is attached.

sinted or in soma
whor Form approved
w tha registrar

1nmcundMun5mgANMngwmmm,dWNMndﬁghmpwmdMQMpTMhuuﬂcJmmﬂmnnanMthanmm

shares have een or are to be issuac are as follawe:

11,250,000 "A" Ordinary Shares of £1 each ranking pari passu ir all
aspects as one class of shares with existing A" Ordinary Shares in

the Capital of the Cowpany, and 3,750,000 "B" Ordinary Shares of £1 gach
ranking pari passu in all aspects as one class-of Ihares with existing
"g" Ordinary Shares in the Capital of the Company.

Plaase tick hera il
continuved ovarleaf

aald
s?.h]J i" ﬁ:li

SpErLpeata

#’ y

oy

telete a8 Signed ;{?/ f (,i'zip* [DitaeteriSecretary]t Date
TS

MmmmaWSmmnenmhmmémi For oficial Use S
referencea {if any): Genersl Section Fost roam e

h Clagy \
Company Secretary Y
N Marston )t -
Marston Howse
DETgy Road

Shipley BOT? YOR ;
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£ SIGNMERT ig made the Sl dav of oAt One }
nlm:JMnhm%NIISMﬂ?tmeéb dlav of 7 e u“dl_
F“Tbnuﬂand Nine Hundred and Edghbymtliine B 2N WeE M

n‘.q“‘iii" "E
NIRPPONDENEQ (EUROPE) B.V. whose registered office is M-i”‘i""rfiu't ih

at Gemeenschapspolderweg 26-28, 1382 Gr. Weesp, Nan “ kFF'L

(hereinafter called "the Vendor") of the first part.ﬁ F**-qq w

NIPPONDENSO MANUFACTURING (UK) LIMITED whose register & E--w!!ii!i;d o1E3

ls situate at Marston House, Otley Road, Shipley, West

Yorkshire (hereinafter called "the Purchasexr") of the second

part

WHEREAMS:

(1) By a Lease (hereinafter called "tha Lease™) dated
the Second day of November One Thousand Nine Hundred
and Eighty-Nine made between IMI Property Investments
Limited of the one part and the Vendor of the other
part the property described in the Schedule hereto
{hereinafter called "the Property") was demised to

the Vendor for the term of nine hundred and ninety-
nine years from the Second day of November One
Thousand Nine Hundred ana Eilghty-Nine at a
consideration of Four Million Five Hundred Thousand
pounds (£4,500,000) and at the initial yearly rent of
Ten Founds (£10.00) and subject ko the performance

and ohservance of the covenants on ae pare of the
Tenant and the conditions therein contained

(2) In consideration of the sum of Four Millien Five
Hundred Thousand pounds and of the covernant on the
part of the Purchaser hereinafter contained the
Vendox has agreed with the Furchaser for the
agsignment to it of the Lease for all the residue now
unexpired of the sald term

NOW THIE DEED WITNESSETH az follows @

1 In pursuance of the said Agreement and in
conslderation of the sum of Four Million Five Hundred
Thousand pounds and the covenant on the part of khe
Purchaser herelnafter contained the Vendor as




g AT
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M Haneficial Owner hereby assigns unto the Purchasear
‘”@quEgmggthe Property TO HOLD unto the Purchaser for
gil the residue now unexpired of the term cereated by
the Lease subject henceforth to the payment of the
rents regserved by and the rerformance and observance
of the covenants on the part of the Tenant and the
conditions contained in the Lease

The Purchasey hereby covenants with the Vendor that
the Purchaser or those deriving vtitle under the
Purchaser will at all times hereafter pay the rent
thereby reserved and perform and observe the
covenants on the part of the Tenant and the
conditions therein wontained and will at all times
hereafter keep the Vendor and the Vendor's estate and
effects fully indemnified against all proceedings
coats claims and demandg whatsoever in respect of the
gaid rent covenants and cenditions or in any wise
relating thereto

IN WITNESS whereof the parties have executad this Deed the day

and year first befoire written

THE SCHREDULE

ALL_ THAT the premises comprising that piece

of land together

with the buildings thersor or on part thereof copataining 13.22

acres or thereabouts situate ak Otley Road, Baildon, West
Yorkshire and which is

8 for the purpose of identification only
edged red on the pPlan annexed to the Lease,
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COMPANY NUMBER: 395275 .
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i /

N

S THE POMIKH]ES ACTS 1585 AND 1089

‘i '[nnmnnm:.nm: e L L L R

COMPANY LIMITED BY SHARES

ESOLUTIONS
¥

ND MARSTON LID

PASSED ON 9TH APRIL (992

At an Extraordinary Cenersl Meeting of the above named Company
duly convenad unﬂ held et Margton House, Otley Road, Shipley on
the Sth day of Aprdl 1992, the E@llowlnh resalutions were duly
passed, as EFECTAL RESOLUTIONS.

SPECIAL RESOLUTIONS

Ls LT I8 RESCLVER that the directors be and they are heraby
etfpowered pursuant te Sectlon 95 of the Act to allok aquity
securltles (as defined In Sectlon 94 of the Act) as if
sub-section (1) of Section 89 of the Ack did not apply to any
guch allotment.

2., TT IS RESOLVED that pursuant ko Article 10 of the Articlas of
Agsoclailon of the Company, aud notwilthstanding che
provisiong of Articles 6(1) and 6(41) of the Avelcles of
Agsoclation of the Company, which are hvrvhy axpressly
excluded, the Directors of the Company be and are herehy
aut ll()t'i <s(=<i Lo issue 3,250,000 A Orvdinary S$hares of £1 each ak
par in the Cowpany to Wippondenso International (UKD Limited
in consideration for a subseriptfon in cash and subjeet: (save
as provided above) to Lhe Memovandum and Articles of
Assoclation of the fCompany.

3. 1T 18 RESOLVED that pursuant te Artlele 10 of the Articles of
Association of the Company, and notwithﬂtdnding the
provisions of Articles 6(1) and 6(4ii) of the Articles of
Aggoelation of the Company, which are hereby expressly
excluded, tae Directors of the Company be and are hereby
ﬂmthm:imud to dgsue 1,750,000 B Oxdinary Shares of £1 each at
par In the Gompany to Magnetti Marelli Parteclpaziond SpA in
conglderation for a subscription in cash and suhﬂﬂct (save ay
provided sbove) to the Memorandum and Articles of Awsoelatilon
of the Company. N
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COMPANIES FORM No, 123

Notice of increase
i nominal capital

1250 do Pursuant to settion 123 of the Companies Act 1985
it
5 margin

To the Registrar of Companies Far official use  Company numlaer
e complots el T Ui amammrns
iy, proforably | | | | IN82TH
lacle typa, or _ IR W S | _
id block teftaving  Nama of cormpany

WLl L]

. ND Marston Ltd
aeert full name
W company -

glves notice in accordance with section 123 of the abave Act that by resolnion of the cormpany

dated 28th Anpd] 1993 the nominal capital of tha company has basn
increased by £ 5,000,000 bayond the registered capltal of £ 20,000,000

hocopy ousi ke A GOPY of the resciution autharising the increase Is attached.5

?ﬂ‘l‘l5"&?&»"525.5’?&3w Tha conditions {eg. voting rights, dividend rlghts, winding-up rights etc.) subject to which the new

W tho cagistrer shares have baen or are (o be jssuetl are as follow:
3 ’?EOI,OO(] Mja'i“ ﬂ]r"’d"i‘i‘larn\ |'i'h~ X 42 A e N
respects as one ¢ nary Shanes oF £ essh ranking papt passu in a1}
fespacts s pne class of shares with existing "A" Opdinary S ares |
..clm_t.al of the Company, and 1,250,000 vgn ’1.;‘ dinaw F,‘ nary Shares ip the
pari passu in all respects a5 one alass _f.“‘[‘h'll”l ary Shaves of £} each runking
Ordinary Shares in the Capital o 1Eh;e‘5i:o:t?me:;yamm with exigting "8" H
Ploasa tick hera i
continued ovetlest
4 N '
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lelols a3 Signad ,P g l; '“i'f IDiractor][Secratary]t b.te dotow My "
ippraptiote v ! i7

- L
Prasertor's name address antd  For official Lse ]
reference (if any)s Genaral Saction Post taam
company Secretary . r
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COMPANY MUMBER: 305275

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTION
OF

ND MARSTON LTD

PASSED ON 287TH APRIL 1993

At the Annual General Meetning of rhe above named Comany duly
convenad and held at Marston House, Otley Road, Shipley on the
28ch day of Aprdl 1991, the following resolubion was duly passed
as an ORDINARY RESOLUTTLON.

QRDINARY RESOLUTION

1. Thew the ausherisaed shave capltal of the Cowpany be increascd
from £20,000,000 ro £25,000,000 by ithe areatlon of a Further
3,750,500 "A" Ordinarvy Shares of £1 each ranking pard passu
in all vespects as one clags of ghares with exiscing "A"
Orvdinary Shares {n the Capiial of the Cempany, and 1,250,000
"RY Grdinary Shaves of £l each ranking pari passu in all
respects gz one clasg of shares with existing “B" Ondinary
Shares in the Capltal of the Company.

o,

Y
‘E::' l? }“"1:4! Lu-d;'if‘n-ﬂ._‘,’
chatemen EOMPANIES HOUSE
05 RAY 1003
M 2

phria




S n e gy e —— e (2w e e Cp— I
e T T et JUEIETR

COMPANY NUMpIR: 305275
[
THE COMPANIES ACTS 1985 AND 1989
r‘ COMPANY LIMITED BY SHARES
i
RESOLUTIONS
QF
N MARSTON 1.fD
At the Extraordinary General Meeting of the above named Coupany duly
convened and held at Marston House, Otley Road, Shiplay on the 29ch day of
Septewber 1993, the folowing resolutions were duly passed in the case of
Reselution 1 as am ORDINARY RESOLUTION, and in the cases of Resolutions 2,
3 and 4 as SPECIAL RESOLUTTONE.
I
ORDINARY RESOLUTION
1. THAT the Dirvectors be and they are hereby generally and
unconditionally authorised in aceordance with Section 80 of the
Companies Aot 1985 ("the Act") to exercise all the powers of rhe
Company o allot relevant securities (within the neaning of Section 80O
| of the Act) up to a maximum nominal amount of £25,000,000 guch

authoricy (unlese previcusly ravoked or varied by the sonpany in
General Heeting) expiring on 29th September 1998 but ney be
previously revoked or varled by the Company in General Meeting save
that the Directers may allot velevant securities pursuant to this
authority after that date pursuant to ap offer or agreement made by
the Company on or before kthak date,
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2.

3,

SPECTAL RESOLUTTOMS

'3

THAT the directors be and they are herely empowered pursuant to
dactdon 95 of the Act to allot equity securities (as defined 4in
Seetion 94 of the Act) pursuant o the suthority conferred by
Resolution 1, as 1f awb-~section (1) of Section 89 of the Act did wmot
apply to any such allotment,

THAT pursuant to Article 10 of the Articles of Assoelacion of rhe
sompany, and notwithstanding the provislon of Articles 6 (1) and 6
(1d) of the Articles of Asgoclatlon of the Cowpany, which are hareby
expressly excluded, the Divectors of the Coupany be and are heraby
authorised to issue 2,100,000 A Ordinary Shares of £l each at pavr in
the Company to Nippondenso International (UE} Limited in consideration
for a subscription in cash and subject (save as provided above) to the
Memoreandun and Artlicles of Assoclation of the Comparny .

THAT purswant to Article 10 of the Articles of Assoelation of the
Company, and rotwithatanding the provisions of Arvticles & (1) ond &
(11) of the Articles of Assoctation of the company, which are haraby
expressly excluded, the Directors of wae Company be and are hereby
authorised to tssue 700,000 B Ordinary Sharea of £1 each at par in the
sompany to Magnetcd Marelll Parcecipazionl Spad in conslderation For a
subscription in cash and subject (save as provided absve) to rhe
Memorandun and Artlcles of Assoelanlon of the ;onpany.
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WRITTEN RESOLUTION \ -
N N
‘:)]:I RS S

NDMARSTC

N LIMITED

{

Pursuant to section 381A of the Companies Act ]lf)fifiw(zLS.ElrllEnnuihailllqy'1ﬂhu3:|::(JIIi])IlrliEﬂ5 Act
Pﬁﬁﬁhwe,Hu:mmmmﬁﬁpuxLlnﬁngaMhﬂmummnﬂnw&fbrﬂurﬂnmﬂmﬁng:ﬂ?&mnﬂonuuuqrﬁmﬁﬂed
to receive notice of and to attend and vote at general meetings of the Company hereby make
iﬂhua-li:dﬂ*:ru»ﬁhnqg;;Shpuem:izzl Resolution which shall be as valid and efective far all purposes as if tiw
same had been duly passed at an extraordinary genaral meeting of the Company duly convened
and heid:-

SPECIAL RESOLUTION

'PhwtﬂnzAmﬁckncﬂiAs&mdﬁﬂkwumF&u:ChmuuuuﬁbaanmmdedturHu;dehmkwpofuuauxmﬁng
‘MﬁMhGBamHnRSpMmammhmmﬁonoﬁheHNOWMgh

"6 (a) ﬂmﬁumeMMM3%MHmnmmmwmmmmnMhﬁ%mbﬁm%wmﬂmﬂMm
tlle:‘IiiIEJHhremcnthr'13511<:t1.IZiire:cnbclrs:ltci'Eue:|jhasngm1zlt<:cl A directors) and to remove any
A Director so appointed and to appoint another JS~ZI:thr¢=crtc:r'i11‘lzlalc:e:|caf':rruy'.#\
IMNMMWsoapmﬁdeu%qrmrmuwamnmcmmmnobeaﬂmmmmn The B
Sharehalders shall be entitled ta appoint one Director to be designated a B
JMmmmnmdmnmmwnmdmeawﬁdNMmMmWﬁMmmmm

(b)  The Chairman of the Board of Directors and the Managing Director shall be

appointed by the A Shareholders,

(c) AmymmummMMMmdmwrmmwmpmmmmWOpwqamm(meﬂﬂnfmﬂ
fhikm&shMIbeeﬁ&mhujehherh

(i) with the sanction of any erdinary resolution passed at a separate
general meeting ot the holders of the shares of the relevant class held in
¢ﬂpﬁ1cﬂ@quuxuwTHuzAmmﬂEnmwmmﬂdﬂnsh%&mhmyjch

(i) by rrcrti(:e::hnl'uvaﬁétirlgr.siggl1<:cl‘t{y';:ll the holders of shares of the relevant
Mmm(mmhmMmcmmufmwshuﬁmﬁmﬂwhgacmnmmyﬂmmdbya
ﬁMuhqummhcompmyonhshmﬂ@uthnmkaﬂmuumem&mt
when it hag been (f(!lihﬂdlﬁﬂii‘in:l1tfh!::&5H3113lﬁiljy'l:ﬁf'tlltb Company.

() Any A Director who is appointed in accordance with provisions of paragraph
03(DSHMIthmHMmﬁwapcmnhﬂWNoymrs&Mm%%@ﬂ%ﬂqWOMNWum
AmﬁﬁDMmmWWMWmmmmmmhmmmMmmmmmﬂm$WWMmmof
pwmyymm%r@ﬂlﬁDsmmﬂawMMeEhun<nﬁmeamthammxtfﬂmibﬁhmnﬂuﬂdmu
Meeting,




The right to appoint and remove A Directors or the B Director under this
Article shall be a class right attached to the A Shares and the B Shares
respectively,

No A Director or B Director shall be appointed or removed otherwise than
pursuant to this Article save as provided by law,

Dated 21st April 1004
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Company Number: 305275
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WRITTEN RESOLUTION
OF
TON LIMITED
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Pursuant to seation 381 A of the Companies Act 1985 (as
undersigned, being all the members for the time being of the Company enatitiad to reg
attend and voi at general mestings of the Company hereby moke the following Reso
valid and effective for all purposes o« if the same had bezn duly pa
of the Company duly convened and nelds~

amended by the Compani

put

QRINARY RESCLUTIONS

=

THAT the autherised share capital ol the Company be increased from
the cesation of o Further 3,750,000 " A" Ordinary Shares of £1 each rankin
a5 one class of shares with existing "A" Ordinary Shares in the Capital of
1,250,000 "B Ordinngy
with existing "B" Ordina

-
)
gt

ry Shares in the Capital of the -Ompany,

THAT the Directors be znd they are hereby gene
with Section 30 of the Companles Act 1935 ("the Act") to exerei
allot relevant seevrities (within the meaning of Sec
amount of £30,000,000 such suthority funiees
CGeneral Meeting) expiring on 2
Company in General Meetin
autharity after that date pur:
et

L3

4
o

previoy

suant 0 an offer or agree

SEECIAL RESQLUTIONS

atit to Seetion S
ant to the authori

THAT the direetors be and they are hereby empowered purs
equity securities (as defined ir Scotion W4 of the Aet) pusu
Resolution 2,
THAT pursunnt 1o Article 10 of the Articles of Association of the Company,
provisicn of Articles & (i) and 6 (ii) of the Articles of Assoe
expressly excluded, the Directors of the -ompany be
Ordinary Shares of £1 each at par in Ue Com pany
coasideration fur & subseription in cash and subjeer {
Articles of Association of the Corpany,

25 6

THAT pursuant to Article 10 of the Artieles of Association of f
provisions of Articles 4 (1) and 6 (i i) of the Articles of Associa
hereby expressly excluded, the Directars
1,750,000 & Ordinory Shares of £1 eae
in consideration for a subsg
and Artic!

the Campany,
tion of the Ce
of the Company be and are hercby .
h at par in the Company 1o Magnert} |
eription in cash and subject (save
of Association of the Company.
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ssed at an Extraordinacy General Meating

£23,000,000 to £30,000,000 by
g pari passu in all respects
the Company, and

Shares of £ each ranking pari passy in gl) respects as one class of shares

ed in necordance
5 o the Company to
simum nominal

ity ravoked or varied by the Company in
Mth June 1999 tut may e previously revoked or varicd by the

g save that the Directors may allot relevant seeuritieg Pursuont 1o this
ment made by the Company on ar before that

'3 of the Act ta allat
ty conferred by

as if sub-section (1) of Section 39 of the Act djd hot apply to any such allotment.

and notwithstanding the

iation of the Company, which are herehy
and are hereby authorised \o fssue £,
10 Nippendenso [nternntions) (UK) Limited in

save as provided above) to the Memarandum and

50,000 A

and notwithstanding e
ymgany, which are
authorised to {ssue
varelli Components BY

as provided above) to the Memoranduig
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Authorised Representative of
Nipgrndenso International (UR)1td
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use

[l Sl i

T S I

| S R e

To the Registrar of Campanies Company nuimber

L 305275

Mame of company
ND Marsizn Lid

Wi,

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 27th June 1994

increased by £5,000,000

the nominal capital of the company has been
beyand the registered capital of £ 25,000,000

A copy of the resolution authorising the increase is attached.8

The conditions {eg. veting rights, dividend rights, winding-up rights etc.) subjact 1o which the new

shares have been or are 1o be issued are as follow:

3,750,000 "A* Ordinary Shares of £1 each ranking pari passu in all

respects as one class of shares with existing "A" Ordinary Shares in the
Capital of the Company, and 1,250,000 “B* Ordinary Shares of £} each
ranking pari passu in all respects as one class of shares with existing "B"
Ordinary Shares in the Capital of the Company.

Please tick here if
continued overleaf

[Director][Secretary]t Date
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reference {if any):
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