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This mar,

{z) Hoere insert:
* A Bolicitor of tho
“Buprente  Court"
{or ¢ Seotland
‘“an Iurolled Law
“ Amont") ¢ engoged
«in tho formation,”

or
A pomon naumed
¢ in tho Artioles of
* Assoohnfion as o
“Director or
“ Boovotary.”

Declfmred at. Cf) ¢ %Wﬁ vfézzz’;

V/
. i

Before me,

POCL LA erdre

31 BELL1R. HORDO W VERHON =

of

84, Coulmore Row

.....

sof Bhe City. of Birminsham. oo

Do solemnly and sincerely declare that I am (*)..

the Supreme Court engased in the formation

AeSoliciter of..

s

-------

Of d s G'd. ....... .E{OOD
Limi!.ad’,' end that all the requirements of the Companies Aet, 1929,
in respect of matters precedent to the registration of the said

Company and incidental thereto have been coraplied with, and I make

this solemn Declaration conscientiously believing the same to be true

and by virtue of the provisions of the ** Statutory Declarations Act, 1885.”
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: COMPANY LIMITED BY SHARES. j

) Stutewent of the Fomingl Gupital

ToGo HOOD

] | | ' REGISTERED

: | | LIMITED. ' 249%@38‘1

"Pursuant to Section 112 of the Stamp Act 1891, as amended by Section 7 of
the Finance Act 1899, Section 89 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

;}V’OTE.—-Thc Stamp Duly on the Hominal Oapital is Ten Shillinge for every £100
or frastion of £100.
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THE NOMINAL CAPITAL
OF
s owd® -
: - . TannCoa. HOOD
, Limited,
. is £15000 ey Qivided into 15000
§ Shares of...one.pound each.

e

*Signature WW .
v

b2 : ‘ “ TZ‘ -/;! ) > -
Vg E.T\j}%}) Officer M@&(ﬁw

mf;f,
F\a Lt N
uﬂl ‘) r‘ . 1*\“‘3 4

lﬁ‘"{-w I

% Phis Statement should be signed by an Officar of the Company.

Dated the..... JM ............... day of-... gme 193,
J




COMPANY LIMITED BY SHARES.

Wemormndum of Dssoriation

g
d

or

-REGIS‘J’EﬁRED

J. G. WOOD, LIMITED| , JUN 1938

1. 'The name of the Company is ¢ J. G. Woop, Liurfep.”

2. The registered office of the Company will be situate in
¥ngland.

8. 'The objects for which the Company is established are—

(A) To acquire and take over as a going concern business
carried on by John Garnet Wopd at Central Plating
‘Works, 141 Hockley Hillﬂuu"ﬁl er the style or firm of
¢ Central Plating Works,”” and all or any of the assets
or liabilities of the said propuvictor of that business in

connection therewith.

(B} To carry on the businesses of chromium platers, electro
platers, nickel platers and metal depositers, bronzers,
oxidizers and polishers in all their respective branches
and surface treating of metals generally, and also
painters, varnishers, lacquerers, enamellers, welders,
goldsmiths, silversmiths, watchmakers and jewellers,
ivon and brass founders, metal and alloy makers, refiners
and workers, manufacturers of and dealers in nickel,
chromium, metals, alloys, cups, shields, trophies,
presentation goods and metal work aenerally, paints,
lucquers, varnishes and polishes, enamelled goods, iron-
mongery, hardware goods, wireless goods and fancy
goods.

(c) To carry on the business of chemical, mechanical and
cleckrien] engineers, machinists, metal munufaciuvers,
melal merchants, brass merchants, iron merchants,
general merchants and facters, hion founders, wire
drawers and manufacturers, smelters, tin plate workers,
tube memifacturers and drawers, millwrights, metal-
lurgists, teol mukers, galvanizers, japanners, enamellers,
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otherwise acquire and hold for any estate or interest 4 sharing
any lands, buildings, easements, rights, privileges, ' the ©
concessions, patents, patent rights, licences, secret;

stampers and spinners, and any other trade er bysdness @“Pm‘?‘:
whatsoever which ean, in the opinien of the Company, B ’“*‘5-‘--‘1’9""1
be advantageously or conveniently carded on by the . 3*’?15”“,‘30
Company in eonnection with or as ancillary to any of B 3’9]1_.9}1"1“
the above busineszes, or the general business of the :ﬁgﬁ;}l
. } Abd
Company, o ) i E,T%ﬂggtf
(»y To purchase, take on lease or in exchsnge, hire or : mainin
i

oy Compr
processes, machinery, plant, stock-in-trade, and any ol o aran
real or personal property of any kind necessary o f (%) To: l"ﬁi
convenient for the purposes of or in connection witl Fx"'c‘;,}
the Company’s business or any branch or department negoul
thereof,

1) "To v

R
I
\

() To erecet, construct, lay down, enlarge, alter and 3ml?ﬁf
maintsin any roads, railways, tramways, sidings, . of the
bridges, reservoirs, shops, stores, factories, buildings, man

works, plant and machinery nceessary or convenient for

m -
. . ) To pa
the Company’s Fsiness, and to contribute to or o) b

R kit

suhsidise the erection, construction and maintenance of ( g%);:p
any of the above. : rights
(7' Vo bowrow or rdise or secure the 7uyment of money for P other
the purposes of or in conncetisn with the Company’s L powe
business. i anoth
b may

(6) To mortgage and charge the uadertaking and all or any ii! -
of the real and personal property and assets, present or ¢ (™) To ac
future, and all or any of the uncalled capital for the time ¥ / oj;hel
being of the Company, and to issue at pur or at a f cithe
premium or discount, and for such consideration and = i or b
with such rights, powers and privileges as may be *, “."th
thought fit, debentures, mortgage debentures or ] mghl‘
debenture stock paysble to bearer or otherwise, and I othe
either permanent or redecmable or repayable, and b debf.:
collaterally or further to sccure any securities of the 0 c0111]
Company by a trust deed or other assurance. | Iéu;;
(1) To wake advances to customers and others with or ? othe
without sceurity, and upon such terms as tire Company L 2ceqy

may  approve, snd to guarantee the liabilities, W \
obligutions an-" - .. - raets of customers and others. L (o) 'lq:r;
() To receive modey on deposit or foan upon such terms as i? reci
the Company may approve, and generally to act as firn
bankers for customers and others, | s
{(#) T grant pensions, allowances, gratuities and bonuses to H l: (i
employés or ex-employés + Directors or ex-Directors ‘? ¥

3 1] - - : deﬂ
ot the Company or its gredecessors in business or the



(
\
i

TR T

TR TTRRTITR

=

e

T P A A T T

BT v

i;'

8

dependents of sueh persons, and to establish and
support, or to aid in the establishment and support of;
any schools and any edueational, scientifiz, Literary,
religious or charitable institutions or trade soeieties,
whether such institistions or sceleties he solely eonnected
with the business carried on by the Company or its
predecessors in business or not, and te institute and
meintain any club ov other esiablishment or profit-
sharing scheme czicnlated to advance the interests of
the Company or of the persons employed by the
Company.

(x) To draw, make, aceept, endorse, negotiate, disconnt and
execute nromissory notes, hnils of exchange, and other
negotiable instruments.

(1) 'To invest and deal with the meneys of the Company not

immediately required for the purposes of the business

of the Company in or upon such investments and in sueh
manner as may from time to time be determined.

(M) To pay for any property. or rights acquired by the
Company either in cash or fully or partly paid-up shares,
with or without preferred or deferred or guaranteed
rights in respect of dividend ox repayment of capital or
otherwise, or by any securities which the Company has
power {o issue, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine.

(N) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares of any company or corporation,
with or without defeired or preferred or guaranteed
rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and
partly in gnother, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal withy any shares, stock or securities so
acqL.ced.

(0) To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of intercsts,
reciprocerl concession or co-operation with any company,
firm or person carrying on or propesiiug to carry on any
business within the objects of this ("ompany or which
is capable of being carried on so as directly or indireetly
to Lenefit this Company, and to acquire and hold, sell,
deal with or dispose of any shares, stock or sceuritics of
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or other indevests in any such company, and to
guarantee the contracts or liabilities of, subsidise or
otherwise assist any such company.,

(r) To purchase or otherwise acquire, toke over and under-

take ull or any part of the business, praperty, labilitics
and transactions of any person, firm or company
carrying on any business which this Company js
authorised to carry on, or the carrying on of which is
calculated to benefit this Company or to advance its
interests, or possessed of property snitable for the
purposes of the Company.,

(@) To scll, improve, manage, devclop, turn to account, -

exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other marmner deal with or dispese
of the undertaking and sll or any of the property and
assets for the time being of the Company for such
consideration as the Company raay think fit.

(r) To distribute among the members in specie any

property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time
being required by law.

(s) To do all or any of the above things in any part of the

world, and either as prineipals, agents, trustees, con-
tractors or otherwise, and either alone or in conjunction

with others, and either by or through agents, sub-
contractors, trustees or otherwise,

() T'o do all such other things as are incidental or conducive

to the above objects or any of them.

I'he liability of the members is limited.

5. The share capital of the Company is £15,000, divided into
_ 15,000 shares of £1 each.
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W, the several persons whose names and addresses are subscribed,
are desizous of being formed into a Company in puisaance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company sek opposite our

respective rymes.

- { Kraoher of Bhares

NAMES, SDDHESSES AND DESCEIPTIONS OF EUBSCUIBERS, taken by each
r ‘ Suabseriher,

o ol ot | Cregihone -
&b, Hessell 'ﬁﬂw{ . <' “

')flfz«a:s‘é/?l |

éMo;}‘é’& clor

Kbttt Hacp ed, |Gl .
5%, Viooctl Crad,

Fioulsf.

Hrassiog Do

Dated this day of 6 Al 1988,

‘Witness to the above Signatures—

aﬁﬂ»tvua lefn_ |
54 Russdl Aload
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The Companies Act 1828,

issned ab 4

Compres
COMPANY LIMITED 3BY SHARES, 6 1]
duing th
Gencral
* , YW b4 TECORIISE 3
Apticles of Ausoriation ing 1o o
time dele
the instru
OF shares 1o
) may rens?
he trasist
J. G. WOOD, LIMITED. v om
=% -
: entitled |
1. Subject #5 hereinafter provided, the regulations contained in save os o
Table A jn the First Schedule to the Companies Act 1929 (hereinafter share sha
referved to as *° T'sble A *?) shall apply to the Company. . _sny HIET
\ )
2, Clauses 19, 80 to 88 (both. inclusive), 85, 45, 50, 64, 66, 69, . () 1&3-6
w4, 82 and 101 of Table A shall not apply to the Company, but the g called ¢
clzuses hereinafter contained, and the remaining clauses of Table A, . - inafter
subject to the modifications hereinafter expressed, shall constitute the transfer
regulations of the Company. value, 2
8. The Company isa “ Private Company ** within the mearing fsm;ﬁr:l
of Section 26 of the Companies Act 1929, and accordingly (3) no ?ﬁdii‘:e
invitation shall be issued to the public to subscribe for any shares or include
debentures of the Company; (2) the number of the members of the cenaral
Company (not including persons who are in the employment of the ;»esoc:f
Compsany and persons who, having been formerly in the employment
of the Company, were while in that eniployinent and have continued (¢
zfter the determination of that employment to be members of th- after }
Company) shall be limited to fitty, previded that, For the purposes ¢~ shiell 3
this provision, where two or more persons hold oue or more shares it upon
the Company jointly, they shall be treated as a sinigle member ; and or (D)
(8) the right to transfer the shares of the Company is restricted in [
manner and to the extent hereinafter appearing. and t
shall,
m Clause 2 of Tablc A the words *¢ Qrdinery Resolutica ™ whir
shall be substituted for the words ¢ Special Resolution,”™ where those tob
words first oceur. Sdel
5. 'The shares shall be at the disposal of the Divectors, who may et
(subjeet to any dircetion o the contrary that may be given by the
Company in General Meeting) allot or otherwise dispose of them to bou
sueh persons ab such timcs and on such conditions ns they think Co
proper, subject to Articie 8, and provided that no shares shall be fex

-
: ) 12 g, A -‘;\\&\\
l-! ' “\\\ Sty , ,\\ |
Tov e, A4 D
1 *«Q'Ur\ﬁ Sy , :
VAN Ly A\
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issued «r g discount, except as provided by Section 47 of the
Companiss ek 1928,

8. The Directors nuay suspend the registration of transters
during the fourteen days immedmicly preczding the Opdinary
General Meeting in each year. The Directors may decline to
vecognise any instrument of iransfer unless (a) such fee, net exceed-
ing two shillings and sixpence, as the Directors may from fime to
time determine, is paid to the Company in respect thereof, and (1)
the instrument ¢f transfer is accompanied by the certificate of the
shares to which it relates, and such other evidence as the Directors
may ressonably require to show the right of the transferor to make
the transfer.  The Directors may decline to register a transfer of any
shares on which the Company has a lien.

7. {a) A share may be transferred by a member or other person
entitled to transfer to any member selected by the transferor; but
save os afc resaid, and suve as provided by Clause (F) or (1) hereof, no
share shafl be translerred to a person who is' not a membe= .0 long as
any member is wilting to purchuse the sams at the fair vaise.

(8) Except where the transfer is made pursuant tis Cinuse (F) or
{n) hereof, the person proposing to transfer any share (hereinafter
called *“ the proposing transferor *’) shall give notice in writing (here-
inafter ealled 1~ travster notice **) to the Company that he desires to
{ransfer the same. Such notice shall speeify the sum he fixes as the fair
value, and shali constitute the Company his agent for the snle of the
share to any member of the Company atb the price so fixed, or, at the
option of the purchasing member, at the fair value to be fixed by the
Audilur in accordance with Clause (b) hereof. A transfer notice may
include several shares, and in sueh case shall operate as if it were a
scparste notice in respect of each. A oransfer notice shall not be
revocable excep’ with the sanction of the Directors.

(¢) Xf the Company shall, within the space of twenty-cight days
after being served with a transfer notice, find a purchusing member anc
shall give notice therecf to the proposing transferor, he shall be bound,
upon payment of the fair value as fixed in acv o ‘lance with Clause (B)
or () hereof, to transfer the share to the puicinsing member.

() In case any difference arizes b tyween the proposing transfevor
ana the purchasing member as to the fair value of a share, the Auditor
shull, on the application of cither party, certify in writing the som
which in his opirdon s the fair value, and such sum shall be deerned
to be the fair valne, and in so certifying the Auditor shall be « on-
sidered to bz uciing as an expert and not as an avbitrator; ond
accordingly the Arbitration Act 1889 shall not apply..

(r)y If iv any eace the proposing transferor, after having become
bound #s aforasnid, makes defaule in transferving the shavz, the
Compaity may receive the purchase money, and the , ‘oposing trans-
feror saall be deemed to have appointed any one Direetor of the
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Secrctary of the Coerprase ow his g ak te exeente a transfer of the
share t6 the purchasiv, mesnbee, and upén the exeention of such
transter the Compsny shulk hold the purchase money in trust for the
proposing transturar. ‘The reeehot of the Compuny for the purchase
maney shall be 3 weed dsehiurge fo the purchasing member, and after
his name has been enbered in the register in purparted exercise of
the aforesaid piwwer, the v ¥ditv of the preceedings shalf nut be
guestioned by any person.

(r) Tf the Company shall not, within the space of twenty-eight
days after bemg served with a transfer notice, find a purchasing
member and g5 e patice in manner aforesaid, the proposing transferor
shall at any time <withig three months afterveards be at therty, subject
to Clavse (&} hersed, to sell and transfer the share {or where there are
more shares frun one those net placed) to any person and at any price.

(6) The Comprny in General Meeting may make and from time
to time vary ruies as to the mode in which any shares speeified in any
transfer netice shall be offered to the members, and as to their ¥ights
in regird to Lhe purchase thereof, and in particular may give any
racraser +7 olass of members a preferential right to purchase the some,
Until giverwise determined, every such share shall be offered to the
memkrs fe -meh order as shall be determined by lots drawn in regard
therete. and the lots shall be drawn in such manner as the Divectors
think k.

(i} Any share may be tLransfecred by a muember o any child or
o*her issue, son-in-law, daughter-in-luw, father, mother, brother;
sigter, nephew, nicce, wife or busband of such member, and any share
of n deceased member may be transferred by his executors or adminiss
traters to any ch'ld, or other issue, son-in-law, daughter-in-law,
frther, mother, brother, sister, nephew, nicce, widow or widower of
such deceased member, and shares standing in the name of the
trustees of the will of any decessed member may be transferred upon
any change of trustees to the trustees for the time being of such will.

{3} The Directors may refuse to register any transfer of a share (a)
where the Company has a lien on the share, or (b} where the Directors
are not of opinion that it is desirable to admit the proposed transfevee
to membership.  But paragraph (b) of this clause shall not apply to's
transfer, made pursuant to Clause (11) heveof,

(3) Whenever any member of the Company who is employed by
the Company in any capacity ceases to he employed by the Comp::ny
or dies the Dircctors may at any time within thirty days afterwards
resolve that such member do retire, and thereupon hie or his wersonal
representatives ns the ease may be shall be deemed to have sevved Lhe
Compuny with a transter notice under Clause () hereol, and to have
specified therein a sum equal to the ainount paid up on the shares as
the fair value, and the subseanent provisions of that clause shall 1ok
effect.  Not'ee ot the passing of sueh resolution sball be giveu to the
nrember affected thereby or to his persorial representatives ns the cave
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may be, If such member's personal representatives shell net be
known to the Company, a notice sddressed to the deceased memher

at his address in the share register shall be deemed to be 2uly given
and served. '

8. No business shalt be transseted ab any Genenst Mesting
unless 2 quorum of members is present at the time when the mesting
proceeds Lo business, Save as provided in Clause 46 of Talle A, two
or more members personally present and togetber holding nob lese

than one tenth part of the paid-up capital of the Company shall be
guorum,

9. At any General Mecting 4 reeslution put to the vote of the
mecting shali be decided on a show ¢ nands, uniess o poll is (before
or on the declaration of the result of the show of hends) demanded by
at least two mermbers present in person or by proxy and entitled to
vote a5 the meeting, or by any member so present and entitled who
holds at least one twenticth part of the paid-up cupital of the
Company, end unless a poll is 50 demanded a declaration by the
Chairmen that a resolution has on a show of hands been carried or
Jost, or carried unanimously, or ca=ried or not carried by a particular
majority, and an entry to that effect in the minute book of the
proceedings of the Company shall be conclugive evidence thereof
without proof of the number or proportion of the votes recorded in
favour of or against such resolution.

10. Unless and until otherwise derermined by the Company in
General Meeting, the number of the Directors chall not be more
than five. :

11. A Director shall not be required fo hold any share
yualification. -

12. 'The Directors may vaise or borrow for the purpcaes of the
Company’s business such sum or swms of moncy as they think fit.
'The Directors may secure the payment of or raise any such sam or
sums as aforesaid by morfgage or chargte upon the whole or any part
of the properiy and assets of the Company, present and future,
ineludiag its anealiled or unissued eapital, or by the issue, at such price
as they way think nt, of honds or debentures, either charged upon
the whole ov sny part ol the property and assets of the Company or
not so chiarged, or in such other way as the Dircetors may think
expedient.

12. The following provisions shall have effect :-—

(1) Jobn Garnet Wood shull be the Governing Direetor of
the Company until he resigns the office or dies or ccases
to hold at least onc-half of the issued shares in the
Company, znd whilst he retains the said office he shall
have authority to exercise all the powers, authoritics
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and disereions by these pressats expreased o be vested
in the Direetors generally, and il the other Directors,
it any, for the {ime being of the Somperr, shell be
under is control, and shell be bound to ponform to &5
directipns in regard to the Company’s hnsiness.

(2) The said foka Garnet Woad, whilst he Lolds the office
of Governing Dircetor, may from time to time, and at
any time, appoint any other persons to be Directss of
the Company, snd may defing, limit and restrist their
gawers, and may §x and determine their remuneration
and dutier, and rany ab any time remove any Drector
howsoever appointed, and may ot any {ime cenvene &
Cenersl Mecting of the " Company., Every such
appointment or remaval must be in writing under the
hand of the said Joiim Garnet Wood,

{8) If the said John Garnet Wood shall resign the office of
Governing Director or shall cease to hold ot least one-
half of the issued shares in the Company, he shall
become an ordinary Director.

(4) If the said John Garnet Woud dies whilst he holds the
office of Governing Dircetor, the trustees for the time
being of his will, so long as half ¢f the issted share
capita] stands in his name or in the names of such
trustces, may exercise the powers vested in the said
John Garnet Wood by paragrsph (2) hereof.

{5) If and when there is not & Governing Director, which
event is hereinafter referred to as the termination of
the original management, the other Dizectors, if ary,
then in office shall forthwith convene a General
Meeting of the Company for the purpose of clecting 2
Board of Directors, and if they do not convene such
meeting within fuurteer days after the termination of
the originadl management, any five members way
convene such meeting. ‘

(6) On the termination of the original menagement, the
Directors shall have power from time to time, and af
any time, to appoint any other persons to be Directors,
but so that the iotal number of Directors shall not at
any time cxceed five, and so that no appointment
under ihis clause shall have effect unless two-thirds at
least of the Directors in the United Kingdom concur
thercin.

14. 'The office of a Director shall be vacated—

(1) 1 hy notice in writing to the Company he resigns the
office of Director,
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:%) Tf b eeases to be a Director by virtue of the Compantes
Act 1929, Seetion 341,

(8) If kg beeomes bankrupt or insolvent, or enters inlo any
srrangement, with his ereditors.

(4) If he is found lunatie or hecomes of unsound mind,

(5) It he is prohibited from being a Director by any arder

made under any provisian of the Companies Act 1929,

15. A Dircetor may hold any other offi e« or plice of profit
under the Company, exeept, that of Aunditor, i conjunction with his

.office of Dircctor, npon sich terms as to remuneration and otherwise
. as mauy be determined by the Board,

16. A Director shall be capable of contracting or participating

in the profits of any transpstion, contract or proposed eontract Wik
the Company ia the saivc manner os if he werz not a Director, and

may vote as & Director in respect of any such transaction, contrack
or proposed contract.

17. The quorum necessaiy for the transaction of he business

of the Directors may be fixed by the Directors, and unless so fixed
shall be two. -

18. A resolution in writing signed by every member of the
Board shall have the same effect and validity as a resolution ol the
Board duly passed at o meting of the Board, duly convened.and

constituted. |

19. The Company in Genera) Mecting may at any time and

from time to time pass a resolution that any sum not required for the
payment or provision of any fixed preferential dividend, and (») for
the time being standing to the credit of any x3serve fund or reserve
aceount of the Company, including premiums received on the {ssue
of any shares or debentures of the Company, or (B) being undivided
net profits in the hands of the Company, be capitalised, nnd thed such.
sum be appropriated as capital to and ame  gst the wprdinary share-
holders in the proportions in which they would have been entitled
thereto if the same had been Jistributed. by way of dividend on the
ordinary shares, and in such manner as the resolution may direct, and
such resolution shall be effective; and the Divectors shall in accurd-
ance with such resolution apply such sum in paying up in full any
unissued shares or debentures of the Company on behaif of the
ordinnry sharchclders aforesaid, and appropriate such shares or
debentures and distribute the ssme credited as fully paid up to and
amongst such <hareholders in the proportions aforesaid in satisfaction
of the share * #.- 4 interesis of such shareholders in the said capitalised
sum, or shall —.ply such sum or any part thereof on behalf of the share-
holders aforesaid in paying up the whole or part of eny uncalled
balance which shall for the time being be unpaid in respect of any
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12
iseucd ordinary shares held by such chareholders, or othermise degd
with such sum as directed by such resolution, Whepe sy difiesity
arises in respeet of any such distribution, the Divectars may seitle the
same as they think expedient, and in parbienlar they mey issue
tractjonal certificates, fix the value for distribution of any fully paid-up
shares or debentyares, make cash payments to angy shareholders en the
footing of the ‘mlue so fixed in order to adjust rights, pnd vest any
guch shares or debentures in trustees upon such trusts for the persons.
entitled to share in the appropristion and distribution as may scem
just and expedient to the Directors. When deemed requisite a proper
contract for the allobment and scceplance of any shares $0 be

distributed as afovessid shall be delivered to the Repistear of

Companies for registeation in gccordance with Seclion 42 of the

Compenies Act 1929, and the Dircctors may appeint any person ‘o :
sign sueh contract on behalf of the persons entitled to share in the

sppropriatior: and distribution wxd such appointment shall be effective.

NAMES, ADDIRESSES AND DESCRIPTIONS OF SURSCRIBERS. 4
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" The Comparies Agt 1992,

COMPANY LIMITED BY SHARES . -
. w‘- ‘&gﬁ
Special Reaolutions =

{DPursuant to Seciion 357 @n

or

). G. WOOD LIMITED.

“:
—_—— /-
Passed 26L0 May 1943, }.i‘ A
: i 7
Ar an ExTrionowNany GEngral MEeEmiNe of the above-name: ¢ R

Company, held on the 26th day of May 1945, the subjoined

M esonuTioNs were duly passed as SPECIAL RESOLUTIONS t—

”.-—-—-——-_,__.——"“"_-'—'I

RESOLUTIONS.

That the Ait 2les of Association of the Company be altered as
follows :—

() By inserting after Article 5 the following new Article
numpered 5 @ namely :—

5 (A} Three thousand of the issued shares being the sharcs
nurnhered 6114 to 9118, both inclusive, shall as from
the adoption of this Axticle ke converted into Deferred
Ordinary Shares and the remuining 12,000 shares in the
Company heing the 9,112 issued shares numbered 1-6118.
and 9114 to 12112, all inclusive, dnd niso the 2,888
unissued shares shall be converted into Preferred
Ordinary Shares, and the shares of the respective classes
shall confer on the holders thereof the rights hereinafter
mentioned,

(3) The ssid 8,000 Deferred Ordinary Shares are re-
numbered so that they become 1 to 8000, inclusive, and
the said 9,112 Preferred Ordinary Shares are re-
numbered so that they become 1 to 9112 inclusive.

(c) 'The Preferred Ordinary Shares shall confer on the
. lolders thereof the wight to a non-cumulative dividend
at the rate of 10% per annum and also the right in any
year nfter the holders of the Defexred Ordinary Shares
shall have received the said non-¢amulative preferentinl
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dividend ot the rate of 109 on their shares to reczive . -«\ s

out of any surps profits which it shall be determined
to divide o dividend pa:i passw with any dividend in
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excess of 109 paid to the Lolders of the Deforred
Ordinary Shares up to a dividend a2 the yate of 335 per
per cent, on both elasses of shares, and i in any year
it shall be determined to distribute profits in excess of
. dividends of 88 per cent. on both classes of shares one
half the smouni of such further profit shull be dividad
among the holders of the Preferred Ordinary Shures
and the other half thereof among the holders of the -
Deferred Ordinary Shares, in each case rateably
according to the shares hold by them respertively, .

i}

?

(p)} The holders of the Preferred Ordinary Shures shall have %
{

|

|

[

; the right in & winding up to have the capitai paid up on
' such preferred shares und' all ayrears of fixed dividend
whether earned or declared or not acerued during the

period of five years prior to the commeneement of the |

winding up paid off in priority to any payment off of qf

capital on the Deferred Ordinary Shares and also if

alter repaying the capital on the Deferred Ordinary ,\%

. Shares there shall still be a sarpius the same shall be "’

. divided pro rata between the holders of the Preferred -
‘ Ordinary Shares and the holders of the Deferred
Ordinary Shaves as if they were onc class.

() The Preferred Ovdinary Shares shall riot confer on the i
holders thereof any right to vote in respect of such shares 7
except upon any resolution effecting the rights of the ,
holders of the Preferred Ordinary Shares and unobt
similarly affecting the rights of holders of all other .
classes of shares.

(2) By striking out Article 13 and by substituting therefor ;
the following new Article, namely :—

18 (a) John Garnet Wood and William Harry Sawyer :
shall both be perminent Directors of the Company -
during their respective lives, and neither of them shall |

refire unless and until he shall desire so to do.

(8) Solong as the said John Garnet Wood shall be a Director |}
of the: Company he shall have a casting » ste at all meet-
ings of Directors or of the Company, and after he shall:
cease to be o Director the said William Harry Sawyer’
shall have u casting vote at all meetings of Divectors or
of the Company. )

(, { Chairman., :‘
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COMPANY LIMITED BY

The Companies <ict 1948,

Y

Resolutions

(Pursuant to Cou.zanies Act 1943, Section 141)

OF

J. G. WOOD LIMITED.

Passed 24th March 1949,

EXTRAORDINARY RESOLUTJION. g

v At an Ex«rAowDINARY GENERAL MEETING of ¥. &, Wood I \‘sedm-u e enEl
. heid on the 24th day of March 1949, the subjoined Ex1ra0) !)mAn‘E:
ansl OrplvArY REsorurions were duly passed :—- 5 APR1848

?

That the 8,000 issued Deferred Ordinary Shaves in the

capital of the Company being the shaves numbered 1 to 80€0,

both inclusive, and also the 1%,000 Preferred Ordinary Shaves
in the capital of the Company being the 9,172 issued shares
numbered 1 to 9112, both inclusive, and also the 2,888
unissned shores, shall all be converted into Ordinary Shares
ranking pari passu in ail respects. That each of the said
15,000 Ordinsry Shares be sub-divided into 4 shares of 5/-
each,

ORDINARY RESOLUTIONS.

That the capital >f the Company be increased to £50,000
by the creation of 40,000 shares of 5/- each which shall he
Ordinary Shares rauk'ng pari passu in all respects - .ch the
other Ordinary Shares in the Company and 25,000 shares of £1
ench which shall be Preference Shares,

The said Preference shares shail confer on the holders
thercof the right to a fixed cumulstive preferential dividend
at the rate of 5 per cent. per annum on the capital for the time
being paid up on such shares and to rank in 2 winding-up both
as regards return of capital and dividend wp te the ecommence-
raent of the winding-up (whether declared or not) in priority
to the other shares and not to carry any further vight to
participat. in profits or surplus aqSFts
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THE COMPANIES ACT, 192 o

>
Ratice of 3 it Pominal Capieal
otite of Unevense i Powinal Capity
A B 1\ 63 i
i Pursuant Yo Seotion 82
%
i
} . w T y
| 3 Lnsert the _ .
EL ‘ Nartne £..G. 00D
‘ g of the
b "Compuny. \
S ' A ,
, - LIMITED. o
1 i}
' ‘ [ Lt wal el 18 3o
L 5 APRID49
- b
NorE—This notice and o printed eopy of the Rcsolubig?ﬂmmnﬁm STt
L Py
muast be filed within 15 days nfter the passing of the Resolulion, Ii default
is made the Company and every officer in default. is liable to o defnult fine
@ {sec. 52=(3) of the Ach).
63
/s"’fff:':\tf: ;:,' .T‘T'tk:‘“ J.T N
Presented by s,
o5 i \ -t
B W s
%y ' no
Fa, . Lo NG
T LY e
The Solieltors) Ly SOy e, Wotd 3 6 Victosla Street, S
: w.G2: % Olg Jowry, B.G2; esdford Row, W.G.1 3 ctorla Street; S.W.l s
%g Efﬁgsgﬂshlgff Wi %7 Golmore Roy\:r, Blrm‘lnghmn, 3;19& 21 N:;l‘tl‘l John Street, Livetfpoo],z;
5 St. Jumes's Square, Manchester, 2, and 167 Mope Street, Glasgow, G.2, EEEAN
PRINTERS AND PUBLISIERS OF COMPANILS BGOKS AND TORMS, J ;0\’\
[ M‘/’,‘ « 2 (S
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To TEH REGISTRAR OF COMPANIES.

e e A ST GOR. .. Vimited, heraby gives you potise, pursuant 19

63 -
Section 5% of the Companies Act, 10247 that by aat _ ORAANaTY e 0 Ordinany,”

. . - ANINRY:
Resolution of the Cowpany dated the... 240 .. .. -y of, o d etbtr J

S lﬂnfk:.f:“ a3 Spacia),”

the Nominal Capital of the Company has been increased Ly the addition therelo of
10 SN OF BBB.0. Q00 s commmr i i ceve = s o1 e sy s 55 T s

boyond the Registered Capital of £. 180000 v .. - pmrs s s smmms s s ’ &

The additional Capital is divided as follows:—

Neminnl nmount

Nuwber of Shiaves. Dlass of Shaves. of oach Shova.
40, 000 Ordinary ‘ 5/~ 7
28,000 Preference 21

(not redeemable)

'fhe Conditions {e.g., voting rights, dividends, &e.) subject to which the new g L

4+

shares have been, ov are to be, issued are as follows

The ordinary shares rank as regards vo"bing rights dividends
snd in all other'respects pari passu with the exis*ing ordinary
shares in ths Company. - : e Y

The Prafevence chares confer on the holders the righi o a @@
firxed cumulative preferential dividend at the rate of 5 per usnb

on *the capital paid up therson and to rank in a winding up as

regards return of capifal and.dividends up to the commancenent of

the winding up (whether declared or not) in priority to the other
shares hut do not carry eny further rights to participato in profits

or assets.

% If nny of the new shares are Prefoience Shares state whother they are redeemable or neb.

The Preference shareholders aru entitled to one vote pex share.

Signature... K ,(]Md‘/"g‘

)
State wheiker Direclor,} W

................................

Manager or Secrelary

Pated the £4%h, . S 4 iR VA ) — 1S Tc) VAR 19 .29.
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THE STAW‘P ACT, 13&9% .

(D4 & 550 % H"F., U 893 ?

A —— a T e et e ) e o=

COMPANY LIMITED BY SHA] 'f

or

Lo Ga 00D LIMITED

e Paoinl

LIMITED.

1 wrguant to Seotion 112 of the Stamp Act, 1801 as amended by Section 7 of
the IMinance Aot 1899, by Section 38 of the Finance Act 1920, and
Secticn 41 of the Finance Aot 1838,

B QT —The Slamp Duty on am inereasc of Nominal Oapital is T A4 ﬁlozi?}mgs ‘}:3‘7"“ =D
every £100 "or fraetion of £100. 5 APR1943

i bt Statement is to beyfiled with the Notice of Incregge whichwmust—bufirgd
vrguant to Section-&2-(1) of the Companies Act, 1928: If not so filad within
'5 days after the passing of the Reszolution by which the Capital is increassd,
‘nterest on the duty at the rate of 5 per cent. per annum from the date
of the passing «of thie Resolution is also payable. {Sec. 5 of the Revenus

Act, 1903

0“ RY’ t e
. wted by K’ \\’I-‘_,X
(.1
0 OMANGERY Lewn/ »,,3;

.......... T

i
Y “".',-\ "ﬁﬂ\

\;Li,r L.l‘n\‘l

................................................................................................

The Solicltors’ Law Statlonery Society, Limited, e, 2
22 Chancery Lane, Wu(32; 3 OId Jewry, E.G.2; 49 Bedford Row, W,G.1; 6 Victorla Strest, S.W.L;\‘\\‘* 57/
15 Hunover Strect, W.1; 77 Colmore Row, Birmingham, 3 ; 19 & 21 Nerth Joun Street, Liverpool, 2; ):\'\

6 St James'’s Square, Manchester, 2, and 157 Hope Street, Glasgow, G2, »
’/
PRINTERS AND PUBLISIERS OF COMPANIES BOOKS AND TORME. f \
!
RIS (L0 4 Companics Form 0,

[Seo ﬁaeﬂr.]
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THE NOMINAL CAPITAL

(1)

£ comomr

J .+ G WOO0D ey, LAMILEd has by @ Resolution

-------

of the Company dated 25 M I o

$5.,099 divided inio.....40.000.. Sher8s ...

of B/~ each and 25,000 4 o
Shares of..one.Round each, beyond the registered
Capital of...Eixtesn. fhonsand pounds

*Signaiurs, M
/7

Ncer i

Dated the 245 day of Maroh., e LD L

L)

¥ Phis Statement should be signed by a Direclor or Manager or Sesretery of
the Company. :

. \
- @

been increased by the addiiion thereto of the sum of |
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\ The Companies Act (3118,

COMPANY LIMITED%"BY

Resolutions

(Pursuant to Companies Act 1048, Section 141 (2) and 63 (1))

OF

J. G. WOOD LIMITED.

Passed 6Lh November 1950,

Ar an JUXTRAORDINARY GENERAL. MERTING of the Company, duly
S

‘convened, and held on the 6th day of N ovember 1950, the following

REesorurions were duly passed : —

SPECTAL RESOLUTIONS.

I. That the Articles of Association of the Company he altered
by striking out Article 18 (as amended by Special Resolution passed
on the 26th day of May 1945) and substituting therefor the following
new Article, namely: —

18. (1) John Garnet Wood shull continue to be a permanent § -
Director of the Company during his lifetime and shall not
be subject to retirement by rotation,

(8) So long as the said John Garnet Wood shall be a
Director of the Company he shall be Chairman of the
Company and have a casting vote at all mectings of
Directers or of the Company.

2. ‘That the said William urry Sawyer shall accordingly cease
to be a Director of the Comipany with effect from the date m
Resolution.

ChairiMan.,

J.G. WO,
Filed with the Registrar of Companies the K
day of 1950.

$.L.5.5./ B 137
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1a®Y LIMITER £V SHARES

o

SPECIAL RESOLUTIONS

C K .

5‘ S (Pursuant to the Com/.raniés Act, 1948, Sections 5, 10, 18 and 14])

o 16 WOOD, LIMITED

Puassed the 23rd day of May, 1962

At an EXTRAORDINARY GENERAL MEETING of the above-named

-Company, duly convened and helst at Amington Road, Tyseley, Birmingham 25,

on the 23rd day of May, 1962, the following Resolutions were duly passed as ~ / :
' SPECIAL RiESOLUTIONS i— ‘ R

RESOLUTIONS ) .

1. That the name of the Company be changed to “Wilmot Brerden '
(Truflo) Limited”,

2. That the provisions of the Memorandum of Association of the

Company be altered by the substitution for Clause 3 thereof of the new
clause numbered 3 set out in the revised print of the Memorandum of ~
g3 Association of the Company submitted to the Meeting and for the purpose N
of identification subscribed by the Chairman thereof.

3. That the 25000 Comulative Preference Shares of £1 each which
form part of the unissued share capital of the Company be converted and
sub-divided into 100,000 Ordinary Shares of 5/- each.

—

4. ‘That the regulations contained in the printed document submiiy/
i to the Meeting and for the purpose of identification subscribed by ~{heC)

; Chairman thereof be and the same are hereby approved and ado 1c@<\§
i @ the Articles of Association of the Company in substitution T an’éito the J
: entirc cxclusion of all existing Articles of Association 9):1/6 N \°§°

O

[ presented to the Registrar of Companics on the day of , 1962,

B g PO E
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THE .COMPANIES ACTS, 1929 to 1948

COMPANY LIMITED BY SHALES

Memorandum of Agsorintion

QF

J. G. WOOD LIMITED

1. The Name of the Company is “J. G. Woop LIMITED”.

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

3. The Objects for which the Company %¢ established are:—

(a) To carry on the trades or business of Makexs,
Manufacturers, Factors and Merchants of Metal Goods,
Stampers, Piercers, Die-sinkers, Tool Makers, Art and
General Metal Workers, Spinners, Metal Casters and any
other work upon metal of any description, and other
work with the aforesaid trades or any of them.

(8) To carry on all cr any of the following businesses namely:
Mechanical, Electrical and General Engineers, Japanners,
Annealers, Enamellers and Electro-platers.

(c) To carry on business as Mznufacturers, Merchants and
Dealers of and in Motor Cars, Cycles and other Motor
‘Vehicles of every description, Side-cars, Pedal and other
Cycles, Motor and Cycle Machinery and Accesscries of
all descriptions, Aeroplanes and Accessories in conngstion
therewith, Gramophones, Electric Light Fittings, Lamps
and Lighting and Illuminating Apparatus, Motor Ciothing
and Personal Requiremients of Motor Drivers.

(D) To carry on aix; other business (whether sjanufacturing
or otherwise) which may scem to the Company capable
of being conveniently carried on in counection with the -
above objects, or calculated directly or indirectly to
enhance the value of or render more profitable any of

the Company’s property.
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‘Fo purchase ar by any. athss micans acquire any fresbutd,

jeanehold, wr other property for any estste or interest
whatever, and any rights, privileges, or easements over

or In respeet of any property, and any buildings, offices,
factoiies, mills, works, wharves, roads, «»jiways, tramwayy,

machinery, engines, rolling stock, vehicles, plang, Yive and
deisi stock, barges, vessels, or things, and any real or

pessonal property or rights whatsoever which may be
necessary for, or may be conveniently wsed with, or may

enhance the value of any other properiy of the Compazy.- |

To build, construct, maintain, alter, enlarge, pull down, -

and remove and replace any buitdings, offices, ﬁwtonim,
mills, works, wharyss, roads, railways, tranyways, sachi-
nery, cngines, walls, fences, banks, dams, sluicesy: or,
watercourses, and 0 clear sites for the same and to join
with any person, firm, or company in doing any of the
thingt aforesaid, and to work, managy, and control. the
same Zid join with others in so doing ‘

To apply for, register, purchase, ¢t &y cther means
acquire and protect, prolong, and renew, whether in the
United Kingdom or elsehwere, any patents, paten?
rights, brevets d’invention, licerves, trade marks, designs,
protections, and concessions which may appear likely to
be advantageous or usefu to the Company. and to use
and turn 10 account and t¢ manufacture under or grang
licences or privileges in respect of the same, and to expend
money in experimenting upon and testingand in imprpving
or seeking to improve any patents, inventions, or rights
which the Company may acquire or propuse to acquirs.

To acquire and undertake tie whole or any part of the
business, goodwill, and assets of any persoit. firm, or
tompan, ~arrying on or proposing to carty on any of
the businesses which this Company s authorised o carry
on, and ss part of the consideration for such acquisition
to ungettoke all or any of the Habilities of such pRrson,
fire orvoopany, or to aequive an interest in, amalganiitle
-y OF Laser S0 portnership oy inie any arrangement
for svwing profits, or lov co-operatiwon. or for limiting
competition, or for mutual assistance with any such
HETSOR, fi-m, or company, and 1o give or accept, by way
of consideration for any of the nets or things aforesaid or
~reperly acquired, any Shares, Debentures, Debenture
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Siock, or securities that may be agresd wpoen, and to hold
and retain, or sell, mortgage, and deal with any shares,
debentures, debenture stock, or securitigs so recefved.

() To improve, manage, cultivate, develop, excliasal et
on lease or otherwise, morigage, charge sell, dispose of,
turn to account, grant rights and privileges in respect
of, or otherwise deal with all or any st of the property
and rights of the Company.

() To invest and deal with the moneys of the Company
noi immediately Tequived in such shares or upon such
securitics and in such manner & may from time to time
ba determined.

(&) Tolend and advance money Cr give credit to such persons,
firms, Or companies, and on such terms as may scem
expedient, and in particular to customers of and others
having dealings with the Company, and to give guarkatees
or become security for any sach persons, firms, or
companies.

(ty Toorrow or raise mouey in such manser as tne Company
ghall think fit, and in particular by thie issue of Debetztures
or Debenture Stock (perpetuad or otherwise), and to

scure ihe repayment of any money borspwed, raised, or
owing, by mortgage, chiige, of lien upon the whole or any
part of the Comp? 1y ’s property or assets (whether present
or future), including its vicalled Capital, atid also by a
siipilar mortgag:, charge, OF lien to secure and guarantee
the perfu.inance by the Company of any obligation or
ability it may wndertake.

(M) To draw, wiake, accapt, endorse, discount, execute, and
issue promissoLy notes, hills of exchange, bills of lading,
warrants, debu. wres; and other negotiable or iransferable
instrnments.

(w) Yo apply for, promiote, and. obtain any Act of Parliament?,
Provisional Order, or Licence of the Board of Trade ot
other cuhurity for enabling the Company to carry any
of its objects into efiect, o¢ for effecting any modifi »:tion
of the Company’s oanistitution, or for any other purpose
which may seexi . apedient, and to opposs any pro-
coedings or applieations wiich may scem calcuisted
directly or mdirzctly 1o arejudice the Company’s interests.




(¢}

(p)

(@

(%)

(s)

(T)

Ies enter inf. any arrangements v any Govenaments
o. authorities (supreme, municipal, local, or otherwise),
ar any companies, firms, or persons thet imay seem
cenducive to the attaioment of the Company’s objects
er any <f them. and to obtain from any such Government,
authority, company, firm, or person any chartess, con-
tracts, decrees, rights, privileges, and concessions which the
Company may tkink desirable, and to carcy out, ex<reise,
and comply with any such chariers, contracts, decrees,
rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire
and hoid shares or other interests in or securities of any
other company having objects altogether or in part
similar to those of this Company or carrying on sny
business capable of being carried on so as directly or
indirectly to benefit this Company.

7o act 4s agents or brokers and as trusfees for any person,
firm, or company, and to undertake and perform sub-
contracts, and also to act in any of the businesses of the
Company through or by means of agents, vrokers, sub-
contraciors, ar others. ‘

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by
the allotment to hirm or them of Shares or securities of the
Company credited as paid up in full or in part, or other-
wise as may be thought expedient.

To pay all or any expenses incurred in connection with
the promotion, formation, and incorporation of the
Company, or to contract with any person, firm, or com-
pany to pay the same, and to pay commissions to brokers
and others for underwriting, placing, selling, or
guaranteeing the subscription of any Shares, Decbentures,
Debenture Stock, or securities of this Company.

To enter into any profit-sharing scheme with employés,
and 1o support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its 2mployés, or
may be counected with any town or place where the
Company carries on business; to give pensions, gratuities,
or charitable aid to any persons who may have been
Directors of or may have served the Company, or to the
wives, children, or other relatives or dependents of such
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persons; to make payments towards insuranee; fo form
or contribute or susseribe to Supgranavation and pensivn
funds or schemes for the benefit of any such persons, or
of their wives, children or other selatives or dependents;
and to form and contribute to provident and benefit
funds for the benefit of any of such persons, or of their -
wives, children, oz other relatives or dependents.

(v) :I‘o promoie any other company for the purpose of acqi\f“}é'
Ing the whole or any part of the business or property and
undertaking any of the liabilities of this Company, ot of
undertaking any business or Qperations which may appear
likely 10 assist or benefit thig Company or to enhance the
value of any property or business of this Com pany, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company us aforesaid. :

(V) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either togeth{er
or in portions, for such consideration as the Company
may think fit, and in particular for shares, debentures,
or securities of any company pruchaging the same, '

{w) To distribute among the Members of the Company 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.

(X) To adopt any such means of making known the business
of the Company as may be expedient, and in particular
by advertising in the press, by circulars, by purchase
and exhibition of "warks of art or interest, by publication
of books and periodicals, and by granting prizes, rewards,
and donaticiis.

(Y) To do all or anv of the ahove things in any part of the
world, and as principals, agents, coniractors, trustegs,
or otherwise, and by or {“z.ugh trustees, agents, or
otherwise, and either 2ione or in conjunction with others.




ol

o, TN
-
-

0! s

(z) To procure the Company to be registered er recopniszd
in any Dominjon or Dependency and in any Forien
Country or Place, )

(aA)To do all such other things as may be deemed incidenial
or conducive to the afiainment of the above objects or
any of them, ‘ -

Tt is hereby expressly declared that each Sub-Clause of this Clauss
shall be conztrued independently of the other Sub-Clauses hercof,
and that none ~f the objects mentioned in any Sub-Clause shall be

deemed to be merely subsidiary to the objects mentioned in any.

other Sub-Clause.

4, The Liability of the Members is Limited. S

5.% The Share Capital of thél'}Company is Fifteen Thousand
Pounds, divided into Fifteen Thousand Shares of One Pound each,
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At the date of the passing of the Special Resolution amending (his Memorandum

of Atssociation, the Share Capital of the Company was £50,000 divided into 200,000
Ordinary Shares of 5/~ each,
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

!

Articles of @ﬁﬁd%iqtiﬂn

5l
i
A

OF

J. G. WOOD LIMITED

TABLE A

1. The regulations in Table A in the First Schedule to ths
Companies Act, 1948, shail not apply to the Company.

N
PRELTMINARY
2. In these Articles:—
“The Act’” means The Companies Act, 1948,

“The Seal”” means the Common Seal of the Company.

“The Secretary’” means any person appointed to perform the
duties of the Secretary of the Company. ‘

“The United Kingdom” means Great Britain and IMorthern
Ireland.

Expressions referring to writing shall, unless the ccntrary
intention appears, be construed as including references
to printing, lithography, photography, and other modes
of representing or reproducing words in a visible form.
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Unless the context otherwise requires words or expressions
contained in thoie Articles shall bear the same meaning
as in the Agl or apy statutory modification thereof i
force at the dafe at which these Articies become binding

on the Company.

Reference herein to any provision of tl}c Act shall, wheré
the context so admits, be construed as a reference {o
such provision as modified by any Statute for the time

peing in force.

3, The Company is a private company and accordingly i

(A} e right to transfer Shares is restricted in manner
hereinafter prescribed;

() the number of Members of the Company (exclusive of - J

persons who are in the employment of the Company

and of persons who having been formerly in the employ- . . .. .

ment of the Tompany. were while in suciv employment A
and have continued after the determination of such-

employment to be Members of the Company) is limitedf L

to fifty. Provided that where two \pr" MOTe persons

hold one or more Shares in the Company jointly they -

shall for the purpose of this reguiation be treated as a

single Member; (

(c) any invitation to the public to subscribe for any Shares
or Debentures of the Company is prohibited;

(p) the Company shall not have power to issue share
warrants to bearer. :

SHARE CAPITAL

4. The share capital of thc Company at the date of the
adoptiun’of these presents is £50,000, divided into 200,000 Ordinary
Shates of 5/- each.

5. Without prejudice to any special righi, previously conferred
on the holders of any existing Shares or class of Shares, any Share
in the Company may be issued with such preferred, deferred or
othet special rights or such restrictions, whether in regard to dividend,
voting, return of capital or o'herwise as the Compaiy may from
time to time by Extraordinary Resolution determine.
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6. Subject to the provisions of Section 58 of the Act, any
Preference shares may with the sanetion of an Qrdinary Resolutien,
be issued on the terms that they are, or ai the option of the Company : e
are liable, to be redeemed on such terms and in such manner as the
Company before the issue of the Shares may by Special Resolution
determine, B

'2"";‘.{"‘}' T -

VARIATION OF RIGHTS !
?3 7. Subject to the provisions of Section 72 of the Act, the q}’ '
rights attached to any class of $hares for the time being issiied may, ¥

5

whether or ne¢ the Company is being wound up, be varied with the
consent in writing of the holders of three-fourths of the issued
Shares of tliat cluss, or with /"¢ sanction of an Extracrdinary
Resolution passed at a separate General Meeting of the holders of

%‘rv‘vﬁm‘ s

et

S«-{t{’n

the Shares of the class, To every such separate General Meeting the i
provisions of these Articles relating to General Meetings shall ]
apply, but 'w that the necessary quorum sfigll lwe two persons at é‘,

least holding or representing by proxy twe-thirds of the issued
Shares of the class and that any holder of Shares of the class present
in person or by proxy may demand a poll.

e

8. The rights conferred upon the holders of the Shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the Shares of that class,
be deemned to be varied by the creation or issue of further Shares
ranking pari passu therewith. :

N LR e T

b
SHARES
] [
9, Subject to the provisions of Article 4X hereof, the Shares 3
siiall be under the control - ¢ % Directors, who may allot and '
5
dispose of or grant options uver the.same to such persons, on such b
terms, and in such manner as they think fit. . !
{\‘
4,
10. The Company may exercise tlie powers of paying com- i
¥ missions conferred by Section 53 of .t'hc_s Act, .prowded that the r,a.te v§
T per cent. or the amount of the commiss” a paid or agreed to be paid '

shall be disclozed in the manner required by the said Section and
the rate of the commission shall not exceed the rate of ten per cent.
of the price at which the Shares in respect whereof the same is
; puid arc issued or an amount equal 1o ten per cent. of such price

o e T —y



(25 the case may be). Such commission may be satisfied by the
payment of cash or the allotment of fully or partly paid Shares or
partly in one way and partly in the oiher.

11. Except as required by [aw, no person shall be 1ecognised
by the Company as holding any Share upon any trust, and tlie
Company shall not be bound by or be compelled in any way to
recognise (even when having notice thercof) any equitable, cor-

tingent, future or partial iiterest in any Share or any interest in

any fracticnal part of a Share or (except as only by these Articles
or by law otherwise provided) any other rights in respect of any ©
Share except an absolute right to the entirety thereof in the registered
holder.

12. Every person whose name is entered as a Member in the
Register of Members shall be entitled without payment to receive

within two months after allotment or ledgment of transfer (or ..?ri)l
within such other period as the conditions ‘of issue shall provide) *

one Certificate for all his Shares of any one class or several
Certificates each for one or more of his Shares of such class upon
payment of two shillings and sixpence for every Certificate after

the first or such less sum as the Directors shall from time to time

determine. Every Certificate shall be under the Seal and shall
specify the shares to which it relates and the amount paid up thereon,
Provided that in respect of a Share or Shares held Jjoinily by several
persons the Company shall not be bound to issue more than one
Certificate and delivery of a Certificate for a Share to one of several
Jjoint holders shall be sufiicient delivery to all such holders.

13. I a Share Certificate be defaced, lost or destroyed, it
may be renewed on payment of a fee of one shilling or such less sum
and on stich terms (if any) as ... evidence and indemnity and the
payment of out-of-pocket expenses cf the Company of investigating
evidence as the Directors think fit,

14, The Company shall not give, whether directly or indirectiy,
and whether by means of a loan, guarantee, the provision of secu Jity
or otherwise, any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be made by
any person of or for any Sharer in the Company or in its holding
company, nor shall the Company make a loan for any purpose
whatsoever on the security of its Shares or those of its hoiding
company, but nothing in this Reguiation shall prohibit transactions
mentioned in the proviso (o Section 54 (I; : " the Act,
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LIEN

15. The Company shall have a first and paramount lien on
every Share for all moneys (whether presently payable or not)
called or payable at a fixed time in respect of that Share, and the
Company shall also have a first and paramount lien on ali Shares
standing registered in the name of a single person for all moneys
presently payable by him or his estate to the Company; but the
Directors may at any time declare any Share to be wholly or in
part exempt from the provisions of this Regulation. The Conipiny’s
lien, if any, on a Share shall extend to all dividends payable thereon.

16. The Company may sell, in such manner as the Directors
think fit, any Shares on which the Company has a lien, but no
sale shall be made unless a sum in respect of which the lien exists is
presently payable, nor until the expiration of fourtcen days after
a notice in writing, stating and demanding payment of such part
of the amount in respect of which the lien exists as is presently

payable, has been given to the registered holder for tue time being.

of the Share, or the person entitled thereto by reason of his death
or bankruptcy.

17. To give effect to any such sale the Directors may authorise
some person to transfer the Shares sold to the purchaser thereof.
The purchaser shall be registered as the holder of the Shares
comprised in any such transfer, and he shall not be bound to see 1o
the application of the purchase nioney, nor shall his title {o the
Shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

18. The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect of
which the lien exists as is presertly payable, and the residue, if
any, shall (subject to a like lien for sums not presently payabl? as
existed upon the Shares before the sale) be paid to the person entitled
to the Shares at the date of the sale.

CALLS ON SHARES

19. The Directors may from time to time make cz_xlls upon
the Members in respect of any moneys unpaid on their Shares
(whether on account of the nominall value of the Shares or by way
of premium) and not by the conditions of allotment thereof made
payable at fixed times, provided that no call shall cxceed one-fourth
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of the nominal vaiue of the Share oF be payable at less than ong
mondh fram {hie date fixed for the payment of the last preceding c4ll,
and cach Member shail (subject 10 receiving a1 Jeast fourten dags’
notice specifying the tine or times and place of pa}imem) pay to the
Company at the time or times and place so speeified the amonnt
called on his Shares, A call may be revoked or postpened as the
Directors may determine.

90, A call shall be decmed to have been made at the time
when the tesolution of the Directors authorising the call was passed
and may be required to be paid by instalments.

21. The joint hoiders of a Share shall be jointly and severally
liable to pay all calls in respect thereof.

99 1f a sum called in respect of a Share is not paid before or
on the day appointed for payment thereof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for payment thercof to the time of actual payment at such rate
not exceeding five per cent. per annum as the Directors may
determine, but the Directors shall be at Jiberty to waive paymeit of
sach interest wholly or in vart.

73, Any sum which by the terms of issu¢ of a Share becomes
payable on aliotment or at any fixed date, whether on account of
the nominal value of the Share or by way of premium, shal! for the
purposes of ihese Articles be deemed to be a call duly made and
payable on the date on which by the terms of issue the same becomes
payable, and in case of non-payment all the relevant provisions of
these Articles as to payment of interest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notified.

24. The Directors may, on the issue of Shares, differentiate
between the holders as to the amount of calls to be paid and the
times of paymen

25. The Directors may, if they think fit, reccive from any
Mamber willing to advance the same, all or any part of the moneys
uncalled and unpaid upon any Shares held by him, and upon all or
any of the moncys so advanced may (until the same would, but for
such advance, become payable) pay interest at such a rate not
exceeding (unless the Company in General Meeting shall otherwise
direct) five per cent. per annum, as may be agreed upon between
the Directors and the Member paying such sum in advance.
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TRANSFER OF SHARES

' '26, ’ The transfer of any Share in the Company shall be in
writing in the usual common form, but need not be under Seal
and shall be signed by or on behalf of the transferor and transferee,
The transferor shall be deemed to remain the holder of & Share
until the name of the transferee is entered in the Register of Members
in respect thereof. Shares of difterent classes shall not be transferred
by the same instrument of transfer without the comsent of ihe
Directors. There shall be paid to the Company in respeet of the
regisivation of any transfer such fee not exceeding Two Shillings
and Sixpence as the Directors deem fit, and there shall be paid
to the Company in respect of the registration of any probate, letters
of administration, narriage or death certificate, power of attornesy,
or other document relating to or affecting the title to any Share such
fee not exceeding Two Shillings and Sixpence as the Directors may
from time to time prescribe or require.

27. The Directors may refuse to register any transfer of
Shares (4) where the Company has a lien on the Share, or (5) where
the Board are of opinion that the transferee is not a desirable person
to admit to Membership.

28. The instrument of transfer shall be lodged with the
Company, accompanied by the Certificate of the Shares comprised
therein and such evidence as the Directors may requite to prove
the title of the transferor, and thereupon, and upon payment of
the proper fee, the transferee shall (sub,ect to the right of the Directors
to decline to register hereinbefore provided by Article 27 ™ureof)
be registered as a Member in respect of such Share, a : the
instiument of transfer shall be retained by the Company. The
Directors may waive the production of any Certificate upon evidence
satisfactory to them of its loss or destruction. Notice of any
refusal to register a transfer of any Shares, Debentures, or Debenture
.usck shall be sent to the transferce within two months after the
cate on which the transfer was lodged with the Company.

29, The transier books may be closed du.ing such period or
periods as the Directors may think fit, not exceeding in the whole

thirty days in each year.

TRANSMISSION OF SHARES

30. In case of the death of a Membser the survivor or survivors
where the deceased was a joint holder, and the legal personal
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representatives of the deceased where he was a sole holder, shiall
be the oniy persons recogaised by the Company as having any
dtle to his inferest in the Shares; but nothing herein contained

shali relcase the estate of a dzceased joint holder frem any liability .

in suspsct of any Share which had been jointly held by him with
other persons. '

31, Aay pessen becoming entitled 10 a Share wvy reason of
the death or bankrupicy of a Member may upan such evidence
teing produced ag may from time to time be required by the
Discetors, clect efther to be registered as 4 Member in respect of
such Share, or to make such transfer of the Share as (he deceasad
or bankrupt person could have made. If the person so bec(:zﬁ;&rig
entitied shail elect to be registered himself he shall give to the
Company a notice in writing signed by him that he so elects,

32, The Directors shall in the case of a notice or transfer under
the provisions of the preceding Article hercof have the same right to
vefuse or suspend registration as they would have had if the death
o hankruptey of the Member concerned had uot occurred and the
notice of election or transfer were a transfer executed by that Member.

33. /A person becoming entitled to a shar in consequence of
the death or bankruptey of a Member shall be entitled to receive
and may give a discharge for any dividends. bonuses or other
moneys payable in respect of the Share. but he shdll niot be entitled

i respect of the Share to receive nofices of ¢. to attend or vote at
General Meetings of the Company or, save as aforesaid, to exercise

in respect of the Share any of the rights or privileg:: of a Member
unti! he shall have become a Member in respect theteof, '

FORFEITURE OF SHARES

34. If a Member fails to pay any call or instalment of a caii
on the day appointed for payment thereof, the Directors may,
at any time thereafter during such time as any part of the call or
instalment rernains unpaid, serve a notice on him requiring payment
of so much of the call or wstalment as is unpaid, together with
any interest which may have accrued.

35, The notice shall name a further day (pot earlier -han
the expiration of fourteen days from the date of service of the
notice) on or before which the paynent required by the notice
is to be made, and shall state that in the cvent of non-payment
at or before the fime appointed the Shaigs in respect of which the
call was made will be Bable to be forfeited.
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36. If the reqmvmaents of any suh nodice as aforesaid are
not compind with, ar; Share in respect of which the notice has bieen
given may at any $me thereafter, before the payment required
by the .aotice s been made, be forfeited by a resolution of fhe
Directess 56 ther effect, | ‘

3% AFoifeited Share may be sold or otherwise disposed of on
such gx. e and in sl manner as the Dircctors think fit, and at
any time before a sale or disposition the forfeiture may be cancelled
on such ierms as the Directors think fit,

. A person whese Shares have been forfeited shall cease
7 be a Member in respect of the forfeited Shares, but shall,
urtd, thstanding, remain liable to pay to the Company all moneys
Wil at the date of forfeiture, were payable by him to the Company
i respect of the Shares, bixt his liability shall cease if and when
tbe Compawy shall have received payment in fuil of all such moneys
in respect of the Shares. ’

39. A statutory declaration in writing that the declarant is a
Director or ths Secretary of the Comipany, and that a Share in
the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated
as against ail persons claiming to be entitled to the Share. The
Company may receive the consideration, if any, given for {he Share
on any sale or disposition thereof and may execute a transfer of the
Share in favour of the person to whem the Share is sold or disposed
of and he shall thereupon be registered as the holder of the Share,
ar-i shall not be bound to sce to the application of the purchase
money, il any, nor shall his title to the Share be affected by any
irregularity or invalidity in the proceedings in reference to the for
teiture, sale or disposal of the Share.

40. The provisions of these Articles as to forfeiture shall apply
in the case of non-paymen( of any sum which, by the terms of
issue of a Share, becomes"payable at a fixed lime, whether on
account of the nominal value of the Share, or by way of premium,
as if the same had been payable by virtue of a call duly made and

notified,

CONVERSION OF SHARES INTO STOCK

41, The Company may by Ordinaty Resolution convert any
paid-up Shares into Stock, and reconvert any Stock into paid-up
Shares of any denomination.




8

42, The hoiders of Stork may transfer the same. er any parti
thereof, in the same Inaneer, and subject t0 the same regulations
as and subjext to which ihe Shares from which, the Stock zrose might
previouJy to copversion have been transferred, or as near thergig
ag circumstances admit; and the Directors may from time to time
fix the minimum amount of Stock transferable, but se that such,
minimum shail not exceed the nominal amount of the Shases from

which the Stock arose.

43. The holders of dtock shall, according to the amount of
stock held by them, have the same rights, privileges and gdvaniages ’

as regards dividends, voting at Meetings of the Company and other

imatters as il they held the Shares from which the Stock arose, but

no such privilege or advantage (except participation in the dividends
and profits of the Company and in the assets on winding up) shall
be conferred by an amount of Stock which would not, i existing in
Shares, have conferred that privilege or advantage.

44. Such of the regulations of the Company as are applicable 4

to paid-up Shares shail apply to Stock, and the words “Share”
and “Shareholder” therein shail include “Stock™ and “Stockholder”.

ALTERATION OF CAPITAL

45. The Company may from time to time by Ordinary
Resolution increase the Share Capital by such sum, to be divided
into Shares of such amount, as the Resolution shall prescribe.

46. Subject to any direction to the contrary that may be
given by the Resolution effecting the increase of capitai, all new
Shares shall, before issue, be offered to the Members of the Company
in proportion, as nearly as the circumstances admit, to the existing

Ordinary Shares held by them respectively, The offer shall be made -

by notice specifying the mimber of Shares offered, and limiting a time
within which the offer, if not accepted, will be deemed to be declined,
and the offer shall in each case include a notification to the effect
that any Member who desires an allotment of Shares i excess of
s proportion should in his reply state how many excess Shares
t1e desires to have, and if ail the Members do not claim their pro-
portions, the unclaimed Shares shall be used for satisfying the
claims in excess. Any new Shaves not accepted by the Member
or some or one of them sad any new Shares which (by reason of the
ratio which the new Shares hear to the existing Shares) cannot, in
the opinion of the Directors, be conveniently oifered under this
Article, may be disposed of by the Directors in ‘uch mannet as they
think most beneficial to the Company.
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47. The new shares shall be subject to the same provisions
with reference tc the payment of calls, lien, transfer, transmissien,
forfeiture and otherwise as the shares in the original capital and,
unless otherwise provided in accordance with these Asficles, shali
be issued as Ordinary Shares, o ‘

48, The Company may by Ordinary Resolution:—

{A) consolidate and divide all or any of its Share Capital
into Shares of larger amount than its existing Shares;

(8) sub-clivide its existing Sharcs, or any of them, inlo
Shares of smaller amount than is fixed by the Memoran-
dum of Associaticn subject, nevertheless, to the provisions
of Section 61 (1) (d) of the Act;

(¢) cancel any Shares which, at the date of the passing of
the Resolution, have not been taken or agreed to be
taken by any person. '

49. The Company may by Special Resolution reduce its
Share Capital, any Capital Redemption Reserve Fund or any Share
Premnium Account in apny manner and with, and subject to, any
incident authorised, and consent required, by law.

GENERAL MEETINGS

50. The Company shall in each year hoid & General Meeting
as its Annual General Meeting in addition to any other Meetings in
that year, and shall specify the Meeting as such it the notices
calling it; and not more than fifteen months snall e¢lapse between
the date of one Annual General Meeting of the Company and that
of the next. The Annual Genera! Meeting shall be held at such
time and place as the Directors shall appoint.

5. Ali General Meetings other than Annual Genieral Meetings
shall be called Fxtraordinary General Meetings.

57, The Direstors may, whenever they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition, or, in defaul, may
be convened by such requisifionists, as provided by Section 132 of
the Act. If at eny time there are not within the United Kingdom
sufficient Directors capable of acting to form a quorum, any
Director or any two Members of the Company wmay convene an
Extracrdinary General Meeting in the same manner as m_-:arly as
possible as that in which Meetings may be couvencd by the Directors,
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MOTICE OF ENERAL MEETINGS 7

3. An Annwal General Meeting and 8 Meeting galled flor the
passing of & Special Resoluiion shall be ealled by tweniy-one dayg’
notice in writing at the least, and a Meeting of the Company ofher
than ai1 Annual General Meeting or a8 Meeting for the passing of 2

Speciai Resolution shall be called by fourteen days' peiies in wieting
ot the least. The notice shail be exclusive of the day on which it

is served or deemed to be served and of the day for whieh it is given,

and shall specify the placs, the day and the hour of meeting, and, -

in case of speeial business, the gcnel;:a:«.!kmturre of_ ihat b\lsipt;§s
and shult be given in manner hereinafter mentioned or in such ether’
manner, if any, as may be prescribed by the Company in General

Meeting to such persons as are, under the regulations of the Company, =
entitled to soeeive such notices from the Company: Lo

Provided the a Meeting of the Company shall, notwithstanding Lh
that it is coferd by shorter notice than that specified “in this

Regulaticn, be deeed to have been duly called if it is so agreed:—

e

(a) in the case of a Meeting calied as the Annual General

Meeting, by all the Members entitied to atiznd and vote

thereat; and

(B) in the case of any other meeting, by a majority in
number of the Members having a right to attend and
vote at the Meeting, being a majority together holding
not less than ninety-five per cent. in nominal value of
the Shares giving that right.

W
In every notice calling a meeling there shall appear with
reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint one or more proxies to attend
and vote instead of him and that a proxy need not also be a Member.

54. The accidental omission to give notice of a Meeting to,
or the non-receipt of notice of a Meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that Meeting,

PROCEEDINGS AT GENERAL MEETINGS
55. A\l business shail bz deemed special that is transacted at

an Lxtraordinary General Mesting, and also all that is transacted
at an Annual General Meeting, with the exception of declaring
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dividends, the con-Zderation of the accounts, balance sheeis and fhe
reports of the Directors and Auditors, the election of Direstors and

Auditors in the place of those retiring, and the fixing of ihe rsaungsa-
tion of the Auditors,

N

e B e,
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36. No business shall be transacted at any Gereral Meeting
unless a quorum of Members is prescut at the time whe. the Meeting
proceeds to business; save “as herelp othenwise provided, two
Members present in person or by.proxy entitled to vote at such
meeting and holding orrepresenting by prowy not less than one half

of the share capital of the Compaay for thy: time being issued shalk
bie a quorwg, W '
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57. 1f within half an hour from the time appointed for the
Meeting a quosum is not present, the Mecting, if convened upon =
the requisition of Members, shall be dissolved; in any other case it
shall stand adjourned to the same ‘day in the next week, at the
same time and place or to such other day and at such other time &nd
place as the Directors may determine, and if at the adjoeined
Meeting a quorum is not present within half an hour from the Hime
appointed (or the Meeting the Members present shall be a quorum.

i

58. The Chairman, if any, of the Board of Directors shall,
preside as Chairman at every General Meeting of the Company, ot
if there is no such Chairman or if he shall not be present within
fifteen winutes after the time appointed for the holding of the
Meeting or is vnwilling to act the Directors present shall elect one

of tbeir aumber to be Chairman of the Meciing.

59. If at any Meeting no Dircctor is willing to act as Chairman
cr if no Director is present within fifteen minutes after the time
appointed for holding the Meeting, the Members present shall choose
one of their number to be Chairman of the Mecung.

i ki

60. The Chairman may, with the consent of any Meeting at
which a quorum is present (and shall if s0 directed by the Mceting),
adjourn the Meeting from time to time and from place to place,
but no business shall be transacted at any adjourned Meeting other
than the business left unfinished at the Meeting from which .the
adjournment took place. Wien a Meeting.is adjourned .for this f‘y
days or more notice of the adjourned Meating shgll .be given as in
the case of an original Meeting. Save as aforesaid it shall nqt be
necessary to give any notice of un 3.43:0111'nment or of the business
to be transacted at an adjourned Mee'ing.
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6l. Ar any General Meeting a resatation put to the vole -
of the Meeting shull be decided on a show of hands unless a pollo
is {before or on the declaration of the result of the show of hands} .
. -7 K“& i &

oS
>

C N
EEEN
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(=)

demanded:—

7
(

x _
"
Il il N ATk SOV DTN

(A} by the Chairman: or

{8) by at least two Members present in person or by proxy;

(IS Or ; 7
() by any Member or Members present in person oy by~ ‘j{}} v, ”
 proxy and representing not less. than one-tenth of:ihe 3 3 }
| total voting rights of all the Members' baving the vight = i
i to vote at the Meeting; or - T - - o

iy
i

N

g e o
o/ SN

o

(o) by a Member or Members holding Shares in the Company
conferring a right to vote at the Meeting being Shates

( on which an aggregate sum has been paid up equal to

; not less than one-tenth of the tofal sum paid upron all L !

H ¢ il ! R

2 , the Shares conferring that right. ‘ A

i A i

H Unless & poll be so demanded a declaration by the Chairman thata K :
resolution has an a show of hands been carried or carried unanimously,

: or by a particular majority, or lost and an entry to that effect in
\ the book contain’ng the minutes of the proceedings of the Company
shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against such
resolution. The demand for a poll may be withdrawn. ‘

&
—
PRI A AR

oY
T
[P o
- it i L C )
e DR P I T5.k R UL 3 et eritielets
T 23]

E 62. If any votes shall be counted which ought not to have ;
been counted or might have been rejected the error shali not vitiate “
i the resofution unless it be pointed out at the same meeting and s
¥ not in that case unless it shall, in the opinion of the Chairman of 2
6 the meeting, be of sufficient magnitude to vitiate the resolution. A
i

: 63, Except as provided in Article 65, if a poll is duly demanded N
i it shall be taken in such manner as the Chairman directs, and the "f
g result of the poll shail be deemed to be the resoluiion of the Meeting 9,
at which the poll was demanded. L@
g °f
: 64. In the case of an equality of votes whether on a show of ; E
2

hands or on a poll, the Chairman of the Mceting at which the show
of 'hands takes place or at which the poll is demanded, shall be
entitled 70 a second or casting vote.
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63. A poll demanded on the eleziion of a Chairman or on i

a question of adjournment shall be taken forthwith, A poll 1
dem.anded on any other guestion shall be taken at sich time as the 4
Chairman of the Meeting directs, and any business other ihan that il

st

EYPRac- NI S

upon which a poll has been demanded nny be _pmccedud with
pending the taking of the poll, \

o

1

N
A

VOTES OF MEMBERS ./

i,

66. Subject to any rxghts or restrictions for the fime bemg
atlached to any class or classes of Shares, on a show of hands every o
Member present in person shall have ore vote, and on a poil every
Member shall have one vote for each Share of which he is the holder.

b s D7 gt
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67. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted :
to the exclusion of the votes of the other joint holders; and for i
this purpose seriority shall be determined by vii order in Wthh ‘ I
the names stand n the Reglster of Members. - : :

i

68. A Member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in lunacy, .
may vote whetiier on a show of handsorona poll, by his commiittee,
Teceiver, curator bonis or other person in the nature of a committee,
receiver or curator bonis appointed by that court, and any such
committee, veceiver, curator bonis or other person may, on a poll,
vote by proxy.

69. No Member shall be entitled to vote at any General
Meeting unless alt calls or other sums presently payable by him in
respect of Shares in the Company have been paid.

70. Ko obje.t vn shall be valied Yo the qualification of any
voter except at ti.e *Jesting or wiisurned Meeting at which the vote
objected to is g & ‘*»"e!ei, sird every vote not disallowed at
such Meeting shall ve vahd for all purposes. Any such objection
made in due time shall be rferred to the Chairman of the Meeting,
whose decision shali be final and conclustve.

.

71. On a poll votes may be given either personally or by proxy.

o

72. The instrument appointing a proxy shail be in wri?ing
under the hand of the appomtm or of his attorney duly authorised

in writing, or, if the appointor is a corporation, either under seal,
L]
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or under the hand of an officer or attorney duly authorised. A

DrOXY need not be 2 Member of the Company and any Mgmb@r may
appéint more than one proxy (o attend on the same peeasien.

.

73, The instrument appointing a Proxy f‘-“d,“‘f’ power of 2

attorney OF other authority, i any, under which it 1s Slgncd or | 1 .&

a notarially certified copy of that power or authority shall be . 3

deposited at the registered office of the Company or at such ether 2

place within the United Kingdom as i specified for that purpose in B

the notice corvening the Meeting, not less than forty-cight hours
before the time for holding (he Meeting or adjourned Meeting, at

which the person named in the instrument proposes 10 ‘vote, or, in
the case of a poll, not less than twenty-four hours before the time

%

[}
S
Lt

appointed (o~ the taking of the poll, and in default the instrument ;
of proxy & .t not be treated as valid. No instrument appointing - i
a proxy shall be valid after the expiration of twelve months from: o

- o] \ﬁ

the date named in it as the date of its exceution. , , o L

PR
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74. An instrument appointing a proxy shall be n the following.
form, or a foim as pear thereto as circumslances admit:-— -

7
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“y. G. WooD LiMiTED L
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e

1o

“1/We ' R
“of : ‘ )
“in the County of s
“being a MeraberMembers of the above-named Company,
“hercby appoint
“of s
““or, failing him
“of : 9
‘a5 myjour proxy to vote for mefus on my/four behalf at the
“(Annual or Extraordinury, as the case may be) General

“Meeting of the Company to be held on the day of

“ 19 and at any adjournment

“thereof. .
“Signed this day of ,19 70

75, Where it is desired to afford Members an opportunity of
voling for or against a resclution the instrument appointing a
proxy shall be in the foliowing form or a Form as near ihereto as
circurnstances admiti—-

B
o
>
;

“of
“in 1

T ™hed
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"), G. Woop LIMITED

*[iWe
*of
“in the County of
“hereby appoint
“of
“or failing him
“ot‘ .
“as myjour proxy to vote for mefus on myfour behalf at the
“CAnnual or Extraordinary, as the case may be) General
“Meeting of the Company to be held cn the "

LI

“day of 19  and
“at any adjournment thereol. -
“Signed this day of - , 19 .
“This formis to be used *in favour of the resolution.

against

“Unless otherwise instructed, the proxy witl vote as
“he thinks fit. «
“*Sirike out whichever is not desired.”

76. The instrument appointing @ proxy shall be deemed to
confer authority to demand or join in demanding a poll.

77. A vote given in accordance with the terms of an instrument’

of proxy shall be valid notwithstanding the previous deailt or
insanity of the principal or revacation of the proxy or uf the
authority under which the proxy was executed, or the transfer of
the Share in respect of which the proxy is given, provided that
no intimation in writing of such death, insanity, revocation or
transfer as aforesaid shall have been received by the Company
al the office before the commencement of the Meeting or adjourned

Meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

78. Any corporation which is a Member of the Company
ution of its Directors of other governing body authorise
s fit to acl as its representative at any
f any class of Members of the Company,

may by resol

such pevson as it think

Meeting of the Company or o
o

[

“being a Member/Members of the above-named Company,‘-"
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and the person so authorised shall be eutitled to exervise the same
powers on behalf of the corperation which ke represents nis ihat
corporation could exerise if it were an individnal Member of the

Company.

DIRECTORS

75. iJnless and until the Company in General Mezting shaill
otherwise determine, the number of Directors shall be not less than
three nor morz than ien.

80. The following persons are the Directors of the Company
at the date of the adoption of these Articles, DavID LUCAS BREEDEN
and MILES LUCAS BREEDEN.

81. (1) A Director may from time to time appoint any other

Director or (subject to the approval of the Directors) any other

person to be an alternate Director and such appoiniment shall
have effect; and such appointee, while he holds office as an alternate
Director, shall be entitled to notice of meetings of the Directors,
and, in the absence of the Director whom he represents, to attend
and vote thereat as an aiternate Director, An alternate Director
shall not require any share qualification and he may at any time
be removed from such office by the Director by whom he was
appointed and shall ipso facto vacate such office on the Director
by whom he was appointed ceasing to hold office as a Director, Any
appointment or removal under this Article shall be effected by notice
in writing to the Company under the hand of the Director whom
the alterrate Director is to represent ur represents. An alternate
Direcior present at a Meeting of the Directors in the absence of the
Director whom he represents shall have one vote (in addition to his
vote (Jf any) as a Director) and shall be reckoned in a quorum unless
he is also 4 Director and has already been reckoned in the quorum
as such Director. No person shzall be appointed alternate Diractor
for more than one Director,

(2) Every person acting as an alternate Director shall be
zn officer of the Company, and he shall not be deemed to be the
agent of the Director whom w2 represents. An alternate Director
shall not be eniitled to any remuneration from the Company, but
his remaneration (if any) shall be payable out of the remuneration
payable o the Director whom he represents and shall consist of such
portien of the last-mentioned remuneration as shall “e agreed
between the alternate Director and the Director whom he represents.
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' 8. The remuneration of the Directors shall from iime to
time be determined by the Compeny in General Meeting. Such
refnuneration shall be deemed 10 accrue from day to day. The
Directors may also be paid all travelling, boiel and other expenses
properiy incurred by them in attending 24 ¢ vetyrning from Meetings
of the Directors or any Corwmittee ¢ iz Pirectors or General
Meztings of the Company or in connection with the business of
the Company, ‘

83. Any Director who, by request, performs.special services.

or goes ot resides abroad for any purposes of i;hgl,"’dompany may be
paid such extra remuneration by way of salary, percentage of profits
or otherwise as the Board inay determine. =

84. A Director shall not be required to hold any share qualifica-
tion, \ ‘

85. A Director of the Company may be or become a Director
or other officer of, or otherwise interested in, any company promoted
by the Company or in which the Company way be interested as
shareholder or otherwise, and no such Director shall be agzountable
to the Company for any remuncration or other benefits received by
him as a Director or officer of, or from his intergst in, such other
company unless the Company otherwise direct, The Directors
may also exercise the voting powers conferred by the shares in
aiy other company fwld or owned by the Company in such manner
jin all respects as they think fit, including the exercise thereof in
favour of any resolution appointing the Directors or any of them
to be directors or otficers of such other company, or voting or
providing for the payment of remuneration to the directors or officers
of such other company. Any Director of the Company may vote
in favour of the exercise of such voting rights in manner aforesaid
notwithstanding that he may te or be about to become a Director
or officer of such other company and as such, or in any other
manner, is or may be inlerested in the exercise of such voting
rights in manner aforesaid.

BORROWING POWERS

86. 'The Directors may exercise all the powers of the Company
to borrow money, and ic mortgage or charge its undertaking,
property and uncalled capital, or any part .tl.lereof, and to i:?sue
Debentures, Debenture Stock and other securities, whether outright
or as security for any debt, Jiability or obligation of the Company

or of any third pasty.
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PAWERS AND DUTIES OF DIRECTLRS

87. The business of the Company shall be managed by by
Directors, wvito may exercise all such powers of the Company g
are not, by the Act or by these Articles, required fo be exercisal
by the Company in General Meeting, subject, nevertheless, to
any Regulations of these Articles, to the provisions of the Act, and
to such Regulations being not inconsistent wigh <he aforessid
Regulations or provisions, as may be prescribed by the Company
in General Meeting: but no Regulation made by the Compiny i
General Weeting shall invalidate any prior act of ihe Directors

which would have been valid i’ that Regulation had not been made,

88. The Directors may from time to time and at any titag

by power of attorney appoint any company, firm or person or body
of persons, whether nominated directly or indirectly by the Directors,
to be the attorney or attorncys of the Company for such purposes
and with such powers, authorities and discretions (not exceeding
those vested in or exercisuble by the Directors undey these Articles)
and for such period and subject to such conditions as they may
think fit, ard any such powers of attorney may contain such

provisions for the protection and convenience of persons'dealing
with any such attorney as the Dire~tors may think it and may ‘
also authorise any such attorney to delegate all or any of the powers, .

autnorities and discretions vested in him.

89. The Company may exercise the powers conferred by, -
Section 35 of the Act with regard te having an official seal for use-

abroad, and such powers shall be vested in the Directors.

90. The Company may exercise the powers conferred upon
the Company by Sections 119 to 23 (both inclusive) of the Act
with regard to the keep.ng of » Dominion Register, and the
Directors tiay (subject to the provisons of those Sections) make
and vary such regulations as they may think fit respecting the
keeping of 4ry such Register.

21. (i) A Director who is in any way, wiether direcliy or
indircetly, intevested in a contract or proposed conivact with the
Conipany shall declare the nature of his interest at a Meeting of
the Directors in accordance with Seetion 199 of the Act,

(2) A Director shall not vote in respect of any contract oy
artangement in which he is interested, and if he shall do so his vote
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shall not be counted, nor shall he be counted in t}
present at the Meeling, but neither of these
apply to.—

€ quorum
prohibitions shali

(A) any‘ arrang:emént foy giving any Director any security
or indemnity in respect of money lent by him to or

obligations undertaken by him for the beneit of the
Company; or

(B) to any arrangement for the giving by the Company of
any security to a third party in respect of a debt or
obligation of the Company for which the Director
himself has assumed responsibility in wkole or in part
under a guarantee or indemnity or by the deposit of
a security; or

{r) any contract by a Director to subscribe for or under-
write Shares or Debentures of the Company; or

(p) any contract or arrangement with any other company
in which he is interested only as an officer of the Company
or as holder of Shares or other securities;

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular
contract, arrangement or transaction, by the Company in General
Meceting. ‘

(3) A Director may hold any other office or place of profit

under the Company (other than the office of Auditor) in conjunction
with his office of Director for suci: period and on such terms (as to
remuneration and otherwise) as the Directors inay determine, and
no Director or intending Director shall be disqualified by his officc
from contracting with the Company either with regard to his tenure
of any such other office or place of profit or as vendor, purchaser
or otherwise, nor shall any such contract, or any con.lract or
arrangerent entered into by or on behalf of the Companylm which
any Director is in any way interested, be liable to be avoxded,. nor
shail any Director so contracting or being so inlerested be liabi
to account to the Company for any profit realised by any such
contract ov arrangement by reason of such Director holding that

office or of the fiduciary relation thereby established.

(4) A Director, notwithstanding his inferest or anything
contained in Article 91 (2), may be counted in the quorum present
at any Meeting whereat he or any ether Director is appoinied tw
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hold any such office v place of profit under the Compasy er
whereat the terms of any such appointmen. are arranged. 2ed e
may vote on any such appointment or arrangement gthsr thaa
his own appointment or the arrangement of ihe terms thereof,

(5} Any Director may act by himself or his fire~ in 2 professional
capacity for the Company, and’ he or his firm shall be entitied 0
rernuneration for professional services as if he were not a Director;
prvided that nothing herein contained shall authorise a Director or
his firm to act as Auditor to the Company,

97.  All cheques, promissory notes, drafts, bills of exchange
an¢ other negotiable instrumenis, and all receipts for moneys
paid to the Company, shall be signed, drawn, accepted, endorsed
or otherwise executvd, as the case may be, in such manner as the
Directors shall from time to time by resolution determine.

03. The Directors shall cause minuies to be made i books
provided for the purpose:-—

(A) of all appoiniments of officers made by the Directors;

(8} of the names of the Dimctors present at each Mecting
of the Dircctors and of any Committee of the Directors;

(c) of all resolutions and proceedings at all Meetings of the
Company, and of the Directors, and of Commuzittees of
Directors.

94. The Directors shall cavse to be kept the register of the
Directors' holdings of Sharcs and Debentures of the Company and
of its subsidiary companie, if any, required by Section 195 of the
Aci, and shall render the same availabie for inspection during the
period and by the persons prescribed, and produce the same at cvery
Annual General Mreting as required by that Section.

G35, The Directors on behalf of the Company may pay a
gratuity or pension or allowance on retiren:ent 1o any Director who
has held any other salaried office or place of profit with the Company
or to his widow or dependan{s and may make contributions to any
fund and pa, premiums for the purchase or provision of any such
gratuity, peision or allowanece,
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DISQUALIFICATION OF PIRECTORS
vh, The office of Dirgetor shall be vacated if the Direciorfi—

(4} ceases to be a Director by virtue of Section 182 or 183
of the Act; or /

(8) becoms. bankrupt ¢ makes any arrargement or com-
position with his creditors generally; or

- 1] . "/ll/f
(c) becomes prohibited from being a Director by reason of
any order made under Sect‘on 188 of the Act; or

(0} becomes of unsound mind; or
() resigns his office by notice in writing to the Company; or

{(r) shall for more than six months have been absent without
permission of the Directors from Meetings of the
Directors held during that period.

ROTATION OF DIRECTORS

97, Subject to the provisions of these Artticles, at the Annuai
General Meeting of the Company in avery year one-third of the
Dircctors for the time being, or, if their number is not three or
2 multipie of three, then the number nearest one-third, shall retire
from office.

98, Subject to the provisions of these Articles, the Directors
{o retire in every year shall be those who have been longest in
office since their last election, but as between persons who become
Directors on the same day those to retire shall (unless they otherwise
agree among themsel ves) Le determined by lot.

99, A retiring Director shall be eligible for re-election.

100. The Company at the Meeting at which a Director retires
in mannet aforesaid may fill the vacated office by electing a person
theteto, and in default the retiring Director shall if offering, himsell
for re-election be deemed to have been re-¢lected, unless at such
Meeting it is expressly resolved not to fill such vacated office or
unless a resolution for the rc-clection of such Director shall have

been put to the Meeting and lost.
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101, No person other than a Director retiring at the Meeting
shall, unless reconimended by the Directors, be eligible for elsctivn
to the office of Directar at any General Meeting unless not less than
three nor more than twenty-one days before the date appoinied
for the Meeting there shall have been left at the Registered Office
of the Company notice in writing signed by a Member duly qualified

to attend and vote at the Meeting for which such notice is given of

his intention to propose such person for election, and also notice in
writing signed by that person of his willingness to be clected.  «

102. The Directors shall have power at any time, and from -

time to time, to appoint any person to te a Director, cither to fill a
casual vacancy or as an addition to the existing Directors, but
so that the total number of Directors shall not at any time exceed
the number fixed in accordance with these Articles. Any Diréctor

so appointed shall hold office only until the next followiny Annval

General Meeting, and shall then be eligible for re-election, but shall
not be taken into account in determining the Directors who are- o
relire by rotation at such Meeting.

103, The Company may by Ordinary Resolution, of which
spver notice has been given in accordance with Section 142 of the
Act, remove any Director before the expiration of his per iod of office
notwithstanding anything in thesc Regulations or in any agreement
between the Company and such Director. Such removal shail be
without prejudice to any claim such Director may have for daniages
r bieach of any contract of service between him and the Company.-

104, The Company may by Ordinary Resolution appoint
another person in place of a Director removed {rom office under the
immediately preceding Regulaiion, and without prejudice to the
powers of the Direcrors under Regulation 102 the Company in
General Meeling may zppoint any person to be a Director either
to fill a casual vacancy or as an additional Director. A person
appointed in place of a Director so vemroved or to fill such a vacancy
shall be subject to retirement at the same time as if he had become
a Director on the day on which the Director in whose place he is
appointed waz last clected a Direclor.

PROCEEDINGS OF DIRECTORS

105. The Directors may meet together for the despatol of
business, adjourn, and otherwi.e regulate their Meetings, as they
think fit. Questions arising at any Meeting shall be decided by a
majority of votes, 1In (he case of an equality of votes the .hairman
shall have a second or casting vote.
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106. A Director may, and the Secreizry op the requisifion of
a Dircctor shall, at any time summon & Mee fing of the Di iy
It shal! not be negessary to give notice of 2 Meeting of Din 'mqrs" %
any Directors for the time being absent from the United Kingdom.

107. The quorum necessary for the transaction of the business

of the Directors may be fixed by the Directors, and unless so fixed
shall be two, |

i08. The continuing Dircctors may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced
below the number fixed by or pursuant to the regulations of the
Company as the necessary quorum of Dircctors, the continuing
Directors or Director may a¢¢ for the purpose of increasing the
number of Directers to that number, or of summoning a General
Meeting of the Company, but for no other purpose.

S

109. The Directors may elect a Chaliman of their ’Nﬁeefings
and determine the period for which he is to hold office; but if no
such Chairman is elected, or if at any Meeting the Chairman is not

present within five minutes after the time appointed for holding the -

same, the Directors present may cheose one of their number to be
Chairman of the Meeting.

110. The Directors may delegate any of their powers to com-
mittees consisting of such member or members of their body as
they think fit; any Committee so formed shall in the exercise of
the powers so delegated conform to any regulations that may be
imposed on it by the Directors.

111. A Committee may elect a Chairman of its 1\’s'~z;“jlelings;
if no such Chairman is elected, or if at any Meeting the Crairman
is not present within five minutes after the time appointed for holding
the same, the Members present may choose one of their number to

be Chairman of the Meeting.

i12. A Commiltee may meet and adjourn as it thinks proper.
Questions arising at any Meeting shall be determined by a ma_jonty
of votes of the Members present, and in the case of an equality of
votes the Chairman ghall have a second or casting vote.

i13. All acts done by any Meeting of the Directors or of

a Commitice of Directors, or by any person z}ctillg as a Director
shall, notwithstanding that it be afterwards discovered that there

was some defect in the appointment of any such Director or persen




34

acting as aforesaid, or shat they OF any of them were disgualified,
pe as valid as if every such person had been duly appointed end
was qualified to he a Director,

114, A resolution in waiting, signed By ail tbe Directers for
he time being entitled to reccive notice of a Mesting of the Directors,

or of il the Members for the time being of a Commities of the

Directors, shall be as valid and effectual as if it had boen passed
at a Meeting of the Dircctors or, as the case may be, of sugh coni-
mittee duly convened and held. :

MANAGING DIRECTOR

115. The Dircctors may (rom time o time appoint ene os-:;'

mare of their body to the office of Managing Director for such

period and on such terms as they think fit, and, subject to the ferms -

of any agreement entered into in any particular case, may revoke
such appointment. A Director so appointed shall not, whilst holding

that office, be subject to retirement by rotation or be taken into

account in determining the rotation of retirement of Directors, |

but his appointment shall be automatically determined if he cease i\g
=

from any cause to be a Director,

116. A Managing Director shall receive such remuneration
(whether by way of salary, commission or participatidn in profits,
or partly in vne way and partly in another) as the Directors may
determine.

[17. The Directors may entrust to and confer upon a Managing
Director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and
either collaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary ull or any of
such powers.

LOCAL DIRECICRS

118, The Directors may from time to time appeint any one
or more persons employed by the Company to be a Local Director
or Directors, and may from time to time remove Ot dismiss him

or them from office and appoint another or others in his or their .

place or places. Any Local Director so appointed shall hold office
upon the following terms:— ‘

(A) He shall have only such powers and shall be entitled only
to such rights under these Articles as may from time
to time be expressly delegated to or conferred upon him

ol
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by the Dicectors by Resolutien in writing passed at 2

meeting of the Directors and signed by the Chairman
thereof. ‘ — S

i

(n) He shall not b subject to retirement by rotation, and his
appointment shall (without prejudice to the right of
the Directors ta remove or dismiss him at any time)
be deemed to be without fimitation as to the perind

during which he is te-hold office, unless the Directors

shall on making his appointment otherwise determine,

(c) His remuneratioa <hall from time to time be fixed by- the
Directors and may be by way of salary or commission
or participation in profits or by all or any of these modes.

() He shall not be required to hold any Shares in the
Company by way of qualification. -

() He shall not be deemed to be a Member of the Board of
Directors of the Company. K '

SECRETARY

119. The Secretary shall be appointed by the Ldirectors for
such term, at such remuneration and upon such conditions as they
may think fit; and any Becretary so appointed may be removed

by them.

120. Mo person shall be appoisited or hold office as Secretary
who is—

(A) thie sole Dircetor of thie Company; or

() a corporation, the sole Direcior of which 15 the =ole
Director of the Company; or

(c) the sole Director of a corporation which is fhe sole
Director of the Company.

{21, A provision of the Act or these Regulations requiring

isi ing t Director and the
h ising a thing to be done by or to a
e shal : isfied by its being done by or to the same

Secretary shall not be sati . . e san
person :::ting both as Director and as, or 1n place of, the Sexretary.
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THE BSEAL

122, The Directors shall provide for the safe custedy of thyg
Seal, which shall only be used by the authority of the Directors
or of a Committee of the Directors authorised by the Directors
in that behalf, and every instrument fo which the Seal shall be
affixed shall be signed by a Director and shall be countersigned by
the Secretary or by a second Direclor or by some other pmon
appointed by the Directors for the purpose,

g

DIVIDENDS AMD RESERVE

123. The Company in General Mecting may declare dividends,
but no dividend shall excee " -the arnount recommended by the
Directors.

124.  The Directors may from time (o time pay o the Members.
such interim dividends as appear to the Directors to be Jusuﬁed
by the profits of the Company and may also pay the fixed dividends
payablc on any Preference Shares of the Company half-yearly or
otherwise on fixed dates, whenever the position of the Company,
in the opinion of the Directors, justifies that course.

125, No dividend shall be paid otherwise than out of profits,

126. The Directors may, before recommending any dividerd,
set aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion of
the Directors, be applicable for any purpose to which the profits,
of the Company may be properly applied, and pending such
application may, at the like discretion, either be employed in the
business of the Company or be invested in such investments -(other
than Shares of the Company) as the Directors may from time to
time think fit. The Directors may also without placing the same

to reserve carry forward any profits which they may think prudent

not to divide,

127. The Dircctors shall transfer to share premium account
as required by Section 56 of the Act sums equal to the amount
or value of any premiums at which Shares of the Company may be
issued, and, subject tu the provisions of the said Section, the pro-
visions of these presents relating to reserves shall be appllcable

to the sums for the time being standing to the credit of share premium
account,
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wativ bperial rights as to dividend, afl dividends Zﬁf&?@é&ﬁgg
A mi.d aceording to the amounts paid or cregited as P-;'-*-id {;n'm“;*
Shares in respect whereof the dividend is paid, but no zmount ?ﬁi@i
or eredited as paid on 3 Share in advance of ralls shali be freated
tor the purposes of this Regulation as paid on the Share, ARl
dividends shall be apportioned and paia proportionately ta the
amounts paid or credite. . paid on the Shares during any portion
or portions of the period in respect of which the dividend is paids
but il any Share is issued on terms providing that it shall rank for

dividend a» from a particular date such Share shall rank for dividend
accordingly,

129, The Directors may deduct from any dividend payable
to any Member all sums of money (if any) presently payable by
him to the Company on account of calls or otherwise in relation
to the Shares of the Company.

130. Any General Meeting declaring a divid‘e'ncfl or bonus
may direct payment of such dividend or bonis wholiy or partly
by the distribution of specific assets and in particular of paid up
Shares, Debentures or Debenture Stock of any other company or
in any one or more of such ways, and the Directors shall give gﬁ‘ect
to such resolution, and where any difficulty arises in regard to such
distribution, the Directors may settle the same as they think expedient,
and in particular may issue fractional certificates and fix the value
for distribution of such specific assets or any part thereof and may
determine that cash payments shail be made to any Members upon
the footing of the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees as may seem
expedient to the Directors.

131. Any dividend, interest or other moneys payable in cash
in respect of Shares may be paid by cheque or warrant sent th.rough
the post directed to the registered address of the holder or, in the
case of joint holders, to the registered addr.ess of that one of tl'1e
joint holders who is first named on the Regster qf .Members or to
such person and tc .uch address as the holder or joint holders may
in writing direct, Every such cheque or \\tar‘rant shall be made.;
payable to the order of the person to whom it is sent.‘ Any o_ne o
two or more joint holders may give eﬁ’ef:.tual receipts f‘or‘ afly
dividends, bonuses or other moneys payable in respect of the Shares

held by them as joint holdess.
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132, No dividend shall bear interest ageinst the Cempany,

ACCOUNTS

133. The Directors shall cause proper boeks 7§ account 1o
be kept with respect to;—

(A) all sums of money received and expendgd by e
Company and the matters in respect of which the receipt
and expenditure take place;

.
N

(B) all sales and purchases of goods by‘ oo ;3:‘.’,6111pany; and
() the asscts and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept
such books of account as are nitessary to give a true and fair view
of the state of the Company’s affairs and to explain its transactions,

134. The books of account shall be kept at the registered

office of the Company, or, subject to Section 147 {3) of the Act,
at such other place or places as the Directors think fit, and shall
always be open to the inspection of the Directors.

135. The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of Members not
being Directors, and no Member (not being a Director) shall have
any right of inspecting any account- or book or document of the
Company except as conferred by statute or authorised by the
Directors or by the Company in General Meeting.

[36. The Directors shall from time to time, in accordance
with Sections 148, 150 and 157 of the Act, cause to be prepared
and to be laid before the Company in General Meeting such profit

and loss accounts, balance shects, group account (if any) and reports
as are referred to in those sections.

137. A copy £ every balance sheet {including svery document
required by law to be annexed thersto) which is to be laid bafore
the Company in General Meeting, together with a copy of the
Auditors’ veport shall, not less than twenty-one uays beforc the
date of the Meeting, be sent to every Member of, and every holder
of Debentures of, the Company. Provided that this Article shall
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not require a copy of those documents to i <t to any persen of

who'se' address the Company is not aware or ig more than one of
the joint holders of any Shares or Debentures,

CAPITALISATION OF PROFITS

138, Thf: Company _in General Meeting may, upon the
recommendation of the Directorw, resolve that il is desirable to
capitalise any part of the amount for the time being standing to
the credit of any of the Company®s reserve accounts or to the credit
of the profi. and loss account or otherwise available for distribution
and not required for the payment of the fixed dividends on any
Preference Shares of the Company and accordingly that such sum
be set free for distribution amongst the Members or any class of
Mewbers who would have been entitled thereto if distributed by
way of dividend and in the same proportions on condition that the
same be not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any Shares held
by any such Members respectively or paying up in full unissued
Shares or Debentures of the Company to be allotted and distributed
credited as fully paid up to and amongst such Members in the
proportion afor¢xaid, or partly in the one way and partly in the
other, and the Directors shall give effect to such resolution:

Provided that a Share Premiuvm Account and a Capital
Redemption Reserve Fund may, for the purposes of this Regulation,
only be applied in the paying up of unissued Shares to be issued
tn Members of the Company as fully paid bonus Shares.

139. Whenever such a resojution as aforesaid shall have been
passed the Directors shall make all apprepriations and applications
of the undivided profils resolved tv be capitalised thareby, and all
allotments and issues of fully paid Shares or Debentures, i any,
and generally shall do all acts and things required. to give effect
thereto, with fuil power to the Directors to make such provision
by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of Shares or Debentures
becoming distributable in fractions, and also tf’ authorise any
person to enter on behalf of all the Members entitled thereto 1nto
an agreement with the Company providing for the allotinent to them
respectively, credited as fully paid up, of any further ‘Sh‘:}res‘ or
Debentures fo which they may be cntitled upon such capitaiisation,
or (as the case may require) for the payment up by t!le C‘mnpa‘ny
on thiir behall, by the application therelo of their respective
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proportions of the profits vesolved to be capitalised, of the mounté

or any part of the amounts remaining unpaid on their existing
Shares, and any agreement made under such authority shall he
effective and binding on all such Members,

AUDIT

140. Auditors shall be appointed and their duties regpiated

in accordance with Sections 159 to 162 of the Act.

NOTICES

141. A notice may be given by the Company to any Member
either personally or by sending it by post to him or to his registered
address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United Kingdom
supplied by him to the Company for the giving of notice to-him.

‘Where a notice is sent by post, service of the notice shall be deemed”
io be cffected by properly addressing, prepaying and posting a-

letter containing the notice, and to have been effected in the case
of a notice of a Meeting at the expiration of twenty-four hours after
the letter containing the samec is posted, and in any other case at
the time at which the letter would be delivered in the ordinary course
of post.

{42. A notice may be given by the Company to the joint
holders of a Share by giving the notice to the joint holder first
named in the Register of Members in respect of the Share.

143. A notice may be given by the Company to the persons
entitlzd to a Share in consequerice of the death or bankruptcy of
a Member by sending it through the post in a piepaid letter addressed
to them by name, or by the title of representatives of the decéased,
or trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the
persons claiming to be so entitled, or (until such an address ‘has
been so supplied) by giving the notice in any manner in which the

same might have been given if the death or bankruptcy had not
occurred.
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| 144, T'acjee of every General Meeting shall be given in any
nanner hewmibefore authorised tas—- * }

(A} every Member entitled (o receive notice thereol except
'f't_r:ll as (having no regisiered address within the 1Tnitzd
Kingdem) have not supplied to the Company an address

“t’)i”":“ the United Kingdom for the giving of notices te
them:

() the Auditor for ike time being of the Company.

Ne other person shali be entitled .to reseive notices of General
Meetings.

WINDING P

145, If the Company shall be wound up the Liquidator may,
with the sanction of an Extraordinary Resolution of the Company
and any other sanction reauired by the Act or by these presents,
divide amongst the Members in specie or kind the whole or any part
of the assets of the Company (whether they shall consist of property
of the same kind or not) and may, for such purpose, set such value
as he deems fair upon any property to be divided as aforesaid and
may determine how such division shall be carried out as between
ihe Members or different classes of Members. The Liquidator may,
with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories as
the Liguidator, with the like sanction, shall think fit, but so that
ne Menzber saall be compelled to accept any Shares or other securities

whereon there is any liability.

INDEMNITY

[46. Every Director, Managing.Direct.or, Agent, Auditor,
Secretary, and other officer for the time being of the Cf)mpany
shall be indemnified out of the assets of the Company against any
liabilicy incurred by him in defending any pl"ocee:dmgs, whet.hfa,r
civil or criminal, in which judgmeqt is given in his ‘favgur or in
which he is acquitted of in connection with auy application under

Section 448 of the Act in which relief is granied to him by the court.
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Refercuces C R 98/2350/62 BOARD
COMPANIES ACT 1948

J.G. WOOD, Limited

Pursuznt to the provisions of SubsSeion (1) of Section 18 of the

:'Cmmpani.es Act, 1948, she Board of Tradehereby approve of the name

~ of the above-named Company being changed to

WILMOT BREEDEN (TRUFLC) LIMITED

: kﬁed on behalf of the Roard of Trade
this fourteenth - o \ day of June 1962

:‘<~

oA e*v:f:;}ﬁg@?}

Authorised in that behalf by the
i President of the Board of Trade

No. C. 60,

Wi, 38373/4312 3m. 661 D.L.&.Co.Iad, Ops51/9803
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Certificate of Fneorporation on Change sf Pame
Wherens |

J.G. WOOD, LIMIRED

was incorporated as a limited -company under the

Gompanies Aoty 1929, ,
on the  ‘twenty-Lrnurth day of June, 1938 .

@ndy mbﬁrﬁaﬁ by special resslution of the Company and with the approval

of the Board of Trade it has changed its name.

Fotn ﬂ}ﬁtﬁ‘[ﬂl’ﬁ I hereby certify that the Company is a limited company

incorporated under the nsme of

JIL%0P BREEDEN (TRUFLO) LIMITED .

Given under my hand at Yondon, this fourteenth duy of

June One thousand nine hundred and sixty TWQ»

Certificate recﬂ;ved by

# " Registrar of Companies.

//f%(ﬁ/ ’fﬂg’

o R

e S g St e ks G5

R e 2 Fir e

TR

o e




et W 2 P ot & L et
o e ]

No, 341757

THE COMPANIES ACTS, 1929 TO 1948

OMPANY LIMITED BY SHARES
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Herperr & Gowers & Co.,
6, KING EDWARD STREET,
OXRORD,
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y the Company’s property.
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COMPANY LIMITED BY SHARES

i) =

- Memorandum of Fsgoeciation

6. WOOD LIMITED-

e, tmtrmm
5 :

1. The Name of the Company 15 “J. G. WooD LiMITeD”,

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

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

(A) To carry on the trades or business of Muakers,
Manufacturers, Factors and Merchants of Metal Goods,

Stampers, Piercers, Die-sinkers, Tool Malers, Art ‘and
General Metal Workers, Spinners, Metal Casters and any
other work upon metal of any description, and other
work with the aforesaid trades or any of them. _

To carry on all or ary of the following businesses namely:
Mechanical, Electrical and General Engineers, Japanners,
Annecalers, Enamellers and Elzctro-platers. .

To carry on business as Manufacturers, Merchants and
Dealers of and in Motor Cars, Cycles and othc. Motor
Vehicles of every description, Side-cars, Pedal and other
Cycles, Motor and Cycle Machinety and Accessories of
all descriptions, Aeroplanes and Accessories in con nection
therewith, Gramophones, Electric Light Fittings, Lamps
and Lighting and Illuminating Apparatus, Motor Clothing
and Personal Requirements of Motor Drivers.

To ca.r on any other business (whether manufacturing
or otherwise) wbich may seem to the Company capabiz
of being conveniently carried on in connection with the
above objects, or calculated dircotly or indirectly to
enhance the value of or render more profitable any of
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o
(6) To purchase or by any other means acquire any freehold, ! Sto
Jeasehnld, or other property for axny estale or interest . and
wisatever, apd any rights, privileges, or easements over ' deb
or in respect of any property, and any buildings, offices,
factories, mills, works, wharves, roads, railways, tramways, ; L) “_1‘0‘
machinery, engines, rolling stock, vehicles, plant, live and N on
dead stock, barges, vessels, or things, and any real or R o
personal property or righls whatsoever which mag be ‘i T B
necessary for, or may be convenicntly used with, or niay B and
urhance the value of any other property of the Company. - J
g ' (% . (J) To
{ry To build, construc, maintain, alter, enlarge, pull down, fi Nt
and remove and replace any buildings, offices, factories, . % S"ic?
mills, works, wharves, roads, railways, tramways, machi- ) be-
nery, engines, walls, fonces, banks, dams, sluices, or i o,
watercourses, and to clear sites for the same and to join j x) 17:‘)
witl any person, firm, or company in doing any of the 0 firy
things aforesaid, and to work, manage, and control the . ‘ﬁ X}
same and join with others in so doing. 5 hay
~ i or
. . i col
(G) To apply for, register, purchase, or by other means 4 .
‘ acquire and protect, prolong, and renew, whether in the i © Ts
ﬁ;, United Kingdom or eclseifvere, any patenis, patent {3 ot s‘h;
rights, brevets d’invention, licences, trade marks, designs, & a or
protections, and concessions which may appear likely to ‘\] s
be advantareous or useful to the Company, and to use ﬁ oW
and turn te account and to manufacture under or grant & pa
licences or privileges in respect of the same, and to expend % or
money in experimenting upor and testing and in improvirg [ &in
or seeking to improve any patents, inveations, or rigits Q 5 ‘the
which the Company may acquire or propese to acquire. 3 L
- % o
(1) To acyuire and undertake the whole or any part of the ;: (M) To
business, goodwill, and assets of any person, firm, or g iss
company carrying on or propnstng to carcy on any of ;ﬁ Wa
the businesses which this Company is authorised to carry ® ins
on, and as part of the considerafion for such acquisitios ok
to undertake all ¢ any of {4e liabiiities of such person, ;’ (N) T
firm, or company, or Lo acquir: an. interest in, amalgamate ix Pr
with, or enter into ps. p2rship or into any arrangement X ot
for shating profits, + - w+i co-operation, or for limiting L - of
competitict, or for mutual assistance with any such ’f* of
person, firm. or comyan., and to give or accent, by way L wi
of consideration for any of the acts or things aforesaid or ce
property acquired, any Shares, Debentures, Debenture * di

<& 0
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(x)

(©)

ey

(™)

“ability it may undertake.

Steek, or securities that may be agreed upon, and o hold
and retain, or sell, mortgage, and deal with any shares,
debentures, debenture stack, or securities so received,

~

‘Te improve, manage, cultivate, develop, exchange, let
on lease ar otherwise, mortgage, charge sell, dispose of,
turn to account, grant rights and priviieges in respect
of, or otherwise deal with all or any part of the propety
and rights of the Company.
-
To invest and deal with the monevs of the Company
not immediately required in such shares or upon such
securities and in such manner as may {rom time to time
be determined.
—

To lend and advance money or give credit to such persons,
firms, or companies, and on such terms as may seem
expedient, and in particular to customers of and others
having dealings with the Company, and to give guarantees
or becoms security for any such persons, firms, or
COMPANILS, -

To borrow or raise money in such manner as the Company
shull think fit, and in particular by the issue of Debentures
or Debenture Stock (perpetual or otherwise), and to
serure the repayment of any money borrowed, raised,’ or
owing, by mortgage, charge, or lien upon the whole or any
part of the Company’s property or assets (whetber present
or future), including its uncalled Capital, and also by a
similar mortgage, charge, or lien to secure and guarantee
the performance by the Company of any obligation or

-

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

7o apply for, premote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or
ather authority for enabling the Company to carry any
of its objects into eflect, or for effecting any modification
of the Company’s constitution, or for any other purpose
which may seem expedient, and to oppose any pro-
ceedings or applications whiclt may seem calculated
directly or indirectly to prejudice the Cenpany’s interests.

-
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(0) To snger into any arrangements with any Governments

)

@

(®)

®

0

or authorities (supremne, municipal, local, oF athe,wise),
or any companies, firms, of persons that may seem
conducive to the attainment of the Compwi} ° objects
or any of them, and to obtain from any such Gesiwi ™ 3ng,
authority, cutapany, firm, or person any charters €Ol
tracts, decrees, rights, privileges, and concessions which the
Company may think desirable, and to carry out, exercise,
and comply with any such charters, confracts, decrees,
rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire
and hold shares or other inferests in or securities of any
other company having objcels altogether or in part
similar to those of this Company or carrying on any
business capable of being carried on so as dirvectly 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 sub-
contracts, and also to act in any of the businesses of the
Company through ot by means of agents, brokers, sub-
contractors, or others.

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment of by
the allotment to him or them of Shares or securities of the
Company credited as paid up in full or in part, or other-
wise as may be thought expedient.

To pay all or any €xpenses incurred in connection with
the promotion, formation, and incorporation of the
Company, or to contract with any person, firm, or com-
pany 1o pay the same, and to pay commissions to brokers
and others [for underwriting, placing, selling, or
guaranteeing the subscription of any Sharcs, Debentures.
Debenture Stock, or securities of this Company.

To enter into .'ny profit-sharing scheme with employés,
and to support and subscribe to any ciiitable or public
object, and any institution, society, or club which may
be for the benefit of the Cotapany or its employés, or
may be connected with any town or place where the
Company carrics on business; to give pensions, gratnities,
or charitable aid to any persofis who may have boen
Dircctors of or may have served the Company, or 10 the
wives, <hildren, or other relatives or dependents of such
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(z) To procure the Company to be registered or recognised
in any Dominjon or Dependency and in any Foreign
Country or Place. -~ e

(an) To do all such other things as may by desmicd incidental
or conducive to the attainment of thie above objects or
any of them. ~

It is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-Clause shall be
deemed to be merely subs1d1'1ry to the objects menlwned in any
other Sub-Clause, -

4, The Liability of the Membﬂrs is Lm'nted bl

s

~
5% The Share Capital of the Company is Flﬂeen Thousand
Pounds, divided into Fifteen Thousand Shares of One Pound e¢ach.

3 * At the date of the passing of the Special E.csoiuhon antending this Memorandum \<

of Association, the Share Capital of the Compauy was £50,000 divided into 200,000
Ordinary Shares of 5/- each,
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THE COMPANIES ACT, 1943

L)

COMPANY LIMITED BY SHARES

Sypecial Resolufion

OF

WILMOT BREEDEN (TRUFLO)
LIMITED |

(Passed on 20th August, 1964)

At an Extraordinary General Meeting of Wilmot Breeden (Truflo)
Limited duly convened and held at The Great Eastern Hotel, Liverpool
Street, London, E.C.2, on the twentieth day of August, 1964, the following -

Resolution was duly passed as a SPECIAL RESOLUTION (—

RESOLUTION

That the provisions of Clause 3 of the Company’s Memorandum of
Association with respect to the objects of the Company be altered by the
insertion between paragraphs (I) and {) thereof of the following new
paragraph:—

“(r.1) To guarantee support or secure, whether by personal covenant or
T by mortgaging or charging all or any part of the undertaking,
@ property and assets (present and future) and uncalled capital of
the Company or by both such methods, the performance of the
obligations of and the repayment or payment of the principal
amounts of and premiums, interest and dividends on any securities
of any person firm or company, including (without prejudice to
the generality of the foregoing) any company which is for the time
being the Company’s holding company as defined by Section 154
of the Companies Act, 1948, or another subsidiary as defined by *3 \:-,

'@ the said Section § E\é@%ﬂding company or otherwise
associated with ¢he f ] i | i i _
SISTERER % !
. v

28AUGIe

Secretary,

J

OREZNAWAY » LONDON « LP 6720 .

BLAUGHTER & MAY, {57 )
18 ALISTIN FRIARH.
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of the Company as altered by Fpeeta]rﬁeﬁolutvaﬁns ‘passed

¢

1. The Name of the Company is “WILMOT BREEDEN (TRUFLO)

LIMITED”.*

::Qand 20th August, %;?gi;,amo ; '\.
; / )“, y l : m e 3 | o } :

o5
920 0 Tl
CLMIFAPMIES
RGIETRATION

COMPANY LIMITED BY SHARES

L Memorvandum of @Aggociation

OF

(As altered by Special Resolutions passed on
23¢d May, 1962 and 20th August, 1964)

¥

16SEP 704
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2. 'The Registered Office of the Company will be situate in

England.

3. Th

e Objects for which the Co%pany is established are:—

(o) To carry on the trades or business of Makers,

Manufacturers, Factors and Merchants of Metal Goods,

Stampers, Piercers, Die-sinkers, Tool Makers, Art and

()

©

)

General Metal Workers, Spinners, Metal Casters and any
other work upon metal of any description, and other
work with the aforesaid trades or any of them.

To carry on all or any of the following businesses namely:
Mechanical, Electrical and General Engineers, Japanners,
Annealers, Enamellers and Electro-platers, _—

To carry on business as Manufacturers, Merchants and
Dealers of and in Motor Cars, Cycles and other Motor
Vehicles of every description, Side-cars, Pedal and other
Cycles, Motor and Cycle Machinery and Accessories of
all descriptions, Aeroplanes and Accessories in connection
therewith, Gramophones, Electric Light Fittings, Lamps
and Lighting and Hiuminating Apparatus, Motor Clothing
and Personal Requirements of Motor Drivers.

To carry on any other business (whether manufacturing
or ntherwise) which may seem to the Company capable
of being sonveniently carried on in connection with the
above objects, or calculated directly or indirectly to
enhance the value of or render more profitable any of

the Company’s property. -

* By Special Resolution passed the 23rd May, 1962, the name of the Company was

changed from

became effective on the 14th June, 1962,

S ALIALTT ESEY 0 RYAY T

7. G. Wood Limited to Wilmot Breeden (Truflo) Limited and the change
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() To purchase or by any other means acquire any freehol,

(®)

(1)

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, offices,

factories, mills, works, wharves, roads, railways, tramways.

machinery, engines, rolling stock, vehicles, plant, live and
dead stock, barges, vessels, or things, and any real or
personal property or rights whatsoever which may be
necessary for, or may be converziently used with, or may
enhance the value of any other property of the Company.

Y

To build, construct, maintain, alter, enlarge, pull down,
and remove and replace any buildings, offices, factories,
mills, works, wharves, roads, railways, tramways, machin-
ery, engines, walls, fences, banks, dams, sluices, or
watercourses, and to clear sites for the same and to join
with any person, firm, or company in doing any of the
things aforesaid, and to work, manage, and conirol the
same and join with others in so doing.

£e
-ﬂ"#

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in the
United Kingdom or elsewhere, any patents, patent
rights, brevets d’invention, licences, trade marks, designs,
protections, and concessions which may appear likely to
be advantageous or useful to the Company, and to use
and turn to account and t¢ manufacture under or grant
licences or privileges in respect of the same, and to expend
money in experimenting upon and testing and in improving
or seeking to improve any patents, inventions, or rights
which the Company may acquire or propose to acquire.

o

.
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 to carry on any of
the businesses which this Company is authorised to carry
on, and as part of the consideration for such acquisition
to undertake all or any of the liabilities of such person,
firm, or company, or to acquire an interest in, amalgamate
with, or enter into partnership or juto any arrangement
for sharing profits, or for co-operation, or for limiting
competition, or for mutval assistance with any such
person, firm, or company, and to give or accept, by way
of consideration for any of the acts or things aforesaid or
property acquired, any Shares, Debentures, Debenture
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4

Stock, or securities that may be agreed upon, and to hold
and retain, or sell, morigage, and deal with any shares,
debentures, debenture stock, or securities so received.

() To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, charge 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.

(/) To invest and deal with the moneys of the Company
not immediately required in such shares or upon such
securities and in such manner as may from time to time
be determined.

(k) To lend and advance money or give credit to such persons,
firms, or companies, and on such terms as may seem
expedient, and in particular to customers of and others
having dealings with the Company, and to give guarantees
or become security for any such persons, firms, or
companies. -

A

-

R

(L) To borrow or raise moaey i1 such imanner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock (perpetual or otherwise), and to
secure the repayment of any money borrowed, raised, or
owing, by mortgage, charge, or lien upon the whole or any
part of the Company’s property or assets (whether present
or future), including its uncalled Capital, and also by a
similar mortgage, charge, or lien to secure and guarantee
the performance by the Company of any obligation or
liability it may undertake.

(Lr) To guarantee support or secure, whether by personal
covenant or by mortgaging or charging all or any part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company or by both such
methods, the performance of the obligations of and the
repayment or payment of the principal amounts of and
premiums, interest and dividends on any securities of
any person firm or company, including (without prejudice
to the generality of the foregoing) any company which
is for the time being the Company’s holding company
as defined by Section 154 of the Companies Act, 1943,
or another subsidiary as defined by the said Section of
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the Company’s holding company or otherwise associated
with the Company in business. 5

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

-

(N) To apply for, promote, and obtain any Act of Parliament,
Provisional Order, or Licence of the Board of Trade or
other authority for enabling the Company to carry any
of its objects into effect, or for effecting any modification
of the Company’s constitution, or for any other purpose
which may seem expedient, and to oppose any pro-
ceedings or applications which may seem calculated
directly or indirectly to prejudice the Company’s interests./’;.

(0) To enter into any arrangements with any Governments
or authorities (supreme, municipal, local, or otherwise}, -
or any companies, firms, or persons that may seem
conducive to the attainment of the Company’s objects
or any of them, and to cbtain from any such Government,
authority, company, firm, or person any charters, con-
tracts, decrees, rights, privileges, and concessions which
the Company may think desirable, and to carry out,
exercise, and comply with any such charters, coniracts,
decrees, rights, privileges, and concessions.

, rights, p ges, -

p) To subscriba for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of any
other company having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being carried on so as directly or
indirectly to benefit this Company. -~

(@) To act as agents or brokers and as trustees {or any person,
firm, or company, and to undertake and perform sub-
contracts, and also to act in any of the businesses of the
Company through or by means of agents, brokers, sub-
contractors, or others.

(R) To remunerate any person, firm, or company rendering
services to this Company, either by cash payment of by
the allotment to him or them of Shares or securities of the
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Company crediled as paid up in full or in part, or othes- .
wise as may be thought expedicnt. ".

(s) To pay all or any expanses incurred in connection with
the promotion, formation, and incorporation of the
Company, or to contract with any person, firm, or com-.
pany to pay the same, and to pay commissions (o
brokers and others for underwriting, placing, selling or
guaranteeing the subscription of any Shares, Debentures,
Debenture Stock, or securities of this Company.

- :
(r) To enter into any profit-sharing scheme with employés, !

and to support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employés, or
may be connected with any town or place where the
Company carries on business; to give pensions, gratuitics,
or charitable aid io any persons who may have been
Directors of or may have served the Company, or to the
wives, children, or other relatives or dependents of such
persons; to make payments towards insurance; to form
or contribute or subscribe to supsranivation and pension
funds or schemes for the benefit of any such persons, or
of their wives, children or vther relatives or dependents;
and to form and contribute to provident and benefit
funds for the benefit of any of such persons, or of their
wives, children, or other relatives or dependents. -

(u) To promote any other company for the purpose of acquir-
ing the whole or any part of the business or property and
undertaking any of the liabilities of this Company, or of
undertaking any business or operations which may appear
likely to assist or benefit this Company or to enhance the
value of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shates or
securities of any such compauy as aforesaid.

-

e Rt 1 A e et

-
P

(v) To sell or otherwise dispose of the whole or any part of

the business or property of the Company, either together

or in portions, for such consideration as the Company

may think fit, and in particular for shares, debentures,

or securities of any comnany purchasing the same. e

(w) To distribute among the ~embers of the Company in
kind any property of the Company, and in particular

PES— e e R st R




any shares, debentures, or secisities of other corpanies
belonging to this Company or of which tais Company
may have the power of disposing,

(x) To adopt any such means of making known the business
of the Company as may be gxpedient, and in particular
by adyertising in ihe press, by circulars, by purchase
and exhibitioh of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewards,
and donations. e

(v}, To do all or any of the above things in any part of the
world, and as principals, agents, confractors, trustees,
or otherwise, and by or through trustees, agents, or
otherwise, and either alone or in conjunction with others.

(z) To procure the Company to be registered or recognised
in any Dominion or Dependency and in any Foreign
Country or Place.
s
(aA) To do all such other things as may be deeme.: incidental
or conducive to the attainment of the above objects or
any of them,
—
It is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof,
and that none of the objects mentioned in any Sub-Clause shall be
deemed to be merely subsidiary to the objects mentioned in any
other Sub-Clause. o

[

4. The Liability of the Members is Limited.

x/'
v

5.% The Share Capital of the Company is Fifteen Thousand
Pounds, divided into Fifteen Thousand Shares of One Pound each.

* At 23rd May, 1962 the Sharc Capilal of the Company was £50,000 divided into
200,000 Ordinary Shares of 5/- cuch,

-
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Serinl  Hegolution .
’ Purauand to Section 141 (2). ‘

OF

WILHOT BREMDEN (TRUFLO) LIMITED

Passed  5th May 1965

" the AMUAL
Ar mn ERTEACHHINGEE. GENBRAL Mememe of the above named

Company, duly convened and held at Ten Palace Gate, London, W.8.

the following

SRR S

on the  5th day of May 1965
" Speéa REsciution ‘was duly-passed’ S e
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o
That the provisions of Article 97 of the Articles of Association
of the Company be altered by adding:

“pravided - always that a Director who is in the full-
time salaried employment of the Company shall not
while so employed be subject to retirement by rotation
or be taken into account in determining the rotation of
retirement of Directors or the number of Directors

to retire.”
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No. 341757

Certificate of Eﬁm:nxpuratim
on Change of FName }

¥Whereas J. G. WOGD, LIMITED was incorporated as a

fimited company under the Companies Act, 1929, on the twenty-
fourth day of June, 1938

fnidy wherens by special resolution of the Company ~nd with the
approval of the Board of Trade it has changea’ its n* ..

oty therefore 1 hereby certify that the Cotnpany is a limited

company incorporated under the name of WILMOT BREEDEN
(TRUFLO) LIMITED

. vEN under my hand at London, this fourteenth day of June
One thousand nine hundred and sixty-two.

W, B. LANGFORD,
Registrar of Companies.
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Slenoramsam of Essocintion

WILWOT BREEDEN (TRUFLO) LIMITED™

2
England.

THE COMPANIES ACTS, 1929 1o 1948

COMPANY LIMITED BY SHARES

A et

(As altered by Special Resolutions pussed on
23rd May, 1962 and 20th August, 1964)

K4

1. The Name of the Company is ““WILMOT BREEDEN (TRUFLO)
Lamiten™.

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

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

(o) To carry on the trades. or business of Makers,

()

()

(D)

Manufacturers, Factors and Merchants of Metal Goods,
Stampers, Piercers, Die-sinkers, Tool Makers, Art and
General Metal Workers, Spinners, Metal Casi;cré and any
other work upon metal of any description, and other
work with the aforesaid trades or any of them.

To carry on all or any of the following businesses namely:

Mechanical, Electrical and General Engineers, Japanners,
Annealers, Enamellers and Electro-platers.

To carry on business as Manufacturers, Merchants and
Dealers of and in Motor Cars, Cycles and other Motor
Vehicles of every description, Side-cars, Pedal and other
Cycles, Motor and Cycle Machinery and Accessories of
all descriptions, Aeroplanes and Accessories n connection
therewith, Gramophones, Electric Light Fittings, Lamps
and Lighting and [lluminating Apparatus, Motor Clothing
and Personal Requirements of Motor Drivers.

To carry on any other business (whether manufacturing
or otherwise) which may seem to the Company capable
of being conveniently carried on in <oanectn with the
above objccts, or calculated directly or indirectly to
enhance the valuc of ar render more profitable any of
the Company’s property.

T C
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* By Special Resolution passed the 23rd May, 1962, the naime of the Company was
changed from J. G, Wood Limited to Wilmot Breeden (Trufloy Limited and tﬂgg A_“ZL‘!,{!S!’
ecame efiective on the 14th June, 1962. e AT
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(5) To purchase or by any other means acquire any freehold,
leaschold, or other property for any esiale or interest
whatever, and any rights, privileges, or easements gver

or in respect of any property, and any buildings, offiegs, -

factories, mills, wotks, wharves, roads, railways, tramways,
machinery, engines, rolling stock, vehicles, plant, live and
dead stock, barges, vessels, or things, and any real or
personal property or rights whatsocver which may be
necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company,

(F) To build, construct, maintain, alter, enlarge, pull down,
and remove and replace any buildings, offices, factories,
mills, wozks, wharves, roads, railways, tramways, machia-
ery, engines, walls. fences, banks, dams, sluices," or
watereouises, and to clear sites {or the same and to join
with any person, firm, or . mpany in doing any of the
things aforesaid, and te work, manage, and controi the
same and join with others in so doing, :

(G) To apply for. register, purchase, or by other means
acquire and protect, prolong, and renew, whether in the
United Kingdom or elsewhere, any putents, patent
rights, brevets d’invention, licences, trade marks, designs,
protections, and concessions which may appear likely to

be advantageous or useful to the Company, and to use .

and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend
moneyin experimenting upon and testing and in improving
or seeking to improve any patents, inventioss. or rights
which the Company may acquire or propose to acquire.

(1) To acquire and undertake the whole or any part of the
business, goodwill, and assets of any person, fium, or
company cerrying on or proposing to carry on any of
the businesses which **«, Lompany is authorised to carry
on, and as part of the consideration for such acquisition
to underlake all or any of the liabilities of such person,
firm, or comgany, or o acquire an inierest in, amalgamate
wilh, or enter into partnership or into any arrangement
for sharing profits, or for co-operation, or for limiting
competition, or for mutual a- astance with any such
person, iirm, or compauy, and to give of accept, by way
of consideration for any of the acts or things aforcsaid or
property acquired, any Shares, Debentures, Debenture
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Stock, or securities 1hat may be agreed upen, and to hold
and retain, or sell, mortgage, and deal with any shares,
debentures, debenture stack, or securitics so recgived.

To improve, manage, cultivate, develop, exchange, let
on lease ot otherwise, morigage, charge sell, dispose of,
urn to account, grant rights and privileges in respect
of, or otherwise deal with all or any part of the properly
and rights of the Company, *

To invest and deal with the moneys of the Company
not immediately recuired in such shares or upon such

securities and in such manner as may from time to time -

be determined.

.

To lend and advance money or give credit to such péi'sons,
firms, or companies, and on such terms as may seem
expedient, and in particular to customers of and others
having dealings with the Company, and to givga guarantees
or become secutity for any such persons, firms, or
companies. .
To borrow or raise money in such manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenture Stock (perpetual or otherwise), and to
secure the repayment of any money borrowed, raised, or
owing, by mortgage, charge, or lient upon the whole or any
part of the Company’s property or assels (whether present
or future), including its uncatled Capital, and also by a
similar morigage, charge, or lien to secure and guarantee
the performance by the Company of any obligation or
lability it may undertake.

(L) To guarantee support or secure, whether by personal

covem. .. or by mortgaging or charging all or any part of
the undertaking, property and assets (present and future)
and uncalled capital of the Company or by both such
methods, the performance of the obligations of and the
repayment or payment of the principal amounts of and
premiums, interest and dividends on any securities of
any person firm or company, including (without prejudice
to the generality of the foregoing) any company which
is for the time being the Company’s holding company
as del ned by Section (54 of the Companies Act, 1943,
or another subsidiary as defined by the said Section of
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the Company’s holding company of otherwise assoeiated :C‘
with the Company in business. : ’ Comy
' ‘ Wwisg

issue promissory noies, bills of exchange, kills of lading, f the 1
warrants, debentures, and other negotiable or translerable I?@mja
instruments. 3 J)‘Bﬂ))-“
. hroke
(N) To apply for, promote, and obtain any Act of Parliament, anara
Provisional Qrder, or Licence of the Board of Trade or ; Deber
other authority for enabling the Company (o cairy any ; A R
of its objects into eflect, or for effecting any modification o i :I"?& o
of the Clompany’s constitution, or for any other purpose i ffmg 1
which may seem expedient, and to oppose any pro- i objiec!
ceedings or applications which may seem calculated «E be f@
directly or indirectly to prejudice the Company’s interests. ?‘1; may |
4 Comy
, , - 3 . of ch
(o) To enler into any arrangements with any Governmenits i Dives
or authorities (supreme, municipal, local, or otherwise), !3 wives
or any companies, firms, Or Persorns that may seem ‘ ' pcrso;
conducive to the awttainment of the Company’s objects Ji ‘ '0 oo
or any of them, and to obtain from any such Government, “:;; . o qu nds
authority, company, firm, or person any charters, con- ) éj} ‘ © o il
tracts, decrees, rights, privileges, and concessions which Lo L and 3
the Company may think desirable, and to carry out,  ° *j v i.'u/n\a's
exercise, and comply with any such charters, contracts, = - wives
decrees, rights, privileges, and concessions. ‘ % ,
w4 “ (U) Topt
(r) To subscribe for, take, purchase, or otherwise acquire ing tt
and hold shares or other interests in or securities of any - ] : ende
other company having objects altogether or in part undel
similar to those of this Company or carrying on any AL Jikels
business capable of being carried on so as dirvectly or o value
indirectly to benefit this Coripany. " place
5 for, «
(@) To act as agents or brokers and as Lrustees for any person, Z \ seeur
firm, or company, and to undertake and perform sub- rq () To's
contracts, and also to act in any of the businesses of the Vi t‘hc‘l'
Company (hrough or by means of agents, brokers, sub- or it
contractors, or others. :
may
‘ or St
(R) To remunerate any person, firm, .7 .umpany rendering
services to this Company, either Ly ash payment or by (W) To <
kind

{he allotmesit to him or them of Shares or sccurities of the
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(1)

(V)

(W

{W)

Company credited as paid up i full or i part, or othet-
wise as ray be thought expedient.

To pay all or any expenses incurred ip. connection with
the promotion, formaticn, and incorporaticy of the
Company, or to contract with any person, {irm, or cont-
pany to pay the same, and to pay comumissions 10
brokers ang others for underwriting, placing, selling or
guaranteeing the subscription of any Shares, Debenturcs,
Debenture Stock, or sccuritics of this Company.

To enter into any profit-sharing scheme with employds,
and to support and sutzeribe to any charitable \br,public
object, and any institution, society, or club which may
ve for the benefit of the Company or its employés, or
may be connected with any town or place where the
Company carries on business; to give pensions, gratuitics,
or charitable aid to any persons who may have been
Directors of or may have served the Company, or to the
wives, children, or other relatives or dependents of such
persons; to make payments towards insurance; to form
o contribute or subscribe to superanouation and pension
[unds or schemes for the benefit of any such persons, or
of their wives, children or other relatives or deprndents;
and tc form and contribute to provident and benefit
funds. for the benefit of any of such persons, or of tieir
wives, children, or other relatives or dependents.

To promote any other company for the purpose of acquir- -

ing the whole or any part of the business or property and
undertaking any of the liabilities of this Company, of of
undertaking any business or operations which may appear
likely (o assist or benefit this Company or to enhance the
value of any property or business of this Company, and to
place or guaraniee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
gsecurities of any such company as aloresaid.

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

To distribute among the Members of the Company in
kind any property of the Compauny, and in particulac
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any shares, debentures, or securities of other companies
belonging to this Company or of which this Company
may have the power of disposing.

(x) To adopt any such means of making knowy the business
of the Company as may be expedient, and in pariicular
by advertising in the press, by circulars, by purchase
and exhibition of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewawnds,
and donations.
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(v) To do all or any of the above ihings in any part of the |
world, and as principals, agents, contractors, trustess, }
or otherwise, and by or through trustees, agents, or ;
otharwise, and either along or in conjunction with others. - !
| g .y
(z) To procure the Company to be registered or recognised fi %VE
in any Dominion or Dependency and in any Foreign it (Ad
Country or Place. E N LAdof
{AA) To do all such other things as may be deemed incidental B
or conducive to the attainment of the above objects or i}
any of them. (;
It is hereby expressly declared that each Sub-Clause of this Clause ’%‘E Co**v"ll'
shall be construed independently of the other Sub-Clauses hereof, { ; =i
and that none of the ~bjects mentioned in any Sub-Clause shall be {;
deemed to be merely subsidiary to the objects mentioned in any -.fg ;
other Sub-Clause. &
2

P N Tt

4. The Liability of the Members is Limited.

5.* The Share Capital of the CTompany is Fificen Thousand
Pounds, divided into Fiftcen Thousand Shares of One Pound cach,

T g e e T e
N - - e

-
TR

LF et
. -

* AL 23rd May, 1962 the Share Capital of the Company was £50,000 divided into
200,000 Ordinary Shares of 5/~ each. »
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THE COMPANIELS ACT, 1948

COMPANY LIMITED BY SHARES

Artitles of Hgsociation

o

OF

WILMOT BREEDEN (TRUFLG) LIMITED

(ddopred by Special Resolution passed<e 23rd day of May, 1962)

TABLE A

1. The regulaticns in Table A in the First Schedule to the
Companies Act, 1948, shall not apply to the Company.

PRELIMINARY

2. In these Articlesi—
“ihe Act” means The Companics Act, 1948.
“The Seal” means the Common Seal of the Company.

“The Secretary’ imeans avy person appeinted to perform the
duties of the Secretary of the Company.

«“The United Kingdom” means Great Britain and Morthern
Ireland, :

Expressions referring 10 writing shall, unless the couirazy
intention appears, be construed as including references
to printing, lithography, photography, and other modes
of representing or reproducing words in a visible form.

. ,_____“,.v_,,_.u..ﬁ—‘,r,,,_,_.’_.._-..ﬂ,‘
= Lo - .
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Unless the ¢oumw .t Lot ywes, raguires words or expressions
containgd ir hew: Araicles shall bear the same meaning
as in the 4t or any “altutory medification thereof in
force it the date at v.hich these Articles become binding
on thy Compuny.

Reference hirin to any wrovision of the Act shall, where
the eartext sy samits, be construed as a reference to
suct pesvision as modified by any Statuts for the tinw
beiny; in furce,

3, The ¢'~mceny is 2 private company and accordingly:—

(A) the rignt to transfer Shares is restricted in manner
herei:mftor prescribed;

(i) the number of Members of the Company (exclusive of
mrsons who are in che employment of the Company
and of persons who having becn formerly in the empioy-
nient of the Company were while in such employment
-and have continied after the determination of such
employment to be Members of the Company) is limited
to fifty. Provided that where iwe or more persons
hold one or more Shares in the Company jointly they
shall for the purpose of this regulaiion be treated as a
single Meniber; o -

() any invitation to the public to subscribe for any Shures
or Debentures of the Company is prchibited;

(p) the Company shall not have power to issue share
warrants to bearer.

SHARE CAPJTAL

4, The share capital of the/Company at the date of the
adoption of these presents is £30,000, divided into 200,000 Ordinary
Shares of 5/- each.

5. Without preindice to any special rights previously vonferred
on the holders of any existing Shares or class of Shares, any Sharé
in the Company may be issued with such preferred, deferred or
other specia! ~ights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise as the Company may from
time to time by Extraordinary Busolution determine.
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6. Subject to the provisicns of Seetics, 58 of ihe Act, any
Preference shares may wiih the sanectics: of an Ordinary Resolution,
he issued nn the terms that they are, or at the option of the Company
are liable, to be redeemed on such terms and in such manner as the

Company Gefore the issue of the Shares may by Special Resolution
determing,

VARIATION OF RIGHTS

7. Subject to the provisions of Section 72 of the Act, the
rights attached to any class of Shares for the time being issued may,
whether or not the Company is being wound up, be varied with the
consent in writing of the holders of three-fourths of the issued
Shares of that class, or with the sanction of an Extraordinary
Resolution passed at a separate General Meeting of the lolders of
the Shates of the class. To every such separate General Meeting the
provisions of these Articles relating to CGeneral Meetings shall
apply, but so that the nccessary quorum shall be two persons at
least holding or representing by proxy two-thirds of the issued

Shares of the class and that any holder of Shares of the class juesent.

in person or by proxy may demand a poll.

8, The rights conferred upon the holders of the Shares of any
class issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the Shares of that class,
be deenied to be varied by the creation or issve of further Shares
ranking pari passu therewith. ‘

SHARES

9. Subject to the provisions of Articiz 46 hereof, the Shares
shall be uuder the control of the Directors, who may allot and
dispess of o1 grant options over the same to such persons, on such
terms, an:* in sveh manrer as they think fit.

1, The Company may uexercise the powers of paying com-
missioris cotiferred by Section 53 of the Act, provided that the rate
per cent. or the amount of the commission paid or agreed to e paid
shall be disclosed in the manner rcquired by the said Section and
the rate of the commission shall not exceed the rate of ten per cent.
of the price at which the Shares in respect whereof the same is
paid are issued or an amount equal o ten per cent. of such price
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10

(as the case may be), Such commission may be satisfied by the
payment of cash, or the aliotment of fully or parily paid Shases or
partly in one way and partly in the other,

11. Except as required by law, w2 y:-+ . shall be recognised
by the Company as holding any Sheve «po., any trust, and the
Company shall not be boundd by or be compelled in any way to
recognise (even when having notice thercol) any equitable, con-
tingent, future pr partial interest in any Share or any interest in
any fractional part of a Share or (except as only by these Articles
or by iaw otherwise provided) any other rights in respect of any

Share except. an absoiute right to the entirety thereof in the registered .

fwider.

12. Every person whose name is entered as a Member in the
Register of Members shafl be entitled without payment to veceive
within two months after allotment or lodgment of transfer (or
within such other period as the conditions of issue shall provide)
one Certificate for all his Shares of any one class or several
Certificates each for one or more of his Shares of such class upon
payment of tweo shillings and sixpence for every Certificate after
the first or such less sum as the Directors shall from time to time
determine. Every Certificate shall be under the Seal and shall
specify the shares to which it relates and the amount paid up thereon.
Provided that in respect of a Share or Shares held jointly by several
persons the Company shall not be bound to issue more than one
Certificaie : ud delivery of a Certificate for a Share to one of several
joint holders shall be sufficient delivery to all such holders.

13. If a Sharz Certificate be defaced, lost or destroyed, it
may be renewed on payment of a fee of one shilling or such Iess sum
and on such terms (if any) as to evidence and indemnity and the
payment of out-of-pocket expenses of the Company of investigating
evidence as the Directors think fit.

14, The Company shall not give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of security
or otherwise, any financial assistance for the purpose of or in
connection with a purchase or subscription made or to be imade by
any person of or for any Shares in the Company or in its holding
company. nor shall the Company make a loan for any purpose
whatsoever on the security of its Shares or those of its holding
company, but nothing in this Regulation shall prohibit transactions
mentioned in the pioviso to Section 54 (1) of the Act.
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15, Tne Company shall have a first and paramount lien ep
evere Share for ail meneys {whether presently pavabtle eor not}
called or payable at @ fixed time in respect of that Share, and thsg
Cotipany shall also have a first and paramount lien on all Shares
standing registered in the name of a single person for all woneys
presently payable by him or his estate to the Company; but the
Directors may at sny time declare any Sharo to be wholly or in
part exempt from the provisions of this Regulation. The Company’s
lien, if any, on a Share shail extend to all dividersia payable \;ﬂle&“eon.

' : )Y

16. The Company may sell, in such manner as the Directors
think fit, any Shares on. which the Company has a lien, but ro
sale shall be made unless a sur in zespect of which (he lien exists is
presently payable, nor until the ¢xcivation of fourteen days after
2 notice in writing, stating and démanding payment of such part
of the amount in respect of which the lien exists-as is presently
payable, has been: given to the registered holder for the time being
of the Share, or the person entitled thereto by reason of his death
or tankruptey.

17. To give effect to any such sale the Directors may authorise
some person to transfer the Shares sold to the purchaser thereof,
The purchaser shall be registered as tihe holder of the Shaves
compriscd in any such transfer, and he shall not be bound to see te
the application of the purchase money, nor shall his title to the
Shares be affected by any irregularity or invalidity in the proceedings
in reference to the sale.

18. The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in respect of
which the lien exists as is presently payable, and the residue, if
any, shall (subject to a like lien for sums not presently payable as
existed upon the Shares before the sale) be paid to the person entitled
to the Shares at the date of the sale.

CALLS ON SHARES

19. The Directors may from time to time make calls upon
the Members in respect of any moneys unpaid on their Shares
(whelheys on account of the neminal value of th: ‘hares or by way
of premium) and not by the ronditious of allottaent thereof made
payable at fixed times, provided that no call shall ¢xceed one-fourth

P




of the nominat value of the Share or be payable at Jess than one :
menth from the date fixed for the payment of the last preceding ¢zl ;
and cach Memver shall (subject (0 receiving at least fourteen days®
notice specifying the time or times and place of payment) pay 1o the
Company at the time or times and place so specified the amount
cailed on his Shares. A call may be revoked or postponed as the
Dircctors may determize. \ N
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20. A call shalt e deemed to have been made at the thne
when the resolution of the Directors authorising the call was passed )
and may be required to be paid by instahments. ;o

5.
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21. The joint holders of a Share shall be jointly and severally
liable to pay all calls in yespect thereof.

‘.

92 If a sum called ir vespect of a Share 35 not paid before or
on the day appointed for payment thereof, the person from whom
the sum is due shall pay interest ont the sum from the day appointed
for payment thereof to the time of actual payment at such rate
not exceeding fve per cent. per annum as the Directors may
determine, but the Directors shall be at liberty to waive payment of
such interest wholly or in part. - it
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23. Any sum which by the terms of issue of a Share becomes o j’
|
¥

payable on allotment or at any fixed date, whether on account of

the nominal value of the Share or by way of premium, shall for the

purpuses of these Aiticles be deemed to be a call duly made and

payable on the date on which by tiic terms of issue the same becomes ™
payable, and in case of non-payment aik the relevant provisions of

these Articles as to payient of imterest and expenses, forfciture or

otherwise shall apply 2 if such sum had become payable by virtue

of a call duly made and notified. :
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24, The Dircctors may, on the issue of Shares, difierentiate
between the heolders as to the amount of cails to be paid and the
times of payment. -

25. The Directors may, if they think fit, receive from any _
Membes willing to advance the same, all or any part of the monuys
unecalled and unpaid upon any Shares beld hy him, and upon all or .

Ll
A

anv of the moneys so advanced may (until the same would, but for e

such advance, become payable) pay interest at such a rate not .
exceeding (unless the Company in General Meeting shall otherwise |
dirzct) five per cent. per annum, as may be agreed upon befween W
the Directors and the Member paying such sum in advance. i
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TRANSFER OF SHARES

26. The transfer of any Share in the Company shall be in
writing in the usual common form, but need not be under Seal
and shali be signed by or on behalf of the transferor and transferee,
The transferor shall be deemed to remain the holder of a Share
until the name of the transferee is entered in the Register of Members
in respect thereof, Shares of different classes shall not be transferred

by the same instrument of transfer without the consent of the |

Directors, There shall be paid to the Company in respect of the
registration of any transfer such fee not excceding Twso SIu!lmJgs

and Sixpence as the Directors deem fit, and there sfiall % e paid
to the Company in respect of the registration of any probate, u:f:‘crs.

of administration, marriage or death certificate, power of atiorncy,
or other document relating to or affecting the title to any Share such
fee not exceeding Two Shillings and Sixpence as the Directors may
from time to time prescribe or require.

27. The Directors may refuse to register any transfer of
Shares («) where the Company has a lien on the Share, or (b) where
the Board are of opinion that the transferee is not a desirable person
to admit to Mernbership.

28, The instrument of transfer shall be lodged with the
Company, accompanied by ine Certificate of the Shares comprised
therein and such evidence as the Directors may-require-to prove
the title of the transferor, and thereupon, and upon payment of
the proper fee, the transferee shall (subject to the right of the Directors
to decline to register hercinbefore provided by Article 27 hereof)
be registered as a Member in respect of such Share, and the
instrument of transfer shall be retained by the Company. The
Directors may waive the production of any Certificate upon evidence
satisfactory to them of its loss or destruction. Notice of any
refusal to register a transfer of any Shares, Debentures, or Debenture
Stock shall be sent to the transferee within two months after the
date on which the transfer was Jodged with the Company.

29. The transfer books may be closed during such period or
periods as the Directors may think fit, not exceeding in the whole
thirty days in each year.

TRANSMISSION OF SHARES

30. In case of the death of a Member the survivor or survivors
where the deceased was a joint holder, and the legal personal
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regresentatives of the deceased where he was a sole holder, shall
be the onty persons recognised by the Company s having any
title to his interest in the Shares: but pothang herein contained
shall release the estale of a deceased joint holder from any liability
in respect of any Share which had been jointly held by him with
other persons.

31. Any person becoming entitled to 2 Share by reaspn of
the death or bapnkruptcy of a Member may upon such cvidence
being produced as may from time to time be required by the
Directors, elect either (o be registered as a Member in respect of
such Share, or to make such transfer of the Share as the deceased
or bankrupt person could have made. If the person so becoming
entitled shall clect 1o be registered himself he shall give to the
Company a notice in writing signed by him that he so elects.

12. The Directors shall in the case of a notice oF transfer under
the provisions of the preceding Article hereof have the same right to
refuse or suspend regisiration as they would have had if the death '
or bankruptey of the Member concerned had not occurred andl the ..
notice of election or transfer were a transfer executed by that Member.

33. A person becoming entitled to a share in consequence of;f‘"\

the death or bankruptcy of a Member shall be entitled to receive -
and may give a discharge for any dividends, bonuses or other
moneys payable in respect of the Share, but he shall not be entitled
in respect of the Share to receive notices of or to attend or vote at
General Meetings of the Company or, save as aforesaid, to exercise
in respect of the Share any of the rights or privileges of a Member
until he shall have become a Member in respect thereof. y

FORFEITURE OF SHARES

34. If a Member fails to pay any call or insyalment of a call
on the day appointed for payment ihereof, the Dirtors may,
at any time thereafter during such tim~ &s any past of the call or
instalment remains unpaid, serve a noire C# 92 yejuidng payment
of so much of the call oi instalment as i unpaid, together with
any interest which may have accrued.

35. The notice shall name a further day (not easliec than
the expiration of fourleen days from the date of service of the
notice) on or before which the payment required by the notice
is to be made, and shall state that in the event of non-payment
at or before the time appointed the Shares in respect of which the
call was made will be liable to be forfeited.
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36, If the requirements of any such notice as aforesaid are
not complied with, any Share in respect of which the notice has been
given may at any time theseafter, before the payment required
by the notice has been made, be forfeited by a resolutien of the
Directors to that effect.

17. A forfeited Share may be sold or otherwise disposed of on
such terms and in such manner as the Directors think fit, and at
any time before a sale or disposition' the forfeiture may be cancelled
on such terms as the Directors think fit. '

38. A person whose Shares have been forfeited shall cease
to be a Member in respect of the forfeited Shares, but shall, ~

notwithstanding, remain liable to pay to the Company ail moneys
which, at the date of forfeiture, were payable by him to the Company

in respect of the Shares, but his liability shall cease if and when.

the Company shail have received payment in full of all such moneys
in respect of the Shares.

39. /& statutory declaration in wriling that the declarant is a
Director or the Secretary of the Company, and that a Share- in
{he Company has been duly forfeited on a date stated in .the

declaration;, shall be conclusive evidence of the facts therein stated

as against all persons claiming to te cntitled to the Share. The
Company 1y receive the consideration, if any, given for the Share
on any sale ¢ disposition thereof and may execute a transfer of the
Shar> in favour of the person to whom the Share is sold or disposed
of wnd he shall thereupon be registered as the holder of the Share,
and shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the Share be affected by any
irregularity or invalidity in the proceedings in reference to the for-
feiture, sale or disposal of the Share.

40. The provisions of these Articles as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms of
issue of a Share, becomes pay-ble at a fixed time, whether on
account of the nominal value of the Share, or by way ol premium,
as if the same had been payable by virtue of a call duly made and
notified.

CONVERSION OF SHARES INTO STOCK

41. The Company may by Ordinary Resolution converl any
paid-up Shares into Stock, and reconvert any Stock into paid-up
Shares of any denontination.

KRN
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42, The bolders of Stock may transfer the same, or any part
thereof, jn the same manner, And subject to the same regulations,
as and subject to which the Shares from which the Stock arose might
previously to conversion have been tran~fetred, or as near thereto
as circumstances admit; and the Directors may from time to time
fix the minimem amount of Stock {ransferable, but so that such
minimum shall not excced the nominal amount of the Shares from

which the Stock arose.

according to the amount of

43. The holders of Stock shali,
Stock held by them, have the same rights, privileges and advantages
of the Company and other

as regards dividends, voting at Meelings
atters as if they held the Sharcs from which the Stock arose, but
o such privilege or advantage (except pasticipation in the dividends
and nrofits of the Company and in the assets on. winding up) shall
be conferred by an amount of Steck which would not, if existing in

Shares, have conferred that privifege or advantage.

44. Such of the regulations of the Company as are applicable
to paid-up Shares shall apply to Stock, and the words “Share”
«ghareholder” therein shall inchude “Stock” and “Stockholder.

and
ALTERATION OF CAPITAL
45. The Company may from {ime {0 time by Ordinary
Resolution increase the Share Capital by such sum, to be divided

into Shares of such amount, as the Resolution shall prescribe.

46, "Subject to any direction to the cootrary that may be
given by the Resolution effecting the increasc of capital, all new
Shares shall, before issue, be offered to the Members of the Company
in proportion, as nearly as the circumstances admit, to the existing
Ordinary Shares held by them respectively. "The offer shall be made
by notice specifying the number of Shares offered, and limiting a time
within which the offer, if not accepted, will be decmed to be declined,
and the offer shall in each casc include a nolification to the effect
that any Member who desires an allotment of Shares in excess of
his proportion should in his reply stale how many excess Shares
he desires to have, and if all the Members do not claim their pro-
portions, the unclaimed Shares shall be used for satisfying the
claims in excess. Any new Shares nol accepled by the Member
or some or one of them and any new Shares which (by reason of the
ratio which the new Shares bear {o the cxisling Shares) cannot, in
the opinion of the Directors, be - onveniently offered under this
Article, may be disposed of by the Dircctors in such manner as they
think most beneficial to the Company.
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47 The new shares shall be subject to the same provisions
with reference to the payment of ealls, lien, transfer, transmission,
forfeiture and otherwise as the shares in the original capital and,
urless otherwise provided in ascordance with these Articles, shail
be issued as Ordinary Shaves,

48. The Company may 'by' Ordinary Resolution:—

(») consofidate and divide all or any of its Share Capital
into Shares of Jarger amount than its ¢xisting Shares;

(B) sub-divide its existing Shares, or any of them, into
Shares of smaller amount than'is fixed by the Memoran-
dum of Association subject, neveriheless, to the provisions
of Section 61 (1) (d) of the Act:

(¢) cancel any Shares which, at the date of the passing of
the Resolution, have not been taken or agreed to be
taken by any petson.

49. The Company may by Special Resolution reduce its
Share Capital, any Capital Redemption Reserve Fund cr any Share
Premium Account in any manner and with, and subject to, any
incident authorised, and consent required, by law.

GENERAL MEETINGS

50, The Company shall in ecach year hold a General Meeting
as its Annual General Meeting in addition to any other Meetings in
that year, and shall specify the Meeting as such in the notices
calling it; and not more than fifteen months shall elapse between
the date of ous Anaual General Meeting of the Company and that
of the next. The Anuual General Meeting shall be held at such
time and place as the Directors shall appoint.

51. All General Meelings other than Annual General Meetings
shall be called Extraordinary General Meetings.

59, "“he Direclors may, whenever they think fit, convene an
Extraordi. ry Genera: Meeting, and Extrac~dinary General Meetings
shall al~o be convened on such requisition, or, in defaunlt, may
be convenzad by such requisitionists, as provided by Section 132 of
the Act. If at any me there are not within the United Kingdom
sufficient Directors capable of acting to form a querum, any
Director or any two Members of the Company may convene an
Extraordinary General Meeting in the same manner as nearly <
possible as that in which Meetir gs may be convenad by the Directois.
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NOTICE OF OENERAL MEETINGS

5% An Annual General Megting and a Meeting called for the
passing of’ & Specigl Resolution shall te called by twenty-one days®
notice in writing at the least, and a Meeting of the Company other
(han an Annual General Meeting or a Meeting for the passing of &
Special Resolution shall be called by fouricen days' notice in writing

at the least. The notice shall be exclusive of the day on which jt -
is served or deemed Lo be served and of the day for which it is given,”.

and shall specify the place, the day and the hour of meeting, and,
in case of special business, the general nature of that. business
and shall be given in manner hereinafter mentioned or ia such other
manner, if any, as may be prescribed by the Compuny in General
Meeting Lo such. persons as are, under the regulations of the Company,
entitled to receive such notices from the Company: ’
Provided that a Meeting of the Company shall, notwithstanding

that it is called by shorter notice than that specified in this”

Regulation, be deemed to have been duly called if it is so agrepel e

(A) in the case of a Meeting calied as the Annual General

Meeting, by all the Members entitled to attend and vole |

thereat: and

(6) in the case of any other meeting, by a majority in
number of the Members having a right to attend and
vote at the Meeting, being a majority together holding
not less than ninety-five per cent. in nominal valve of
the Shares giving that right. ‘ o

In every notice calling a meeting there shall appear with
reasonable nrominence a statement that a Member entitled to
attend and vote is entitled to appoint one or more proxies te attend
and vote instead of him and that a proxy need not alse be & Member.,

54. ‘The accidental omission to give notice of a Meeting to,

or the non-receipt of notice of a Meeling by, any person entitled to

receive notice shall not invalidate the proceedings at that lvieeting.

PROCEEDINGS-AT GENERAL MEETINGS

55.  All business shali be deemed special that is transacted at
an Extraordinary Grneral Meeting, and also all that is transacted
at an Annual Ceneral Meeting, with the exception . of declaring
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dividends, the vonsideration of the accounts, balance sheets and the
reports of the Directors and Audijrors, the election of Directors and

fo‘"_th'f Auditors in the place of those retiring, and the fixing of the remunera-
e days tion of the Auditors.
1y other
:I:fritilllz 56. No business shall l?e transacted at any General Meet?ng (\4
whicl it unless a quorum qf Members is present at the time when the Meeting
i procteds to business; save as herein otherwise provided, two s
is given, Members present in person or by proxy entitled to vote at such 3
ug 'and, mecting and holding or 1epresenting by proxy not less than one h~if '
business of the share capital of the Company for the time being issued shall ‘ ?:
ch other be a quorum. ' ) B
Generai 4
cmpany, 57. If within half an hour from the time appointed for the A
standing Meeting a quorum is not present, the Meeting, il convened upon .
i this E the requisition of Members, shali be dissolved; in any other case it :
creed — # shall stand adjourned to the same day in the next week, at the .
> ﬁ same time and place or to such other day and at such other time and g
3 place as the Directors may determine, and if at the adjourned

General Zj Meeting a quorum is not present wi:'sin half an hour from the time

and vote g appeinied for the Meeting the Membeyss present shail be a uorum.

.. 58. The Chairman, if any, of the Board of Directors shall . ‘ L
jority in o8 preside as Chairman at every General Meeting of the Company, or ,‘_'l.’

FEirw

end a.nd if thcre is no such Chairman or if he shall not be present within L
holding 3 fifteen minutes after the time appointed for the holding of the
value of Meeting or is unwilling to act the Directors present shall elect one

"
hid

it{ of their number to be Chairman of the Meeting.

i
ar with N 59, If at any Meeting no Director is willing to act as Chairman
litled to j or if no Diractor is present within fifteen minutes after the time
0 attend e appoiniad for holding the Meeting, the Members present shall choose
Member. iZ‘ one of their number to be Chairman of the Meeting.

60. The Chairman may, with the consent of any Meeling at
which a quorum is present (and shall if so directed by the Meeting),
adjourn the Mecting from time to time and from place to place,
but o business shall be transacted at any adjourned Meeting other
than the business left unfinished at the Meeting from which the ‘
adjournment took place. When a Meeting is ucdjourned for tuirty ’
days or more notice of the adjourned Meeting shall be giver as in
the case of an original Meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjournment or of the business

to be transacted at an adjourned Meeting,
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61. At any General Meeting a resolution put to the vote
of the Meeting shall be decided cn a show of hands unless a poll
is (before or on the declaration of the result of the show of hands)

demanded :—
(A) by the Chairman; or

(8) by at least two Members present in persort ¢ by proxy;
or

by any Member or Members present in person or by
proxy and representing not less than one-tenth of the
total voting rights of all the Members having the right
to vote at the Meeting; or

(©

by a Member or Members holding Shares in the Company
conferring a right to vote at the Meeting being Shares
on which an aggregate sum has been paid up equal to
not less than one-tenth of the tofal sum paid up on all
the Shares conferring that right. '

)]

Unless a poll be so demanded a declaration by the Chairman thata
resolution has on a show of hands beeii carried or carried unanimously,
or by # psriicular majority, or lost and an cntry to that effect in
the book containing the minuies of the proceedings of the Company
skall be conclusive evidence of the fact without proof of the number
or proportion »f the votes recorded in favour of or against such
resolution. The demand for a poll may be withdrawn. |

62, if any votes shall-be counted which ought not to have
been counted or might have been rejected the error shall not vitiate
the resolution unless it be pointed out at the same meeting and
not in that case unless it shall, in the opininn of the Chairman of
the meeting, be of sufficient magnitude to vitiate the resolution.

63. Except as provided in Article 63, if a poll is duly demanded
it shall be taken in such manner as the Chairman directs, and the

result of tlie poll shall be deemed to be the resolution of the Meeting

at which the poll was demanded,

64. In the case of an equality of votes whether on a show of
hands or on a poll, the Chairman of the Mecting at which the show
of hands takes place or at which the poli is demanded, shall be
entitled to a second or ¢asting vote.
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63. A poll demgnded o ihe election of a Chairman or on
a question »f adjournment shall be taken forthwith, A poll
demanded on any sther question shail be taken at such ¢ime as the
Chairman of the Meeting direcis, and any business other than that
upon whick a poll bas wen demanded may be proceeded with
pending the taking of the poll.

YOTES OF MEMBERS

66. Subject to any rights or restrictions for the time being
uttached to any class or classes of Shaves, on a show of hands every
Member present in person shall have one vote, and on a poll every
Member shiall have one vote for each Share of which he is the holder.

G7. 1In the case of joint holders the vote of the senior who
tenders a vote, whether in person ar by proxy, shall be accepted
to the exclusion of the votes of the other joint holders; and for
this purpose seniority shall be determined by the order in which
the names stand in the Register of Members.,

68. A Member of unsound mind, or in respect of whom an
order has been made by any court haviug jurisdiction in lunacy,
may vote whether on a show of hands oron a poll, by bis committee,
receiver, crrotor bonis or other person “n the nature of a committee,
receiver or curator bomis sppoinied by (hat court, and any such
committee, receiver, curafor bonis or other person may, on a poll,

vote by proxv.

69. No Membser shall be entitled to vote at any General
Meeting unless a'l calis or other sums presently payable by him in
yaspect of Shares in the Company have been paid.

79. No cbjection shall be raised to the qualification of any
voter except at the Meeting or adjourned Maeeting at which the vote
objected to is given or lendered, and every vote not Qisallowed at
such Meeting shali be vatd for all purposes. Any such cbjection
pade in due timz shall be referred to the Chairman of the Meeting,
whose decision shall be final and ¢onclustve.

71, On a poll votes may be given either personally or by proxy.
7.. The instrument appoiuting a proxy shall be in writing

undex the hand of the appuintor or of his attorney duly authorised
in writing, ox, if the appointor is a corporation, either under seal,
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or urder the hand of an efficer or attomey duly autkorised. A
proxy ueed not be a Member of the Company and any Member may
appoint more than one prosy to atiend on the same Occasion.

' “ a
73, The insfrument appointing a proxy ami-\thqe power oi:;;- :f
atforney or other authority, i any, under which it Is signed or ;
& notarisily certified copy of that power or authority shall be '
deposiced at the registeszd office of the Company or at such othf:r
nlice within the United Kingdom as is specified for that purpose n }
£he notice convening the Meeting, not less than forfy-cight hours |
befeve the time for holding the Mesting or adjourned Meeting, ilt |
which the purson named in the instrument proposes o vote. or, i E
the case of a poll, r.ot less than twenty-four hours bpf’or.e the ime
appointed for the taking of the poli, and in default the mstrt_unf:rst
of proxy shall not be treated as valid. No instrument appointing
a proxy shalt be valid after the expiration of twelve months {rom
the date named in it as the date of its execution.

74.  An instrument appointing a proxy shall be in the following { '

form, or a form as near thereto as circumstances adm_it:-— ‘ ;h}
T . . « S
“WiLMOT BREEDEN (TRUFLO) LiMITED .
“HWe , Qf"
“of ‘ s ,‘:‘:A%i‘
“in the County of i B
“being a Member/Members of the above-named Company, o
“hereby appoint b
“of ’ }! RO
“or, failing him ‘ * s
“of s

3 o

“as myfour proxy to vote for mefus on myjour behalf at the }
“(Annual or Extraordinavy, as the case may be) General w\
“Meeting of the Company to be held on the day of i -
“ 19 and at any adjournment 7 o
“thercof. S
“Signed this day of

»

R T N

75. Where it s desired to afford Members an opportunity of
voling for or against a resolution the imstrument appointing &
proxy shall be in the following form or a form as near thereto as
circumstances admit;—-

W

1 We
rof
*in the Cour
“being a M
“hereby =ap
“of A
“or failing hi
k1) B 1
- as mylowr g
A or
“Meeting of 1
“day of
“at any adjou

“*Signed 1
JThis To

“Unless
“Ie thinks fit,
¥ Serike o

.3

~ 76. The instru
confer authority o d

771, Avote give
of proxy shall be -

. insanity of the prin

authority under whi
the Share in respec
no intimation in w
transfer. as aforesaic
at the office before tl
Meeting at whici thx

" CORPORATIO

5L Any corpor
may by Tesolution of
such person as it 1t
Meeting of the Comp:
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"“WiLMOT BREEDEN (TRUFLO) LIMITED

“1'We
of
“in the County of ,
“being a Membar/Members of the ghove-named Company,
“hereby appoint
“of
“or failing him
“of .
“as my/our proxy to vote for mefus on my/our behalf at the
“(Annual or ‘Extraordinary, as the case may be) General
“Meeting of the Company 10 be held on the
“day of ; . 19 and
“at any adjournment thereof.” :

»
L1

EY

*“Signed this day of . 19 .
“This form is to be used *in_favour of the resolution.
against

“Unless otherwise instructed, the proxy will vote as
“he thinks fit. ‘
“"Strike out whichever is not desired.”

76. The instrument appointing a proxy shall be deemed to
confer authotity to demand or join i »demanding a poll.

77. A vote given in accordance with the terms of an instrurnent
of proxy shall be valid notwithstanding the previous death or
insanity of the principal or revocation of the proxy or of the
autlicrity under which the proxy was executed, or the transfer of
thie Share in respect of which the proxy is given, provided that
no intimation in writing of such death, insanily, revocation or
transfer as aforesaid shall have been recejved by the Company
at the office hefore the commencement of the Meeting or adjourned
Meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES
AT MEETINGS

7. Any corporation which is a Member of the Company
may t; resolution of its Directors or cther governing body authorise
such person as it thinks fit to act as its represenative at any
Meeting of the Company or of any class of Members of the Company,
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and the person so authorised shall be entitled to exercise the samg
powers on behall of the corporation which he represenis as ghat
corporation could exercise if it were 2n individual Msmber of the
Company,

DIRECTORS

79. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall be net less than
three nor more than ten.

80. The following persons ate the Directors of the Company
af the date of the adoption of these Articles, DAVID Lucas BREFDEN
and MILES LuCAs BREEDEN.

81. (1) A Director may from time to time appoint any other
Director or (subject to the approval of the Tirecturs) any other
person to be an alternate Director and such appointment shall
have effect; and such appointee, while he holds office as an alternate
Director, shall be entitled to notice of meetings of the Directors,
and, in the absence of the Director whom he represents, to attend
and vole thereat as an alternate Director. An alternate Director
shall not require any share cualification and he may at any time
be removed from such office by the Director by whom he was
appointed and shall ipso facto vacate such office on the Director
by whom he was appointed ceasing to hold office as a Director. Any
appointment or removal under this Article shall be effected by notice
in writing to the Company under the hand of the Director whom
the alternate Director is to represent or represents. An alterpate
Director present at a Meeting of the Directors {. the absence of the
Director whom he represents shall have one vote (in addition to his
vote (if any) a5 a Director) and shall be reckoned in a quorum unless
he is also a Director and has already been reckoned in the quorurn

as such Director. No person shall be appointed alternate Director
for more than one Director.

(Z) Every person acting as an alternate Dircctor shall be
an officer of the Company, and he shall not be deemed to be the
agent of the Director whom he represents. An alternate Director
shall not be entitled to any remuneration from the Company, but
his remuneration (if any) shall be payable out of the remuneration
payable to the Director whom he represents and shall consist of such
portion of the last-mentioned remuneration as shall be agreed
between the alternate Director and the Director whom he represents.
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£ Si' ’H}@ remunesation of the Directers shall from time to
ime be delermined by the Cempany in General Mesling. Such
-emuneration shall be deemed to acerue vrom day te day. The
Directers may aiso be paid all teavelling, hote! and other expenses
properly incurred by then in attending xad returning from Mestings
of the Directors or any Committee of the Directors or General
Meetings of the Company or in connection with the busingss of
the Company,

3. Any Director who, by request, performs special services
or Baes or resides abroad for any purposes of the Corapany may be
paid such extra remuneration by way of salary, percentage of profits
or otherwise as the Board may determine, '

. 84. A Director shall not be required to hold any share qualifica-
fion.
\
*85. A Director of the Company may be or become a Director
or other officer of, or otherwise interested in, any company promota.;
by the Company or in which the Company may be interested a-
sharehelder or otherwise, and no such Director shall be accountable
to the Company for any remuneration or other benefits received by
him as & Director or officer of, or from his interest in, such other
company unless the Company otherwise direct. The Directors
may also exercise the voting powers conferred by the shares in
any other 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 resolution appointing the Directors or any of them
to be directors or officers of such other company, or voting or
providing for the payment of remuneration to the directors or officers
of such other company. Any Director of the Company may vote
in favour of the exercise of such voting rights in manner aforesaid
notwithstanding that he may be or be about to become a Director
or officer of such other company and as such, or in any other
manner, is or may be interested in the exercise of such voting

rights in manner aforesaid.

BORROWING POWERS

86. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and to i§sue
Debentutes, Debenture Stock and other securities, whether outright
or as security for any debt, liability or obligation of the Company

or of any third party.
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POWERS AND DUTIES OF DIRECTORS

27 The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as
are not, by the Act or by these Articles, required to be exergised
by the Company in Generaj Meeting, subject, nevertheless, to
any Regulations of these Articles, to the provisions of the Act, and
to such Regulauons, being not inconsistent with the aforesaid
Regulations or provisions, as may be prescribed by the Compan
in General Meeting; but no Regulation made by the Company %
General Meeting shall invalidate any prior act of the Directors
which would have been valid if that Regulation had not been made

88. The Directors may from time to time and at any time
by power of attorncy appoint any company, firm or person or bo dj'

of persons, whether nominated directly or indirectly by the Directors,
: L]

to be ihe attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not c-xcegdin
those vested in or exercisable by the Directors under thcse'A'rficlesﬁ
and for such period and subject to such conditions as the - ma;
think fit, and any such powers ol attorney may contanzr .,uc]){

provisions for the protection and convenience of p*rsons de'ﬂmg;

with any suck attorney as the Directors may think fit and may
also au.lljonse any such attorney to delegate all or any of the powers
authorities and discretions vested in him. =

89. The Company may exercise the powers conferred by

Section 35 of the Act with regard to having an official seal for use
abroad, and such powers shall be vested in the Directors

90. The Company may exercise il

| Yy may e e powers conferred upon
th‘e Company by Sections [19 to 123 (both inclusive) of the l:\ct
gi't.h lefgard to thc. keeping of a Dominion Register, and the
irectors may (subject to the provisons of those Sections) make

and vary such regulations as the
. y may think
keeping of any such Register. fit respecting the

. .9{. (]_) A Director who is in any way, whether directly or
indirectly, interested in a contract or I)!'Opos,ed contract with the
Comp.any shall declare the nature of his interest at a Iveeti X 1f
the Directors in accordance with Section 199 of thc‘: A‘ct nee e

(2) A Director shall' not vole in respect of £1n3; contract ot
arrangement in which he is interested, and if he shall do:so his vote
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shall not bw counted, nor shall he be rounted in the guorum
present at the Meeting, but neither of these prohibitions shall
apply to:—

(A) any arrangement for giving any Director any security
or indemnity in respect of moncy lent by him to or
obligations undertaken by him for the benefit of the
Company; or o

(B) to any arrangement for the giving b}f the Company of
any security to a third party in respect of a debt or
obligation of the Company for which the Director
himself has assumed responsibility in whole or in part
under a guarantee or indemnity or by the deposit of
a security; or : LT

(c) any contract by a Director to subscribe for or under-
write Shares or Debentures of the Compuny; or ‘

(D) any contract or arrangement with any other company
in which he is interested only as an officer of the Company
or as holder of Shares or other securities;

and these prohibitions may at any time be suspended or relaxed to
any extent, and either generally or in respect of any particular
contract, arrangement or transaction, by the Company in General

Meeting.

(3) A Director may hold any other 'ombe"‘,;cfl:;_p.];'ice of profit
under the Company (other than the office of ALfdlfIngt;)' in conjuncton
with his office of Director for such period and on such terms (as to
remuneration and otherwise) as the Directors may detern‘_linl'le, a‘nd
1o Director or intending Director shall be disqualified by ]}15 oftice
[rom contracting with the Company either with regard: to his tenure
of any such other office or place of profit or as:vendor,-purchaser
or otherwise, nor shall any such comntract, or-any contract or
serangement entered into by or on behalf o_ﬁ_the Company in which
any Director is in any way interested, bc [1@1};]@ :_t‘?~.l?e,a-Y0,1de,:_rll_ol‘
shall any Director so contracting or being so m-terestecl be liable
to account to the Company for any profit re.athsed by any such
contract or arrangement by reason of such D_u'ec.tor.lmldlng that
office or of the fiduciary relation thereby estab?:lshed.

(4) A Director, notwithstanding his -inlerest; or anything
contained in Article 91 (2), may be counted in {he quorum present

\{ any Mecting whercat he or any other -Director is;appointed to
HARE: =
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hold any such office or place of profit under the Company or
whereat the terms of any such appointment are arranged, and he
may vote on any such appoinument or arrangement other thanp
his own appointment or the arrangement of the terms thereef,

(5) A Wirector may act by himself or his firm in a professional “

capacity for the Company, and he or his firm shall be entitled to
remuneration for professional services as if he were not a Director;
provided that nothing herein contained shall authorise a Director or
his firm to act as Auditor to the Company.

92, All cheques, promissory notes, drafts, bills of exchange
and other negotiable instruments, and all receipts for moneys
paid to the Company, shall be signed, drawn, accepted, endorsed
or otherwise executed, as the case may be, in such manner as the
Directors shall from time to time by resolution determine.

93, The Directors shall cause minutes io be made in books
provided for the purpuse:—

(a) of all appointments of officers made by the Directors;

(B) of the names of the Directors present at each Meetitiz
of the Directors and of any Committee of the Directors;

(c) of all resolutions and proceedings at all Meetings of the
Company, and of the Directors, and of Committees of
Directors.

94, The Directors shall cause to be kept the register of the
Directors’ holdings of Shares and Debentures of the Company and
of its subsidiary companies, if any, required by Section 195 of the
Act, and shall render the same available for inspection during the
period and by the persons prescribed, and prod-ice the same at every
Annual General Mecting as required by that Section.

95. The Directors on behalf of the Company may pay a
gratuity or pension or allowance on retirement to any Director who
has held any other salaried office or place of profit with the Company
or v his widow or dependants and may make contributions to any
fund and nay premiums for the purchase or provision of any such
gratuity, pension or allowance.
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// DISQUALN-Y CATION OF DIRECTORS
96, The office of Dircetor shall be vacated if the Directori—

(A) ceases to be a Director by virlue of Section 182 or 185
of the Act; or ) ..

-

"

(B) becomes bankrupt or makes any arrangement or com-

. position with his creditors generally; or

(c) becomes prohibited from being a Dircetor by rease  4f
any order made under Section 188 of the Act; or

) becomes of unsound ming; or , -

() resigns his #:5™e %y notice in writing to the Company; or

(F) shali for more than six months have been absent without
permission of ihe Dircctors from Meetings of the
- Directors held during that period.

/o

L ROTATION OF DIRECTOKS

97. Subject to the provisions of these Articles, at the Annual

. Genera!l Meeting of the Company in every year one-third of the

Directors for the time being, or, if their number is not three or
a multiple of three, then the number nearest one-third, shall retire

" from oflice. .

Provided always that a Director who -is in the full-
time salaried employment of the Company shall not
while so employed be subject to retircinent by rotation
or be taken into account in determining the rotation of
retirement of Directors or the number of Directors
to retire. ' '

Vs

98, Subject fo the provisions of these Articles, the Directors
{o retire in cvery year shall be thosc who have been longest in
office since their last election, but as between persons who become
Directors ¢n the same day those to retire shall (unless they otherwise
ag}r/ccf 'amnu,g themselves) be determined by lot.

09, A retiring Director shall be eligible for re-election.

&

/ . e . N ! .
100, The Comjpany at the Meeting at which a Director retires

“in manner aforesaid may fill the vacated office by clecting a person

{hereto, and in default the retiring Director shall il offering himself
for re-clection be decmed to have been re-clected, unless at such
Mecling it is expressly resolved ngt to fill such .vacatcd oflice or
uniess a resolution for the re-eiecticn of such Director shall have

been put to the Meeting and lost.

The Common Seal of WILMOT BREEDEN (TRUFLO) LIMITED

vas hereunio affized in the presence of:

Secretary .. .. e ¥V 45T,

-
v

Director 2% 5
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101, No person other than i Director refiving at the Nleeling

shall, wnless recom., - led by the Dizactors, be elaible {os glection . 106, 4
1o the oflice of Dires . at any General Meeting unkess not Jess dhan E a Director
three nor more than twenty-one days before thie da‘tc appointed . , 1i shall mot.
for the Meeting there shiall have been left at the Registered Office 3 any Direcio
of the Company notice in writing signed by a Member duly qualified . ; g :

{o attend and vote at the Meeting for w hich such netice is given of 107, T
his intention to propose such person for clection, and also notice in® of the Diree
Y, writing signed by that person of his willingness to be elected. shall be two,

108, T
vacangdy in U
befow the n

102. The Dircctors shall have power at any time, and from
vime to time, to appoint any person to ke a Director, either to fill a
casual vacancy or as an addition to the existing Directors, but

T
WA A

so that the total number of Directors shall not at any time cxceed , Company =

the number fixed in accordance with these Articics. Any Director . Directors os

so appointed shall hold oflice only until the next fellowisg Annual ‘ number of 1

Generai Meeting, and shall then be cligible for re-clection, but shall r Meeting of 1

not be taken into account in determining the Directors who are to

retire by rotation at such Meeting. ' i 109. T
i and determi

103. The Company may by Ordinary Resolution, of which such Chairr
special notice has been given in accordance witlt Section 142 of the presént ‘with
Act, remove any Director before the expiration of his peried of oflice same, the D
notwithstanding anything in these Regulations or in any agreement Chairman o
between the Company and such Director. Such removal shall be
without prejudice to any claim such Director may have for damages

for breach of any contract of service between him and the Company.

110, T
nittees con:
they think
the powers
imposed on

/ 104, The Company may by Ordinary Resolution appoint
another person in place of a Director removed from office under the
immediately preceding Regulation, and without prejudice to the
powers of the Dircctors under Regulation 102 the Company in
-General Mceting may appoint any person to be a Director either
to fill.a casual vacancy or as an additional Director. A person
appointed in place of a Director so removed or to fill such a vacancy
shall be subject to retirement at the same time as if he had become

a Director on the day on which the Direclor in whose place he is
appointed was last elected a Direstor.,
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of votes of
votes the C

e

PROCEEDINGS OF DI RECTOI‘QS

105, The Directors may meet together for the despatch of ' %
business, adjourn, and otherwise regulate their Meetings, as they 113, .
think fit. Questions arising at any Mecting shall be decided by a 1 a Commnitt
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Viceling

sleetion

pros—

e he is

55 thaun . Di}:gft'orj:hgire:?;ﬁm%;ﬁ ‘and. the Secretary on the requisition of a
pointed o o S n"écessary ) e summon a Meenug of the Directors. . i
| Office any Dircctorsu for the tiﬁ : t)g*: ve notice of 2 Mecting of Directors 1o 8
walified me being absent from the United Kingdom. ':
TVt N
I:(‘)‘U‘;; ?r - 107.' The quorum necessary for ﬂlt? transaction of the business l §
n ; of the Directors may be fixed by the Directors, and unless so fixed 1
| shall be twao. “ k.
iy
1d from 108 h st : ,/’, . . %
© Bl & . T e continuing 'Dlrectcm may act notwithstanding any 3
vacancy in their body, but, if and so long as their number is reduced LE
rs, but below the number fixed by or pursuant to the regulations of the i
3?’(‘303(1 8 Company as the necessary quorum of Directors, the continuing 31
Director Directors or Ydirector may act for the purpose of increasing the - .
Annual ! number of Directors to that number, or of summoning a General
ut shall i Meeting of the Company, but for no other purpose. : ~ i)
0 are 10 i : ﬁ .
‘( 109. The Directors may elect a Chairman of their Meetings ¢
‘ _ X and determine the period for which he is to hold office; but if no i
f which }, such Chairman is elected, or i’ at any Meeting the Chairman is not }
2 of the ’3" present within five minutes after the time appointed for holding the i
of office . same, the Directors present may choose one of their number to be i
reement l Chairman of the Meeting. :
shall be g L
damages é{p, 110. The Directors may delegate any of their powers (o com- RO
ymparny. l mittees consisting of such member or members of their body as -{:
_ 4 they think fit; any Committee so formed shall in the exercise of i
appoint }; the powers so delegated conform to any regulations that may be “f
nder the i jmposed on it by the Directors. o il
. to the J ;
pany in i {il. A Committee may elect a Chairman of its Meetings': w4
or cither ’ ! if no such Chairman is elected, or if at any Meeting the Chairman &
» PCrson { i is not present within five minutes after the time appointed for holding ;
vacancy } | the same, the Members present may choose one of their number to ]
become 8 be Chairman of the Meeting. Yy

; } 112. A Committee may meet and adjourn as it thinks proper.

. Questions arising at any Mecting shall be determined by a majority
- of votes of the Members present, and in the case of an equality of
| voles the Chairman shall have a second or casting vote.

.

satch of
as they

113, All acts done by any Meeting of the Directors or of
lcd Dy & a Committee of Directors, or by any person z}cting as a Director
hairman - shall, notwithstanding that it be afterwards dlsco.vercd that there
' was some defect in. the appointment of any such Director cr person



acling as aforesaid, or thav thiy or any of them were disqualifieq,
be as valid as if every such person had been duly appointed and
was qualified to be a Director.

114. A resolution in writing, signed by all the Directors for
the time heing entitled to receive noiice of a Meeting of the Directors,
or of all th: Members for the time being of a Committee of the
Directors, shall be as valid and effectual as il it had been passed-
at 2. Meeting of the Directors or, as the case may be, of such com- -

mittee dulv convened and held.
[/-\

MANAGING DIRECTOR

115. The Directors may from time to time appoint one or
more of their body to the office of Managing Director for such
period and on such terms as they think fit, and, subject to the terms
of any agreement entered into in any particular case, may revoke
such appointment. A Director so appointed shall not, whilst holding
that office, be subject to retirement by rotation or be taken into
account in determining the rotation of retirement of Directors,
but his appointment shall be automatically determined if he cease '
from any cause to be a Director.

a 116. A Managing Director shzll receive such remuneration
(whether by way of salary, commission or participation in profits,
or partly in one way and partly in another) as the Directors may
determine. ~

1i17. The Directors may enfrust to and confer upon a Managing
Director any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and
exther coilaterally with. or to the exclusion of their own powers and
may from time to time revoke, withdraw, alter or vary all or any of
such powers.

LOCAL DIRECTORS

[18. The Directors may from time io time appoint any one
or more persons employed by the Company to be a Locai Director
or Directors, and may from time to time remove or dismiss him
or them from office and appoint another or others in his or their
place or places. Any Locai Director so appoeinted shall hold office
upon *the following terms:—

(a) He shall have only such powers and shall be entitled only
to such rights under these Articles as may from time
to time be expressly delegated to or conferred upon him
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by the Directors by Resolution in writing passed at a

meeting of the Directors and signed by the Chairman
thereof,

(8) He shail not be subject to retirement by rotation, and his
appointment shall (without prejudice te the right of
the Directors to remove or dismiss him at any time)
be decimed to be without limitation as to the perod
ducing which he is to hold office, unless the Direclors
shall on making his appointment otherwise determine,

() His remuneration shali from time to time ke fixed by the
Directors and mz' . uy way of salary or commission
or participation in prefits or by all or any of these modes.

7

(n) He shall not be iequired to hold any Shares in' the
Company by way of qualification.

o
S

He shall not be deemed to be a Member pf the Board of
Directors of the Company.

SECRETARY

119. The Secrotary shall ‘be appointed by the Directors for
such termi, at such remuneration and upon such conditions as they
may think fit; and any Secretary so appointed may be removed
by thent. o o

120. No person shall be appointed or hold office as Secretary
who is:i—
(A) tihe sole Director of the Company; or

(1) a corporation, the sole Director of which is the sole
Director ot ihe Company; or

(c) the sole Director of a corporation which is the sole
Director of the Company.

121. A provision of the Act or these chuie?tions requiring
or authorising a thing to be don_e by_or to a Dlrcctm"and the
Secretary shall not be satisfied by its bemg done by or to ihe :.an.]e
person acting ' oth as Dirertor and as, or in place of, the Secretary.

§§mtym o A e
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THMIE SEAL

122. The Directors shall provide for the safe custody of the -

Scal, which shall only be used by the authority of the Direclors
or of a Committee of the Directors authorised by the Directors
in that behalf, and every instrument to which the Seal shall be
ffixed shail bz signed by a Director and. shall be countersigned by
the Secretary or by a second Director or by some other person
appointed by the Directors for the purpose.

DIVIDENDS AND RESERVE

123. The Company in General Meeting may declare dividends,
but no dividend shall exceed the amount recommended by the
Directors. .

124. The Directors may from time to time pay to the Members
such interim dividends as appear to the Directors to be justified
by the profits of the Company and may also pay the fixed dividends
payable on any Preference Shares of the Company half-yeszly or

otherwise on fixed dates, whenever the position of the Company,

in the opinion of the Directors, justifies that course.
125. No dividend shall be paid otherwise than out of profits.

[26. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as they think
proper as a reserve or reserves which shall, at the discretion of
the Directors, be applicable for any purpose to which the profits
of the Company may be properly applied, and pending such
application may, at the like discretion, cither be employed in the
business of the Company or be invested in such investments (other
than Sha.es of the Company) as the Directors may from time to
time think fit. The Directors may also without placing the sams
to reserve carry Forward any profits which they may think pradent
not to divide.

127, The Dircctors shall transfer fo share premium account
as required by Section 36 of the Act sums equal to the amount
or vajue of any premiums at which Sharcs of the Company may be
issued, and, subject to the provisions of the said Section, the pro-
visions of these presents relating to reserves shall be applicable
to the sums for the time being standing to the credit of share premium
account.
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_ 128, Subject to the rights of parsons, if any, entitled ta Shares
with special rights as to dividend, uil dividends shall be declared
and pai'd according to the amounts paitt or credited as paid on the
Shares in respeet whereo! the dividend is paid, but no amount paid
or ot tited as paid on a Share in advance of calls shall be treated
f:.;a"' the purposes of this Regulation as paid on the Share. All
dividends shall be apportioned and paid proportionately to the
amount§ paid or credited as paid 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 providing that it shall rank for
dividend as from a particular date such Share shall rank for dividend
accordingly.

126. The Directors may deduct from any dividend payable
to any Member all sums of money (if any) presently payable by
him o the Company on account of calls or otherwise in relation
to the Shares of the Company.

aw

130. Any General Meeting declaring a dividend or bonus
may direct payment of such dividend or bonus wholly or- paitly
by the distribution of specific assets and in particular of paid up
Shares, Debentures or Debenture Stock of any other company o
in any one or more of such ways, and the Directors shall give effect
to such resolution, and where any difficulty arises in regard to such
distribulion, the Directors may settie the same as they think expedient,
and in particular may issue frastéonal certificates and fix the velue
for distribution of such specific assets or any part thereof and 1i«,
determine that cash payments shall be made to any Members upon
the footing of the value so fixed in order to adjust (he rights of all
parties, and may vest iy ench specific agsets in trustecs as may seem
expedient to the Directors.

13]. Any dividend, interest or other moneys payable in cash
in respect of Shares may be paid by cheque or warrant sent through
the pést directed to the regisiored address of the holder or, in the
case of joint holders, to the registered address of that one of the
joint holders who is first named on the Register of Members ot to
such person and to such address as the holder or joint holders may
in writing divect. Every such cheque or warrani shall be made
payable to the order of the person to whom it is sent. Any rue of
two or more joint holders may give effectual receipts for any
dividends, bonuses or other moneys payable in respect of the Shares
held by them as joint helders.
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132, No dizidend shall bear interest against the Company,

ACCOUNTS

133. The Directors shall cause proper ooks of account o
be kept with respect toi——

(A) all sums of money received and expended by the
Company and the matters in respect of which the recejpt
and expenditure take place;

(8) alf sales and purchases of goods by the Company; and

(¢) the assets and liabilities of the Company.

Proper books shall not be deemed to be kept if there are not kept
such h~oks of account as are necessary to give a true and fair view
of the state of the Company’s aifairs and to explain its transactions.

134. The books of account shall be kept at the registered
office of the Company, or, subject .+ Section 147 (3) of the Act,
at such other place or places as the Directors think fit, and shall

ulways be open to the inspection of the Directors. .

135. The Directors shall from time to time determine whether
and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of Members not
being Directors, and no Member (not being a Dircetor) shall have

any right of inspecting any account or book or document of the

Company except as conferred by statule or authorised by the
Directors or by the Company in General Mecting.

136. The Directors shall from time to time, in accordance

with Sections !48, 150 and 157 of the Act, cause to be prepared

and to be laid bzfore the Company in General Meeting such profit
and loss accounts, balance sheets, group account (if any) and reports
as are referred to in those sections.

137. A copy of every balance shect {including every document
required by law to be annexed thereto) which is to be laid before
the Company in Generai Meeting, together with a copy of the
Auditors’ report shall, not less than twenty-one days before the
date of the Meeting, be sent to every Member of, and every holder
of Debentures of, the Company. Provided that this Article shall
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not Teauire a copy of those documents to be sent 10 ARy prrson of
whose address the Company is not aware or to more than one of
the joint holders of wny Shares or Debentures,

CAPITALISATION OF PROYITS

138, The Company in General Meeting may, upon the
recommendation of the Directors, resolve that it is desirable to
capitalise any part of the amount for the time being standing to
the credit of any of the Company’s reserve accounts or to the credit
of the profit and loss account or otherwise available for distribution
and riot required for the payment of the fixed dividends on any
Preference Shares of the Company and accordingly that such sum
be set free for distribution amongst the Members or any class of
Members who would have been entitled theveto if distributed by
way of dividend and in the same proportions on condition that the
same be not paid in cash but be applied either in or towards paying
up any amounis for the time heing unpaid on any Shares held
by any such Members respectively or paying up in full unissued
Shares or Debentures of the Company to be allotted and distributed
credited as fully paid up t0 and amongst such Members in the
proportion ~foresaid, or partly in the one way and partly in the
other, and the Directors shall give effect to such resolution:

Provided that a Share Premium Account and a Capital
Redemption Reserve Fund may, for the purposcs of this Regulation,
only be applied in the paying up of unissued Shares to be issued
to Members of the Comparny as fully paid bonus Shares.

.G, Whenever such a resolution as aforesaid shall have been
passeu the Dircctors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and ail
allotments and issues of fully paid Shares or Debentures, il any,
and generally shall do all acts and things required to give e.ﬁ:ect
thereto, with full power to the Directors to make such.. provision
by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of Shares or Deb_entures
becoming distributable in fractions, and also tf’ authoiise any
person 10 enter on behalf of all t_hc Members entitled thereto into
an, agreement with the Company p.roviding for the :‘-.ﬂlotment to them
respectively, credited as Fully paid up, of any further _Shz.u'es‘ or
Debentures 1O whicly they may be entitled upon such capitalisation,
or (as the case WY require) (ot tl}e payment up by tl.w' Compa.ny
on their behalf, bY tho application thereto of their respective




e

praportions of the profits resolved (o be capitalised, of the amounts
or any part of the amounts remaining unpaid on their existing
Shares, and any agreement made under such authority shafl be
offective and binding on all such Members. .

AUDIT

140. Auditors shall be appointed and their duties regulated
ir, accordance with Sections 159 to 162 of the Act.

NOTICES

141. A nctice may be given by the Company to any Member
either personally ot by sending it by post to e or to his registered
address, or (if he has no registered address within the United
Kingdom) to the address, if any, within the United- Kingdom
supplied by him to the Company for the giving of notice to him.
Where a notice is sent by post, service of the notice shall be deemed
to be effected by propecly addressing, prepaying and posting a
letter containing the novice, and to have been effected in the case
of a notice of a Meeting at the expiration of twenty-four hours after
the letter containing the same is posted, and in any othur case at

the time at which the letter would be delivered in the ordinary course .

of post.

j42. A notice may be given by the Company to the joint
holders of a Share by giving the notice to the joint holder first
named in the Register of Members in respect of the Share.

[43. A notice may bhe given by the Company to the persons
entitled to a Share in corsequence of the death or bankruptcy of
a Member by sending it through the post in a prepaid letier addressed
to them by name, or by the title of representatives of the deccased,
or trt..tee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the
persons claiming to be so entitied, or (until such an address has
been so supplicd) by giving the notice in any manner in which the

same might have been given if the death or bankrupicy had not
occurred,
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144. Notice of every General Meeting shall be given in any
manner hereinbefore authorised to:—

(A) every Member entitled to receive notice thereof except
such as (having no registered address within the United
Kingdom) have not supplied to the Company an address

within the United Kingdom for the giving of notices to
them;

() the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings,

WINDING UP

145. I* the Comipany shall be wound up the Liquidator may,
with the sanction of an Extraordinary Resolution of the Company
and any other sanction -equired by the Act or by these presents,

divide amongst the Members in specie or kind the whole or any part”.

of the assets of the Company (whether they shall consist of property
of the same kind or not) and may, for such purpose, set such vaiue
as he deems fair upon any property to be divided as aforesaid and
may determine how such division shall be carried out as between
the Members or different classes of Members. The Liguidator may,
with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the coniributories as
the Liquidator, with the like sanction, shall think fit, but so that
no Member shall be compelled to accept any Shatres or other securities
whereon there is any liability.

INDEMNITY

146. Every Director, Managing Director, Agent, Auditor,
Secretary, and other officer for the time being of the Cf)mpﬂny’
shail be indemnified out of the assets of the Company against any
lbility incurred by him in defending any ])I"OCGG?dmgS, whether
civil or criminal. in which judgment is given in his lfav'our or in
which he is acguitted or in conncction with any al?pllcallon under
Section 443 of the Act itt which relief is granted to him by the court.
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N '\\’? | CORMPATITES
The Companies Adk’ 194839 1967 ISERIATEN T

COMPANY LIMITED BY SHARXES

Special Regolution )
(Pursuant to s. 141 (2) ¢f the Companios Act 1948)
OF
WILNOT. BREEDEN _(TRUFLO) LIMITED &
Passed 9th September ,1974.
AT an BEXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at
* Wesbwood Road, Witton, Birminghem 6
on the 9th day of Sepbtember , 1974, the subjoined
SPECIAL RESOLUTION was- duly passed, viz,:— (. -- -«
RESOLUTION
That the name of the Company be
changed to TRUFLO LIMITED (}9’\
L
‘ “SQJ f\/-\
o :
&

. - G

4
&l/ ' /(JP/ﬂMﬁ/
Signature “:’ , To bo signed

y by the Chair.
- man, a Direg.

lor, v~ tho
(A+E.L. OLPHIN) Sccretury "of
SEGRETARY the Company,
et
Notr~~To ha filed within 16 days aftor the passing of the Resolution(s),
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CERTIFICATE OF INCORPORATION

| hereby ¢

ON CHANGE OF NAME

No. 344757 / g/

erily that

ALHOT FREEDES (TRUFLD) LIMITED

having by special resolution and with the approval of the Secretary of St

its name, is now incorporated under the name of

TRUFLO LINRTN

Given und

er my hand at London the 2§D OCIOBER 974

ate changed

Hates

0L TAYLOR
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OF

TRUFLO EAATED

L

. The Name of the Company is “PRUFLO = LIMITED™.*

2. The Rc‘gislm"cd Qffice of the Co.mpany' will be situafe in
England. ' "

7>

3. The Objects for which the Company is cstablished are:—

1;‘.@”“”

(A) To carry on the trades or business of Makers,
. Manufacturers, Factors and Merchants of Metal Goods,
/ Stampers, Picrcers, Die-sinkers, Tool Makers, Art an
General Metal Workers, Spinners, Metal Casters and a1
other work upon metal of any description, and other
work with the aforesaid trades or any of them. .

.
>0 &

(8) Tocarry on all orany of the following businesses namely:
' Mechdnical, Electrical and General Engincers, Japanners,
‘ Annealers, Enamellers and Electro-platers.

o B
g g
w9
3 b
b o3
A n

(c) Twu carry on business as Manufacturers, Merchants and
Dealers of and in Motor Cars, Cycles and other Motor
Vehiclss of every description, Side-cars, Pedal and other
Cyecles, Motor and Cycle M achinery and Accessories of
a7l descriptions, Aeroplancs and Accessories in connection
therewith, Gramophones, Electric Light Fittings, Lamps

“and Lighting and Iluminating Apparatus, Motor Clothing
and Personal Requirements of Motor Drivers,

(D) To carry on any other business (whc{her manufaciuring
or otherwise) which may seem to the Company capable
51 perny convenienty cartied onomoconneciion with the
above objects, or caleulated dircetly or indircetly to
enhance the value of or reader more prolfitable any of
the Company's property.

® Py Speclal Regsolution pussed the 9th September 1974
the nane of the Tompany wag changed from WILMOT
BRUEDES (TRUTLO) LIWNITED fo TRUPLO LIMIT D /

L] Y .
L.

§ Gl

L

RN R R AR

ere
e

N
f._ , 73':.0 f‘mfi‘.

o ame,oem e — e

e S

Pl AP o

St 4-.“:: -

Tk

e oy -
e G o T g (R R A VPR O




A e . L L.

()

(F)

(G)

(1)

To purchase or by any other means acquire any freehold,
leaschold, or other properly for any estate or interest
whalever, and any rights, privileges, or ecasements over
or in respect of any property, and any buildings, offices,
fuctories, mills, works, wharves, roadls, railways, tramways,
machinery, engines, rolling stock, vehicles, plang, live and
dead stock, barges, vessels, or ihings, and any real or
personal property, or rights whatsoever which may be
necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.,

To build, consiruct, maintain, alter, enlarge, pull down,
and remove and replace any buildings, offices, factorics,

.mills, works, wharves, roads, railways, tramways, machi-

nery, engines, walls, fences, banks, dams, sluices, or
watercourses, and to clear sites for the same and to join
with any person, firm, or company in doing any of the
things aforesaid, and to work, manage, and control the
same and join with others in so doing.

To apply for, register, purchase, or by other means
acquire and protect, prolong, and renew, whether in the
United Kingdom or clsewhere, any patents, patent
rights, brevets d’invention, licences, trade marks, designs,
proteclions, and concessions which may appear likely to
be advantageous or useful to the Company, and to use
and turn lo account and to manufacture under or grant
licences or privileges in respect of the same, and to expend
money in experimenting upon and testingand in improving
or secking to improve any patents, invenlions, or rights
which the Company may acquire or propose to acquire,

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 to carry on any of

the businesses which this Company is authorised to carry
on, and as part of the consideration lor such acquisition
to undertake all or any of the tiabilities of such person,
fem, or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement
for sharing profits, or for co-operation, or for L Miting
competition, or for mutual assistance with any such
person, firm, or company, and to give or accept, by way
of consideration for any of the acls or things aforesaid or
properly acquired, any Shares, Debentures, Debenture
Stock, o securitics that may be agreed upon, and to hold
and retain, or sell, mortgage, and ceal with any sharcs,
cebentures, debeniure stock, or sceltritics so received,
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on lease or otherwise, muripage, charge sell, dispose of, ’}
furn to account, gramt ights and privileges in respect ’
of, or otherwise deal with all or any part of the property L
and rights of the Company., ;
() To invest and deal with the moneys of the Company :
not immediately required in such shares or upon such - b
+securities and I such manner as may from time to time :
be determined. S ' : ’
N
(X} To iend and advance money or give credit to such persons, o .
firms, or companies, and on such terms as may scem ; A s a
expedient, and in particular te customers of and others ‘ * B SRR
haviig dealings with the Company, and to give guarantees - . K A
or become security for any such persops, firms,- or o
companies, 4
7,
(L) To borrow or raise money in such manner as ihe Company
shall think fis, and in particular by the issue of Debentuges K

< -

ur Debenture Stock (perpetual or otherwise), and’to
sccure the repayment of any nioney borrowed, raised, or
owing, by mortgage, charge, or lien upon the whole or any
part oo the Cump ny's property or assets (whether present
or futize), including its uncalled Capital, and also by a : '
sirailar mortgage, charge, or lien ro secure and guarantee - ¥
the performance by the Company of any cbligation or :
liability it may undertake, . ‘ b

AT

(LL) To guarantee support or secure, whether by personal covenunt or B
by mortgaging or charging all or any part of the undertaking,

property and assets (present and future) and uncalled capital of 1
the Company or by both such methods, the performance of the I?
obligations of and the répayment or paymeat of the principal ol
b
3

amounts of and premiums, inferest and dividends on any secusities
of any person firm or company, including (without pigjudice to
" the generalily I the foregoing) any company which is for the time
heing the Company’s holding company as defined by Section §54
of the Companizs Act, 1948, or another subsidiary as defined by
the said 3ection of the Company’s Lolding company or otherwise

WA TR TR T TR A

associated with the Company in business. i

. . . P w2 ox A L v me R w }:‘

. . i

(M) To draw, m=Te, arcept, endorse, discount, execute, and {
fsste brorvy’ sy aofos, bills of exchange, bills of Jading, P .

wirriinds, Jeheniures, ard oty negolinbl, or translerable }‘

et

fedruments,

() Tee ww? far, promie, and obtain any Act of Parliament,
T Tre.cee o1 Oder, or Ticence of the Board of Trade or
other aulherity for epablin  the Company to carry any
of ity objouts into effect, or for ellecting any modification
of the Company s constitulion, or yor any other purpose
whicl may seca expadient, and to oppose any pro-
ceedimps o applicatipns which iaay  scem calcuinted
directly oy indarcetty to preju lice the Comups, W's infewests.
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To cnter inte any grraggements witiz any Govcrnm?nls
or authoritics (suprame, wnicipal, loend, or otherwvise),
or any companics, firms, or persons Lt WAy 55N
conducive.to the attainment of the Company's objects
or any of them, and to obtain from any such Government,
authority, company, firm, or person any charters, con-
tracis, dov ., rights., privileges, and co neessions whith .lhe
Companty tay think desivable, and to gairy out, gXPICisc,
and comply with any such chartérs, contracts, decrees,
rights, privilcges, and concessions.

To subscribe for, take, purchase, or otherwise acquire
and hold ghares or other interests in or securities of any
other gompany having objects altogether or in part
similar to those of this Company or carrying on any
business capable of being carricd on s¢ as directly or
indirectl; o benefit this Company.

To act as agents or brokers and as trustees for any person,
firm, or company, and to undertake and perform sub-
contrzets, and also to act in any of the businesses of the
Company through or by means of agents, brokers, sub-
contractors, or others. »

To remunerate any person, firm, or company renduting
services to this Coupany, cither by cash payment or by
the allotment t2 him or thom of Shares or securities of ths
Company credited as paid up in full or in part, or other-
wise a3 may be thougzht expedient.

To pay all or any cxpei-ses incuered in connection with
the prownetion, formation, and incorporation of the
Compiny, or 1o contract with any person, firm, or conm-
pany to pay the same, and to pay comunissions to brokers
and  others for underwriring, placing, scliing, or
guarantecing the subsaription of any Shares, Debentures,
Deber ture Stock, or sceurities o this Compary.

Ta enter o any profit-xharing scheme with employes,
and 1o support &nd subscribe Lo any charitable or public
object, and any institution, society, or club which may
be Tor (he benefit of the” Company or its emplovés, or
may be covncefed with any town or place where the
Company carries on buginess; to give poisions, gratuitics,
or chardable uid to any persons wuo may hive been
Direciors of or may have served the Jompany, or (o the
wives, childsen, or other relatives or dependents of such
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persons; to make payments towards insurance; fo form
or coniribufe or subseribe to superannuation and pension
funds or schemes for the benefit of any such persons, or
of their wives, children or other relatives or dependents;
and to for and contribute to provident and benefit
funds for the benefit of any of such persons, or of their
wives, children, or other relatives or dependents. -~

To promote any other company for the purpose of acquir-
ing the whole or any part of the business or property and
undertaking auny of the liabilities of this Compamny, or of
undertaking any business or operations which may appear
likely to assist or benefit this Company or to enhance the
valiue of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid. -

To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together

- or in portions, for such consideration as the Company

may think fit, and in particular for shares, debentures,
or securities of any company purchasing the same.

(w) To distribute among the Members of the Company in

x)

(v)

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.

To adopt any such means of making known the business
of the Company as may be expedient, and in particular
by advertising in the press, by circulars, by purchase
and exhibition of -vorks of art or interest, by publication
of books and periodicals, and by granting prizes. rewards,

and donations. ‘
.

To do al} or any of the above things in any part of the
world, and as principals, agents, contractors, trustees,
or otherwise, and by or through trustees, agents, or
ofherwise, and either alone or in conjunction with others.
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(W)

&)

(v)

-

. 3

persons; to make payments towards insurance; to form
ot contribute or subscribe to superannuation and pension
funds or schemes for (he benefit of any such persons, or
of their wives, children or other relatives or dependents;
and to form and contributc 10 provident and benefit
funds for the benefit of any of such persons, OF of their
wives, children, or other relatives or dependents.

To promote any other coimpany for the purpose of acquir-

ing the whole or any pm‘t'of {he business rr property and
underiaking any of the liabilities of this Company, oY of

undertaking any business or operations which may appear

tikely to assist or benefit this Company or o enhance the
valuc of any property or business of this Company, and to
place or -guaraniec the placing of, widerwrite, subscribe

for, or otherwise acquire all or any part of the skarcs or’

sccuritics of any such company as aforesaid.

To seil or otherwise dispose of the whole or any part of
the business or property of the Company, either together
or in portions, for such consideration as the Company
may think fil, and in particular for shares, -debentures,
or securities of any company purchasing the same.

To distribute among the Members of the Company in -

kind any property of the Company, and in particular
any shares, debentures, or secusities of other companies
belonging to this Company or of which this Company
may have the power of disposing.

o adopt any such means of making known the business
of the Company as may b expedicnt, and in particular
by advertising in the press, by circulars, by purchase
and exhibition of works of art or inicrest, by publication
of bools and periodicals, and by granting prizes, rewards,
andt donations.

To do all or any of the above things in any part - the
world, and as principals, agents, conlractors, trustees,
or otherwise, and by or through (rustees, agents, ot

3

otlierwise, and either alonc o 1M conjunction wilh others.
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)

(z) To procure the Company fa be registered or J‘CCOgﬂide
jn any Dominicn or Dependency and in any Foreign
«LCountyy or Place,

(An) To do all such other things as may be deemed incidental
A . or gonducive {o the attainment of the ahove objects or
. any ol them,

’

It is hercby expressly declared that each Sub-Clause of this Clause

" shall beiconstrued indcpendently of the other Sub-Clauses: hercof,

"and that none of .the objects mentioned in any Sub-Clausc shall be
D deermed to be merely subsidiary {a the objects ‘mentioned in any
‘ S other Sub-Clause; o

.-

; 4. The Liability of the Members is Limitéd. B

. / 5. The Share Capital of the nComp‘any‘js Fifty: Thousand
Pounds, divided into 200,000 shares of 25p. each. ‘
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Deloife 2017 7
Haslkins+Selis

Charterrd Accountansg ' « Edmund Hoyse
7 ) 1222 Newhod Street
# o Birmingham B3 300
& Telephone D21 230G SR8
. A Tl 337839
your raf; e i

aurref,. DTP \ 11th December 1980

T, Willis Esq.,
Truflo Limited,
Westwood Road,
Birmingham,

B6 7JF.

- -'Dear Sir,

; We shall be grateful if you will please take this letter as
formal notification of our resignution as auditors to the
company with effect from 12th Decemhexr 1980.

s We confirm that there are n6\circumstannes connected with
our resignation which we consider should be brought to the
notice of the members or creditors of the company.

Yours faithfully,

%bew..kb; MM\:«‘& ¢ /ﬁjﬂ?
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NO: 343:?57/;19 y

THE COMPANTIES ACT 1946 to 1980

TRUFLO LIMITED

ORDINARY RESOLUTION R
et \i

\%‘

: . ’ ; 3 4@ 'y
. ' e . \\\ e 33'1-' N

,\eﬁ

AL &’ nxtraord1nary General Meeting of uhe Company held on the

Passed the 10th day of December 1980

55

lOub day o‘ December 1980 the follow1ng Resolution was duly

passec’t as an- CRDI.’\IARY ‘{ESOTUTION - ‘ ‘

.y
e
'h

B S

"That the Share Laylval of the Company be increased

Lo rl 6)0 000 hy Lhe creatxon of a further 6,400,000 RS
Oreinary Shares of 25p each to rank parl passu with °
- the ex1et1ng Ordlnacy Shares of the Companv

CHAIRMAN

RS
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FormNo, 10

THE COMPANIES ACTS 1948 TO 1976 z% Y Rl
Notice of Increaze in nominal capitel ’
Pursuanito section 63 of the Companies Act 144% - \\

Vo "’"‘ﬁ;v 'q::».»,,.,,up;u-:\-ﬁ

RS : {
’ %
3

Floase dorot

write in this ’ £
binding margin . B
Poors compl m; To the Regisirar of Companies (R f?'l IEE['EI-?L ‘Ef Company numbzsr
leglbly, proferably I~
in brack typa, or Il..-.l_i v {D_ A 34137
bold bleck isttmle 4 Name of Company
J LA SAEEMRIROUCTY AT
*delete if ‘ ; Limited*
'nanproptitte , Kxvaames awmr o IRU¥LO u— AR |
hareby gives you notice in accordance with seclion 63 of the Companies Act 1948 that by {ordinary]
tdelete as [extrasedinasHoposiallt resolution of the company dated 10th December 1980

appropriute ‘
the nominal capitai of the company has been increased by the addition thereto of the sum of

Note g Lr @ 0,000 beyond the registered capital of £,.20, 900

This notice and & . ‘ ‘ o . . .
printad copy of A printed copy of the reselulion autharising the increase is forwarded herewith

the rasolutlon i R f
amhorlsing the The additional capital is divided as follows: 4 \
increasemustle,  romawrumaaanr s r:
g:r;tia“:gerd;’o the J Number ofgshares Class of share ‘ Nominal amount of each share
sgistra
. Companies . ) =
within 15 days ¥ 6,400,000 - Ordinary - 25p
aflter the passing ) y

ol the resolutizn

Moy = e

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (ey. voting rights, dividend rights, winding-up rights elc.) subject to which the new
shares have been or are to be issued are as follows:

The new shares will rank pari passu with the

existing Ordinary Shares of the Company Please tick here if
sontinued overieaf
¢
tdelete us Signedﬁd‘\/‘fwﬁ—‘* ” [Director] [Secretary]} Date
appropriate - w %
T wr m—
Presenter's name, address and For official use R
retarence (if any}: Gaoneral vection Post room ‘3@ gi
%R

LOVELL, WHITE & KING,
21, HOLBORN VIADUCT,
LONDON ECLA 2DY.

6 /GVP




Company Mo, 341757 [(7/2

The Companies Acts 1946 to 1980

E——— up—

LUMPANY LIMITED BY SHARES

" ——m——

SPECIAL RESOLUTIONS
of

TRUFLO LIMITED

& =, Extraordinary General Meeting of the abuve-named Company duly
¢ --enad and held on Wednesday 17th December the following Resolutions
== duly passed as Special Resolutions of the Company.

RESOLUTIONS

1. That the authorised share capital of the Company be
increased from £1,650,000 to £1,716,000 by the creation
of 6,600,000 Ordinary Shares of 1p each.

2. That forthwith upon the allotment of the Ordinary Shares
of 1p each f 'rsuant to Resolution 3 each of the Ordinary
Shares of 25p each in the capital of the Company be converted
into one Deferred Share of 25p having the rights and being

subject to the restrictions attached thereto by the Articles
of Rssociation of the Company as adopted by Resolution 4. §g§2??
3. That the sum of £66,000 being part of the amount standing

to the credit of the Reserves in the books of tne Company be

and is hereby set free for distribution amongst the holders

of the Ordinary Shares of 25p each on the Register of Members

immediately prior to the Extraordinary General Meeting on ///

condition that the same be not paid in cash but be and is //
hereby applied on their behalf in paying up in full at par



6,600,000 Ordipary Shares of Ip each in the capital of the
Company and that such Ordinary Shares be and are hereby
allotted and distributed credited as fully paid up to and
amongst the said holders in the proportions of one neyw
Ordinary Share of 1p each for every ony Ordinary Share of 25p
gach (to be converted into one Deferred Share of £1 each)
held by them immediately prior to the passing of the Resolution
at the Extraordinary General Meeting.

L4
That the regulations contained in the document produced
to the Meeting and for the purpose of identification a copy
of which has been subscribed by the Chairmin be approved and
adopted as the Articles of Association of tha Company in
substitution for and to the exclusion of all existing
Articles thereof.

o et e w0 L R T o B e S o PV o

Chairman of the Meeting
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Certificate No, 341757 !
N B
The Companies Acts 1948 to “9&H 80
COMPANY LIMITED BY SHARES
NEW (
Artitles S
of :
% uﬁatwn . :
(Adopted by Speczal Faalution pas.sed 17th Dncember T P 19 80

of'

. TRUFLO LIMITED
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Incorporated 24th June 1938
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EVERSHED % TOMKINSON,

Solic ors,
BIRMINGHAN B3 3LX.



The Companies Acts 1929

and ﬁ

The Companies Acts 1948 to 1960

B

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(As adopted by Special Resolution passed 17th December 1980)

of e

TRUSLO LIMITED | i

The Articles hereinafter contained and, subject as hereinafter
provided, the regulations contained in Part I of Table A in the
First Schedule to the Companies Act 1948 as amended by the Companies
Lot 1967 and by the Companies Act 1976 and by the Companies Act

1980 (hereinafter referred to as upaprt I of Table A") together with
regulatior 2 in Part II of Table A in the First Schedule to the
Companies Act 1948 as amended by the Companies Act 1967 and by the
Companies Act 1976 and by the Companies Act 1980 (hereinafter
referred to as "Part Il of Table A") shall constitute the regulations

of the Conpany.

Regulations 24, 53, 62, 77, 79, €7 to 95 inclusive, 99 and 113 of
part 1 of Table A and regulations 1, 3 4 and 5 of Part II of Table
A shall not apply to the Company.

In these Articles the expression "the Controlling Company" means
Westpark Limited (1516704).

SHARES

The authorised share rapital at the date hereof is £1,716,000
divided into 6,600,000 Ordinaiy Shares of 1p each and 6,600,000
Doferred Shares of 25p each. The respective rights and privileges
attached to the Ordinary Shares and to the Deferred Shares are 2s

folirows:= e -

. B attna e i tie Ean i 1



(3]

(i) As regards income the profits which th i
1garc ) e Compan
to distribute in respect of any financial ygarysgg¥1dgggrmlne
distributed among the holders of the Ordinary Shares in
groport1on to the amounts paid upon the Qrdinary Sharer held
y them respectively, The holders of the Deferred 3hargs shall
not be entitled to participate in any such profits.

(i1} As regards capital on the return of assets on liquidation
or otherwise the assets of the Company available for
distribution amongst the Members shall be appiiad in paying
to the holders of the Ordinary Shares the sum of 1 pence per
share and to the holders of the Deferred Shares the sum of 25p
per §har§iand the balance of such assets shall belong to and
be dwﬁt?13uted amongst the holders of the Ordinary Shares in
proporticn to the amounts paid upon the Qrdinary Shares held
by thain respectively.

(ii1) As regards voting the Deferred Shares shall not confer on the
holders thereof any right to receive notice of or to attend
and or vote aither in person or by proxy at any generdl meeting
of the Company. )

No share shall be issued or transferred to or held by any person
other than the_@ontrv?iing Company or a director or an employee

of the Contro]lxng Company but subject thereto the shares shall

be at the disposal of the Dimectors who may allot, grant options
over or otherwise dispose of them to such persons at such times
and‘wn suchlconditions as they think proper subject to regulation’

2 of Part Il of Teble A, and provided that no shares shall be issued
at a discount excert as provided by Section 57 of the Act.

LIEN
:n regnlation II of Part I of Table A the words "(not being a fully

paid share)" and “{otier than fully paid shares)" shall be omitted.

TRANSFER AND TRANSMISSION

Where any member being a Director of the Company shall cease from
any cause to be a Director any shares in the Cumpany of any class
held by him at the date he ceases to be a Director shall forthwith
be transferred to such person who is eligible to hold the shares
as the Directors request, and any payment therefor shall be at
the absolute and unfettered discretion of the Directors, Unless
such member or his personal representatives ar pother person
entitled to execute a transfer thereof shall tranzfer such shares
accordingly within fourteen days after the Directors shall have
posted to him or them at such member's registered address a
notice requesting such transfer, the Directors may appoint some
person to execute an instrument of transfer of the shares hald

by such member.

The Directors may decline to register ?he traqsfer of any share
other than a transfer which complies with Article 7 hereof and shall
not be required or bound to state the reason for any refusal.

by e mvant
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10.

1.

12.

13.

14,

GEHERAL MEETINGS

No business shall be transacted at any Gepera] Meetin

. u 3
a quorum of members is present at the time when the Mget?zgégroceeds
to business. One member holding not less than 50% of the yssued
share capital of the Company for the time being and present in
person or by representative or proxy shall constitute a quarum
and shall be deemed for this purpose to constitute a valid meeting
but save as aforesaid two wiembers present in person or by proxy
or representatives shall be a quorum.

Regulation 54 in Part I of Table A shalil be read and construed

as if the words "meeting shall be dissolved" were substituted
for the words “members present shall be a quorum".

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached
to any class or classes of shares on a show of hands, every member
who {being an individual) is present in person or (being.a
corporate body) is present by representative or proxy not being
himself a member shall have one vote and on a poll, avery member
shall have one vote for each share of which he is the holder.

BORROWING PQWERS

The Directors may exercise all the powers of the Company to borrow

money and to mortgage or charge its undertaking, property and uncalled '

capital or any part thereof and to issue debentures, debenture
stock and other securities whether outright or as security for any
debt, 1iability or obligation of the Company or of any third party.

DIRECTORS

Unless and until otherwise determined by the Company in Gereral

Meeting the number of Directors shall not be Tess than two. The
followng persons only shall be eligit’e for appoiniment and for

continuance in office as Directors, namely:-

13.1 Any person who is a director of the Controlling Company for
so long only as such person e a Director of the Controlling

Company, and

13.2 Any other person approved by the Board of Directors of the
Controlling Company for so long only as such person 1S approved

by such Board.

The certificate of the Secretary of the Controlling Company as
to whather o; not any person is approved Ly the Board of Directors
of the Controlling fompany shall be conclusive for all purposes

under paragraph 13.2 of this Article.

A Director shall not be required to hold any share qualification
but shall be entitled to recaive notice of and to attend and speak

at all General Meetings of the Company.




15,

16.

17.

‘8&

19,

20.

The ControTling Company shall have pover at any time and from

time to time by notice in writing to the Company to appoint any
person eligibie under Article 13 hereof to be a Director of the
Cownany and to remove any Director of the Company from office but
so that such removal shall be without prejudice to any claim such
Ofrector may have for damages Tor breaci of any contraet of service
betwean him and the Company.

The Directors shall have power at apny time and from time to time
to appoint any person gligible wnder Article 13 hereof to be

a Director either to i1l casual vacancy or as an addition to the
existing Directors.

In addition and without prejudice to regulation 76 of Part 1 of Table
A, any Director who serves on any committee or who devotes special
attention to the business of the Company or who otherwise performs
services which in the opinion of the Directors are outside the

scope of the ordinary duties of a Director may be paid such extra
remuneration by way of salary, percentage of profits or otherwise

as the Directors may determine.

Any person may be appointed or elected as a Director whatever
may be his age and no Director shall be required to wacate his
office by reason of his attaining or having attained the age of
seventy years or any other age.

POWER AND DUTIES OF DIRECTORS

A Director may vote in respect of any contract or arrangenent

in wnich he is interested and be counted in the quorum present

at any meeting at which any such contract or arrangement is proposed
or considered and if he shall so vote his vote shall be counted.
This Article shall have effect in substitution for paragraphs

(2) and (4) of regulation 84 of Part I of Table A, which paragraphs,
shall not apply to the Company.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be forthwith vacated:-

(1) If by notice in writing to the Company he resigns
the office of Director.

2} If he becomes bankrupt or insolvent or enters into any
arrangement with his creditors.

(3) If he becomes of unsound mind,

(4) If he is removed from office by a resolution duly passed
under Section 184 of the Act.

(5) If he is prohibited from being a Director by any Order
made under Section 188 of the Act, under Section 28 of
the Companies Act 1976 or under Section 9 of the
Insolvency Act 1976.
(6) 1f he is removed from office under Article 15,

(7) If he ceases to be eligible under Article 13.

i et e ST
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PROCEEDINGS OF DIRECTGRS

The quorum necessary for the transaction of the business of
the Directors shall be two of whom at least one shall be a
Director of the Controlling Company.

The Directors shall not be 1iable to retirement by rotation and
accordingly the second sentence of regulation 97 of Part I of
. Table A shall not apply to the Company.

SEAL

The Directors shall provide for the safe custody of the seal,

which shall only be used by the authority of the Directors or of

a committee of the Directors authorised by the Directors in

that behalf and every instrument to which the seal shall be affixed
shall be signed by a Director and shall be countersigned by the
Secretary or by a second Director or by the Secretary of the
Controlling Company.

These are the Articles of Association referred to in a Special Resolution
passed at an Extraordinary General Mezeting of the Company duly convened
and held on 17th December 1980.

Mﬂ“——eq—— ‘

Chairman of the Meeting

.
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Insert name

of Company:;
delete “'Limited”
if not applicable

fState whather
QOrdinary or
Extraordinary
ot Special
Resolution.

-

It any of the new
shares aré
Preférence Shayes
state whether they
are redleemable of
not. If this space is
insufficient the
conditions should
ba set out
separatsly hy way
of annexure.

Form No. 19
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THE COMPANIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

Lt E L
- .

LT +

o
To THE REGISTRAR OF COMPANIES - e
e T _‘dr,/ff
,-df"%"
TRUFLO o

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

that by at Special Resolution of the Company dated the
{ 7'd' day of W 19 80 the nominal capital of the

Company has been increased by the addition theret0 of the sum of £ 66 ,000

peyond the registered capital of £ 1,650,000

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

6,600,000 Ordinary 1p

The conditions (.9 voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have been, or ate to be, issued are as followsi—

Income - to be digtributed amongst holders of Ordinary Shares in
proportion to amount paid upon the Ordinary shares held
by them.

Capital - 1p per share and balance of assets in propo
paid upon Ordinary Shares

son to amounts

yoting =~ On show of hands one yotes on pol ¢ per share
SIGNALUTE s Bttt o 2 TT———
,(»‘f‘«"'{:’::’éiﬁ‘“ ! El:ym
7y .

Al \"'; r.{:ﬁ%} State whether Dlrector] O o R
C:? Lﬁ\:: 1-‘;; o Ol’ Secretan’ ..................................................................

l‘ea'\\\}?'l's'.!.- 13‘9?—:‘5/ / b Vi
e Dated the..ffmdaY of Qrassentnd | 1880
presented by Presentor's Reference... MR/

Evershed & Tomkinson

------------------------------------------------------------------------------------
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(see notes overleaf)
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- «(Amended by Special Resotution passed

and

NEW

23rd May 7962
20th August 1964)

Asticles of Agsoriation

" (Adopted by Special Resolution passed

of

TRUFLC LIMIVED

17th December 1980

Incorparated ~ 24th June 1938

EVERSHED & TOMKINSON,
Solicitors,
BIRMINGHAM B3 3I.X.



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 341757

I hereby certify that
WILMOT BREGDEN (TRUFLG). LIMITED

having by Special Resolution and with the approval of the
Secretary of State changed its name, is now incorporated
under the name of :

TRUFLO LIMITED

Given under my hand at London the 3rd OCTOBER 1974

N. TAYLOR

Assistant Registrar of Companies
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No, 341757
I

) "pearnd

Certificate of Uncorporation
on Change of Punie

%l)crr:’as 1. G. WOOD, LIMITED was incorporated as a
limited company under the Companies Act, 1929, on the twenty-
fourth day of June, 1938 ‘

@nb whereas by special resolution of the Company and with the
approval of the Board of Trade it has changed its name,

20l therefore T hereby certify that the Company is a limited
corpany incorporated under the wame of WILMOT BREEDEN
(TRUFLO) LIMITED

GiveN under my hand at London, this fourteenth day of June
One thousand nine hundred and sixty-two.

W. B. LANGFORD,
Registrar of Companies.



No. 341757

CERTIFICATE OF INCORPURATION

1 Hereby Certify that
J.6. W0OD LIMITER

is this day Incorporated under the Companies Act, 1929 and that
the Company is Limited. ‘

Given under my hand a% London this Twenty Fourth day of June
Cne Thousand Nine Hundred and Thirty Eight.

Registrar of Companies



Number of Company: 341757

The Companies Acts 1948 to 1967

.
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
(Pursuant to s. 141 (2) of the Companies Act 1248)
of
& WILMOT BREEDEN (TRUFLO) LIMITED
Passed 9th September, 1974
}fé? At an Extraordinary General Meeting of the above named Company, duly
H convened, and held at Westwcod Road, Witton, Birmingham 6 on the 9th
day of September, 1974, the subjoined SPECIAL RESOLUTION was duly
passed, Viz:
L@ RESOLUTION
That the name of the Company be changed to
TRUFLC LIMITED
\".‘:,
AE.L. OLPHIN
Secretary
@
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THE COMPANIES ACTS, 1929 1o 1948

COMPANY LIMITED BY SHARES

Memprandumm of Fgsociation

OF

TRUFLO LIMITED
(As amended by Special Resolution passed 23rd May, 1962)

I. The Mame of the Company is " TRUFLO LIMITED‘"\

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

3. Tke Objects for which the Company is established are:—

Saye-o -

(A} To carry on t'e trades or business of M.Kers,
Manufacturers, Factors and Merchants of Mctal Goods,
Stampers, Piercers, Die-sinkers, Tool Makers, A1t and
General Metal Workers, Spinners, Metal Casters and any
other work upon metal of any description, and other
work with the aforesaid trades or any of them.

(B) To carry on all or any of the following businesses namely:
Mechanical, Electrical and General Engineers, Japanners,
Annealers, Enamcllers and Electro-platers.

() To carry on business as Manufacturers, Merchants and
Dealers of and in Motor Cars, Cycles and other Motor
Vehicles of every description, Side-cars, Pedal and other
Cycles, Motor and Cycle Mackinery and Accessories of
all deseriptions, Acroi’anes and Aceessar w5 in connection
thercwith, Gramophones, Electrie fight Fittings, Lamps
and Lighting and umin -t Apraratss, Motor Clothing
and Personal Requiretwtns v, Motor Drivers.

(o) To carry on any other business {(whether manufacturing
or stherwise) which may seem to the Company capable
of being convenieniy carried on in connection with the
above objects, or calculated directly or .ndirectly to
enhance the value of or render more profituble any of
the Company’s proputy.

, L]
® By Special Resolution passed the 23ed Aoy, 1901 the vame of the Company was
changed from J, G Wood Limited 1o 1Wilmor Breoden (Traflo) Limited and ite change
becante effective on the VWih June, 1962,

* :a1 Resolution passed the 9th September 1974 the name
By Spe T e Mhanaad fnam WiTnah Breeden (Truflo) Limited



(®)

()

()

()

2

To purchase or by any other means peyuire any trechold,
leaschold, or other property for any esiate or mierest
whatever, and any rights, privileges, or easements over
or in respect of any property. and any baildings, oflices,
factories, mills, works, wharves, roads, railways, tamways,
machinery, engines, rolling stock, vehicles, plant. Jive and
dead stock, barges, vessc!s, or thing, and any real or
personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or may
enhance the value of any other property of the Company.

To build, construct, maintain, alter, enlarge, pull down,
and remove and replace any buildings, offices, factories,
mills, works, wharves, roads, rail'vays, tramways, machi-
nery, engines, walls, fences, banks, dams, sluices, or
watercourses, and to clear sites for the same and to join
with any person, firm, or company in doing any of the
things aforesaid, and to work, manage, and control the
same and join with others in so doing.

To apply for. register, purchase. or by other means
acquire and pi .iect, prolong, and renew, whether in the
United Kingdom or clsewhere, any patents, patent

- vights, brevets d’invention, licences, trade marks, designs,

protections, and concessions which may appear likely to
e advantageous or useful to the Company, and to use
and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend
money in experimenting upon and testing and in improving
or seeking to improve any patents, inventions, or rights
which the Company may acquire or propose to acquire.

To acquile and undertake the whole or any part of the
ousiness, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of
the businesses which this Company is authorised to carry
on, and as part of the consideration for such acquisition
to undertake all or any of the liabilitics of such person,
firm, or company, or to acquire an interest in, amalgamate
with, or enter into partnership or inte any arrangement
for sharing profits, or for co-operation, or for limiting
competition, or for :mutual assistdnce with any such

‘person, firm, ot corapany, and to give ¢r accept, by way

of consideration for any of the acts or things aforesaid or

property acquired, any Shargs, Debentures, Debenture
Stock, or securities that mdy be agreed upon, and to hold

and retnin, or sell, mortgage, and deal with any shares,
debentures, debenture stock, or sccurities so received.



3.

() To improve, manage, cullivate, gevelop, exchange, =2t
on lease or otherwise, mortgage, charge 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. '

() To invest and deal with the moneys of the Company
not immediately required in such shares or upon such
securities and in such manner as may from time to time
te determined.

(x) To lend and advance money or give credit to such persons,
firms, or companies, and on such terms as may seem
expedient, and in particular to customers of anc others
having dealinge with the Company, and to give guarantees
or become security for any such persons, firms, or
companics.

() To borrow or raise money in such. manner as the Company
shall think fit, and in particular by the issue of Debentures
or Debenturc Stock (perpetual or otherwise), and ‘0
secure the repavrent of any money borrowed, raised, or
owing, by mortgage, charge, or lien upon the whole or any
part of the Company’s property or assets (whether present
or future), including its uncalled Capital, and also by a
similar mnortgage, charge, or lien to secure and guarantee
the performance by the Company of any obligation or
Hability it may undertake.

{LL} To guarantee support or secure, whether by personal

covenant or by mortgaging or charging all or any part of

the undertaking, property and assets (present and future)
and uncalled capital of the Company or by both such mephods,
the performance of the obligations of and thg repayment or
payment of the principal amounts of and premiums, interest
and dividends on any securities of any person firm or
company, including (without prejudice to the genera11ty of
the foregeing) any gompany which is for the time being the
Company's holding company as defined by Sectwoq_154 of the
Companies Act,1948,0r another subsidiary as defined by the
seid Section of the Company's holding company or otherwise
associated with the Company in business.

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

(N) To apply for, promoiv, and obtain any Act of Parliament,
Previsional Order, or Licence of the Board of Trade or
other authority for enabling the Company to carry any
of ts objects into effect, or for eflecting any modification
of the Company’s ¢ ~.stitution, or for any other purpose
which may secera expedient, and to opposec any pro-
ceedings or applications which may seem calsitlated
dir sctly or inditectly 20 prejudice the Company’s interests.

s e mesinae moeesad 20th Auaust 1964

oy



(0)

(p)

{Q)

®)

(s)

{r

4

To enter into any arrangenents with any Goverpments
or sutharities (sepreme, municipal Jocul, or otherwise),
or any companics, firms, Or persons thut may seem
conducive to the attainment of the Company’s objects
or any of‘them, and to obtain from any such Governnient,
authority, company, firm, or persnn any charters, CC%i-
tracts, decrees, rights, privileges, anc concessions which the
Company may think desirable, and fo carry out, exerciss,
and comply witl: any such charters, contracts, decrecs,
rights, privileges, and concessions.

To subscribe for, take, purchasc, of otherwise acquire
and hoid shares or other interests in or securities of any
other company having objects altogether oOF in part
similar w0 those of this Company or carrying on any
business capable of being carried on so as directly or
indirectly to bencfit this Company.

To act as agents or brokers and as trustees for any person,
firm, .or company, and to undertake and perform sub-
contracts, and also to act in any of the businesses of the
Company through or by means of agents; brokers, sub-
contraciors, or others.

To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or by
the allotment to him or them of Shares or securities of the
Company credited as paid up in full or in part, or other-
wise as may be thought expedient.

To pay all vr any expenses incurred in connection with
the promotion, formation, and incorporation of the
Company, or to contract with any person, iirm, ¢r com-
pany to pay the same, and tc pay commissions 10 brokers
and others for underwriting, placing, selling, or
guaranteeing the subscription of any Shares, Debentures,
Debenture Stock, or securities of this Company.

To enter into any profit-sharing scheme with employeés,
and to support and subscribe to any charitable or public
object, and any institution, society, or club which may
be for the benefit of the Company or its employ€s, or
may be connecled with any town or place where the
Company carries on business; to give pensions, gratuities,
or charitable aid to any persoas who may have beecn
Dircetors of or may have served (e Company, or to the
wives, children, or other relatives or dependents of such
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persons; to make payments towards insurance; io form
or contribute or subscribe to superannuation and pension
funds or schemes for the benefit of any such persopus, or
of their wives, children or other relatives or depencdsnts;
and to form .and contribute to provident and benefit
funds for the benefit of any of such persons, or of their
wives, children, or other relatives or dependents.

To protnate any other company for the purpose of acquir-
ing the whole or any part of the business or property and
undertaking any of the liabilities of this Company, or of
undertaking any business or operations which may appear
likely to assist or benefit this Cempany or to enhance the
value of any property or business of this Company, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

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

(w) To distribute among the Members of the Company in

(x)

kind any property of the Company, and in particular
any shares, debentures, or securities ot other companies
belonging to this Company or of which this Company
may have the power of disposing.

To adopt any such means of making known the business
of the Company as may be expedient, and in particular
by advertising in the press, by circulars, by purchase
and exhibition of works of art or inte.est, by publication
of books and periodicals, and by granting prizes, rewards,
and donations,
f-

To do all or any of the above things in any part of the
world, and as principals, agents, contractors, trustecs,
or otherwise, and by or through trustces, agen.s, or
other vise, and either alone or in conjunction with others.
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(z) To procure the Company to be registereid ov reEonniseH
in any Dominion or Dependenty and in any Fareign
Country or Place,

(aA) To do all such other things as may be deemed incidental
or conducive to the atiainment ~f the above objucts or
any of thern, a

1t is hereby expressly declared that each Snb-Clause of this Clause
shall be construed independently of the other Sub-Clauses hercof,
and that none of the objects mentioned in any Sub-Clause shall be
deemed to be merely subsidiary to the objecis muntioned in any
other Sub-Clause.

4. The Liability of the Members is Limited.

5% The Share Capital of the Company is Fifteen Thousand
Pounds, divided into Fifieen Thousand Shares of One Pound each.

"

LERVAN

- A\ / ; /
T
PR

- ‘.../

% At the date of the passing of the Special Kesolution amending this Memorandum
of Association, the Share Capital of the Company was £530,000 divided inte 200,000
Ordinary Shares of 5/- each. ' )

ti ’ 80 the share
* :nary Resolution passed 10th December 19

. cap?%é?nwggdgairéased to £1,650,000 by the ¢reation of 6,400,000
Crdinary Shaves of 25p each.

. i i » 1880 the share

* ' al Resolution passed 17th December 19

cap?%a? 3§§c;ncreased to §£1,716,000 by the creation of 6,600,000
Ordinary Shaves of 1p aach,



THE COMPANIES ACT, 1948 -

COMPANY LIMITED BY SHARES

——— N T

SPECIAL RESOLUTTONS

(Pursuant 12 fhe {ompanies Act, 1943, Secrions 3, 10, 18 and 141)

3. G, WOOD LIMITED

Passed the 23rd day of May, 1962

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and heid at Amington Road, Tyseley, Birmingham 25,
ien the 23rd day of May, 1962, the following Resolutions were duly passed as
ESPF.CIAL RESOLUTIONS :—
’ ‘ RESOLUTIONE
{. That the name of the Company'be changed to “.Wilmot Breeden
(Trufio) Limited”.

5. That the provisions of the Memorandum of Association of the
Company be aitzred by the substitution for Clause 3 thereof of the new
clause rumbered 3 set cut in the revised print of ‘the Memorandum of
Aseociation of the Company <ibmitted to the Mecting and for the purpose
of identification subscribed by the Chairman thereof,

3. That the 25,000 Cumulative Prefivence Shares of £1 cach which
form part of the unissued share capital of ibe Company be converied and
sub-divided into 00,002 Ordinary Shares of 5,- each.

4. That the regulations containzd in the printed document submitted
to the Meeting and for the purpose of identification subscribed by the
Chairman theceof he and the esmre are hereby approved a4 adopted as
the Articles of Associalion of the Company in st hstitution for and to the
entire exclusion of alt existing Articles of Associa thercof.

.
D. L. BREEDEN:

Chairman,

cesented 1o the Registiar of Companies on tie 13th day of June, 1962.
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No. 341757

THE COMPANIES ACT, 1942

COMPANY LIMITED Y SHARES

SPECIAL RESOLUTION
of

WILMOT BREEDEN (TRUFLO)
| IMITED

(Passed on 20th August 71964)

At an Extraordinary General Meeting of Wilmot Breaden {Truflo) Limited
duly convened and held at The Great Fastern Hotel, Liverpool Strect,
London, EC2 on the twentieth day of August 1964 the following Resolution
was duly passed as a SPECIAL RESOLUTION:-

RESOLUTION

That the provisions of Clause 3 of the Company's Memorandum
of Association with respect of the objects of the Company be
altered by the insertion between paragraphs (L) and (M) of
the following new paragraph:-

"(LL) To guarantee support or secure, whether by
personal convenant or by mortgaging or
charging all or any part of tihe undertakiig,
praperty and assets (present and future) and
uncalled capital of the Company or by both
such methods, the per formance ¢f the
obligations of and the repayment or payment of the
principal amounts of and premiums, interest
and dividends on any securities of any
person firm or company, inclucing {without
prejudice to the generality ot the foregoing)
any company which is for the time being the
Company’s holding company as defined by
Section 154 of the Cowpanies Act 1948 or
another subsidiaryas defined by the said
Section of the Company's holding company or
otherwise associated with the Company in
business.

Secretary
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341757

The Companies Act 1943

COMPANY LIMITED BY EHARES

RESOLUTIONS
(pursuant to Companies Act 1948, Section 141)

of

J. G. W00D LIMITED

Passed 24th March 1949

-

At an Extraordinary General Meeting of J.G. Weod Limited held on
the 24th day of March 1849, the subjoined Extraordinary and Ordinary
Resolutions were duly passed:-

EXTRAORDINARY RESOLUTION

That the 8,000 issued Deferred Ordinary Shares in the capital of

the Company being the shares numbered 1 to 8000, both inclusive,

and 2150 the 12,000 Preferred Ordinary Shares in the capital of the
Company being the 9,112 issuad shares number 1 to 9112, both
inclusive, and also the 2,888 unissued shares chall all be converted
into Ordinary Shares ranking pari passu in a1l respects. That each
of ﬁhe said 15,000 Ordinary Shares be sub-divided into 4 shares of 5/-
gach.

ORDINARY RESOLUTIONS

That the capital of the Company be increased to £50,000 by the
cpreation of 40,000 shares of 5/~ each which shall be Ordinary Shares
ranking pari passu in all respects with the other Ordinary Shares in
the Company and 25,000 shares of £1 each which shall be Preference
Shares.

The said Preference Shares shall confer on the holders thereof the
right to a fixed cumulative preferential dividend at the rate of 5 per
cent per annum on the capital for the time being paid up on such
shares and %o rank in a winding up both as regards return of capital
and dividend up to the commencement of the winding up (whether
deciared or not) in priority to the other shares and not to carry any
further right to participate in profits or surplus assets.

J.G. Yood
CHAIRMAN
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THE COMPANIES ACT 1948 to 1980
TRUFLO LIMITED
ORDINARY RESOLUTION

Passed the 10th day of December 1980

AL an BExtraordinary General Meeting of the Company held on the
1oih day of December 1980 the following Resolution was duly

passed as an ORDINARY RESOLUTION :~

“That the Share Capital of the Company be increased
to £1,650,000 by the creation of a further 6,400,000
Ordinary Shares of 25p each to rank pari passu with

the existing Orxdinary Shares of the Company”.

.3
L /s 7
S Lv-(._-;‘-; P I T
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CHATIRMAN



Company ho, 341767

The Companies Acts 1943 to 1920

COMPANY LINITED BY SHARES

SPECIAL RESOLUTIONS
of

TRUFLO LIMITED

AT an Extraordinary General Meeting of the above-named Company duly
convened and held on Wednesday 17th December the following Rexolutions -
were duly passed as special Resolutions of the Company. :

RESOLUTIONS

. T, That the authorised share capital of the Company be
increasad from £1,650,000 to £1,716,000 by the creation
of 6,600,000 Ordinary Shares of 1p each. ‘

2. That forthwith upon the allotment of the Ordinary Shaves
of 1p each pursuant to Resolution 3 each of the Ordinary
Shares of 25p each in the capital of the Company be converted
into one Deferred Share of 25p having the rights and being
subject to the restrictions attached therete by the Articles
of Association of the Company as adopted by Resolution 4.

3. That the sum of £66,000 being part of the amount standing
to the credit of the Reserves in the books of the Company be
and is hereby set free for distribution amongst the holders
of the Ordinary Shares of 25p each on the Register of Hembers
immediately prior to the Extraordinary General Meeting on
condition that the same be not paid in cash but be and is
hereby applied on their behalf in paying up in full at par

e



6,600,000 Ordinary $hares of 1p each in the capital of the

Company and that such Ordinary Shares be and gre hereby

allotted and distributed credited as fully paid up to and

amongst the said holdzrs in the proportions of une new

Ordinary share of ip each for every one Ordinary Share of 2fp

each (%o be converted intp one Deferred Share of £1 each)

held by them immediately pricr to the passing of the Resolution

at the Extraordinary General Meeting. i

That the regulations contained in the document produced

to the Meeting and for the purpose of identification a copy
of which has been subscribed by the Chairman be approved and
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of all existing
Articles thereof. :

Chairman of the Meeting
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The foryanies Acts 1928

and

The Companies Acks 1948 to 1980

———

COMPANY LIMITED BY SHARES

vt p——

ARTICLES OF ASSOCIATICN

(As adopted by Special Resolution passed 17th December 1980}

of

TRUFLO LIMITED

The Articles hereinafter contained and, subject as hereinafter
provided, the regulations contained in part 1 of Table A in the

First Schedule to the Companies Act 1948 as amended by the Companies
Act 1967 and by the Companies Act 1976 and by the Companies Act

1980 (hereinafter referred to as npart I of Table A") together with
regulation 2 in Part 11 of Table A in the First Schedule to the
Companies Act 1948 as amended by the Companies Act 1967 and by the
Companies Act 1976 and by the Companies Act 1980 (hereinafter
referred to as "Part II of Table A") shall constitute the regulations
of the Company. ‘

Regulations 24, 52, 6Z, 77, 79, 87 to 95 inclusive, 99 and 113 of
part 1 of Table A and regulations 1, 3 4 and 5 of Part 1I of Table
A shall not apply to the Company.

In these Articies the expression "the Controlling Company" means
Westpark Limited (1516704).

SHARES

Prallsbiie ]

The authorised share capital at the date hereof is £1,716,000
divided into 6,600,000 Ordinary Shares of 1p each and 6,600,000
Lurerred Shares of 25p each. The respective rights and privileges

attached to the Ordinary Shares and to the Deferred Shares are as
follows:-
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(i) As vegards income the profits which the Company may deiermine
to distribute in respect of any financial year shal) be
distributed among the holders of the Ordinary Shares in
propartion to the amounts paid upon the Crdinary Shares held
by them respectively. The holders of the Deferred Shares shall
not be entitled to participate in any such profits.

(i1) As regerds capital on the return of assets on liguidation
or otherwise the assets of the Company available for
distribution amongst the Members shall be applied in paying
to the holders of the Ordinary Shares the sum of ¥ pence per
share and to the holders of the Deferred Shares the sum of 25p
per share and the balance of such assers shall belong to and
be distribut.. amongst the holders of the Drdinary Shares in
proportion tc the amounts paid upon the Ordinary Shares held
by them respectively.

(iii) As regards voting the Deferred Shares shall not confer on the
" hoilder -hereof any right to receive notice of or to attend
and or vote either in person or by proxy at any general meeting
of the Company.

No share shall be issued or transferred to or held by any person
other than the Controlling Company oy a director or an employee

of the Contralling Company but subject thereto the shares shail

be at the disposal of the Directors who may allot, grant options
over or otherwise dispose of them to such persons at such times

and on such conditions as they think proper subject to regulation

2 of Part Il of Table A, and provided that no shares shall be issued
at a discount except as provided by Section 57 of the Act.

LIEN

In regulation II of Part I of Table A the words "(not being a fully
paid share)" and “(other than Tully paid shares)" shall be omitted.

TRANSEER AND TRANSMISS 10N

Where any member being a Director of the Company shall cease from
any cause to be a Director any shares in the Company of any class
held by him at the date he ceases to be a Director shall forthwith
be transferred to such person who is eligible to hold the shares
as the Directors reguest, and any payment therefor shall be at
the absolute and unfettered discretion of the Directors. Unless
suck member or his personal representatives or other person
entitled to execute a transfer thereof shall transfer such shares
accordingly within fourteen days after the Directors shall have
posted to him or them at such member's registered address a
notice requesting such transfer, the Directors may appoint some
person to execute an instrument of transfer of the shares held

by such member.

The Directors may decline tc register the transfer of any share
other than a transfer which complies with Article 7 hereof and shall
not be required or bound to state the reason far any refusal.
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10.

n.

2.

13.

14,

GENERAL MEEYTHGS

No business shall be transacted at any General Meeting unless

a quorum of menwers is present at the time when the Meeting progeeds
o business. One member holding not less than 50% of the issved
share capital of the Company for the time being and present in
person or by representative or proxy shaly constitute a_gquorum

and shall be deemed for this purpose to constituie 3 valid meeting
but save as aforesaid two members present in person OF by proxy

or representatives shal” be a quorum.

' Reguiation 54 in Part I of Table A shall be read and construed

as if the words "meeting shall be dissolved" were substituted
for the words "members present shall be a quorum'.

VOTES OF MEMBERS

Subject to any rights or restrictions for the time being attached
£o any class or classes of shares on a show of hands, every mamber
who (being an individual) is present in person or (being:ia
corporate body) is present by representative or proxy not being
himself a member shall have one vote and on a poll,. every ramber
shall have one vote for each share of which he is the holder.

BORROWING POWERS

The Directors may axercise all the powers of the Company to borrow
money and tp mortgage oOr charge its undertaking, property and uncaliled
capital or any part thereof and to issue debentures, debenture

stock and other securities whether outright or as security for any
debt, 1iability or obligation of the Company or of any third party.

DIRECTORS

Unless and until otherwise determined by the Company in General

Meeting the number of Directors shall not be less than two. The
followng persons only shall be eligible for appointment and for

continuance in office as Directors, namely:-

13.1 Any person who 35 a director of the Controlling Company for
sc long only as such person js a Director of the Controlling
Company and

13.2 Any other person approved by the Roard of Directors of the
Controlling Company for so Tong only as such person is appre 2d
by such Board.

The certificate of the Secretary of the Controlling Company as

+o whbt' .- or not any person is approved by the Board of Directors
of the tontrolling Company shall be conclusive for all purposes
under paragraph 13,2 of this Article.

A Director shall not be required to hold any share qualification
but shall be entitled to receive notice of and to attend and speak
at all General Meatings of the Company.
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10,

17,

18.

19,

20.

The Controlling Company shall have power at any time and from

time to time by notice in writing to the Company to appoint any
person eligible under Article 13 hereof to be a Dfrector of the
Company and to remove any Director of the Company from office but
so that such removal shall be without prejudice to any claim such
Director may have for damage: for breach of any contract of service
between him and the Company.

The Directors shall have power at amny time and from time fo %ime
to appoint any person eligible under Article 13 hereof he

a Director either to fil1 casual vacancy or as an addif to the
existing Directors.

In addition and without prejudice to regulation 76 of Part I of Table
A, any Director wito serves on any committee or who devotes special
attention to the business of 4> Company or who otherwise performs
cervices which in the opinion ¥ .oe Directors are outside the

scope of the ordinary duties of . Director may be paid such extra
remuneration by way cf salary, percentage of profits or otherwise

as the Directors may determine.

Any person may be appointed or alected as a Director whatever
may be his age and no Director shall be requirad to vacate his
office by reason of his attaining or having attained the age of
seventy years or any other age.

POWER AND DUTIES OF DIRECTORS

A Director may vote in respect of any contract or arrangement

in which he is interested and be counted in the gquorum present

at any meeting at which any such contract or arrangement is proposed
or considared and if he shall so vote his vote shall be counted.
This Article shall have effect in substitution for paragraphs

(2) and (4) of regulation 84 of Part I of Table A, which paragraphs
shall not apply to the Company.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be forthwith vacated:~

(1) If by notice in writing to the Company he resigns
the office of Director.

(2) If he becomes bankrupt or jnsolvent or enters into any
arrangement with his creditors.

(3) If he becomes of unsound mind.

4y 1If he is removed from offire by a resolution duly passed
under Section 184 of the .Act.

(5) If he is prchibited from being a Director by any Order
made under Section 188 of the Act, under Section 28 of
the Companies Act 1976 or under Section 9 of the
Insolvency Act 1976.

(6} If he is removed from office under Article 15.

(7) If he ceases to he eligible under Article 13.



2},

22.

PROCEEDINGS OF DIREL TES

The quorum necessary for the transaction of the business of
the Directars shall be two of whom at least one shall be a
Urector of the Controiling Company.

The Directors shall not be liable to retirement by rotation and
accordingly the second sentence of regulaticn 97 of Part I of
Table A shall not apply to the Company.

SEAL

The Directors shall provide for the safe custody of the seal,
wnicn shall. only be used by the authority of the Directors or of
a rommittee of the Directors authorised by the Directors in

that behalf and every instrument to which the seal shall be affixed

=hall be signed by a Director and shall be countersigned by the
Secretary or by a second Director or by the Secretary of the
Controlling Company.

Thess are the Articies of Assogiation referred to in a Special Resolution
passed at an Extraordinary General Meeting of the Company duly convened

and he

1d on 17th December 1980.

Chairman of the Meeting
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Memorarbunt

( dmondea' by Special Resolution
23rd May 1962)

(Amended by Spec1a1 Resotution passed

“20th August 1964) ad

NEW |

Grtirles nf\ﬁﬂﬁuu&tmu

(Adopted by:Spécial Resolution
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TRUFLO LIMITED 3 )

Incorporated 24th June 1938

-~

EVERSHED & TOMKINSON,
Solicitors,
Birmingham B3 3LX,
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The Companies Act 1985

COMPANY LIMITED BY SHARES

i et

SPECIAL RESOLUTION
of

TRUFLO LIMITED

At an Extraordinary General Meeting of the
convened and held on 25th November
passed as a Specilal Resolution of the Company:-

RESQLUTION

That the name of the Company be changed to Drumowen {1988) Limited

above-named Company duly
1987 the following Resolution was

A EEERLEEE RN RN

Chairman of the Meeting
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 341757

I hereby certify that

TRUFLO LIMITED
having by special resolution changed its name.

is now incorporated under the name of

DRUMOWEN {1988) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 JANUARY 1988
B, R f
MRS P.A. ROWIEY

an authorised officer

HCo06B
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The Cnmponies Act 1965
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CCOMPANY LIMITED BY SHARES

ORDINARY RESOLUTICH
of’
DRUMOWEN (1988) LIMITED

At an Extraordinary General Meeting of the above named Company d
convened and held on 11th February 1988 the following Resolution
passed as an Ordinary Resolution of the Company:-

RESOLUTION

That out of the retained profits which at 1st March 1983 were avails
for distribution the Company pay a dividend to its shareholders totall
+100,000, such dividend to be as at the said 1st March 1983 and that
accounts of the Company be amended as appropriate and laid befare
Company in general meeting covering the financial periods ended on
31st December of 1983 to 1986 inclusive.

“ e r e N T e vt s s s

Chairman of the Meet.



Pleas~ do ot
write In this
margin

Please complete
legibly, preferably
in black type, or
bold blozk lettering

*Insert full nama
of company

Note

Please read notes
1 to 5 overlaaf
before completing
this form

tDelete as
appropriate

If neither of these
statements can be
completed, the
notice cannot be
given

% Ingsart
Diregtor,
Sacrotary,
Hecaivar,
Administrator,
Administrative
Racalver or
Roceiver
{Scutland) as
appropriate

CCMPANIES FORM No, 225(2)

Notice of new accounting
reference date given afterthe:
end of an accounting reference
period by an holding or subsidiary
company or by a comgany subject
to an administration crder

Pursuant to section 225(2} of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For officlal use  Company number

HE 341757

i | t
[ M N

Name of company
* DRUMOWEN (1988) LIMITED

gives notice that the company's new accounting reference D
ate on which the current accounting reference period ay
and each subsequent accounting reference period of :
the company is to be treated as coming, or as having
come, to an end is

M_@_mh

3! 0! 0! 6|

]
L]
1
I

Month  Year

The previous acrounting reference period of the company
is to be treated us [shertened] [extended]t and [is-¢ .
; aving-eometo-an-endiwill come to anend]t on 0

0; 6. 1.9

If this notice is given by a company which is a subsidiary or holding company but which Is not subject
to an administration order, the following statement should be completed:

The company is a [subsidiary] [helding-cempany]t of . ___The ANI Corporation (UX) PLC

, company number.223120% .

the accounting reference date of which is 3oth June

If this riotice is being given by a company which is subject t6 an administration order; the following

statement should be completed:

An administration order was made in relatior .2 the company on

and ir = in force.

Signed Designationf Co. Sec. Date 21.4.89

For official use
Genarat Section

\f’m)
Presentc . arhe, address and
refarence {ir any):
Mr. C.H. Downton 7~

Post room

2 e
(I

Aurora plc

Aurora House

6l Manchester Road
Sheffileld 3510 5DY
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The Secreiary
Drumowen (1988) Limited
Aurorn House
61 Manzhester Road
Sheifield .
$10 5DY ' 8 MMay 1990
Dear Sir
Drumowen (1988) Limited r

In confirmation of our discussions with Mr T Dunlevy, we hereby givie notice that
we tender our resignation as auditers of the above company.

In accordance with Scction 394 of the Companies Act 1985, we confirm that there
arc no circumstances connected with our resignation that we consider should be
brought to the notice of the members or creditors of the above tGmpany.

We enclose a signed copy of this Jetter so that you may send it to the registrar of
companies.

Yours faithfully |

ntm-,p.
e 4
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Asrit 2, 1991 Chartered Accoumants

Gy oref  AIWNMEB ‘ - TaloChambers
' ' 26 NuthQhyon Sraet
Shofiiess §1 20H

Yelephoae OT42 752320
Telox 85234

v e Fax Q742754572
o Drreciors u .

Drumowen (1968) Limited ("The Company™)

Woestwdah Road

Birminghuni :

B6 7IF . "

~J

Dear Sire ., * 1

\
'

We refer to the agreement (the "Agreement") dated Macch 6, 1991 between (1) Samuel
Osborn & Co Limited (2) Charles Baynes ple and (3) Aurora ple ¥ elating to the ,
acc wsition by Charles Bayncs ple of the whole issucd share cepital of Wcstp'uk Limited,
Terms definéd in the agreement shall havc llw same mcanmg whcn used in ihis lencr.
We hcrcby m‘.agn as auditors of the Company with c[fect from the date that thc. net
-assct vaiue is ageeed or determined pursuant to Clause 5 of the agrcemcnl and cozfirm
hat » ¢ have no claim against the Company for compcnbatlon for loss oi office,
professional fees or olh(.rwmc.

We confirni thai there arg no circumstances connected wilh our resignation which we
consider shpuld be brought to the notice of the members on creditors of the Company.

Yowrs faithfily

AL Gf phrngen R € SvETL A BV s cion o (e B ackitess
Aydhorseed by Tho ity ¢f Cham ool AL 1 Engdine and Witk 10 Canty aniovetmant business.

g,
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COMPAMIES FORV No. 225(1)

NMotice of riew accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

Company number

|_ 341757

1. To the Registrar of Compaiies
{Address overleaf—Note 6)

Name of company

*  DRUMOWEN (1988) LIMITCD

L

«. Gives notice that the company’s new accounting

reference date on which the current accounting reference Day Month

period and each subsequent accounting reference " . "

period of the company is to be treated as coming, or 30010 10 zl

as having come, to an end is il : '

3. T: e current accounting reference period of the Day Month Year

company is to ;.3 treated as:;shenensdpfexter; Jed]t and ; . n o Cam—— '
fistebectmateckaschaxiogaamextoan sRk{wilt come 3p 1 1y 2 vy 9 901
1o an end]t on ; L | L ) A !

<. If *nis notice states that the current accounting reference period of the company is tc be extended,
and reliance is being placed on the exception in paragraph {(a) in the second part of section 225{4) of
the Companies Act 1985, the following statement should be completed:

The company is a [subsidiary] jpazent undertaking of..Charles Baynes ple

company number 164822

. I 1st Dece r .
the accounting reference date of which is— st Decembor

5. Jf this notice is being given by a company which is subject to an  dministration order and this
notice states that the current accounting reference period of the company is to be extended AND it
is to be extended beyond 18 months OR reliance ig not being placed on the second part of secticn
225{4) of the Compani

s Act 1985, the following statement should ba completed:
in relehon to the company on

-2
Designationf, LQ»*’.«UL’ e ¢ Date el Py

, X,

For official use I

FAL
Post ooy e

Presentor's name, nddress,
telephone number and

reference {if any}):
Ashurat Morras Crisp

Broadwallk House
5 APpold Street
LONDEN  EC2A 2HA

padinn 2 )

D.E.B.

Ref: DGE
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DRUMOWEN _(1988) LIWITED
Registered Ho: 141757

THE COMPANI®ES ACT 1985

copy resolution of the type and in the terms specified bhelow as
pussed by the members of the Company named above at their
Ext.saordinary General Neeting duly convened and held at 58 Coombe
Road, New Malden, Surrey own 20th January 1992 at 2.15 pnm.

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company ke
increased from £1,650,000 to €2,500,000 by the creation of an
additional 3,400,000 new deferred ordinary shares of 25p each in
the cazpital of the Company.

2. THAT

{a) the Directors be generally and unconditionally authorised
pursuant to and in accordance with Section 80 of the Companies
Act 1985 %o exercise for the period ending on the date of the
next anrval general weeting or on 31 March 1992, whichever is the
earlier, all +the powers of the Company to allet relevant
securities up to an aggregate nominal amovnt'.of £850,000;

{b) by such authority the Directors may -uring such period allot
the securities for a cash or for a non-cash consideratiocn up to
an aggragate nominal amount of £850,000 as if Section 89(1) of
the Companies Act 1985 did not apply to any such allotment;

(c) vy such autnority and power the Directors may curing such
period mahe nffers or agreements which would or might require the
wak.ng of allctments after the expiry of such period;

{d) for the purpose of this Resolution words and expressions
defined in oy for the purpose of Part IV of the Companies Act
1985 shall bear the same meanings herein.

SPECIAL RESOLUTION

THAT the name of the Company Le changed to Technical Components
{Aerospace) Limited.

e

.y .
o " S
LT T secretany

Dated: zoth January 1992

Chiir ag22

et

EANE SOE FIY




COMPARIES FORM No, 123

Motice of increase
n nomisal capgtal

Maosu do ror Pursuant to gastion 122 of the Companies Act 1986

s margin

To the Registrar of Companios For offimiat use Comp My nurnber
;%tnb’;e comfr!nbe: R e |
o(iibly, prefarably
in b!a:.-k type, or L l l .j 341757

bold wlock Iattaring  Narna of company
*Insort fulf nume » DRUMOWEN (1938) L]M IED

of company ™

.'/A

gives natice in ancordance with section 123 of the above Act that by resolution of the company
datad otk January 1992

G,{_i!l(l

the nominal capit:! of the company has baen
beyond the registered capital of £ 1,650,000

1The copy must Ls A copy o the rasolution authorising the increase is attached.t
priniad of in sora

g;"ﬁ:ﬂ’%’;:ﬁ;"’“’“ The conditions (e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new

increased by £ 85

shares have been or are to be issued are as foilows;

Such new deferred ordinary shares to rank pari passu in ell respects with the
existing Deferred ordinary shares of 25p cach of the Company.

Piease tick here if
roniinued overleaf

a"‘ﬁ ﬁ . [ E
" ,_._/ » . . A !
Sinaen Caricr, Signed  fozmpl Tt Designations Qtsaedo~  Dateets Junuary 1992
Soceetary.
Admtrugtratar, M
Admmi istentive
?snlumivm or 13 sonir o
apome? Presentor's namo, address and For official use .

. ) :
r any):
cference (if any) Ganeral section Post room
Mundays

Crown Hous¢

Chureh Rosd COMANL S oy

]

Claygate 2
Esher, Surrey . 2 BFER 1032 .
KT10 QLE :

Ref: DEBW/le/Baynes

P4 Tha Solicitors Law Statfenory Soclety Ltd., Oyor Hanme, 27 Crinacon Sieant, London SE1 5TS, nm?fd\;:“
17244

Companies G$23 R

EANE

: %f‘ 't"l-

HE
\t“-
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DRUMOWEN (1988) LIMITED
Registered Ho: 341757

FEE PAID
%gmmm

THE COMPANIES ACT 1985 HOUSE

Copy resvlution of the type and in the terms specified kelow as
passed by the members of the Company named above abt thelr
Extraordinary General Méeting duly convened and held 2% 58 Coombe
Road, New Malden, Surrey on 20th January 1992 at 2.15 pm. '

ORDINARY RESOLUTIONS

1. TEAT the authorised share capital of the Company bhe
increased from £1,650,000 to £2,500,0C0 by the creation of an
additional 3,400,000 new deferred ordinary shares of 25p .each in
the capital of the Company. ‘

2. THAT

.80 '>f the Companies
iding\ on "the dote of the
By 1992, whichever is the

(a} the Directors be rerally and unconditionally authorised
pursuant to and ;§\§pcah j
is

Act 1985 to exerci % O%
next annual general m é@iﬁ%
earlier, - all the powgrs
securities up to an agg: @g%@.

an aggragate nominal amount éﬁ 5880, 000, as A Sedtion 89(i} of

(¢) by such authority and powed
period make offers or agreements Whdch~would or m
making of allotments after the expiry of such peri

¥ Quring such
§§§A quire the
(d) for the purpose of this Resolution words an é(‘fxp esgions

defined in or for the, purpose of Part IV of the nies Act
1985 shall bear the sane meanings herein.

SPECIAL RESOLUTION

THAT +he wame of the Company be changed to Technical Components
(Aerospaqgl%Qimited.
gt y
el
,T{;:K:T .

w-.a&—-e
ST e e e e s tSecretary

Dated: 20¢h January 1992

CBPreca?2

i
NG

, 2T FEB 19T
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 341757

| hereby certify that

DRUMOWEN (1988) LIMITED

having by speci:! esolution changed its name,

is now incorporated under the nameg of

TECHNICAL COMPONENTS (AEROSPACE) Lini: gD

Given under my hand at the Companies Registration QOffice,
Cardiff the 4 MARCH 1992

!Q @W‘%

P. BEVAN

an authorised officer
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TAE COMPRANIES ACT 1985

P———.

COMEANY LIMITED BY SHRRES

"

ELECTIVE RESOLUTION
: - OF -
TECHNICAL COMPUNENTS (AEROSPARCE)-TIMITED
(formerly Drnuncwen (1988) Gimited)
(Pegistered No. 341757)

passed on /2% 24 1992
At the Arnual General Meeting of the Campany duly convened and held on
rdvty Mestom 1992 the following resolution wag duly passed:

ELECTIVE RESOLUTTON

It is hereby unanimcusly resolved as an elective resolution in accordance with
Section 3792 of the Carpanies Act 1985 ("the Act™) to elect:

(1} to dispense with the laying of accounts and reports bofor + the
company in general meeting pursuant to Section 252 of the Act;

(id) to dispense with the holding of annual general neetings;

(iid to dispense with the obigation to appoint auditers annually.

I EEEEEREREEIS NN RN
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THE, COMPRNTES ACT 1985
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COMPANY LIMITED ®Y SHRRES

SPECIAL TESOLAITION
- QOF -

TECHNICAY, COMPONENTS {AFROSPACE) LIMITED
(formerly Drumcwen (1968) Limited)
(Registered No. 341757)

passed on /W Maset 1992

At the Annual General Meeting of the Cempany duly convened and held on
1are Marcd 1952 the following resolution was duly passed as a Special

Resolution:

SPECTAL_RESQLUTTION

[HAT Articles of Asscciatien in the forn preduced to the Meeting and, for the
o of identification initialled by the Chaimman thereof, be and they axe
as the New BArticles of Asscciation in the Company in

hereby
substitution for and to the exclusion of the existing Articles of Association.
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HE COMPANYES ACT 1985 44)

COMPANY LIMITED BY SHARES

MRTICLES OF ASSCx, [wION

- OF -
TECHNICAL COMPONENTS (AERCSPACE) LIMITED

(formexly Drumowen (1988) Limited)
{Registered No. 341757)

(3dopted by Special Resolution passed
on vt Madgen 1902 )

PRELIMINARY

1. In these Articles:i~

nhe Act" means the Corpanies BAct 1985 including any statutory
modification or re-enactment thereof for the time being in force.

"able A" means Table A in the Schedule to the Companies (Tables A to F)
Requlations 1985 (as amended by the Companies (Tables A to F) (Amendment)
Requlations 1985).

2. 'The Compeny is a private companv. The requlations contained in Table A
save inuofar es they are excluded or veried heveby, and the regulations
hereinafter contained shall .onstitute the requlations of the Coupany.

-l -
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5. (1)

3, The share capital of the Campany at the date of the adoption of these
articles is £2,566,000 divided into 19,000,000 Deferred Ordinary shares of
25p each and 6,600,000 Oxdinary Shares of 1lp each.

4. Subjeck to Secticn 80 of the Companies Act 1985, all unissued shares shall
be at the disposal of the Directore and they may allot, grant options over
or otherwise (lispose of them te such persons, at such times, amxl on such
terms as they think proper and Section 89(1) of the Companies Act 1985
shall not apply.

L ————
I A T D)

SHARE CAPITAL

GENEREY: MEETINGS

In Regulation 38 of Tabie A, the following shall be substituted for
the second paragraph:-—

"The notice shall specify the time and place of the meeting and, in
the case of special business, the general natwre of the business to
be transacted and, in the case of an annual general meeting, shall
gpecify the meeting as such. All business shall be deemed special
that is transacted at an extraordinary general meeting, and also all
that is transacted at an annual general meeting, with the esception
of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the directors and auditors, the election
of directors in the place of those vetiring and the appointment of,
and the fixing of the remuneration of, the auditors.”

(2) In Regulation 38 of Talle A, the words "or a resolution appointing a
person as a director" shall be deleted.
(3) With respect to any such resolution in writing as ils referred to in
Regulation 53 of Table A:-
(i) in the case of joint holders of a share the signature of any one
of such joint holders shall be sufficient for the purposes of
Regulation 53;
-3 -
el py Eﬁ?‘*“u ~ 0 %‘ﬁg& ? ) e SN
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(ii) in the case of a corporation which holds a share, the siynature
. of any director or the secretary {hereof shall, be sufficient for
the purposes of Regulaticn 53;
(iii)a provy shall be entitled to yote on a show of hanxds and
Regulation 54 of Table A shall be modified accordingly.

{4) In Regulation 62 of Table A {(time for deposit of proxy} the viords
»not less than 48 hours" and 'not less than 24 hours" shall be deemed
to be deleted.

DIRECTORS

6. A Director shall be entitled to vote as a Dipactor and be counted in the
cuorum in respect of any resolut fon concerning a matter in which he has
d.. sy or indirectly, an interest or duty (whether or not it nmay
cos: Lot with the intevests of the Company). Regulations 94 to 98
(inclusive) of Table A shall not aprly to the Company.

7. 'The Campany may have an official seal for use abroad under the provisicns
of the Act, where and as the Directors shall determine, and the Compary
may by writing under the Common Seal appoint any agents or agent,
committes or committee abroad to be the duly authorised agents ¢£ the
Campany for the purpose of affixing and using any soch official seal, and
may impose such restrictions on the use thereof as may be thought fit.
Wherever in these Articles veference is made to the Coomon Seal of the
Campary, the reference shall, when and so far as may be applicable, he
demmed to inslude any such official seal as aforesaid.

APPOINTMENT' AND RETIREMENT OF DIRECTORS

8. fThe holder or holders for the time being of more than one-half of the
issued Ordinary Sheves of the Cawpany shall have the power from time to
time and at any time to sppoint any person or persons as a Director or
Directors either as additional Diresters or to 111 any vacancy and to
remove From office any Director howsoever appointed. Any such appointment
or removal shell b effected by an instrument in writing signed by the

v 3 -

mAree ol 2 SLARR o : Py o K g z AN Y LSRN TR T Eare v e Rt 1 e s T ey R
T L W GO GRS SRR R 5 A ] e ‘1-"-‘:'?53“"""" TN B i

b, I 3 TR QS X




s aoa Tatan b

10.

11.

resber or members making the same or in the case of a mexber bheing a
company signed on its behall by one of jts directors and shall toke effect
uprn Jedgauent, at the registered office of the Campany, or such date latexr
than such lodgement as may be specified in the inetyument, Regqulaticn 81
of Table A ehall be construed accordingly.

Unless and until otherwise determined by the Coupany by Ordinary
Resolution, either generally or in any particular case, no Director shall
vacate or be required to vacate his office as a Director on or by reason
of ¥is attaining or having attaired the age of seventy, and any Director
retiring or lisble to retire under the provisions of these Articles and
any person proposed to be appointed a Director shall be capable of being
appointed or re—appointed as a Director notwithstanding that he has
aticained the age of seventy, and no special notice need be given of any
resolution for the appointment or re-appointment as a Director of a persen
who shall have attained the age of seventy, and it shall not be necessary
to give to the members notice of the age of any Director or person
propesed to be appointed or re-appointed as such.

ROTATION OF DIRECTORE

The Directors shall not be liable to retire by rotation, and accordingly
Regulations 73 to 77 (inclusive) and 80 shall not apply to the Company; in
Regulation 78 of Table A the words "and may also determine the rotation
in which ary additional directors are to retire" shall be deleted; and in
Requlation 79 of Teble A the secord and third sentence thereof shall be
deleted.

PROCIEEDINGS OF DIRECIORS

s Director or member of a committes of the Board may participate in a
meeting of the Dixectors or guch comittee by means of conference
telephone or similar camunications ecuipment whereby all persecns
participating in the meeting can hear each other and any Directcr ox
memcor of a committee participating in a meeting in this mamnner shall bo

deemed to be present in person at such weating.
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INDEMNITY

. 12. BEvery Director or other officer of the Company shall be entitled to be
indmifind ent of the assets of the Company against all costs, charges;
lossed, expenses and liabilities which he may sustain or incur in or about
the esecution of the duties of his office or otherwise in relation
thexeto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment s given in his
faveur or in which he is acauitted or in connection with any application
in which relief is granted to him by the Court from liability for
negligence, default, breach of duty or breach of tmust in relation to the
affairs of the Company. No Director or other officer may be liable for
amy loss, damsge or misfortune which may happen to or be incurred by the
Campany in the execution of the duties of his office or in relation
thereto. But this BArticle shall only have effect insofar as iks
provisions are not avoiced by the Act. Regulation of Table A shall not
apply to the Campary.

TNSURANCE

13. Without prejudice to the provisions of Requlation 87, the Directors shall
have the power to purchase and maintain insurance for or for the benefit
of any persons who are or were at any time Directors, officers, employees
or auditors of the Company, or of any other company which is ite bolding
company or in which the Company or such holding campany or any of the
predecezsors of the Campany or of which holding cumpany has any interest
whethez direct or indirect or vwhich is in any way allied to or associated
with the Company, or of any subsidiary undertaking of the Ccmpany or of
any such cother company, or who are or were at any time trustees of any
pension fund in which employes of the Campany or of any other suth company
cr subsidiary undertaking ave interested, including (without. prejwiice ta
the generality of tihe foregoing) insurance & tnst any liability incrred
Ly such persons in xespect of ary act or emigsion in the actual or
purported execution andfor discharge of their duties and/or in the
axercise or purported exercise of their powers andfor otherwise in
relation to their duties, powers or offices in relation to the Conpany or
any othex such compaldy, subsidiary undertaking or pension fund; for the

I

i :’U\“\" R R ! * Vel ' : :
KJ‘r v,),' B oy 4 Ly \




purposes of this Article “Lolding cowpany" and *subsidiary under
shall have the rame neanings as in the Companies Act 1982.
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THIS AGREEMENT is made on 20th January 1992 BETWEEN:~ ‘ ‘
l #“"a'ad %

{13 TECHNICAL COMPONENT INDUSTRIES LIMITED (the “Vendor")
registered in England and Wales (nunber 1949993) whosc registered
of fice is at 58 Cocmbe Road, New Malden, Surrey, KT3 4QW; and

(23 ULRUMOWEN (1988} LIMITED (the spurchaser") registered in
England and Wales (number 341757)" whose registered office is at
58 Coombe Road, New Malden, Surrey, KT3 4QW;

Caia)

i D
HARCEAN
1

WHEREAS: ~

15
The Vendor has agreed to sell and the Purchaser has agree
purchase 13,250 £1 ordinary shares ("TKR Shares") in TKR
International Limited (“TKR"} comprising its entire issued share
capital and 1,000,060 10p ordinary shares ("KAC Shares') in Kent
Aerospace Castings ILimited ("KACY) comprising its entire issued
share capital with effect f£from .the 1st January 1992 (the
WEffective Date"). '

NOW TIT IS AGREED as follows:-

L Agreement te sell the Shares

"« & Vendor shall sell as beneficial owner and the Purchascr
shall purchase with effect from the Effective Date the TKR Shares
and the KAC Shares free from all claims, charges, liens, eguities
and encumbrances and together with all rights and advantages now
and hereafter attaching thereto.

2 consideration

The consiileration for the purchase of (1) the TKR Shares
shall be the issue ky the Purchaser to the Vendor of 1,096,533
deferrcd ordinary shares of 25p each iy the capital of the
purchaser and (2) for the KAC &hares shall ba the isgue hy the
Purchasar oi 1,577,036 deferred ordinary shereg of 29p each in
the capita’ ef the Purchaser (together callied the nconsideration
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Shares") &nd such shares are to rawk pari passu with the existing
deforred ardlinary shares of th» Purchaser free from all charges,
liena, egulities and encumbrances and togethes with all rights and
advantages now and hereafter attaching thereto.

2o
TN

b

3 Completion

3.1 On the wnigning of this Agreement the Vendor shall
deliver or cause to be delivared to the Purchaser such documants
and shall do ox cause to be dona such acts or things as are
nesessary to vest the Shares in the Purchaser.

3.2 On the signing of this Agreement the Vendor shall
deliver to or procure to be delivered to or hold or procure to be
held to the oxder of the Purchaser:-

3,2.1 the certificates of incorporation, common seals,
chegue pooks and statutory books of TKR and KAC;

* 3.%.2 all the financial and accounting books and records of
TKR and KAC;

3.2.3 (if the Purchaser so requires) ..revocable powvers of
attorney (in such a form as it may reasonably require)
execuited by the Vender in its favour: to enable it to
exercise all voting and othar rights attaching to the TKR
Shares and the KAC Shares with effect from the Effective
Date and to appoint proxies for this purpose.

3.3 On the signing of this agreement, against compliance by
the Vendor with tlLe foregoing, the Puyvchaser shall allot the
Congideration Shares to the Vendor and deliver duly executed
Jhare certificates therefcr to the Vendor.

4 Othexr Frovisions

4,1 Except as expressly provided for herein each of the
parties acknowledges that it does not enter into this Agreement



in rccliance on eny warranties, cepresentations or undertakings
howsoover or to whomsoever nade.,

4.2 No veriation of th.s Agreewment shall be effective uniezs

it is in writing and signed by or on behalf of each 57 the
parties,

4.3 The Vendor shall use all reasonable endeavours ¢tuo
procure that any necessary third party shall exegute such
doonments and do such acts and things as the Purchaser may
reasonably require for the purpose of giving to such party the
full benefit of all the provisions of this Agreement.

4.4 IY 4ny term or provision in this Agreement shall be held
to be illagal or unenforceable, in whole or in part, under any
enactrent or rule of law, such term or provision ~- part shall to
that extent be deemed not to form part of this Agreement but the

- enforceability of the remainder of this Agreement shall not be
| affected. ‘ ‘

4.% This Agreement shall be governed by and construed in
accordatice with English law and'@éch of the parties irrevocably
agree that the courts of %ngland are . te have exclusive
jurisdiction to settle any dispute which may arise out of ¢: in
connection with this Agreement and that accordingly any suit,
action or proceedings arising ouk of or in connection witn this
Agreement shall be brought in such courts.

.6 Any notice, claim or demand requiring to be served under
n connection with this Agreement on any party hereto shall be
n writing and shall be sufficiently given or served if delivered
its secretary at its registered oy¥fice for the time being or
to such other address as sucia party shall have previously
notified in writing to the other party for the purpese. Any such
notice shall be delivered by hand or cable, telegram, telex or
facsimile transwmission ox sent by pre-paid first class post and
if delivered by land or sent by cable, telegram, telex or

0
| 0

r

[N

[x3
s

L

%
&

TG R Sl
A R Sy \‘tp >
S T Ry h&

iy i OB )




facsiriie shall conclusively be deemed to have been given or
servad at thae time of despatch, apd if sent by post shalx
conclusively be deexed to have been received 48 houro from the
time of posting.

IN WITNESS whereof this Agreement: has been duly executed the day
and year first above written.

SIGNED by {'5 ri(m’uuc.s
for and on behalf of
TECHNICAL COMPONENTS
XXNDUSTRIESK LIMITED
in the presence of:-
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SIGMEL BY <7 A- Aeac vy
for and on kehalf of
DRUMOWEN (1983) LIMITED
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