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Stamp Act, 189l. (NOTE—The Stamp Duty on theth;\min'a[ éa:pital is Ten - L
shillings for every £I00 or fraction of £i00—Section 41, Finance Act, 1933.) ~ - *
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARESY.

~ Miemorandum of Association

._ij, op — 5

Max Arc & Electrics Limited

1. The name of the Company is “MAX ARC & ELEOTRIOS ’

LIMITED.” .
9. The Registered Office of the Company will:be situate in - ) !';‘ B
England. ' 2
Y {[‘.
3. The objects for which the Company is established are :—" ’

(a) To carry on the trades or businessés of manufacturers, co
factors, designers, impovters, exporters and hirers of,
dealers in and agents for all kinds and descriptions of
electrical.apparatus, appliances and accessories, elec-

Trical and other welders, welding plant and accessories,

hydraulic, optical, scientific anc. mecharic  wpparatus.

of all kinds and of electrical, mevaawicas, vadio and
geneml engineers, smiths, welders, turners, founders,
repairers, agents, factors, manufacturers, imyporters,
exporters and hirexs of appliances and devices of every =
clescription. ' o

() To carry on business of any other kind, which may
appear to the Company likely to be conveniently car-

ried on in conjunction with the above or likely to be
profitable to the Company. o ‘
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To purchase, sell, exchangez improve, mm;',;ga‘ge’ o
charge, rent, let on lease, hire surrender, license,. s
accepb surrenders Of, and otherwise acquire and deal //f‘;ﬂv
with any freehold, leasehold or other property, .
chattels and effects, erect, pull down, repair, alter. -

AN

develop or otherwise deal with any building ¢y huild-
ings and adapt the same for the purposes of the *
Company’s business. i

e e

i

To purchase or otherwise acquire all or any part of -

the business or assets of any person, firm or company, - ¥
carrying or. or formed to carry on any husiness,
which this Company is anthorised to carry on or ..
possessed of property suitable to the purposes of this _
Company and to pay cash or to issue any shares, - -
stocks, debentures or dvlenture stock of this Com-",
pany as the consideration for such purchase or acqui-- . -
sition and to undertake any liabilities or obligations -
relating to the business or property so purchased or -
acquired. Co . :

To apply for, purchase or otherwise acquire any: -, i
patents, licences or concessions which may be capable’ 47 %
of being dealt with by the Company, or be deermied to ‘
benefit the Company and to grant rights thereput.” 3
To sell, let, license, develop or otherwise-deal ‘with
the undertaking, or all or ‘any part of the property
or assets of the Company, upn such terms as the:
Company may approve, with power to accept shares, . -
debentures or sceurities of, or interests. in, any other;
conpany. Co

To invest and dea] with the moneys of the Company’ . -
not immediately required for the purposes of the™ .-,
Company in or upon such securities and subject o' %
such conditions as may seem expedient. - b

2

To lend money w0 such persons, upon such terms and

W *h or without sectrity and subject to such condi-
vions as may seem desirable. ’

To guarantee the payment of any debentures, deben- "
bure stock, bonds, mortgages, charges, obligations,
interest, dividends, securities, moneys or shares or =~

the performance of contracts or engagements of any
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other company or person, and to give indemnities
and guavantees of all kinds and to enter into partner-
ship or any joint purse arrangement with.any per-
son, persons, firm or company, having for its objects

s:}lmilar objects to those of this Company or any of
them,

(1) "To borrow or raise money in such manner as the -

Company shall think fit, and in particular, by the
1ssue of debentures or debenture stock, charged upon

all or any of the Company’s property, both present
and future, including its uncalled capital, and to re-

issue any Debentures at any time paid off.

(k) To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange, deben-
tures, warrants, and other negotiable documents,

(L) To purchase, subscribe for, or otherwise acquire and

h_old shaies, stocks or osher interests in, or obliga-
tions of any other company or corporation.

() To remunerate any person or company for services .

‘rendered or to be rendered in placing or assisting to

place any of the shares in the Company’s capital or -

any debentures, debenture stock or other securities
of the Company or in or about the formation or

promotion of the Company or the conduct cof its
business. : o :

(%) To pay out of the funds of the Company all costs and
expenses of or ineidental to the formation and regis~
tration of the Company and the issue of its capital
and debentures including brolkerage and commission,

(0) To promote, or aid in the promotion of any company
or companies for the purpose of acquiring all or any
of the property rights and liabilitics of this Company

-or for any other purpose which may seem directly or
indirectly calculated to advance the interests of this
Company.

(7) To establish and support and aid in the establishment
and support of funds or trusts calenlated to benefit
employees or ex-employees of the Company (includ-
ing any Director holding a salaried office or employ-
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ment in the Company) or the dependents or- ,.‘f'f»'if
connections of such persoms and to grant pensions /5
and allowances to any such persons and to insure any..'
servant of the Company against-deaih or accident, ¥

P

(@) To remunerate the Directors of the Company in any :

manner ). Company may think fit and to pay or, -

rovide pensions for or make payments to or for the “* -~
Eeneﬁl; of Directors azd ex-Directors of the Company

or their lependents or connections. C

L

(r) To distribute any property of the E]ompany in épecié» a3
among the members. : -

(s) To do all such other things as are incidenta) or con-
ducive to the attainment of the above objecls or any
of them. o

It is declared that the foregoing sub-clauses shall be construed
independently of each other aid none of the objects therein -, =~
mentioned shall be deemed to be merely subsidiary to the objects - .-,

contained in any other sub-clause. : : :

4. The liability of the mer'ers is lit'nited.

' D
5. 'The Share Capital of the Company is £100 divided into, 100
Ordinary Shares of £1 each, with power to increase or o divide the
shares in the capital for the time bzing, into different classes having
such rights, privileges and advintages as to voting and otherwise,
as the Articles of Association may from time to time prescribe.
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WE, the several persons whose Names, Addresses, and Descriptions
are subseribed are desirous of being formed into a Company in
pursuance of this Memorandum of Associution, and we respec- '
tively agree to take the number of Shares in the Capital of
the Company set opposite our respective names, J ~
) Numﬁerof Sharas T
NAMES, ADDRESSES AND DESCRIPTTCNS OF SUBSCRIBERS. takon by oachf L
LHpl vl olt) o . - I

?w. %_Ew_];;/m
d;ka"“ a‘?’f’(‘—}ar ;zl—e—n,l‘_,...._ P "C"’"‘fty
Chvrtlerant, Elodrcel b ngnmce,
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Dated this 7.0 day ofi (Dvrﬂ‘@"?-&/ )’ 195'0‘.‘ b
WITNESS to the above signatures—- ;\\j;.\ ‘ o o
Girlsoler fnilifor Eollmiar

* ¢
f (—-— A )
o ' j ¢
7 v
.

3

)

|

&~ s

: 4%
i3
4
g
b

. ;

H i

|
-~ v .
’ , L R
7 i ST CF | MR s AR A

Slotrdins Mool vy




THE COMPANIES ACT, 1948.
[ REqy

COMPANY LIMITED BYSH;}RES. / -2 709747950'
Articies of Fssociation -

—aF — rd
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Max Arc & Electrics Limited —« "0

PRELIMINARY.

1. Subject as hereinafter provided the Regulatioris set out Co
in Part IT of Table “A” in the Tirst Schedule to the Companies "
Act, 1948 (including the Regulations referred to in Clause I there-

of). shall apply to this Company. : .

) «\ RS B

9. The following clauses of Part [ of the said Table ““A™ .
shall not apply to this Company videlicet : 24, 53, 58, 75, 77, 84(2),
84(4) and 99.

PRIVATE COMPANY.

REE

3. The Company is a Private Company within the meaning of
the Act. ’

- ,
- .
,-—u—:-:j/&‘

SHARES.

4. The Directors may allot or otherwise dispose of the shares
of the Company to such persons and for such consideration, and
upon euch terms and conditions as they may determine, but so that,
except as provided by the Statutes, no shares shall be issued at &
discount. , :

3 atag ae i,
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LIEN,

6. The lien corferred by Clause 11 of Part I of Table ‘A’
shall attach to all shares, whether fully paid up or not and to all
shares registered in the name of any person iadebted or under

liability to the Company whether he be the sole hulder thereof or
one of two or more joint holders. -

TRANSTFER OF SHARES,

6. Clause 3 of Part IT of Table “A” shall not apply to any
transfer to a person who is already a member of the Company.

7. A Member desiring to transfer shares otherwise than to a
person who is already a member of the Company shall
in writing of such infention to the Directors of the Com
particulars of the shares in question. "The Dir
the memher giving such nofice may dispose of such shares or any
of them to members of the Company at & price to be agreed between
the transferor and,the Directors, or failing agreement, at a price
fixed by the Auditors of the Lompany as the fair value thereof.
If within twenty-eight days from the date of the saidl notice the
Directors are unable to find 4 member or members willing- to
purcirase all such shaves, the transferor may, subject to Clause 3

of Part IT of Table “A,” dispose of so many of such shares as
shall remain undisposed of i

three months from the duate of the said notice.
PRCCEEDINGS AT GENERAL MEETINGS.

8. At any General Meeting a resolution put to the vote of
the meeting shall be derided on a show of hands unless a poll is
(before or on the declaration of the tesult of the show of hands)
demanded by the Chairman or.by any member present in person or’
by proxy. Unless a poll be so demanded , declaration by the Chaiy-
man that a resolution has on a show of hands been carried or carried-
unanimously, or by 2 particalar majority, or lost and an entry to
that effect 1n the book containing t]le minutes of the pruceedings
of the Company shall he conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour

of or against such resomtion. The demand for a poll may he
withdrawn,

pany giving
ectors s agente for

DIRECTORS
9. Unless and until otherwise determined by &
General Menting the number of the Directors may be one and shall
not be more than five. The first Directors of the Company shall be
Philip Sydney Jackson of ¢QOvor Costleys” Farnham, Surrey,
Chartered Electrical Tngincer; John Raymond Oliver of 45, Fair-
Jands Avepnue, Thornton Heuth, Surrey, Chartered Bleetrical

Engineer and John Leslie Jeffree of 16, Norfolk Avenus, Sanderstend,
Sutrey, Chartered Accountans,

he Company in

give notice.

D any manner he may think fit within~
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10. The qualification of a Director shiall be the holding in his

own right and not jointly with any other person of at least one
ol:dm‘a‘wy share of the Company and it shall be his duty to comply
with Section 182 of the Companics Act, 1648. A Director may act
before his qualification is acquired. ‘

}

11, The Dircotors. muwy from time to time fix the guorum
necessary for the transaction of the business of the Directors and un-
less so fixed two shall bs o quorum.  When however the Company
has only ane Divector, such Director may transact any business not-
withstanding the foregoing, g |

12, A persun may be appointed a Director notwithstanding |

that he shall have attained the age of 70 years and no Director

shall be liable to vacate Office Ty reasoiiof his attaining that ov

any other age.

.
'

13. Subject to the provisions »f Scction 189 of the Act,.a - =

Director may contract with and participate in the profils of any

contract or arrangement with the Company as if he were not a
Director. A Director shall also be vapable of voting in respect of -

sich contract or arrangement, where he has previonsly disclosed

his interest to the Company, or in respect of his appointment to any

office or place of profit under the Company vr of the arrangement
of the terms thereof and may be counted in the quorum at any
meeting at which any such matter'is considereu.

BORROWING POWERS OF DIRECTORS.

N ]

. 14. The Directors may exercisé all the powers of the Company
to horrow money, whether in excess of the nominal amount of the
share capital of the Company for the time being issued or mot,
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 liability or obligation of the Company or of any third party.

ALTERNATE DIRECTOR.

15. Any Director being or being about to go abroad may by
notice in writing to the Company appornb some other person to be
his alteinate or substitute Director duriig his absence, such aller:
nate Director having in all respects the same rights and powers
as the Appointor. gny person who has heen so appointed may be,
in like manner, removed by the person who appointed him,
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NDEMBITY.

W Habfeet (o B sdon 206 of the A, abd i addition to snen .,

mdr'rmni,y sy 1 contained i | 136 of Yari § of Table ““ A,
every Direotor, olllear, o umr-m} of the Company, dhial] be indemnni.
fied “ont of the fandy of the NP 'i,z;mmﬁ, afl eoeis, charges,
logaas, axponies And Linhitibios Sneurred by Yirm in the ereﬁumn and -
diseharge of bin dutdon oy in yelation thereto,

NAMES, ADIREARE AND DRSS PYIONS OF BUBSCRIBERS.

Phity. Spitney, Eotummt | Tz s

Orer Catle,, FWM St
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DATED this Qo day of (foq\*-ev{/\/ 1950
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Cestificate of Fncorporation
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is this day Incorporated under the Companies Act, 1948, and that the

‘Company is Limited.

Given under my hand at London: this ... ,S.:weg;ﬁg,.gév{mem..........'.....‘ day of -
QEE2 1 vr1vrvvrsr:One Thousand Nine Hundred and Fifty,
f' ﬁsm {7/ i

A s:stcz::f,_n 'Eeg:s.cmr of Cognpames.

-y

Certificate
received by } o
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THE COMPANIES AcCT, 1948

' » COMPANY LIMITED BY SHARES.

Special Besolution
(Pursuant to Section 141 (2; of th . S
Companieg Act, 1948 R
of

T MAX-ARC & ELECTRICS LIMITED | /

. - ! . -, s
o n B AN

Papgsed the 31st day of October 1959 -

AT THE ANNUATL GENERAL MEFTING of. the Members, oi’ the
above Company, duly convened end helﬁ) &t Over Costleys,
2 Bourne Grove, Farnham, Surrey on the 31lst dayof

October 1959 ‘the f0¢lowing SPECIAL RESOLUTION was duly T

‘4passed - oo

THAD  the neme of the Companv be chenged to
MAX ARC LIMITED. — .
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A i
Company Number......4 37712\,(1&
“' ‘

Reference: C.R. 98/3800/59 ' BOARD OF TRADE,
' COMPANIES ACT, 1948

MAX-ARGC & ELECTRICS » . Limited

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

Companies Acf, 1948, the Board of Trade hereby approve of the“nﬁme o

of the above-named Company being changéd to MAX ARG LIMI@ED

Slgned on behalf of the Board of Tradc - S

this twenty-eighth

ﬁb‘ ¢
PoaR il *
e
. ine
o8
e v
© ok c
“o PRy -
A ¥ g,
JI, e .
R | o o
AN g\:q}""k ,
. i AT ,f{f,; o
No. C. 60

099171 Wt, 39842 3966 3m. 7150 HD. & Co, Lad,

" Pursuant to the provisions of Sub-Section (1) of Scctiona-flS of th\q.; -
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Cevtificate 0f Fncorporation on (ﬂ:ijange of Pame

dheveas

was mcmporated as a limited company VT2 12 [ VT — OT—

o eompanien ACts TMBo e e
on the . "?W,‘?«fnm*::@?‘fﬂfe’@%. ey of Octobe ol 1950 /

iy mljm:eﬂﬂ by special resolution of the Company andl with (he approval

* of the Board of Trade it has changed 3ts name.

ﬁﬂtﬂ tht‘Bfm:E 1 hereby cértify that the Company is a 1imi'ted>compu_fly
incorporated under the name 1S

 MAX. ARC memn S

Rpuvauy

tyeniy-eighth

_Civen under my hand at London, this.. . . =% . day of

Decembezr One thousand nine hundred and f:'{,:ﬁ:.y nines

. ﬁ %"‘J‘{M .

ASSISTAY Registrar of Com prnies.”

Certificate received by ... C .«0\&5‘{\"’“
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THE COMPANILS ACT, 1048.

COM&ANY LIMITED BY SHARES.

MAX ARC LIMITED

Passed 2nd September, 1064,

At an EXTRAORDINARY GENBRAL METTING of the above-nmned Company, duly
w-uven il and held on Wednesday the 2nd day of September 1964, the follewing SPRCIAL

UESOLUTION was passed, namely 1~
RESOLUTION.

Taar the Articles of Association of the Company be amended in the following
. Iespects o . ,

(i) Dby the deletion of Article 4 and the substitution therefor of the following
new Article :—

.
e St
.

Ay R s er g A

neti the Directors. P
P the aunction of f g e,
j * ’i: ‘.C’”' , .
¢ .;:}\J’
< - [ oo

““Subject to any direction to the conirary that may b6 given by the resolution
sanctioning the inerease of share capital, all new shares shall, hefore issue, be
offered to the members in proportion, as nearly us may be, to their respective
holdings of shares in the Company. The offer shall be made by notice specifying
the number of shares offered, and limiting o time within which the offer, if nof
accepted, will be deerned to be declined and, after the expiration of that time,

or on the receipt of an intimation from the person o whom the, offer is made

thet he declines to accept the shares offered, the Directors may dispose of the
same in such manner as they think most beneficial to the Company. The
Directors may likew se 8o dispose of the new sbares which (by resson of the
ratio which the new shares bear to shares held by persons entitled to an offer
of nevs ghures) cannob, jn the opinion of the Directors, be conveniently offered
under this Article. Provided that if with the sanction of a special resolution any
security of the Company shall have been issued on the terms that the same shall
or may ab the option of the holder be converted into shares of the Company the

Directors shall have power to issue shares to the persons entitled wpon the -

exercise of any such conversion right without first haviug offered such shares t
the members.”’ .

(i) Dby the deletion in Article 6 of the words *‘any transfer to a person who is

already & member of"’

(iii) by the deletion of Article 7 and the subsbiﬁpbion therefor of the following

new Article

“(a) No pergon or member shall be entitled to sell or transfer any shave if
any member iz willing to purchase the samu pursuant to the provisipns herein-
after contained,

(h) Any person or member (hereinafter called “‘the proposing transferor’’)
who desires fo sell or transfer any share shall give notice in writing (hereinafter
called ‘s gale notice'”) to the Company thut he desires to sell the same. Iivery
sale notice shall specify the denobing numbers of shaves which the proposing

transferor desives to sell or transfer, and the price af which he is prepared to)_

gell the same and shall constitute the Company the agent of the proposing
transferor for the sals of such shares to any member of the Company (hereinafter
called “'the purchasing member’’) ab the price so fixed or ab the option of the
purchaging membper at the fair value to be fixed by the Audifors 11: accordance

with gub-po- agraph (e) hereof. No sale notice shall be withdrawn exﬁﬁ?}":ﬁét;ﬁ;ﬁ,m
2T Ak
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() The Compeny shall offer the shares comprised in & sale notice to the b
members other than the proposing transferor as nearly as may be in proporfion
to their respective holdings of shares in the Company and if o member [ails to <
give notice to the Company within one month of his desire to accept the shares _-
offared to him, then the Company shall offer the same to those members who « ’
have given notice of their desire to accept the shares. ' ;
(&) If the Company shall within two calendar months after service of & *.
galo notice find o purchasing member for any shore comprised therein and sholl o
ive notice thereof to the proposing transferor, the proposing transferor shall be. L
Bound to transfer the share to the purchaging member, and the purchase shall. s
be completed within twenty-eight doys from the date of the receipt by the s
purchasing member of the notice of the proposed sale or the deterination of the L
fair value in occordance with sub-paragraph (e) hereof whichever shall be lager. S L

(e) Wheve o purchasing member ngrees to acquire any shares comprised
in o sale nobice ab the fair volue the Auditors of the Company shall on the applica- , J
tion of either party certify in wriling the sum whieh in their opinicn is the fair : p
value nnd such sum shall be deemed to be the fair value and in 80 certifying the o
Auditors shali be considered to be neting as experts and not as arbitrators. '_

(f) Tn the event of the proposing transferor tailing to carry out the sale of
any shares whieh he shall have become bound to transfer os aforesaid, the a8
Directors may nominate any berson to excente o transfer in his name, and My |
give o good receipt for the pur:hase price of guch sheres and subject fo payment *.."'
of the purchage price may register the putehasing member as holder thereof and n
jssue to him a cerbificate for the same and therenpon the purcliusing member ;
shall become indefensibly entitled to such shares. ‘I'he proposing transferor shall
in such case be bound to deliver up hie certificato for the said shares and on such
delivery shall be entitled to receive the sule price, without interest and if such
certificnte shall comprise any suares which Le has not becorne bound fo {ransfer -'1.'
as aforesaid the Corapany shall issue to him o balance certificate for such shares. g

(g) If the Company ghall not, within the space of two colendar months

after service of a sale notice find & purchasing member for ail or any of the shares L

compriged therein and give notice in masner afovesaid, or if through no default ‘ L
of the proposing transferor the purchase of any shares in respuct of which such ' T
lagt-mentioned notice shall be given shall not be completed ‘within the time v
apecified in gub-paragraph (d) hereof, the propesing transferor ghall, nt any time s

; within six monthy thereafter, be of liberty to sell and transfer the slhiares com- )

? prised in his sale notice or guch of them as shall nob have been sold to a

‘ purchasing member 1. any person ab u price not Dbeing less than-the price gtated

by the proposing tranaferor in the sale notice or the fair value ‘(where this bas

becn deterrained) and otherwise on terms not more favourable to the buyer;

Provided that the Directors may require to be satisfied in such wanner as they

‘may Teasonabiy require thut such shaves are being trapsferred in pursuance o*

T

ra  ghew TV WCEETT TwE s T

a bona fide sule for the consideration stated in the transfer without any deduction, $ e
¢ rebate, allowance, speeinl terms as to eredit or other special terms whatsoever to o
X the purchuser, and if nob so satisfed ay refuse to register the instrument of : o
L trunsfer.’”’

Ly
Ko

© (iv) by the deletion of Article 11 and the substilvtion therelor of the following

new Article :—
“Phe quorum necessury for the transaction of the husiness of the directors

sheil be three. Notwithetanding the foregoing if within half an hour from the
time appointed for the holding of a meeting of directors notice of which has been
duly given to all directors n quorum is nob present, the mecting shall stand

* adjourned to the sume day in the next week, nb the same time and place or o
such other dey (not being sooner than seven days after the date for which the

‘ meeting was convened) and at such other time nnd place s the Divectors present
b ot such meeting may determine. Notico of tlie date, time and place of such
adjourned meeting shall be given to all directors. I at the adjourned meeting a
quorum is nob present within lnlf an hour from the time appointed for the
meeting, the divectors present shall be o quorum,”’

! ' o " Director.

I

‘o
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§ETPTAL REZOLUETON
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HAL AR B

FPooood on the twenty-mecond day of October, 1069

, A% an Bxbracedinary Geacral Moeting of Max fum
o ‘ Iimited held a% the reginiered office «f the Coupany on the
twenty-gocend day of Uchobaw, 1989, the following Reomolution
Hal pasged as a dypesial Remoludion

7 That in pronsinco of HAsgulation 128 of
Table A, Compsnies Aot 1946, and on the

5 reosmuendation of the Directors, 4% i

” dca&xab?a to copitalise the aum of £19,900
vaeing part of tho onm stonding %o thw crqdi
of Profis and Less Account), and acgordingly
the Diroctows be and 4hoy nvo herehby
authorised and dirootisd 4o appropriate auch
pun %o the holders of the Oxdinary sharen
rogistoved at the olowe of huainese on the
22n2 day of Octoher 1969 in proporéion $o
the number of Oxdinary oheves then hald by , : ,
them weospsctivaly and to apply avch sum on co

.;5.‘4)"-__‘-;;

¥

&

TB,000 &F the widaoned Ordinary sharas in the

Jpiial of tho Company, oush shares %0 be
aellotted and diotributed credited as fully
pald up %o and awonget such holdere in the
propentdon of 199 nov chares for gvery one
axdingry shove thox held, sud that anch shaven
shall rank ¢ all purposes pard passu vith
the exluting isousd Ordinary shares 9f the
Company. ©

. | (John Oliver) VAR
Dated shin 220d doy of Cotohew,' 1962 S N ;;:,
@ Presented for filing by J.M.Jackson, 60/ ighfield Avenﬂe MW 1L ?"
4 Secretary of thle Company :
in i COMPANIES REGISTRALION f
A e CLWA;{ $ REGISTRANICN 2 DEC 1969 o
L Mﬂ‘i } JADEC 1969 3 OFFICE 3 ‘
Q i o MJHW im _omce x !
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T 41 . SN 4 R . .. . . & .0

Mg s, 0 g T
" ~ = LTy



Bo,

LR e

ey

LY )

79 S .

EA

T TR TR

SR

Tho Componios Aats 1948 and 1267
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pacars y

MaX ARG LINTTED

Papoed on the twentve-second day of Ootober, 1969

A% an Extvacedinary Cenoral Meeting ef ' o B
fMax Are Idmited held aé the~xégia%erad oftico ¢f the Lon a '
Gompony on bhe twenty-second day of Ochobor, 1969, tho ) '
follan;ng Rosolution was pasged as an Ordihaxy ”# N R
Roaolnsion , ' ky'-' n;/fy

u st %he aubthowised sharve capltel
of %he Company be increased %o £20,000
wy tho oroation of 19,900 additvional Ovdinary
sharen of &% cach.

\

Chadroon,
(John Oliver) .

T

e RS A

Dated this 2%nd doy wf Cotowaw, 1969

sy

presented for filing by J.F.J.ckeon, 50 Tighfield Avenue,Ny 11 B~
Secrevary ol the Company g g

i o
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THE COMPANIES ACT, 1948,

T RS R T U T

P

.~ Notice of Increase in Nominal Capital. . o

Pursuant to Section 63.
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otice of Increase in Nominal Capital.

1o the REGISTRAR OX COMPANILS,

-------

MAX. ARC ' e,

hereby gives you notice pursuant to Seotion 63 of the Compsnies Act, 1943,

thet By (@) ORDUMARY.. Resclution of the Company dated the

a-zﬂ‘"} ....... day of . LECTOEER.......... 18.6.3, the nominal Capital

of the Oompa,ny hes been increased by the uddxtmn ‘thereto of the sum of
............. 9 ....,.beyond the registered Capit al of .u' QO .

The additional Capitel is divided as follows :—

r
\

Nominal Amount

Number of Shares. Class of Share. of each Share.

19 900

ORIINARY Jfl

The conditions (e.g., voting rights, dividend rights, winding-up rights, eto.),
subject to which the new Jhares have bern, or are to be, issued, are as i‘ol]ows —

To RANK FaR A PURPofer (’Fm_e F'A 04
WITH THE EXISTING (SSued oﬂ.pwmv A‘HﬂRE'.S’

OF THE CoMPARNY U : .*A
aromrspmsssa e 15 OF =t mReVESRe, mw&-@r&bmmﬂhwca:-mﬂ-awfﬁ-{%
(Signature) ﬁ‘—f‘-‘/ﬂ{__
(State whether Director, or Secretary) SECRAETRL e,
]:}atad the CRET: day-of..... DELEM, L 19(?

(a) * Ordinnry,” “ Extraordivaxy ** or * 8pecial®
(&) Delote en approprata,

7

Q@

PR

served for bind

This. m%m .:to he e

-

ing,
N

RS

- R

3
e

EEE



oy

I

TN

—

o eaa s

RN

e
DA

B

3

.

. o e M"’
o € W oo ' }

No. of Company.. %#87.7/2.........

;.fé‘ {

k

X

‘.' -vl_. E;' o f;%

{ .I‘ ‘:‘ I\I' ; ’ ¥

kX il g

Yor Jr@Mﬂxﬁﬂc <
5, W : ;;;

Statemznt of Increase of Nominal Capital rpursuant to 8. 112 of the Stamps

(Wors — The Stamp duty on an increase of Nominal Capital is Ten shillings for every £1 1

&g

of £100 — Section 41, Finance Act, 1933). : o

This statement is to be filed within 15 days after the passing of the Resolutlibq,i;y:,@hich the
] " r..‘_"); ) o

.- N -

-

Registered Capital is jncreased, and if not so filed Tnzszdst oh the Duty at ths raté-of 5 per cent, per T R

ot

annum fron; the passing of the Resolution is also payable (s. 5, Revenue Aci, 1903), | .
L : . L

Norz. — Attenton is drawn to Section 63 of the Companics Act, 1948, relative to the ﬁ[ing of . P

4 Notice of Tncrease and a printed copy of the Resolution authorising the Increase, , o 5
L5y ] o , . . Ji;
) ﬂ:
i
I
Presented for registration by [?
X
ARPMRET, D CH...... FIAX, BRELATD, ..,
G5 TERRACE 20, MILTON -G 5~ THAMES, | S,
| COMPAIES REGISTRATION |
famps 2 0AN1970 | ¢
-G8, 302 23 OFRMCE ¢+ 23

43687, 2,000, 11/66, CAM A1934, Gp, €57
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has by a Resolution of the Company dated -?,-J@C’Qwﬁﬁﬁf?é‘?,

- - B . . LN
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been increased by the addition thereto of the sum of £.£FFCC....o.icveiiinivinensianna, divided into
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THE COMPANTES ACTS 105 to 1067 { i

Fa]
Company limited by Shgres
&% SPECIAL RESOLUTIONS
- OFf -
MAX ARC LIMITED
Pagssed the 9th day of June 1975
At an EXTRAORDINARY GENERAT MEETING of the mbove
named Company, duly convened and held on Monday the'Sth
day of June 1975, the following SPECIAL RESOLUTIONS
were passed, namely :- ' -
.‘ } N o . . .
. ‘ ..+ "RESOLUTIONS . )

o 1.- THAT the authorised share capital of the Gompany
. be snd it is hereby increased to £40,000 by the creatian =
o - of 20,000 Ordinary Shares of £1 each - " -

2, THAT upon the recommendation of the Directors it <
g is desirable that the sum of £20,000 being part of the R
sum standing to the credit of the Profit and Loss Accouut
be applied om behalf of the members who at the time ‘of
passing of this Resolution are registered as the ‘holders
S of the existing 20,000 issued Ordinary Shares of &L each
L on condition that the same be applied in paying up in full
- at par 20,000 unissued Ordirsry Shares of &1 each -in the
L capitel of the Company snd that such Shares be allotted
o and issued credited as fully paid up to and snongst the
A nolders of the existing issued 20,000 Ordinary Shares of
£l each in the proportion of 1 new Ordinary Share ior
every ‘1 Ordinary Share now registered in theip respecty

4 tf”
names., 5

" 5. THAT subject to and cc . ingently upon the paSSiHQFMﬂ]"
! of the Resolution numbered 1 and the allotting and issving
of the 20,00C Ordinary Shares thereby required to be

allotted - 5 w COMPANIES REGISIRAT I

10N

: 20 Ui

f ‘QGEx | : 1D QFrce 1b§’
L [0



4.,
amended

TR

i) The 206,700 previously issued Ordinary Shares
ol 81 each in the capita’l of the Company shall by
converted into snd designabted as €% Preference !
Shares of &1 e=ch,

(B) The respective rightas, -vivileges and restrict-
jong attaching to the Ordinary Shares and the €%
Preference Shares of &1 each be as follows - @%

(1) As regards income :-~

The 6% Preference Shares shall only be entitled
to participate in the profits which the Compeny may
determine 19 distribute in respect of any financial
period to the extent of a fixed non-cumulative
preferential dividend =t ‘the rate of 6% per annum
on the capital for thk¢ tine heing paild up thereon
and the Ozfinary Shares shall be entitled to the
balance of wsuch profits; :

(ii) As regards capital :-

0,1 a winding-up or obther return of capital the
surplus assets' of the Cumpany remaining after payment
of its liabilities shall be applied first in repaying
to the holders of the 6% Preference Shares the amount
paid uo uvit credited as paid up on such Shares and the
balance of such assebts shall belong to and be
distributed amongst the holders of the Ordinary. Shares
in proportion to the amounts paid up thereon;

(iii) As regards voting :-

On a show of hands every member being an Ordinary
Shareholder present in, person shall on a show of hands
have one vobte and on a pcll whether present in person
or by proxy shall have one vote for every Ordinary
Share of which he is the holder but the &% Preference
Shares shall not confer on the holder thereof any
right to receive notice of or to be present or vobe
at any general meeting of the Company.

THE Articles of Association be and they are hereby (g

(1) by the deletion of Article 10 thereof

(ii) by the deletion of the words "end shall not be
more than five" in Article 9 thereof.

o

Director.

. Filed the day

of June

1975.

s A e —
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< e Notice and $taterient” of Increase in Nominal Capital

" see To THE REGISTRAR OF COMPANIES

v lead e« notes,

L]
WO E AL MAX ARG

[CRICAIRIA

ST

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 948,

e e

e 2 A R A A T

. that by a ¥ Special Resolution of the Company dated the
9th day of June 1975 the nominal capital of the
' Company has been increased by the addition thereto of the sum of £ 20,000
. beyond the registered capital of £ 20,000
The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount 1
:
20,000 Ordinary of each share ,
BN £1 ’ ‘;
Y W
RIS
4
&
The conditions (e.g., voting rights, dividend rights, winding-up rights, etc) :
subject to which the new shares have been, or are to be, issued are as follows;—
; ;ii:g:mm new pari passu with the existing shares @2‘
; Frofercnes Shares y
srate whozher they &
‘ wre redzcinable or I
' nst. I 2his space 1s v
¥ insufficient the :
eanditisis should b
[ bo gag oue : - :
K reparageig by way of
|’ HHERSTL . . ¢
[ ‘,@ ) " E‘ < .
- ot 4, T y!
o Signature e
; .
¥ State whether Director)| Director ;
i or Secretary | " ‘ ]
i Dated the....L 2. day of . SURE 1
‘4; i
: ]! Presented by Presentor’s Reference.....,. fl
it : : ‘ ; i
y Megsrs. .Berryman & Co, )
. mm——-—— .
i n Bt Park House, Friar Lane, S . .
J "I-q . 7}5‘- Fl\t\; llllllllllllllll . LLLTCNLEIEITLE TR CL LTI TR LL AT cOMPANIES REG‘S‘M‘IG“
'l (i Nottinghan. 2 o JUNTE?S
L | 10 ¢ orrce 10
Y v—— o p——t AT



T ambe "Q""ﬁ;/// C/O &

e

THE COMPANIES #CT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -

MAX~ARC LIMITED

Pagsed on 9th September 1986

At an Extracrinary General Meeting of Max are Limited, duly ccnvened
9th  day of

t Moorfield Road, Guildford, Surrey on the

and held a ‘
September 1986, the following Special Resolution was pagsed:
"That, by and with the Consent of the Registrar of Companies, the name
of the Company be changed to MERRYCHEF LIMITED". B
: ARk
{151\ b 3
-.no-..o-o--.n-o c‘t.oii\u-.ooc.-t‘n-.t- ) ,,5{.}:‘:?:’:‘;’“3?’1%',?%
4. B. Jelly, Chairmen. €D ' F*/Ml 6 b i
i,\\ PSEPICE 1
‘*L ‘:; A N /f o
‘\“ fc " T
“ et ><L'
& 0%
AU L] J/JP‘ Ul' ()‘f‘
meunl{nd by - ' ao o xb
THE LONDON LAW AGEMCY LTD. Qifb o
£>c>

.  TENIPLE CHAMBERS,
i JEMPLE AVENUE,
~" LONDON ECAY OHP o

@ww Cornl

o,



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 4877%Ol ..

| hereby certify that

MAX~-ARC LIMITED

hav " Dy special resolution changed its name, is now

incorporated under the name of
MERRYCHEF LIMITED

Given under my hand at the Companies Registration Office,

Cardiff ‘the 19TH SEPTEMBER 1986

2. A. @oﬁ#
P, A ROWLEY |

an authorised officer

C172



Roberts McLennan

CHAATERED ACCOUNTANTS

Veritas House-Chertsey Road-Woking Surrey -GU23 5BD

Telephona: Woking (048 62) 64781
Fax: (0443) 755318

QUR REF: 3/M/MJH/AB 4th November, 1988

YOUR REF:

The Directors,
Merrychef Limited,
Moorfield Road,
GUILDFORD,

Surrey. GUl 1RU.

Dear Sirs,

We hereby resign as auditors of Merrychef Limited.

( There are no c¢ircumstances connected with this resignation which should

be brought to the notice of the members or creditors of the company.

Yours faithfully,

1investment k. Jinsas by the Institute of Chartered Accountants of Scotland

e

Authorised to carn

S.MCLENNAN,CA. JM.SEMPLE,MACA,  P.RANDERSCON,F.CA.  MJHALSEY, B.Sc.([Zcon)F.C.A
D.LMASO NCA. BO.DAWKING, F.CA,  RP.IETLEY.ACA.

ALSO AT WEST PALLANT, CHICHESTER, WEST SUSSEX, Tel: CHICHESTER (0243) 783813
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CERTIFIED ACCOUNTANT Woking Surrey GU21 1D]

Judith A, Childs ACCA Telephone 0483 755349
Facsimile 0483 740164
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¥eriychef Limited
Moorfield Road
cuildford

Surrey

GU1 1RU

Dear Sirs,

In accordance with section 390 of the Companies Act 1985, we write to
notify wvou of our formal resignation as auditcrs of your company.

We confirm that there are no circunstances connected with our resignation
which we consider should be .orought tc the notice of the members or
creditors of the company.

Yours faithfully,

¢=ﬁf%$ﬁ3§dﬁ;~£2%“fh

Authorised to eonduct insestment business
by tive Chartered Association of Certiftisd
Accountants

VAT Registration No 4929283 €4
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THE COMPANIES ACT 1985

wand-

THE COMPANIES ACTS 1948 to 1967

B SPECIAL RESOLUTION

LY

OF

1

‘MERRYCHEF LIMITED (COMPANY NO 487712)

Passed on 2TW  Jong . 1990

At an Extraordinary General Meeting of Merryechef Limited, duly convened . 4
held at 2 Raymond Buildings, Gray's Inn, London, WC1R SBZ the following
Resolution was passed as a Special Resolution:

SPECIAL RESOLUTION

T WL AR T

That the Objecﬁé of the Company contained in Clause 3 of the Memorandum
of Association be zltered by renumbering existing Object 3(4) to 3(A)(1)
and inserting a further Object 3(A)(2) as follows:

"To carry on business as manufacturers, designers, developers and
marketers of magnetising calibration and measuring equipment of every
and any description and to carry on the trade or business of engineers,
founders, smiths, machinists, manufacturers and patentees; to enter into
any contract in relation to, and to erect, construct, maintain, alter,
repair, pull down and restore either alone or jointly with any other
companies or perscns works of all deseriptions, ineluding wharves,
docks, piers, railways, tramways, waterways, roads, bridges, warehouses,
factories, mills, engines, machinery, railwav carriages and wagons ships
and vessels of every description, gas works, electric works, water
works, drainage and sewage works, and buildings of every description;

to purchase or otherwise acquire houses, offices, workshops, buildings
and premises and any fixed and movable machinery, tools, engines,
boilers, plant, implements, patterns, stock in trade, patents and patent
rights, convenient to be used in or about the trade or busiriess of the
Company . "

DATED 2N Toma

0
/f/ﬁ c})\hF%AALZ%\
.,/5 2 2 NV 1990

A B JELLY - CHAIR




COMPANIES FORM No. 123

" Notice of increase
in nominazl capital

Prease do not Pursuant to section 123 of the Companies Act 1985
wrle in
this margin

To the Registrar of Companies For official use  Company number
Please completa = —

legibly, preferably | oo | 487712

in black type, or ke —
bold black tettering  Name of company

* MERRYCHEF LIMITED

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resoluticn of the company

dated 25 TUnNE 1990 the nominal capital of the company has been

increased by £ __ 16,000 beyond the registered capital of £ 40,000
§ the copy must be

printed or in some A copy of the resolution authorising the increase is attached.§
other form épproved

by the registrar

The conditions (eg. voting rights, dividend rights, winding-up rights etg.) subject to which the naw
shares have been or are to be issued are as follow:
The 16,000 new Ordinary Shares of £1 each rank pari passu in all respects

with the existing 40,000 Ordinary Shares of £1 each in the Capital of
the Corpany at the time of passing the Resolution authorising the increase.

Please tick here if
continued overisaf

1 Insert
Director,
236“_?[??’, t /)/5 - "
rator, e N . w! -
Am?}ﬂiiuaﬁve Signed A é Designation DIRECTOR Date 2. '/l/&m_g(/l 7 D

Receiver or B JELLY

Receiver

[Scotlan_d) as

appropriate , ..

pprop Presentor’s name address and For official Use
reference (if any): General Section Post room
BECPIACPYT, 1. M " p Ryt v T,
SOV e Lo
T2zN0ov0
" ) . \,
M RE
Companios Form 123 41at-Plus Limited, Stat-Plus House, Greanlen Park, Prince Georpe's Road, Lendon SW19 2P0 Tel, 01+646 B500 EHG/2

[ .,
STAT-PLLIE Stat-Plut Group PLE Revisod Junoe 1887




THE COMPANIES ACT 1985

-and-

THE COMPANIES ACTS 1948 to 1967

SPECTAL RESOLUTIONS

oF

MERRYCHEF LIMITED (COMPANY NO 487712)

Passed on W TTT 0 1990

At an Extraordinary General Meeting of Merrychef Limited, duly convened and
held at 2 PRaymond Buildings, Gray's Inn, London, WCIR 5BZ the following
Resolutions were passed as Special Resolutions:

SPECIAL RESCLUTIONS

That each of the 20,000 6% Preference Shares of £1 each in the capital
of the Company in issue at the date of the passing of' this resolution be
and is hereby converted into one Ordinary Share of £1 ranking pari passu
in all respects with the existing Ordinary Shares of £7 each in the
capital of the Company.

That the authorised share capital of the Company be and is hereby
increased to £56,000 by the creation of 16,000 new Ordinary Shares of £1
ranking pari passu in all respects with the existing Ordipary Shares of
£1 each in the capital of the Company.

That subject to and conditionally upon the passing of the Resolutions
numbered 1 and 2 above and upon the recommendation of the Directors it
is desirable to capitalise the sum of £2,000, being part of the sum
standing to the credit of the Company's profit and loss aceount and
accordingly that for the purposes of Section 80 of the Companies Act
1985 the Directors be and they are hereby authorised for the period
commencing on and with effect from the uate of the passing of this
Resolution and expiring on the fifth anniversary thereof to set such sum
free for distribution amongst the holders of the 40,000 Ordinary Shares
of &1 in the eapital of the Company on the Register of Members
immediately before the passing of this Resolution as nearly as may be in
the proportions in which they now hold such shares on condition that the
same be not paid in cash but e applied in paying up in full at par:

I
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DATED

CHALRMAN

&,000 unissued Ordinary Shares of £1 each in the capital of the Company
to be allotted and distributed credited as fully paid up to and amongst
the said holders of the 40,000 Ordinary Chares of £1 each in the capital
of the Cozpany in the proporticn of one new Ordinary Share for every
twenty existing Ordinary Shares held,

That for the purposes of Section 80 of the Companies Act 1985 (and
notwithistanding any provision to the contrary contained in the Articles
of’ Assoeiation of the Company) the Directors be and they are hereby
authoriged for the period commencing on and with effect from the date of
the pasaeing of this Resolution and expiring on the fifth anniversary
thereof to allot and issue to AIM Group Public Limited Company 14,000
Ordinary Shares of £1 in the capital of the Company credited as fully
paid up and that in accordance with Section 95 of the Companies Act 1985
the Directors be and are hereby given power to allot the said shares
pursuant. to the said authority as if Section 89(1) of the Companies Act
1985 did not apply to such allotment,

T T

1990




1877 /9

THE COMPANIES ACT 1985
wand-

THE COMPANIES ACTS 1948 to 1967

SPECIAL RESOLUTION

OF
MERRYCHEF LIMITED (COMPANY NO 487712)

Passed on :25;“’:3:1~u1__ 1990

At an Extraordinary Ceneral Meeting of Merrychef Limited, duly convened and
held at 2 Raymond Buildings, Gray's Inn, London, WC1R SBZ the following
Resolution was passed as a Special Resolution:

SPECIAL RESOLUTION

That the Articles of Association of the Company be amended by:-

(a) Deleting Article 7 and substituting the following:-~

"7(a) (i) Any member (hereinafter called "the proposing transferor")
desiring to transfer (otherwise than pursuant to paragraph
(b)) any shares of the Company which he holds shall give
notice in writing (hereinafter called "the transfer notice")
to the Company offering to transfer all (and not less than
all) of the shares held by him (hereinafter called "the
Shares') and the price per share (hereinafter called "the
Offer Price") et which the proposing transferor is willing
to dispose of tne Shares

(i1) The transfer notice shall constitute the Directors of the
Company the agents of the proposing transferor for the sale
of all (but not less than all) the Shares at the Offer Price

(1ii) The proposing transferor shall be bound to give to the
Company, contemporaneously with the transfer notice, full
particulars of all offers the proposing transferor may have
received from third parties to purchase the Shares at any
time during the period of six months preceding the date of
the transfer notice
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(iv)

(v)

(vi)

(viy

The Directors shall within seven days of receipt of the
transfer notice offer the Shares in writing at the Offer
Price for each of the Shares to all the members of ths
Company other than the proposing transieror, in proportion
as nearly as may be to their existing holdings of shares in
the Company, and contemporaneously wi%h sueh offer the
Directors shall disclose tn such members any particulars
they may have received from the proposirg rnransfesor
pursuant to sub-clause (iii) of Lhis Article  Such offer
shall state the Off'er F»ice and that if the offer is not
accepted within 21 days it will . deemed to be declined.
Subject. always to the provisions of sub-clause (viii) of
this Article the Directors shall make such further offers
for the Shares at the Offer Price (or for any part thereof
remaining unsold) in accordance with the provisions
aforesaid until all of the Sfhares have been accepted or
until there is no member of the Cempuny willing to acquire
any of the same remaining unsold

For so long as any offer under sub-clause (iv) of this
Article remains open for acceptance the Directors shall
progure that any chartered accountant appointed by any of
the members to whom such offer was made shall be afrforded
all information on the business and affairs of the Company,
and all faeilities for inspection of the Company's property
assets and records, as is reasonably required for appraisal
of the Company's business and affairs for the purpose of
evaluating the Offer Price

1f the Directors shall find a purchaser or purchasers of all
(but not less than all) the Shares in accordance with the
foregoing provisions the proposing transferor shall be bound
to transfer to the nurchaser or purchasers the numbers of
Shares being purchased by him or them upon payment by such
purchaser or purchasers to the proposing transferor of the
Offer Price for each of the Shares, which payment shall be
made within seven days of such purchaser indicating to the
Directors of the Company his willingness to purchase at such
Offer Price

If in any case the proposing transferor, after having become
bound as aforesaid, makes default in transferring the Shares
or any of them, the Directors may reczive the purchase money
and the Directors shall within a reasonable period nominate
some person bo execute an instrument or instruments of
transfer of such Shares in the name and on behalf of the
proposing transferor -nd thereafter, when such instrument or
instruments have besen duly stamped, the Directors shall
cause the name of the purchaser or purchasers to be entered
in the Register as the holder of holders of such Shares and
shall hold the purchase money in trust for the proposing
transferor. The receipt of the Directors for the purchase
money shall be a good discharge to the purchaser or
purchasers and after his or their names have bzen entered in
the Register of Members in exercise of the aforesaid power
the validity of the proceedings shall not be questioned by
any person
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(viii) If the Lirectors of the Company shall not find a purchaser
or purchasers. willing to purchase all the Shares within one
nonth of offering them for sale under paragraph (iv) above
the proposing transferor shall at any time within three
calendarr monthg afterwards, be at liberty to sell and
transfer the Shares to any ihird party for a cash price per
share not being lower than the Offer Price and the Directors
shall approve any duly stamped transfer or transfers at such
price and cause the name or names of the transferee or
transferees to be entered in the regis‘er of members subject
only to the provisions of sub-clause (e) of this Article and
to the Directors being reasonably satisfied that the
transfer was bona fide made on arms length terms without any
deduction rebate or allowance to the purchaser or purchasers

at a cash price per share not being lower than the Offer
brice

(b) (i) Any member being a body corporate may at any time transfer
all or any shares held by it to a member of the same group.

(ii) Where shares have been transferred under paragraph (i) above
(whether directly or by a series of transfers thereunder)
from a body curporate (“the transferor company" which
expression shall not include a second or subsequent
transferor in such a series of transfers) to a member of the
same group ("the transferee company") and subsequently the
transferee company ceases to be a member of the same group
as the transferor company then the transferee company shall
forthwith transfer the relevant shares to the transferor
company .

(iii) Provided that if it be proved to the reasonable satisfaction
of the Directors that the transfer bona fide falls within
the provisions of this paragraph the Directors may not
decline to register such transfer.

(iv)  Foir the purpose of thnis paragraph:.

{aa) The expression "a member of the same group" means a
company which is a subsidiary or a holding company
of the transferor company or a subsidiary of that
holding company.
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(bb) The expression "relevant shares" means and includes
(so far as the same remain for the time being held
by the transferee company) the shares originally
transferred to the transferee company and any
additional shares issued or transferred to the
Company by virtue of the holding of the relevant
shares nr any of them

1ogs
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() All the members for the time oeing having the right to attend and
vote al, general meetings of the Company may in writirz waive the
provisions of sub~clause (a) hereof in respect of any particulan
transfer or Shares
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(d)

(e)

{b)

Sibject to sub-clauses (a)(vii) and (viii), (b)(iii) and (e) of this
Article, the Directora shall be entitled to refuse to register any
proposed transfer of a.Share other than a transfer made pursuant to
or permitted by this Article

The Directors may decline to register a transfer of a Share on which
the Company has a lien"

Deleting Article 9 and substituting the following:-

"9

(c)

(a) Unless and until otherwise determined by the Company in
general meeting, the minimum number of Directors shall be
two, including in any event the Director for the time being
holding office pursuant to subw-clause (b) below

(b) AIM Group Public Limited Company (or any other Company to
whom all of the shares held by AIM Group Public Limited
Company on the date of the passing of this resolution have
been transferred pursuant to Article 7 (b) above)
(hereinzfter called "the Appointor") shall have the right at
any time and from time to time to appoint a Director of the
Company (being either a Director or Secretary of AIM Group
Public Limited Company or otherwise a person approved of by
the Directors of the Company such approval not to be
unreasonably withheld) and the following provisions shall
have effect:-

(1) Any such appointment shall be effected by notice in writing
to the Company by the Appointor (accompanied by a proper
consent to act as a Director given by the appoi: tee) who may
in 1like manner at any time and from time to time remove from
cffice any Director appointed by it pursuant to this sub-
clause and appoint any person in place of any Director so
removed or dying or otherwise vacating office

(ii) Any such appointment shall, in the case of an appointes who
is a Director or Sfecretary of AIM Group Public Limited
Company, have immediate effect and, in any other case, have
effect on approval of the appoirment by the Directors of
the Company

(iii) Only the shares held by the Appointor shall confer upon the
holder thereof the right to vote upon any resolution
pursuant to Section 184 of the Act or pursuant to Clause 88
of Table "AY for the removal of any Director appointed by it
and for the time being holding office pursuant to this sub-
clause.

(iv) A Director appointed pursuant to the provisions of this
Article shall not be subject to retirement by rotation.”

Inserting the words "(a) S.:wet as hereinafter provided,” at the

beginning of Article 14 and the fic¢ lowing new sub-clauses at the end
of that Article:-

", the aggregate amount owing by the Company and all its
subsidiaries in respect of woneys borrowed by them or any of




(c)

{i1) The amounts standing to the cradit of capital apgd
revenue reseprves (including any share premium

accounts and ecapital redemption reserve fund) of the

All as shown in a eonsolidation of the then latest balance
sheets of the Company and 1ts subsidiaries but alter:-

(aa) Making such adjustments as may be appropriate in

{bb) Deducting the amount of any distributions made by

for therein;

(ce) Peducting amounts attributable to goodwill or other
intangible items;

(dd) Excluding any amounts set aside for taxation
(including deferred taxation) apd amounts
attributable tg any minority interest ip
subsidiaries;

(ee) Deducting (if not otherwise eéxcluded) such amount as
may be appropriate in respect of any contingent
liability to taxation aon the amount by which any

For the purposes of this Article the expression “moneya
borrowed" includes the following exeept in so far as

{i) The principal amount (together with any fixed or
minimum premiym » 4yable on fina) repayment ) owing by
the Company or any of its Subsidiarie




(d)

(1i) The prineipal amount owing by the Company or any of
its subsidiaries under any acceptance credit opened
on its behalf by any bank, acceptance house or
finance company other than acceptance relating to
the purchase or sale of goods in the usual course of
trading;

(1ii)  The principal amount owing by the Company or any of
its subsidiaries in respect of any loan or advance
from, or overdraft facility with, any bank,
acceptance house or f{inance company;

(iv) The principal amount owing by the Company or any of
its subsidiaries under or in respset of any hire
purchase agreement, conditional sale agreement or
other agreement of a similar nature;

(v) Any special credit facilities from suppliers (which
shall mean inter alia all trade credits in excess of
180 days granted to or taken by the company or any
of its subsidiaries)

(vi) The nominal amount of any issued share capital and
the prineipal amount of any borrowings (together, in
each case, with any fixed or minimum premium payable
on final repayment) the repayment of which is
guaranteed or secured or is the subject of an
indemnity given by the Company or any of its
subsidiaries in which (in either case) the
beneficial interest is not owned by the Company or
another of its subsidiaries;

(vii) The ncminal amount (including any fixed or minimum
premium payable on final repayment) of any issued
share capital, other than equity share capital, of
any subsidiary of the Company in which the
beneficial interest is not owmed by the Company or
another of its subsidiaries;

but shall not ineclude borrowings which are made for the
express purpose of repaying the whole or any part of moneys
borroved falling to be taken into account for the purpose of
this Article (including any fixed or minimum premium payable
on final repayment) and which are applied for that purpose
within one month of being first borrowed (in which event
they shzll be treated as monevs horrowed falling to be taken
into account for the purposes of this Article)

Any certificate by the auditors for the time being of the
Company 23 to either the amount of the borrowing limit or
the aggregate amount owing by the Company and all of its
subsidiaries in respect of moneys borrowed by them or any of
them in accordance with paragraph (b) of this Article at any
time shall, in the absence of manifest srror, be conclusive
and shall be binding upon the Company, its members ard all
persons dealing with the Company.
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(d)

{e) No liability or security given in respect of moneys borrowed
in excess of the limit imposed by paragraph {b) of this
Article shall be invalid or ineffectual except in the case
of express notice at the time when the liability was
incurred or security given that the liability thereby
imposed had been or was thereby exceeded

() The Directors shall be obliged to take all recessary steps
(including the exercise of all voting and other rights or
powers of control exercisable by the Company in relation to
its subsidiaries) for securing that tke apgregate amount af
any time owing in respect of moneys borrowed by the Company
and its subsidiaries, exclusive as aforesaid, shall never
(without such sanction as aforesaid) exceed the said limit.

Deleting Article 15 and substituting the foliowing:-

(e)

"Any Director may from time to time by notice in writing to the
Company appoint some other person approved (if not already a director
or, in the case of a person appointed by the Director for the time
being holding office pursuant to sub-clause (b) of Article ¢ above,
not qualified for immediate appointment to that office pursuant to
that sub-tlause) by the Directors to attend and vote as his
substitute at wny meeting of the Directors, and such appointment may
be general or for any particular reeting or meetings. A substitute
so appeointed shall not be entitled to vote in place of his appointor
at any meeting of the Directors at which such appointor is present
in person. A substitute who is already a Director shall have a
separate vote for the Director he is representing in addition to his
own vote. Any appointment so made may be revoked at any time by the
appointor by notice in writing to the Company, and if a Director
shall die or cease to hold office as a Director the appointment of
his substitute shall thereupon automatically cease and determine.™

Inserting the following new Article at the end of the existing

DATED

A B JELLY
CHAIRMAN

Articles of Associalion:-

"Notwithstanding the provisions of these Articles the Directors
shall be obliged, so far as may be permitted by law, to act in all
respectz in accordance with and give effect to the terms of any
agreement relating (in whole or in part) to the management and/or
affairs of the Company which is binding from time to time on the
Company and its members and which (expressly or by implication)
supplements and/or prevails over any provicions of these Articles.™

VS Junn 1990
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NENORANDUM OF ASSOCIATHON 4,3

OF

MERRYCHEF LIMITED
(As altered by Special Resolution passed on the 25th day of June 1990)

1. * The name of the Company is "MERRYCHEF L.IMITED",
2. The Registered Office of the Company will be situate in England.
3, The objects for which the Company is established are:-

(A) {i) To carry on the trades or businesses of manufacturers,
factors, desi?ners, importers, exporters and hirers of, dealers in and
agents for all kinds and descriptions of electrical apparatus, appliances
and accessories, electrical and other welders, weiding plant and
accessories, hydraulic, opti.al, scientific and mechanical apparatus of all
kinds and of electrical, mechanical, radio and general engineers, smiths,
welders, turners, founders, repairers, agents, factors, manufacturers,
importers, exporters and hirers of appliances and dovices of every
description.

(ii) To carry on business as manufacturers, ‘designers,
developers and marketers of magnetising callbration and measuring equipment
of every and any descriﬂtion and to carry on the trade or business of
engineers, founders, smit \
enter into any contract in relation to, and to erect, construct, maintain,
alter, repair, pul) down and restore either alone or jointly with any other
companies or persons works of all descriptions, including wharves, ' docks,
piers, railways, tramways, waterways, roads, bridges, . warehouses,
factories, mills, engines, machinery, railway carriages and- wagons ships
and vessels of every descrintion, gas works, electric works, water works,
drainage and sewage works, and buildings of every description; to purchase
or otherwise acquire houses, offices, workshops, buildings and premises ard
any fixed and movable machinery, tools, . engines, . boilers, plant,
implements, patterns, stock In trade, patents and patent rights, convenient
to be used in or about the trade or business of the Company. : .

s, machinists, manufacturers and patentees; to

* The name of the Cbm?an was, on the 28th day of December 1929,
changed from "MA% ARC & ELECTRICS LIMITED" and “as furiher changed on the

19th day of September 1986, from "MAX-ARC LIM'..u". ‘




i
(B3 To carry on business of any other kind, which may appear to the i
Company Iikelg to be conveniently carried on in conjunction with kthe above :
or llkely to be profitable to the Company. :
Q) To FUrchase, sell, exchange, Improve, mortgage, charge, rent, Jet %
on lease, hire, surrender, license, accept surrenders of, and otherwise s

acauire and deal with any freehold, leasehold or other property, chattels
ana effe~ts, erect, pull down, repair, alter, develop or otherwise deal
K with any building or buildings and adapt the same for the purposes of the
i3 Company's business. ,

e ATz TEREr
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(D) To purchase or otherwise acquire all or any part of the business

or assets of any person, firm or companz, carrying on or formed to carry on
) any business, which this Company is authorised to carry on or possessed of
property suitable to the purposes of this Company and to pay cash or to
issue any shares, stocks, debentures or debenture stock of this Company as
the consideration for such purchase or acquisitiot and to undertake any
liabiiities or obligations relating to the business or property so
purchased or acquired.
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(E) To aple for, purchase or otherwise acquire any patents, |icences
or concessions which may be capable of being dealt with by the Company, or
be deemed to benefit the Company and to grant rights thereout.

(F) To sell, let, license, develop or otherwise deal with the
undertaking, or all or any part of the property or assets of the Company,
upon such terms as the Company may approve, with power to accept shares,
debentures or securities of, or interests in, any other company.

o L b

(G) To invest and deal with the moneys of the Company not immediately 1e
required for the purposes of the Company in or upon such securities and B
subject to such conditions as may seem expedieni. %

(H) To lend money to such persens, upon such terms and with or without #
security and subject to such conditions as may seem desirable. i

(1} To guarantee the payment of any debentures, debenture stock,
bonds, mortgages, charges, obligations, interest, dividends, securities
moneys or shares or the performance of contracts or engagements of an
other company or person, and to give indemnities and guarantees of al
kinds and to enter into partnershiﬁ or any joint purse arrangesent with any
person, persons, firm or company, having for its objects similar objects to
these of this Company or any of them.
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ﬁ (J) To borrow or raise money in such manner as the Comgany shal!l think
., fit, and in particular, by the issue of debentures or debenture stock,
- . charged upon all or any of the Company's property, both present and future,
g ingéud;?g its uncalled capital, and to re-issue any Debentures at any time
paid off.
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o ) To draw, make, accept, endorse, discount, execute and issue i
i promissory notes, bills of exchange, debentures, warrants, and other g@
; negotiable documents, i

(L) To purchase, subscribe for, or otherwise acquire and hold ' shares, 5
stocks or other interests in, or obligations of any other company or B
corporation. , :

BN

(M) To remunerate any person or company for services rendered or to be
rendered in placing or assisting to place any of the shares in the i
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Company's capital or any debentures, deberture stock or other securities of
the Company or in or about the vormation or promotion of the Company or the
conduct of its business.

(N} To pay out of the funds of the Company all costs and expenses of
or {ncidental to the formation and re?isﬁration of the Company and the
issue of Its copital and debentures including brokerage and commission.

(0) To promote or aid in the promotion of any company or companies for
the purpose of acqulrin? all ar any of the property rights and fiabilities
of this CompanY or for any other purpose which' may scem directly or
indirectiy calculated to advanse the interests of this Company.

(P) To establish and support and aid in the estabiishment and support
af funds or trusts calculated to benefit employees or ex-employees of the
Company (inciudinﬁ any Director holding a salaried office or employment in
the Company)} or the dependents or connections of such persons and to grant
pensions  and af fowances to any such persons and to insure any servant of
the Company against death or accident.

{Q) To remunerate the Directors of the Company in any manner the
Company mﬁx think fit and to pay or provide pensions for or aske  payments
e

to or for benefit of Directors and ex-Directors of the Cumpans.or their
dependents or connections, C

(R) To distribute any property of the Company in specie among the
menmbers.

{S) To do all such other things as are incidental or conducive to the

attainment of the above objects or any of ihem.

It is decfared that the foregoin% sub~clauses shall be construed
independent!y of each other and none of the objects therein mentioned shal!
beb d?emed to be merely subsidiary to the objects contained in any other
sub-clause.

4, The liability of the numbers is |imited.

5. * The Share Capital of the Company is £100 divided into 100
Ordinary Shares of E1 each, with power to increase or to divide the shares
in the capital for the time being, into different classes having such
rights, privileges and advantages as to voting and otherwise, as the
Articles of Association may from time Lo time prescribe.

* The Share Capital of the Company was, bg resojutions passed on the
22nd day of October 1969; the 9th day of June 1375 and the 25th day of June

1990, increased to £56,000 divided into 56,000 shares of £1 each.
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THE COMPANIES ACT, 1943
AND

THE COMPAMIES ACT 1985
AND

THE COMPANIES ACT 1989

ARTICLES OF ASSOCIATI
oF "~
MERRYCHEF LIMITED ’

{As altered by Sﬁecial Resolutions passed on_the 2nd day of Szptember 1964,
the 9th day of June 1975 and the 25th day of June 1990)

PREL IMINARY

1. Subject as hereinafter provided the Pegulations set out in Part |l
of Table "A" in the First Schedule to the Companies Act, 1948 (including
;he Regulations referred to in Ciause 1 thereof) shall apply to this:
Company.

2. The following clauses of Part | of the said Table "A" shall not
apply to this Company videlicet: 24, 53, 58, 75, 7/, 84(2), 84(4) and 99. =

PRIVATE COMPANY

3, The Company is a Priyate Company within the meaning of the' Act.
SHARES
4. Subject to any direction to the contrary that may be given by the

resolution sanctioning the increase of share capital, all new shares shall,
before issue, be offered to the members in ﬁroportion,.as nearly as ray be,
to their respective holdings of shares in the Company. The of”cr shail be
made by notice specifying the number of shares offerad, and fum'tirg & (ipe
within which the offer, if not accepted, will be desmed to b ductin:y 0 4,
after the expiration of that time, or on the receipt of an Intlmar s Siom.
the person to whom the offer is made that he declines to accept the oare
offered, the Directors may dispose of the sama in such mannm as tho ¢
most beneficial to the Company. The Directorsy @ay Likens s s dis o2i, o
the new shares which (by reason of the ratio which the »aw sharos Lear o

shares held by persons entitled to an offer of new she esi .awney, in  the
opinion of the Direclors, be conveniently offered w.J:- this Article,
Provided that if with the sanction of 2 special resolution’ any security of
the Company shall have beer issue?d on’the terms that the same shall or’ may




at the option of the holder be converted into shares of the Company the
Directers shall have ﬁower to issue shares to the persons entitled upon the
exercise of any sucn conversion right without first *aving offered such
shares to the members.

LIEN

5. The lien conferred by Clause || of Part | of Table "A" shall
attach to all shares, whether fuliy paidor not and to all shares
registered in the neme of any ﬁerson indebted »r under liability to the
Company whether he be the sole holder thereof or one of two or more joint

holders,

TRANSFER OF SHARES
6. Clause 3 of Part Il of Table "A" shall not apply to the Company.
7.(al (1) Any member (hereinafter called "the proposing transferor")
desiring to transfer (otherwise than pursuant to paragraph (g)! any shares

of the Company which he holds shull give notice in writing (hereinafter
called "the transfer notice") to the Company offering to transfer all (and
not fess than all) of the shares held b{ him (hereinafter called "the
Shares"} and the price per share (hereinafter called "the Offer Price") at
which the proposing transferor is willing to dispose of the Shares.

{it) The transfer notice shall constitute the Directors of the
Companz the a?ents of the proposing transferor for the sale of all (but not
less than all) the Shares at the Offer Price.

(iii) The proposing transferor shall be bound to give to the
Company, contemporanecusly with the transfer notice, full particulars cof
all offers the proposing trarsferor may have received from third parties to
purchase the Sﬂares at eny time during the period of six months preceding
the date of the transfer notice.

(v) The Directors shall within seven da¥s of receipt of the
transfer notice offer the Shares in writing at the Offer Price for each of
the Shares to all the members of the Company other than the proposin?
transferor, in proportion as nearly as may be to their existinﬁ heldings o

shares in the Company, and contemporancously with such offer the Directors
shall disclose to such members any particulars ther may have received from
the proposing transferor pursuant to sub-clause {iii) of this Article.
Such offer shall state the Offer Price and that if the offer is not
accepted within 21 days it will be deemed to be declined. Subject alwa*s
to the provisions of sub-clause (viii) of this Article the Directors shall
make such further offers for the Shares at the Offer Price (or for any part
thereof remaining unsold) in accordance with the provisions aforasaid until
all of the Shares have been accepted or until there is no member of the
Company willing to acquire any of the same remaining unsold.

(v) For 50 long as any offer under sub-clause (iv) of this
Article remains open for acceptance the Directors shall ﬁrocure that any
chartered accountant appointed by any of the members to whom such offer was
mede shali be afforded all information on the business and affairs of the
Comguny, and all facilities for inspection of the Company's property assets
and records, as is reasonahly required for appraiczal “of the . Company's
business-and affairs for the purpose of evaluating the Offer Price.

(vi) If the Directors shall find a purchasér or purchasers :'of.

all (but not less than alll the Shares in accordance with the foregoing
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provisions the yroposing transferor shall be bound to transfer to the
purchaser or purchusers the numbers of Shares belg perchased by him o=
them upon payment by such purchaser or purct asers to the proposim
transferor of "the Offer Jrice for each of the Sharcs, which pliyment  sha)l
be made within seven days of such purchaser indicating to the Directors of
the Compuny his willingness to purchase at such Offer Price.

(vii) If in any cans the proposing transfeior, ufter having
become bound as aforesaid, mokes default in transferrivig the Shares or any
of them, the Directors may receive the purchase menny and  the Directors
shall within a reasonable period naminate some persen to execute an
instrument or instruments of transfer of such Shares in the nawe and on
behalf of the proposing transferor and thereafter, when cuch instrument or
instruments have been duly stamped, the Directors sha)!| cause the nape of
the purchaser or gurchasers to be entered in the Register as the holder or
holders of such Shares and shall hold the purchase money in trust for the
proposing transferor. The receipt of the Directors for the purchase money
shall be a good discharge to the ﬁurchaser or purchasers and after his or
their names have been entered in the Register of Members in exercise of the
aforesaid power the valldity of the proceedings shall not be questioned by
any person.

(viii) [If the Directors of the Company shal! nct find a purchaser
or purchasers willing to purchase all the Shares within one month of
offering them for sale under paragraph (iv) above the proposing transfercr
shall at any time within three ca?endar months afterwards, be at Iibertx to
sell and transfer the Shares to any third partg for a cash price per share
not being fower than the Offer Price and the Directors shali approve any
duly stamped transfer or transfers at such price and cause the name or
names of  the transferee or transferees to be entered in the register of
merhars subject only to the provisions of sub-clause (e} of this Article
and to the Directors being reasonably satisfied that the transfer was bona
fide made on arms fength terms without any dediction rebate or allowance to
the purchaser or purcﬁ
the Offer Price.

(b) (i) Any member being a bodyv corporate may at any time transfer
all or any shares held by it to 2 member of the same group.

(ii) fhere shares have been transferred under paragraph (i)
above (whether directly or by e serjes of transfers thereunder) from a body
corporate ("the transferor company” which expression shal} not include 3
second or subsequent transferor in such g series of transfers) to a member
of the same group ("the transferee campany”)  and subsequently  the
transferee company ceases to be a member of the same group as the
transferor company then the transferce company shall forthwith transfer the
relevant shares to the transferor company.

(iii) Provided that if it be proved to the reasonable
satisfaction of the Directors that the transfer bona fide falls within the
provi?ions of this paragraph the Directors may not decline to register such
transfer.

tiv)  For the purpose of this paragraph: -

(aa) The escression “a member of the same group" means a
company which js & subsidiary or a.hotdin? company of the
transferor company or a subsidiary ¢

company.

that * heiding
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(bb) The exﬁrer:'on "ralevant charcs" means and  includes

(so far ag the same remain for the time belrg hald by the
transferee company) the shares orliginally irunsferred to
the transferee company and any additional shares issued or
transferred to the Company by virtue of ihe holding of the
relevant shares or any of them.

(e)  All the members for the time being having the righi to attend and
vote at ?eneral maetings of the Company may in writing waive the provisions
of sub~clause (a) hereof in respect of any particular transfer or Shares,

{d) Subjeci to sus-clauses {a) (vii} and (viit), (b} (iii) and (c) of
this Article, the Directors shall be entitied to refuse to register any
precosed transfer of a Share other than a transfer made pursuant to or
permitted by this Article.

(e) The Directors may decline to register a transfer of a Share on
which the Company has a lien.

PROCEEUINGS AT GENERAL MEETINGS

8. At any General Meeting a resolution put to the vete of the
meeting shall be decided on a show of hands unless a poll is (before or on
the declaration of the result of the show of hands) demanded by the
Chairman or by any member present in person or by proxT. Unless a poll be
so demanded a declaration by the Chzirman that a resolution has on' a show
of hands been carried ¢ carried unanimously, or by a particular majority,
or lost and an entry to that effect in the book containing the minutes of
the proceedings of the Company shall be conclusive evidence of the fact
without proof of the number cr ggoportion of the votes recorded in favour
of or against such resoiution. e del and for a poll may be withdrawn.

DIRECTORE

9, (a) Unfess and until otherwise dete,mined by the Company in Ceneral

Meeting, the minimunt number of Directors shril be two, including in any

?;?né ?he Directoi for the time being hoiai.s office pursuant to sub-clause
elow.

(b)  AIM Group Public Limited Compan{ (or anx other Company to whom all
of the shares held by AIM Group Public Limited Company on the date of the
passing of this resolution have been transferred pursuant to Article 7 (b)
above)” (her»inafter called "the Appointor') shall have the right at any
time ond from time to time to appoint a Direclor of the Company (being
eithe; a Director or Secretary of AtM Group Public Limited Company or
otherwise a person approved of by the Directors of the Company such
arproval not to be unreasonably withheid) and the following provisions
shall have effect:-

(i) Any such appointment shall be effected hy notice in
writing to the Company by the Appointor (accompanied by a proper consent to
act as a Director given by the appointee) who maB in like manner at an
time and from time to time remove frow »ffice any Director appointed by i
pursuant to this sub-clause and apunint any person in place of any Director
so removed or dying or otherwise vacating office.

(ii) Any such sppoiniment shall, in the case of an_ %pointee
who is a Director or Secretary of AlM Grour Public Limited Comwny, have
inmediate effect and, in any other case, h
appuintment by the Directers of the Company.

ave effect on approval of -~ the




{111}  Only the shares held by the Appointor shall confer upon
the holder thereof " the right to vote upon ang resolution pursuant to
Section 184 of the Act or pursuant to Clause 88 of Table "A" for the
removal of any Director appointed by It and for the time being holding
office pursuant to this sub-clause.

(iv) A Director appointed pursuant to the provisions of this
Article shall not be subject to retirement by rotation.
10. [Deleted].
11. The quorum necessary for the transaction of the business of the

Directors shall be three, Notwithstandin? the foregoing if within half an
hour from the time apgointed for the holding of a meeting of Directors
notice of which has been duly given to all Directors a “quorum is nnt
present, the meetin? shall stand adjourned to the same day in the next
week, at the same fime and place or to such other day {not being sooner
than . ven days after the date for which the meeting was convened] and at
such other time and place as the Directors present at such meeting may
determine. Motice of the dote, time and ﬁlace of such adjourned meeting
shall be given to all directors. |f at the adjourned meeting a quorum is
not present within half an nour from the time appointed for the meeting,
the Directors present shall be a quorum.

12. A person may be appointed a Director notwithstanding that he shalt
have attained the age of 70 years and no Director shall be {iable to vacate
office by iearan of his attaining that or any other age.

13. Subject  to the provisions of Section 199 of the Act, a Director
may contiact with and participate in the profits of any contract or
arrangement with the {ompany as if he were not a Director. A Director
shall also be capable of voting in respect of such contract or arrangement,
where he has previously disclosed his interest to the Comwpany, “or in
respect of his appointment to any offlce or place of profit under the
Company or of the arrangement of the terms thereof and may be counted in
the quorum at any meeting at which such matter is considered.

BORROKING POWERS OF DIRECTORS

14.(a) Subject as hereinafter provided the Directors may exercise all the
powers of the Company to borrow money, whethar in excess of the nominal
amount of the share capital of the Company for the time being issued or
not, and to mortgage or charge its undertsking property amd uncailed
capital, or any part theresof, and to issue debentuies, debenture stock, and
otner securities whether outri?ht or as security for any debt liability or
obligaticn of the Company or of any third party, :

(b} The aggregate amount owing by the Company and al! its subsidiaries
in respect of moneys borrowed by them or any of them (exclusive of moneys
oving by the Company to any of its subsidiaries or by any of its
sutsidiaries to thie Company or another of its subsidiories) shall not at
any time without the previous sanction of all the memiurs exceed an  amount
(hereinafter called "the borrowing limit"} equal to the aggregate of:-

(i) The amount paid up on the issued share capital of the
Cempany; and

(ii) The amounts standing to the credit of capital and revenue
reserves (including any chare premjum accounts and capital redemption
reserve fund} of the Company and its subsidiaries plus or minus any credit
or debit balance on profilt or Inss account;
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All  as shown in a consolldation of the then latest balance sheets of the
Cem-amy and 1ts subsidiaries but after:-

{aa) Making such adjustments as maK be appropriate in respect
of any variation in the interest of the Company in subsidiaries
and in such paid up share capital and reserves since the dates of
the relevant balance sheets;

(bb) Deducting the amount of any distributions made by the
Company out of profits (whether of a capital or revenue nature)
accrued prior to the dates of such balance sheets which may be
made, declared, or recommended since such dates and are not
provided for therein;

{ce) Deducting amounts attributable to goodwill or other
intangible items;

(dd) Excluding any amounts set aside for taxation {including
deferred taxation) and =mounts attributable to any minority
interest in subsidiaries;

(ee) Deducting (if not otherwise excluded) such amount as may
be apﬁropriate in respect of any contingent liability to taxation
on the amount by which any asset of the Company has been written

up.

(¢} For the purposes of this Article the expression "moreys borrowed"
includes the following except in so far as otherwise taken into account:-

(i) The principal amount (togethezr with any fixed or minimum
premium payable on final repayment) owing by the Company or any of its
subsidiaries under any debenture, debenture stock, bond or other security
whether constituting a charge over the assets of such company or nck, and
whether issued far cash or otherwise; '

(ii) The principal amount owing by the Company or any of its
subsidiaries under any acceptance credit cpened on its behalf b¥ any bank,
acceﬁtance house or finance company other than acceptance relating to the
purchase or sale of goods in the usual course of trading;

(iii) The principal amount owing by the Company or any of its
subsidiaries in respect of any loan or advance from, or overdraft facility
with, any bank, acceptance house or finance company;

(iv) The principal amount owing by the Compang or any of its
subsidiaries under or in respect of any nire purc
conditional sale agreement cr other agreement of a similar nature;

(v) Any special credit facjlities from suppliers (which shall
mean inter alia all trade credits in excess of 180 days granted to or taken
by the company or any of its subsidiaries); :

{vi} The nominal amount of any issued sharc capital and the
principal amount of any borrowings (together, in each case, with any fixed
or minimum premium payable on final repayment) lhe repayment of wnich is

varanteed or secured or is the subject of an  indemnity given b¥ the
ompany or any of its subsidiaries in which (in ither case) the benefic

is not owncd by the Company or another of its subsidiaries;

ial
interest

ase  agreement,
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{vil) The neminal amount (including any fixed or minimum premjum
payable on final repayment] of any issued share capital, other than equit
share capital, of anz subsidiary of the Compary in which the beneficia
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interest is not owhied the Company or another of 1ts subsidiaries;

but shall not include borrowings which are made for the express purpose of
repaying the whole or any part of moneys borrowed falling to be taken Into
aecount . for the purpose of this Articlz (including any fixed or winimum

. premium payable on final repayment) and which are a plied for that purpose
within one month of being first borrawed (in which event they shall be
treated as monexs borrowed failisy té de isken inte account for the
purposes of this Article]

!

. {(d) Any certificate by the auditors for the time being of the Compan¥
as to either the amount of the borrowing limit or the aggregate amoun
owing by the Company and all of its su sidiaries in respect of moneys
borrowed by them or an¥ of them in accordance with paragraph (b) of this
Article at ang time shall, in the absence of manifest error, be conclusive - )
and shall be binding upon the Company, its members snd all persons desl ing ey
with the Company. S e
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(e) No liability or security given in respect of monezs boreored in i
excess of the limit imposed by paragraph (b) of this Articla shall be [
invalid or ineffectual except in the case of express notice at the {ime 2%
when the liability was incurred or security given that the [liability s
thereby imposed had been or was thereby exceeded; W

(f) The Directors shzll be obliged to take all necessary steps
. (including the exercise of all voting and other rights or powers of control
| exercisable by the Company in relation to its subsidiaries) for securing
that the aggregate amount at any time owing in respeci of moneys borrowed
by the Company and its subsidiaries, exclusive as aforesaid, shall never

(without such sanction as aforesaid) exceed the said limit.

ALTERNATE DIRECTOR

15, Any Director may from time to time by notice inwriting Yo the
Company appoint some other person apgroved (if not already a Dira.iwar or,
in the case of a person appointed Y the Director for the iime being
holding office pursuant to sub-clause ib) of Article 9 above, not qualified
for immediate appointment to that office pursuant to that sub-clause) by
the Directors to attend and vote as his substitute at any meeting of the
Directors, and such appointment may be general or for any particular
. meeting or meetings. A substitute so appointed sha!l not be "entitled to
vete in place of his appointor at any meeting of the Directors at which
such appointor is present in person. A su stitute who is already a
. Director shall have a separate vote for the Director he is representing in
addition te his own vote. Any appointment so made may be revoked at any
time by the appointor by notice in writing to the Comﬁany, and If a v
Director shall die or cease to hold office as a Director the appeintment of
his substitute shal ! thereupon automatically cease and determine.

INDEMNITY

186. Subject to Section 205 of the Act and in addition to such
indemnity as is contained in Clause 136 of Part | of Table "A", every
Director, officer, or official of the Company, shai! be indemnified out of
the funds of the Comgang against all costs, charges, losses, expenses and
liabilities incurred by him In the execution and discharge of his duties or

in relation . thereto.
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17. Notwithstanding the provislons of these Article, the Dilrectors
shall be obliged, so far as may be permitted by law, to act in all respects
in accordance with and give effect to the terms of any agreement relatin
(in whole or in part) to the munagement and/or affairs of the Company vhic
is binding from time to tim2 on the Company and its members and which
(expressly or by implication) supplements and/or prevails over any
provisions of these Articles.
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