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HADLEIGH PATTERNS LIMITED

RESOLUTION IN WRITING of all the memboets of the Company pursuant to Clause 5
of Part 11 of Table A of the Companies Act 1948 as adopted by the Company in its

Articles of Association.
WRITTEN RESOLUTION

Speclal Resolution
alled by

‘That tha Articles of Association atlached to this Wrltten Resolution and Initl
Shareholders for the purposes of Identification be adopted as the new Articles
wciation of the Company In substitution for its existing Artleles of Association.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
HADLEIGH PATTERNS LIMITED
1. The name of the Company Is "HADLEIGH PATTERNS LIMITED".
2. The Registered Office of the Company will be situate In England.
3. The objects for which the Company Is established are:-

@)y 1. To carry on the business of pattern and model makers, wood and
stone carvers, designers, engravers, draughtsmen, cardboard manufacturers, joiners and
woodworkers, experimental and Inventors' engineers, mechanical and electrical
engineers, steel, iron and brass founders, metal and alloy makers, refiners and workers,
and manufacturing and analytical chemists and druggists.

2. To purchase or otherwise acquire any patent or invention or
secret process or any Interest In the same, to apply for and obtain or assist in
obtaining patents and protections at home or abroad, and to perfect, develop, make,
exploit, sell, or license the same or otherwise tura the same to account.

3. To act as agents in the purchase, sale or disposal of any patent
or invention or secret process or any Interest thereln, and to undertake any agency or
commission of any kind and to execute and carry out the same.

(B) To carry on any other trade or business whatsoever which can in the
opinion of the Company be advantageously or conveniently carried on by the
Company by way of extension of or in connectlon with any such business as
aforesaid or in lieu thereof or Is calculated directly or Indirectly to develop any
branch of the Company's business or to increase the value of or turn to account any
of the Company's assets, property or rights.

C) Tec purchase, sell, exchange, improve, mortgage, charge, rent, let on
lease, hire, surrender, license, accept surrenders of, and otherwise acquire, and/or deal
with any freehold, leasehold or other property, chattels and effects, whether real or
personal or iinmovable or movable, or any interest therein,

D) To erect, pull down, repair, alter, develop or othrrwise “eal with any
building or buildings and adapt the same for the purpose of the Company's business,
whether or not on the Company's property, or to join with any person, firm or
company in doing any of the things aforesaid,

(E} To purchase or otherwise acquire all or any part of the business or
assets of any person, firm or company, cartying on or formed to camy on any
business which the Company is authorised to carry on or possessed of property
suitable to the purposes of the Company and to pay cash or to issue any shares,
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stoc..s, debentures or debenture stock of the Company as the consideration for such

purchase or acquisition and to undertake any labilities or obligations relating to the
business or property so purchased or acquired.

(F) To apply for, purchase or otherwise acquire any copyrights, patents,
licences, concessions, secret processes or inventlons which may be capable of being

dealt with by the Company, or be deemed to beneflt the Company and to grant rights
thereout,

G) To sell, let, llcense, develop or otherwise deal with the undertakirg, 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.,

(H) To invest and deal with the moneys of the Company in or upon such
securities and subject to such conditions as mey seem expedient, or otherwise to
Invest or deal with money in any manner which the Company shall think fit.

19] To lend money to such persons, upon such terms and/or security and
subject to such conditions as may seem desirable,

) To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, Interest, dlvidends, securitles, moneys or shares or
the performance of contracts or engagements of any other company or person, and to
give indemnities and guarantees of all kinds and to enter Into partnership or any joint
purse arrangement with any person, persens, firm, or Company, carrying on a business
having objects similar or complementary to those of the Company or any of them,

K)  To borrow or raise money In such manner ps the Company shzll think
fit, and In particu'ar, by the issue of debentures or debenture stock charged upon all

or any of the Company's property, both present and future, including its uncalled
capltal, and to re-issue any Debentures at any time paid off.

L) To draw, make, accept, endorse, discount, execute and Issue promissory
notes, bills of exchange, debentures, warrants, and other negotiable documents.

M)  To purchase, subscribe for, or otherwise acquire and hold shares, stocks
or other interests In or obligations of any company or corporation.

(N)  To remunerate any person, firm or company for services rendered or to
be rendered in issuing, placing or assisting to place any of the shares in the
Company's capjtal or any debentures, deh nture stock or other securities of the
Company or in or about the formation or tromotion of the Company or the conduct
of its business and to pay all or any of the expenses of surh formation, issue, placing
or assisting to place such shares, debentures, debenture stock or securities and to
admit any person, firm or company to participate in the profits of the Company.

(O) To pay for any property, rights or Interests acquired by the Company
either in cash (whether by instalments or otherwise} or in fully or partly paid up
shares, or in securities of the Company, or partly in one way and partly in anotler,

and to accept payment for any property, rights or interests sold or otherwise
disposed of by the Company either in cash as aforesaid or in fully or partly paid up
shares or in securities of any other company or partly in one way and partly in

another, and whether payment is being made or accepted, on such terms generally as
the Company shall think fit.




P) To pay out of the funds of the Company ail or any of the costs and
expenses of or incidental to the formation and registration of the Company and the
issue of its capital and debentures including brokerage and commission.

@) 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 lizbilities of the
Company or for any other purpose which may seem directly or indirectly calculated
to advance the interests of the Company.

(R)  To establish and support and ald in the establishment and support of
funds or trusts calculated to benefit employees or ex-employees of the Company or
the dependents or the connections of such persons and to grant pensions or
allowances to any such persons, and to assist any charitable or benevolent object.

{S) To distribute any property of the Company in specie among the
members in accordance with thelr rights,

(T} To do all or any of the above things In any part of the world as
principals, agents, trustees, brokers or otherwise and ecither alone or in conjunction

with others, or through or by means of agents, brokers, sub-contractors, trustees or
otherwlise,

(U) To do all such other things as are in the opinion of the Company
Incidental or conducive to the attalnment of the above objects or any of them,

It is declared that the foregoing sub-clauses shall be construed Independently of and
distinet from each other and 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 members is Umited.

5. The share capital of the Company s £100,000 divided into 100,000 shares of
£1 each.*

The Company has power from time to time to increase or reduce its capital and to
consolidate or subdivide the shares into shares of larger or smaller denominations.
Any new shares from time to time to be created may from time to time be issued
with any such right of preference, whether in respect of dividend, voting or other
matfers and/or conditions as to capital or any other special privilege or advantage
over any shares previously Issued or then about to be Issued, or with such deferred
rights as compared with any other shares previously issued or then about to be
issued, or subject to any such conditions er provisions and with any such right or
without any right of voting, and generally on such terms as the Company may from
time to time determine, but so that any preferential or special rights or privileges,
wnether qualified or not, attached to Issued shares shall not be affacted or interfered
with except in manner provided in Clause 4 of Part I of Table A in the First
Schedule to the Companies Act 1948.

* The Company was incorporated on 3rd November 1969 with an initial share
capital of £4,000 divided into 4,000 shares of £1 each.

By an Ordinary Resolution of the Company passed on 1st November 1973 the
authorised share capital of the Company was increased from £4,000 to £10,000 by the
creat.on of 6,000 additional ordinary shares of £1 each.

By a Special Resolution passed on 19th November 1975 the authorised share
capital of the Company was increased from 10,000 to 100,000 by the creation of
90,000 additional ordinary shares of £1 each.
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- We, the several persons whose names, addresses and descriptions are subscribed are
desirous of being formed into a Company, in pusuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capital of
the Company set opposite our respective names
©
Number of Shares
Names, Addresses and Descriptions taken by each
Subscriber
@
Colin Winston Richer One
) 463 Felixstowe Road
Ipswich, Suffolk
Patternmaker
e J
Richard Seaden One
557 Felixstowe Road
Ipswich, Suffolk
) Patternmaker
L o)
Dated the 16th day of October, 1969
® Witness to the above Signatures:-
Kenneth John Robinson
5 Clive Avemig,
Ipswich,
o Suffolk
7
4
&




THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

WNEW ARTICLES OF ASSOCIATION
OF
HADLEIGH PATTERNS LIMITED
(Adopted 1988)

PRELIMINARY

1. The Regulations contalned In Table A In the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table being hereinafter referred to as “Table AY)
shall apply to the Company save In so far as they are excluded or varied hereby: that
is to say, Clauses 8 and 64 of Table A shall not apply to the Company; and In
addition the remalning Clauses of Table A, as varied hereby, the following shall be
the Articles of Assoclation of the Company.

SHARES

2. (A) Subject to Sub-Article (B) hereof all Shares shall be under the control of
the Directors and the Directors may allot, grant options aver or otherwise deal with
or dispose of the same to such persons and generally on such terms and in such
manner as they think fit,

@) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act to allot relevant securities (as defined in Section
80 of the Act) provided that the aggregate nominal value of such securities allotted
pursuant to this authority shall not exceed the amount of the suthorised share capital
of the Company unissued as at date of the adoption of these Articles; and that this
Authority shall expire on the fifth anniversary of the adoption of these Articles
unless varied or revoked or renewed by the Company in General Meeting,

(C) The Directors shall be entitled under the authority conferred by this
Article to make at any time before the expiry of such authority any offer or
agreement which will or may requite relevant securities to be ~llotted after Lhe
expiry of such authority.

(O) In accordance with Section 91 of the Act, Section 89{1) and Section
80{1) to (6) of the Act shall not apply to any allotment of equity securities (as
defined in Section 94 of the Act) by the Company.

(E) Unless otherwise esxpressly agreed in writing between the Shareholders,
all shares in the original or any increased capital of the Company which for the time
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being may be unissued shall (before being issued) be offered to the Shareholders in
proportion to the numbers of shares held by them respectively (regardless of class),
Such offer shall be made by written notice from the Directors specifying the number
and price of shares on offer and shall invite cach of the Sharehiolders to state in
writing within a period being not less than 39 days from the date of such notice
whether he Is willing to take any and, if so, what maximum numter of the shares on
offer. At the expiration of the time Iimited by such notice, the Directors shall allot
the shares on offer to and amongst the Shareholders who shall have notified the
Directors of thelr willingness to take any shares and pro rata, as nearly as may be
without involving fractions, to the numbers of shares held by such Shareholders
respectively (regardless of class) at the date of the offer, but so that no Shareholder
shall be obliged to take more than the maximum number of shares so notified by him
as aforesald.

(F) If any such shares are not taken up after each member has taken as
many such shares as he requires under the foregoing provisions of thls Schedule, the
Directors may dispose of the same in such manner as to such persons (Including any
Director) as they may think mos* beneficial to the Company on terms as to price and
subscription no more favouranle to the offeree than those on which such shares were
offered to the Shareholders.

(G} If, owing to an Inequellty in the number of new shares to be issued and
the number of shares held by members entliled to recelve such offer of any new
shares, any difficulty arises in the apportionment of any such new shares amongst the
Shareholders, such difficulty shall be determined by the Directors.

3. The Company shall have a first and paramount lien on every Share (whether or
net it is a fully pald Shars) for all moneys (whether presently paysble 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 all Shares (whether fully pald or not) standing
registered in the name of any person whether solely or as one of two or more joint
holders for all meueys 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 Article. The Company's lien on a Share shall extend to
any dividend or other amount payable In respect thereof,

GENERAL MEETINGS AND RESOLUTIONS

4. A notice convening a General Meeting shall In the case of special business
specify the general natuce of the business to be transacted; and Clause 38 in Table A
shall be modified accordingly.

5. All business shall be deemed speclal that Is transacted at an Extraordinary
General Meeting, and also all that Is transacted at an Annual Ceneral Meeting, with
the exception of declaring a dividend, he consideration of the accounts, balance
sheets, and the reports of the Directors and Auditors, the election of Directors in the
place of those retiring and the appointment of, and the fixing of the remuneration of,
the Auditors.

6. Clause 4] of Table A shall be read and constria as if the last sentence ended
with the words ", and ir at the adjourned Meeting a quorum Is not present, within
half an hour from the time appointed for the Meeting, the Meeting shall be
dissolved".

7. (A) On a show of hands every member vresent shall have one vote, and on a
poll every member shall have one vote in respect of every Share of which he is the
holder Provided that any resolution put to the vote of a General Meeting for the
appointment or removal from offic. of a Permanent Director shall be decided on a
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poll and on such a resolution each Share held by any Permanent Dircctor whose

removal from office has heen proposed shall have 1,000 votes and every other Share
shall have one vote,

(B) Clause 54 In Table A shall be modified accordingly,

(C) No Resolutlon proposing any changes to these Articles may be put to
the vote at a General Meeting without the prior written consent of all the
Shareholders.

DIRECTORS

8. Unless and until the Company in General Meeting shall otherwise determine,
there shall not be any lmitation a5 to the number of Directors. If and so long as
there is a sole Director, he may exercise all the powers and authorities vested [n the

Directors by these Aiticles or Table A; and Clause 89 of Table A shall be modified
accordingly.

9, Messts, F.D. Creed, M.T.Q'Connor, R, Seaden, C.R. Sullings and N.E, Wameés
shall be Permanent Directors and shall not be subject to retirement by rotation; any
person who Is subsequently appointed as a Director of the Company may (provided
that he Is also a Sharcholder and provided further that he hes been appointed a
Dlrector by a written instrument or resolution of all the other Sharcholders which so
provides) be a Permanent Director. Clauses 73 to 75 {inclusive) of Table A shall not
apply to Permanent Directors.

10. The Directors may exerclse all the powers of the Company to borrow monoy,
and to mortgage or charge its undertaking, property, and uncalled capital, or any part
thereof, and to Issue Debentures, Debenture Stock, and other sccurities whether

outright or as security for any debt, lability or obligation of the Company or of any
third party.

11 A Director may vote as a Director on any resojution conceming any contract
or arrangements In which he Is interested or upon any matter arlsing thereout, and if
be shall so vota his vote shall be counted and he shzll be reckoned In estimating a
quorum when any such contract or arrangement is under consideration: and Glause 94
of Table A shall be modified accordingly.

INDEMNITY

12,  Subject o the provisions of the Act and In addition to such indemnity as is
contaired in CLause 118 of lable A, every Director, officer or official of the
Company shall be entitled to be indemnified out of the assets of the Company against
all losses oy llabilities incurred by him in or about the execution and discharge of
the duties of his office.

TRANSFER OF SHARES

13, The right to transfer any shares in the Company shall be subject to the
following restrictions, namely:-

(A) Before transferring any shares the person proposing to transfer the same
("the proposing transferor) shall give notice in writing (@ "transfer
notice”} to the Cnmpany that he desires to transfer the shares therein
mentioned ("the sale shares") and the transfer notice shall constitute the
Directors his agent for the sale of such shares (together with all vights
then attached thereto) at the prescribed price to any other member or




(B)

()

D)

members of the Company. A transier notice once given shall not be
revocable except with the consent of the Directors.

Upon the prescribed price belng agreed or certified in accordance with
paragraph (E) of this Article the sale shares shall be offered by the
Directors in the first Instance for purchase at the prescribed price to all
memb2rs (other than the proposing transferer) in proportion to the
numbets of shares held by ecach of them respectlvely. At the expiration
of the time limited by such offer for the acceptance of such shares
(belng not less than 21 days from the making thereof} the balance of any
shares offered but not accepted shali be offered for purchase at the
prescribed price to the members who have accepted all the shares
offered to them and who shall, if more than one, e entiiled to purchase
such balance of shares in proportion as necarly as the clrcumstances will
admit to the number of shares then held hy each of them respectively.

() If the Dlrectors shall within the prescribed perlod flnd a member
or members wllling to purchase the sale shares or any of them
(any such member being called a "purchaser”) the Directors shall
give notlee In wrlting thercof to the proposing transferor who
suall be bound, upon payment of the prescribed price, to transfer
such shares to the respective purchaser or purchasers thereof.
Every such notice shall state tha name(s) and address(es) of the
purchaser or purchasers amnd the number of shares agreed to be
purchased by him or them and the porchase shall be completed at
a place and time to be appofnited by the Board belng not less than -
seven days nor more than twenty-eight dsys after the date of
such notice or, where necessary, as soon thereafter as the
prescribed price shail have been determined, and the proposing °
transferor shall thereupon and against payment therefor hand over
to the purchaser or purchasers a tuansfer or transfers In his or
thelr favour In respect of the sale shares, duly exccuted by him,
together with the certificates for such shares, provided that if the
transfer notice shall state that the proposing transferor is not
wliiling to transfer less than all the sale shares the foregoing
provisions of this sub-clause shall not apply unless the Directors
shall have found purchasers in aggregate for all of the sale shares.

(in If in any case a proposing transferor, after having become hound
to transfer any share to 2 purchaser, shall make defauit In
transferring such share, the Directors may authorise some person
to execute as attornev for the proposing transferor and on his
behalf any necessary transfer and may recelve the purchase money
and shall therenpon cause the name of the purchaser to be entered
In the regist.- ) the holder of such share and shall hold the
purchase monecy tn trust for the proposing tyansferor. The receipt
of the Directors for the purchase money shall be a good discharge
to the purchaser (who shall not be bound to see to the
application thereof) and after the name of the purchaser has been
entered in the register In purported exercise of the foregoing
noweiw the valldity of the proceedings shall not be challenged by
any person,

If the Directors shall not within the prescribed period find a purchaser
or purchasers willing to purchase all the sale shares, the Directors shall
forthwith after the expiry of the prescribed period give notice in writing
of such fact to the proposing transferor who, at any time thereafter
within one month after the expiry of the prescribed period, shall be at




(E)

liberty to tr

found a purchaser or purchasers to any person on a bona fide sale at any
price being not less than the prescribed price, after deducting, where
appropriate, any net dividend or other distribution declared Or made after
the date of the transfer notice and to pe retained by the Proposing
transferor) Provided that:-

{t)

unfess in aggregate all of such shares will be transferred by him
to such third parties; and

(1) The Directors shalj be entitled to cajy for such documentary or
other evidence ag they may consider necessary to establish that
such shares are being transferred in pursuance of a bona fide sale
for the conslderation stated in the transfer without any deduction,
rebate or allowance whatsoever to the purchaser,

z H
certify, in their opinion, to be the fair value of such share between a
wiliing buyer and willing seller contracting on arm's length terms, having -
regard to the falr value of the business of the Company as g going
concern as at the date of the transfer notice but without taking into
account (if It be the case) that the saje shares constitute g minority
interest,

The expression "prescribed perlod" shall megn the period commenclng on
the date on which the prescribed price has been agreed between the
pProposing transferor and the Directors or, falling any such agreement, the
date on which the Auditors for the time belng of the Company shall
have certlfied the Prescribed price and ending six weeks thereafter,
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NAMES AND ADDRESSES OF SUBSCRIBERS

Colin Winston Richer
463 Fellxstowe Road
Ipswich, Suffolk

Patternmaker

Richard Seaden
557 Felixstowe Road
Ipswich, Suffolk :

Patternmaker

Dated the 16th day of October, 1969
Witness to the above Signatures:-

Kenneth John Robinson
5 Clive Avenue,
Ipswich,

Suffolk
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