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STATEMENT OF THE NOMINAL CAPITAL

N , OF

» @

WOODEND G.I. PLANT SALES f,/',
fi. LIMITED o 7
; Pursvant to Section 112 of the Stamp Act 1891, as amended by e

i the Finace Act 1899, Section 39 of the Finance Act 1920 3¢
. Section 41 of the Finance Act 1933.

. THE NOMINAL CAPITAL of the above named Company is £100

Signatm:é C —D /C B

Description, Solicitors engaged in‘ the formation

Tiated the._.. {2 ___day of Fonaonetian 1972 %

., NOTHS.~The Blamp Duly on the Nominal Capital is Pifty Pence for every £100
_or fraction of £100. 5 '

- This Statement ic to be filed with the Memorandum of Association or other
Document when the Company is registered and should be signed by an Officer of the
Gompany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
the formation.
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” THE COMPAN:FES ACTS 1 »&Egm:&m
- COMPANY LIMITED BY SHARES
‘ MEMO’RANDUI\;.[ OF ASSOGIATION
- of -
e
WOODEND C.I. PLANT SALES LIMITED
o |

1. The  name of the Company is WOODEND C.I. ?LANT SALES LIMITED.

2. The registered office of the Company will be situate .~ g

in England. ’ ’ f

3. The objects for which the Company is establisghed

are:- »

(A) To carry -on all ox any of the following:

businesses namely:-

Buyers, sellers; installers, impértérglmgﬁgggggggl

manufacturers, distributors, renters, repalrers, services

s 0f and dealers (both wholesale and retail) in light and

heavy industrial and agriculural machinery, equipment,

appliances, plant, apparatus, fittings, accessories,

components, tools and products of all kindg and of every

GQescription; electrical, mechanical, motor, power and

general engineers, installation contractors and sarvice #‘

agents and consultants on the menufacture and sale of
| light and heavy industrial and égkicultufgi”ﬁgahinery
and equipment of every description;

. (B) To carry on any other business whic :gﬁﬁ 5_5 i

the opinion of the Directors of the Company ma!

@f being conveniently carried on in nonnection“With’or

.'«
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as ancillaxy to any of the above businesses or to be cal-
oulated directly or indirectly to enhance the value of
ox xendax profiitable any of the property of the Company
aor to further any of its objects.

¢y To manufacture, buy, sell, and generally
deal inﬁﬁﬁy plant, machinery, tools, goods or things of
any description, which in the opinion of the Company may
be conveniently dealt with by the Company in connection
with any of its objects.

(D) To bulld, construct, maintain, alter, enlarge,
pull down, remove or replace any bulldings, works, plant
and machinery necessary or convenient for the business
of the Company or to join with any person, f£firm or company
in doing any of the thingg aforesaild.

(&) To purchase, take on lease, exchange, hire
oriotherwise acquire and hold for any .estate or interest
any real or personal property and any.rights or privileges
which the Company may think necessary or convenlent for
the purposes of its business.

(F) To apply for, purchase or otherwlse acquire
any dgsigns, trade marks, patents, licences, concessions
and the like, cnnfebring an exclusive or non-exclusive
or limited right of user or any secret or other inform—
ation as to any invention which may seem capable of being
used for any of the purposes of the Company or the acquisition
of whith may seem calculated directly or indirectly to
benafit the Company, and to use, vxercise, develop, grant

licances 1n respect of, or otherwise turn to account any

«®



rights and information 8O acquired.

(&) To purchase; subscriba for oX otherwlise
acquire and hold and deal with any shaxes, stocks or securities
of any other company.

(82) To purchase OX otherwise acgquire all®ox
any part of the business, property and liabilities of
(1) any company caxrrying on any business within the objects
of the Company OT (1i) any person or £lxm carrying on
any business within the said objects, and to conduct and
carxyy on, Or liquidate and wind up. any such business.

(1) 7o pay for any property oX rights-acquired
by the Company, either in cash OX shares, with or, without
preferred or deferred rights in respect of dividend or
iepayment of capital or otherwlse, ox by any gacurities,
which the Company has power to lssue or partly in one
mode and partly in. anothexr, and generally on. such terms
as the Company may.determine.

(J3) To accept payment for any property or rights
sold or otherwise disposed of o¥ dealt with or for any
services rendered bY the Company. either in gash, by instal-
ments OX otherwlise, o in shares of any company with or
without deferxred OY preferred rights in regpect of dividend
or repayment of capital or otherwlse, Or by means of a
mortgage Or by debentures Or debenture stock of any company
or partly in one modg and partly in anothez, and generally
on such terms as the Company may determnine, and to hold,

deal with or dispose of any conslderation SO rageived.

3.
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"i" (R)  To issue, place, underwrite, or guarantee

.....
"

?Mﬁi&ging, wnderwriting, or guaranteeing the subscription

[ *
£ juhares, notes, dehentures, debentnure stock, bonds,

eﬁkﬁ and secgurities - of any company at such times and

on such terms and conditions as to remuneration and
thexrwise as may he agreed upon.

(L) To borrow or ralse money upon such terms

nd on such security as may be considered expedient and

n particular by the lssue or deposit of notes, debentures
;r dabenture stock (whether perpetual or not) and to secure
the repaymant of“any woney borrowed, raised ‘or owing by
rortgage, charge or lien upon- the whole or any part of

the undertaking, property and assets of the Comfany, beth
bresent and future, includihg its uncalled capital.:

(M) To stand surety for or to guarantee support

pr secure the performance of all or any ofthe obligations

hf any person, firm or company whether by personal covenant
%r by mortgage, charge or llen upon the whole or any part
Ef the undertaking, property and assets of the Company,
Eo&h present and future, including its uncalled cdpital

sr by both such methods; and, in particular but without
iimiting the génerality of the forggoing, to guarantee,
;upport or secure whether by personal covenant or by ahy
such mortgage, charge or lien or by both such methods

:he performance of all or any of the obligations (including

-he repavment or payment of the principal and premium

4.
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of and interest on any securities) of any company which

1g for the time being the Company's holding company (as
defined by Section 154 of the Companies Act 1948) or another
subsidiary (as defined by the saild Section) af any such
holding company *

(N) To invest and deal with the moneys of the
Company not immediately required foxr the purposes of its
business in ox upon. such investments and securities {including
1and of any tenure in any part of the world) and in such
manner as may Lrom time to time-be-considered expadient
and to dispose of or wary any such investments or gsecurities.

(0) To lend money oY give credit +o such, persans,
fiyms or companles and on such terms as may ba considered
expedient and to recelve money'oh deposit oxr loan. fxom
any person,‘firm,or conpany .

(P) 7o enter into any arrangement with any Governnent
or other authority, supreme, muniéipal, local or otherwise,
and. to obtain. from any such Government O¥ anthority all
rights, concessions and privileges which may seem condueive
to the Company's objecte. or any of them,.or to obtaih*
or to endeavour to obtain any provisional order of the
Department of Trade and Tndustxry, ©r any nct or Acts of
parliament for the purposes of the Company O any other
company .

(Q) mo enter into partnership or into any arrange=
ments for joint working in business OX for sharing profits

or to amalgamate with any persony £irm or company carrying

LomwT oo e, DL AR —
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on or proposing to carry on any business which the Company
i authorised to carry on or any business or transaction
capable of being conducted so as dixectly ox indirectly

to benefit the Company.

(R) To grant pensions, allowances, gxzatuities
and bonuses to the officers, ex-officers (including Directors
and ex-Directors), employees or ex-employees of the Company
or of any subsidiary, allied ox assoclated company or
of the predecessors in business of all or any of- them
Gw the families, dependants or connections of such persons,
and to make payments towards insurance and to estab}ish
or support or aid in the establishment and support of
associations, instltutions, g¢lubs, funds, trusts and schemes
calculéted to benefit such persons.

(5) To subscribe or guarantee monay for chari-
table or benevplent objects or for any exhibition- or for
any useful object of a public or general nature.

{T) To undertake anﬁ axecnte any trusts the
undertakiné whereof may seem desirable, and either gratuitously
or otherwise. ’

(U) To sell, exchange, lease, dispose of, turn
to account or otherwise deal with the whole or any part
of the undertaking of the Company for such. conslideration
as may be considered expedient,

(") To promote, finance or assist any other

company for the purpose of acquiring all or any part of

. the property rights and liabilities of the Company or

6.
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for any other puxrpose which may seemn directly OF indirectly
calculated to penefit the Conmpany»

W) 7o remunerate in guch manner as may be thought
expedient any person,.firm or company rendering services
o the Company OF in or about jts formatlon OX promotion.

{X) To draw, make, accept, endorseé. discount,
negotiate, execute and lssue promlssory notes, bills of
exchange, bills of 1ading, scxrip, warrants and other rransferable
oxr negotiable instruments.

(Y) 7o distribute among the Menbers in gpecie
any property-of +he Company; QX any proceeds of sale OX
disposition of any property«oi +he Cowpany s and for such
purpose to aistinguish and separate capital from profits,
put so that no distribution amounting to 2 reduction-of
capital shall be made except with the ganction: (1L any)
for the time being reguired by law.

(2) To procure rhe Company to be regiaterea
in any country or place outside Great Britain.

(AR} 7o do all o¥ any of the above thlngs in
any part of the world aitnex alone OF in conjunction with
others and either as principals, agents, contractoxs,
trustees Or otherwlse and elther by ox through agents,
sub—contractors, rrustees O otherwlse.

(BB) 7o do all auch other things as may ba deemed
incidental or conducive to the attalnment of the sbove

objects or any of them.

{CC) o pay all costs, charges and expenses incurred

S i T
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ow sustained in or mout the Promotion sl €BCETLLELTERNY
of the Company, or which the Company snell congiber <o

P in the astuve of preliminary expenses lrcluding fuereln
the cost of sdvertising, commissions for anderwritizc,
brokevage, printing and statiomery, and the legal ax

ether sxpenses of the promcters,
I4 ix hereby deciared that wheze the context s0

Yh

adnits the word “company” in this clausa shall be deened
1o include any pasrinership or other body of persons wiheiher
or not incorporated and, if incorporated, whether or not
2 company within the meaning of the Companles Act 1948
md that the objects specified in each of the sub-clauses
¢f this clause shall be regarded as independent objects
248 acoordingiy shall 4in no wise be limited or restricted
(expept vWhere otherwise axpressed therein) by reference
to or Anference from the terms of any other sub-clause
or the nase of the Company but may be carried ocut in as
full and ample a manner and construed in as wide sense

As iZf sach defined the objects of a separate and distinct

CORPANY . |

[ .
4, The 1iability of the Members is limited. ¥
5, The share capital of the Company is £100 divided

witn 100 sharen of £1 each.

A The shares in the original or any increased capital
of the Company may be issued with such preferred, deferred
Pr other spacial rights or such restrictions, whether

in ragard to dividend, voting, retum of capital or

8.



otherwise as the Company may from time to time determine.
Subject to the provisions of section 72 of the Companies

Act 1948, the rights and privileges attached to any of

the shares of the Company may pe modified, varied, abrogated
or dealt with in accordance with the. provisicns for the

time being of the Company's Articles of Asgociation.
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- Z  wWE, the several persoins whose 5

‘1n perssasce of this

apes and RA4resves 3rP
sybscribsd, are degiyous of being formed Anto a Tompasy,
Memorandws of Aggociarion, i we
vespectively agree €0 take the nusber of shares in the

capital of the company set ppposite ouzr regpective nanes.

supber of Shares
taken by each
Exbseribver
wordsj

WAMRS, ADDRESSES AND DESCRIPTIONS
OF SUBBCRIBERS
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
w 0f -

WOODEND ¢.T."PfANT"SALES LIMITED

PRELIMINARY - PRIVATE COMPANY

1. The regulations in part I and regulations 2, 3

and 4 in Part II of Table A in the First gchedule to the
Companies Act 1948, as amended by the Companies Act 1967
(hereinafter called Table A}, shall apply to the Company
go far as the same are not excluded or varied hereby.

INTERPRETATION

2. References in pable A and in these Artigles to
"these regulations” shall be congtxrued as refexrences to
the regulations of the Company fox +he time being in force,

whether contained in mable A or in these Articles. Except

as otherwise gtated references herein to particular regulations

of Table A are references to those contained in Part T

thereof.

SHARE CAPITAL AND VARIATION OF RICGHTS
3.01 Tf any such separate General Meetlng as is referred
to in regulaticn 4 of Table A shall pe adjourned by reason
of there being no quorum present and 1f at’ the adjourned

meeting a quoxum shall not be present within fifteen minutes

i gy
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from the time appointed for such adjourned meeting, those
holders of shares of the class in question who are present

shall be a quorum and regulation 4 of Table A shall be

modified accordingly.
3.02 If.any class of shares shall be issued with any

.preferential right to dividend oxr return of capital, the

creation or issue of other shares, ranking pari passu
with that class as regards either dividend or return of
capital, shall (unl. stherwise axpressly provided by
+he terms of issue of the said class) be deemed a variation
of the rights of the holders of that class of shaves.
Regulation 5 of Table A shall not apply.
LIEN

4. The Company's liens. shall apply o all shares whether
or not fully paid and accordingly, in regulation 11 of
T#ble A, the words "(not being a fully paid share)" and
the words " (other than fully paid shaxes)" shall be omitted.

TRANSFER OF SHARES
S. No member of the Company may transfer any share to
any .person without the prior written consent of all of
the other members of the Company and the Directors shaill
decline to register any transfer in respect of which such
consent has not been obtalned. Regulation 24 of Table
A 'shall not apply.

MEMBERS' RESOLUTIONS
6. Subject to the provisions of tha Aci, a resolution
in writing signed by all the members of thae Company who

at the date of such resolution were entitled to receive

2,



notice of and to attend and vote at General Meetings shall
be as valid and effectual as if it had been passed at
a General Meeting of the Company duly convened and held.
Any such resolution may consist of several documents in
like form @ach signed by one or more of the members. Rach
signature may be given personally or by a duly appointed
attorney or in the case of a body corporate by ar officer
or by its duly authorised representative.
MEETINGS
7.01 No business shall be transacted at any General Meeting
unless a qﬁorum of members is present at the time when the meeting
proceeds to business; save as herein otherwise provided t#o members
present in person or by proxy and together holding not less than 50%
of the issued shares in the company shall be a quorum. Regulation 53
of Table A shall not apply-
7.02 At any General Meeting a poll may be demanded by
the Chairman or by any member entitled to vote present
in person or by proxy and regulation 58 of Table A shall
be modified accoxdingly.
7.03 If at any General Meeting any votas shall be counted
which ought not to have been counted or which might have -
been rejected, the error shall not vitiate the result
of the voting unless it be pointed out at the same meeting,
and not in that case unless it shall, in the opinion of
the chairman of the meeting, be of sufficient magnitude

to vitiate the result of the voting. Regulatlen 65 of

Table A shall not apply.

3.
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PROXIES

8. An instrument appointing & proxy may be in any

usual or gommon form or in any other form which the Directors

may approve. Regulations 70 and 71 of Table A shall not

apply.
DIRECTORS

9,01 Thd number of the Directors chall be not less

h

than two nor mWore than twelve.

9.02 the first Directors ghall be appointed by the
subscribers to the memorandum of associaticn who may

appoint one Or more of thelr number to the office: of”
Directoxr

9.03 Regulatlon 75 of Table A shall not apply.

9,04 The words nand such remunexation shall be divided
amongst the pirectors as they ghall agree ox falling aygreement
equally" shall be inserted after the worxds "general neeting"

at the end of the first sentence of regulation 76 of Table A

e POWERS AND DUTIES OF DIRECTORS

10.01 The Directors may exercise all the powers of the
Company to borxow oOX ralse money, and to mortgage Or charge
its undertairing, property and uncalled capital, or any
part thereof and to issue debentures, debenture stock

and other securities, whether outxight oxr, as sacurity

for any debt, liability or obligation of the Company oY

of any third party. Regulation 79 of mable A shall not
apply.

10,02 A Director who ls in any way either directly or

N .



indirectly interest in a contract or proposed cont.act with
tne Company shall declare the nature of his interest at a
meeting of the Directors in accordance with Section 199 of the
Compenies Act 1948. Subject to such disclosure, a Director
shall be entitled to vote in respect of any dontract or

aprangement in which he is interested and he shall be counted

in reckoning whether a quorum is present. Paragraphs (2) s

and (4) of regulation 84 of Table A shall not apply.

10.03% Unless so authorised by a resclution of the Directors
no Director other than the Managing Director shall have power
to sign on behalf of the Company or otherwise enter into
commitments or obligations on behalf of the Company.

APPOINTMENT OR AND RETIREMENT OF
DIRECTORS

11.01 The office of any Director shall be vacated, if the
Direchor
(2) ceases to be a Director by virtue of sectlion 182
of the Companies Act 1948, or
(b) becomes bankrupt, or
(¢} becomes incapable, by reason of mental disorder
within the meaning of the Mental Health Act 1959,
of exercising his functions as director, or
(d) resigns his office by written notice o the
Company, or
(e) has for more than gix months been absent from the
meeting of the Directors neld within that period
without permission of the Directors, whether or
not an alternate has attended in his place, oO¥
(£) is served with writhen notice to resign signed
by all his co-directors, or'

(g) 4is served with written notice to resign

5.
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signed by or on behalf of a membexr or
members having the right to attend and "
vote at any general meeting and holding
not less than 95 per cent in nominal
value of the shares giving that xight.
11.02 There shall be no retiring age for Directors and
gection 185 of the Companies Act 1948 shall not apply.
11.03 The Directors shall-not be required to retire by
rotation and .accordingly regulations 89, 90, 91, 92, 93

and- 94 and the last sentences of ragulations 95 and 97 .

.of Mable A shall not apply.

ALTERNATE DIREGTORS
12.01 A Director may appoint any other Dixector, or any
other person approved by the Directors, as hlg alternate:

and mayvét any time revoke any such appointment.

"12.02 An alternate Director shall (subject to his giving

o the Company an address for sexvice within the United
Kingdom) be entitled to notice of meetings of Directors,

to attend and vote as a Director aw any meating at which

his appointor is not personally present; ané' generally,

in the absence of his appointor,. to exerclse all the. functions
of his appointor as a Director. A Direchtor present at

a meeting of Directors. and appointed alternate for another
Director shall have an additional vote for each of his

appointorxs absent from such meeting.

"12.03 An alternate Director shall be deemed an officer

of the Company and not the agent of his appointor.

12.04 The appointor of an alternate Director nay direct

6.



the payment to the alternatz Director of part or all of

+he remuneration which would otherwisa be payable to the

appointor. Except as so directed, an alterxnate Director

shall not be entitled to any remuneration f£rom the Company

for acting in that capacity.

12.05 An alternate Director shall cease to be an.altezrnate

Dizector if foxr any reason hls appointment is revoked

or his appointor ceases to be a Director.

12.06 All appointments and revocations of appointments

of alternate Directors shall he in writing under hand

of the appointor left at the Company's registered office.

12.07 An alternate Director shall not require any- share

qualification but by virtue of hig office shall be entitled

to attend and speak at any ceneral Meeting of the Company ,

or at any separate neeting of the holdexs of any class

of shares of the Company whether or not he is entitled

to attend by virtue of a holding of shares.

12.08 An appointment of an alternate for any of the first

Directors made by the subscribers of the memorandum of

assoclation or a najority of them shall be as valid and

shall take effect as if it were an appointnent made by

such Director personally of a persen approved by the Directors.
PROCEEDINGS OF DIRECTORS

13:01 The ¢uorum necessary for the trangaction of business

by the Directors may pe fixed by the pDirectors and until

so fixed shall be three. In the absence of his appointor,

an alternate Director present at a meeting of Directors




may .he counted in reckoning whethexr a guoxrum 18 present.

13.02 A resolution in writing signed by all the Directors

for the tlme being entitled to receive notice of a meeting

of Directors shall be as valid and effectual as if 1t
had been passed at a duly convened meeting  of Directofs.-

Any such resolution may consist of gavaeral documents in

1ike form each signed by one ox more of the Directors.
The signature of an alternate Diractor shall be as effectual
as the signature of his appointor. Ragulation 106 of Table
A ghall not apply.

NOTICES
14. A notice may be given by the Company to any member
either personally ox by sending 1t by post £0o him oxr to
his registered address, or (1Lf he has no registered address
within the United Kingdom) to tha address, if any, within
the United Kingdom supplied by him to the Company for

- tha glving of notice to him. Where a notice is sent by

post, service of the notlce shall be deemed to be effected
py properly addressing, prepaying and posting a letter
containing the notice, and to have been effected at the
expiration of twenty-four hours aftex tha letter containling
the same 1z posted. Regulation 131 of Table A shall not
Apply.

INFORMATION
L5. The- Directors may at any time regquire any person
whose name is entered in the Register of Members of the
Company to furnish them with any informatlon supported

(if-the Directors so reguire) by a statutoxry declaration.,

8.



which they consider necessary for the purpose of determining
whether or not the Company is a close company within the
meaning of the Finance Act 1965 or any statutory modifi-

cation or re~enactment thereof.
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CERTIFICATE OF INCORPORATION

No. 1082975

I hereby certify that

VWOCIEKD C.Z, PLAND S8ALES LIMITED

is this day incorporated under the Companies Acts 1948 to 1567 and that the

Company is Limited,

Given under my hand at London the Mot Novesber 1972

Assistant Regi<irer of Companies

Ca7a
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CADINARY RESOLUTION

of

WOODEND C.I. PLANT SALES LIMITED

At an Extraordinary General Meeting of the Company held on
the 6th day of February 1973 the following resolution

was passed as an Ordinary Resolution:-
RESOLUTION
THAT the authorised share capital of the Company be and it

is hereby increased to £100,000 by the creation of a Ffurther
99,900 shares of £1 each.

g

CHAIRH AN




. iTHE COMPANIES /
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»TSQ-LE\ REGISTRAR OF COMPANIES

»
" WOODEND
Imited, hereby gives you notice, pursudqy e
that by a } Ordinary =K
" Sixth day of February
S pany has been Increased by the addition thereto of the sum o

ﬂ ' yond the registered capital of £ 100
; ¥ e
The additional capital Is divided as follows:—
Number of Shares Class of Share

99,900 -

. 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:—
L A
e s shares ranking pari passu with existing shares ?5
wborkn e .
il R <:n-y
AT S B H
oy =gt ’
dLFe |
LI -3
o * of

ﬂ Slgnatur

b
State whether Director} [Sﬂ yZ:—-

or Secretary

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

Dated the é day of. /Z: : I9.%.Z

Presented by Presentor's Reference.J (3925 /MPB
Coward Chance, PR “«\\

Rayes.House.. Aldermanbury. Square, - % ey X
f ,\r.l t\%l . ‘}' -

London,.. 202N 71Ds.. ° 2 ?ﬁ?%ﬁ
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SPECIAL RESOLUTION

v

of

WOODEND C.I. PLANT SALES LIMITED

Passed on 27th March, 1975

At an EXTRAORDINARY GENERAL MEETING of the
above~named Company, duly convened and held at 76, Shoe
iane, London ECLA 3JB on 27+th March, 1975 the following
resolution was duly passed as a SPECTAL RESOLUTION of the

Company. ;

THAT with the consent of the Registrar of
Companies the name of the Company be changed to C. ITOw
PLANT SALES (UK) LIMITED.

o
/CC)“C/VWJ@"V’“‘

™~
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CERTIFICATE OF INCORPORATION

4

ON CHANGE OF NAME

o 1082975 /7S

[ herebny certify that

WOODEND €,I. PLANT SALES LIMITED

¥

having by special resolution and with the approval of the Secretary of State changed

its name, 15 now incorporated under the name of

C. TTOH FLANT SALES (UK) LIMITED

Givers waeler iy hod w0 London the 18T MAY 1975

Aesintunt Regrafyar vt QAT ST
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¢. Ttoh Plant Sales (U.K.) Limited

WRITTEN RESOLUTION OF THE MEMBERS of the above
named Company under Lhe provisions of Article 6 of the
Company's Articles of Association.

| RESOLVED THAT the capital of the Company be
increased to £300,000 by the creation of 200,000 shares
of £1 each to rank pari passu in all respects with the

existing sharves in the capital of the Company.
. {
%’w
yacy

L behalf of C. Itoh & Co. Ltd.

For and

10th October, 1977.
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Form No, 10

\\
No. of Company......1082975 [ 2C) ..

THE COMPANIES ACTS 1948 to 1967

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

Insert name C. ITOH PLANT SALES (U.K,) LIMITED

of Company;
delete “Limited"”

it not applicable Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,
tState whether that by at Written Ords ~év)  Resolution of the Company dated the
g’z:irian:r%:;w 10th day of October 1877 the nominal capital of the
gg fé:]ict:_ial Company has been increased by the addition thereto of the sum of £200, 000

10oN.

beyond the registered capital of £ 100,000

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount
of each share
200,000 Share £1

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:—-

If any of the rew To rank pari passu in all respects with the existing
shares are @ e shares in the capital of the Company.

state wheather they
are redeemable or
not. If this space is
insufficient the
conditions should
be set out
separately by way

of annexure, =
Signature C - LA

State whether Dimcter«} Secretary of Mithras

or Secretery) Tirited " Stiralny

Dated the....../ 1.....day of........Cotdobee 197,

Presented by Cowaxrd Chance, Presentor's Reference......."..24.32/RDH
...Rovex House, Aldermanbury S e
. ' e __’wn
Square,. London EG2V 7LD SRR )

(3ee notes-overleal)

---------------------------------------------------------------------------------
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THE COMPANIES ACTS 1%4& to 1980

3k;/f<:%

C. ITOH PLANT SALES (UK} LIMITED S i

SPECIAL RESOLUTION

At an Extraordinary General Meeting of the Company held
at 24 Kingsland Grange Woolston Warrington on
Monday, 22nd September 1980 the following
resolution was duly passed as a SPECIAL RESOLUTION:- .

That the name of the Company be changed
to "C.H.Beazer (Plant Sales) Limited". ;

s AP s a Y O e s E R E RO K I L NS EEEAREE Y

DIRECTOR -
N
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 3072975 3 {D

[ hereby cortify thal
C. I PLANY 5ALFS (UK) LIMITED

-

having by special resolution and with the approval of the Secretary of Stute changed

its pame, is now incorporated under the name of

C.fie GUAZRY (FLAIT OALES) LIMITED

Giiven under my hand at Cardiff the T CCTORER 1980
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Form Nc. 8
THE. COMPANIES ACTS 1948 TO 1975 Y

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1976

Please do not
write inthis
binding margin

x To the Regist ‘o ) For officialuse  Company number
o lne negistrar of Companies . —
Plaass complete ' T r-
lag'bly, preferabiy ' | ]_(_,I q 1082875
Inblacktype, or LRSI S

beld block letterlngName of company
C.H. BEAZER (PLANT SALES)

*delete if -
inappropriate Limited*
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Please read company’s new accounting reference date on which the current accounting reference period and
notes 1to 5 each subsequent accounting reference period of the company is tc be treated as coming, or as

overleat before

. . having come, to an end is as shown below:
complaeting this

torm
Day Month
3/0i0 6
tdelete as )
appropriate The current accounting reference period of the company is to be treated as [shortened] [extended1?
and [is to be treated as having come to an.end] [will come to an end}+ on
Day Month Year

| [ | i I I |
3lolole!1:!98 i3

"See note 4{cland i this notice states that the currant accounting reference period of the company is to be extended,

complete if and reliance (s being placed on section 3(6)(c) of the Companies Act 1978, the following statement
appropriate should be completed:

. : I
:delete as The company is a [subsidiary] [aadieaeanpany]iof C-H. BEAZER (HOLDINGS) PLC
appropriale

— : ., company number 933387

the accounting reference date of which is . 30.06

§delete as B . .
appropriate Signed - /LML : /meraar] [Secretary] {Date gt April 1982
*\

Presentor’'s name, address and
reference (if any):

For official use

General seclion Fost rocom
C.H. BEAZER (HOLDINGS) PLC
2 Midland Bridge Road, 5
Bath BA2 3EY. (@ i

*I?o i
L) \
%;h&
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Corpany NO. 1082975 /f

/

THE COMPANIES ACTS 1948 TO 1980.

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTICN .

of

C.H. BEAZER (PLANT SALES)LIMITED
{passed lst October 198380)

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held on 1lst October 1980 the following

resclution was passed as SPECIAT, RESOLUTION:-

RESOLUTION

THAT:-
a) The Authorised Share Capital be increased by £50,000
by the creation of fifty thousand ordinary shares of £l

each.

b) for the purpose of Section 14 of +he Companies Act 1980
(and so that expressions used in this resolution shall
bear the same meanings 75 in the said Section) the
Directors be and they are hereby generally and uncondi-
tionally authorised to allot relevant securities up to
a maximum nominal amount of £200,000 to such persons at

such time and on such terms as they think proper during

the period expiring at the end of one year from the date

of this resolution; and that the Directors be and they are



hereby empowered to make allotments of equity securities
(as defined in Section 17(11) of the Companies Act 1980)
pursuant to the gensral authority hereby conferred as

if Section 17(1) of the Compeanies Act 1980 did not apply

to any such allotment.

b0/ |

..l'l...ll...'tM‘.l..... MrlB'CIBeaZer

(CHATIRMAN)



Pleasa do not
wiite inthis
binding margin

Y
Please compliate

leglbly, preferably
Inblacktype, or

bold block letiering Name of Company

*deleta if
inappropriate

tdelete as
appropriate

Note

This notice and a
printed copy of
tha resolution
authorising the
increase musthe
forwarded to tie
Registrar of
Companies
within 15 days
after the passing
of the resolution

jdalete as
appropriate

THE COMPANIES ACTS 1848 TO 1976

Form Mo, 10

Notice of increase in nominal capital

Pursuant 1o section 63 of the Companles Act 1948

To the Registrar of Companies For official use Company number

I Nty B |
L= 1082975

C.H.BEAZER (PLANT SALES)

Limited*

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ardipary]
[extracrdinary] [special]f resolution of the company dated _ 15T OCTOBER 1983

the nominal capital of the company has been increased by the addition thereto of the sum of
o 50,000 300,000

beyond the registered capital of £

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:
| '

F
| Number of shares

- \
Class of share MNominal amount of each share A

50,000 ORDINARY

£1

I

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follows:

Please tick here if
continued overleat

Signed Wm"- .

{Director] [Secretary]} Date ‘3/ of¥ 3

i For official use
Genaral section

Presentor's name, address and
reference {if any):

Post room




THE COMPANIES ACTS 1948 To 1981

Special Resolution
of

. H. BEAZER (PLANT SALES) LIMITED

Passed on 14th April 1983

At an Extraordinary General Meeting of the
above named Company duly convened and held
at 2 Midland Bridge Road Bath on 14th April

1983 the following was passed as a Special
Resolution: -

"That the Authorised Share Capital of
the Company be and is hereby increased
from £350,000 to £1,350,000 by the

creation of 1,000,000 Ordinary Shares
of £1 each"

ELQ*/&AM4\

Chairman
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THE COMPANIEE ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of -

C.H. BEAZER (PLANT SALES) LIMITED
{passed l4th April 156&3)

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held on l4th April 1983 the following
resolution was passed as SPECIAL RESOLUTION:-

RESOLUTION

THAT:~

a) The Authorised Share Capital be increased by £1,000,000
by the creation of one million ordinary shares of £1.00
each.

b) for the purpose of Section 14 of the Companies Act 1980
(and so that expressions used in this resolution shall
bzar the same meanings as in the said Section) the
Directors be and they are hereby generally and uncondi-
tionally authcorised to allot relevant securities up to
a maximum nominal amount of £1,000,000 to such persons
at such time and on such terms as they think propex
during the period expiring at the end of one year from
the date of this resolution; and that the Directors be
and they are hereby empowered to make allotments of
equity securities (as defined in Section 17(11) of the

”,////ji‘-\h R 'w°\\
Ve 9 }

=

,
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Cowpanies Act 1380) pursuant to the general zuthority
hereby conferred as if Section 17(l) of the Companies

Act 1980 did not apply to any such allotment.

aw ! Mr.B.C. Beazer.

-.on.--;-nsso.o..--occ

(CHAIRMAN)
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kold block latering Name of Company

THE COMPANIES ACTS 1948 TO 1980

Notice of increase in nominal capital
Pursuant to seetion 63 af the Companizs Act 1948

To the Reglstrar of Companies

Form Neo. 10

fm./@- (o %
.&—/ // - ' '* 1 .

For official use Company number

ek Pt
LA 1082975

TR ——
C.H. BEAZER (PIANT SALES) LIMITED I

*delote if Limited*
innppropriato s J—-—-m_-..-——-——-_j
heraby gives you notice 1n accordance wit., section 63 of the Companies Act 1948 that by fordteary;:
tdalete as Fextzantdttcaryt [special]t resolution of the companydated __l4th April, 1983

Ippropriate

the nominal capital of the company has been increased by the addition thereto of the sum of

Note ¢ 1,000,000

beyond the registered capital of £ _350, 000

This notice and o

printed copy of A printed copy of the resolution authorising the increase is forwarded herewith

the resalutian
authorising the

The additional capital is divided as follows:

inerease mustbe
forwarded to the
Reg'strar of
Companies
with!n 15 days
after the passing
ofthe resolution

1,000,000

Number of shares

A — rmrjr —

Class of share Nomina!l amount of each share i

Orindary gl

P, A R PR A

N (if any of the new shares are preference shares state whether they are redeemable or not)

The conditions (eg. voting rightc, dividend rights, winding-up [Igh'ts etc.) subject to which the riew

shares have been or are to be issued -are as follows: 5

leloto as Signed

O’éf%ﬁf; ta

n DECAER,

Please tick here it
continued overleatf

[Director] [Secretary]i Date lé?/;a’ / w3

ippropriate

Presentor's name, address and

reference (if any):

For official use
Goneral section Post rocm
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Company No. 1082975 /lgq

§

THE COMPANTIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
of

C.H. BEAZER (PLANT SALES) LIMITED
{passed 14th April 1983)

AT AN BEXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held on l4th April 1983 the following
resolution was passed as SPECIAL RESOLUTION:-~

) e :t'-. i
’ By
&gy

g
. 2 oy TN
bkl L)
1 A i y

WV %.
RESOLUTION oY hARY \

o,
Srnlven i A7
A v
paee T

THAT 3 ~ T
a) The Authorised Share Capital be increased by £1,000,000
by the creation of one million ordinary shares of £1.00
each.

b) for the purpose of Section 14 of the Companies Act 1980
{and =0 that expressions used in this resolution shall
bear ithe same meanings as in the said Secticu) the
Directors be and they are hereby generally and uncondi-
tionally authorisedé to allot relevan% securities up to
a maximum nominal amount of E1,000,000 to such persons
at such time and on such terms as they think propew
during the period expiring at the end of one year from
the date of this resolution; and that the Directors he
and they are hereby empowered to make allotments of
equity securities (as defined in Section 17(11l) of the

[E5



Companies Act 1980) pursuant to the general authority
hereby conferred as if Section 17(1) of the Companies
Act 1980 did not apply to any such allotment.

Mbe o

® 4H % 8 U SN NV E RS S e e s Mr.B-c- Beazer-

{(CHATIRMAN)

-
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Linacro House Telephona (9392) 211661 ‘- A /J
Southernhay Eas, Telex 946240 CWEASY @
Exeter £X1 1UG Ref 19013005
Telafax (0332) 221654
Eagylink 19013005
. Your ref
The Company Secretary -
C.H. Beazer (Plant Sales) Limitegq Burre’ RARH/DRM/Lp
B M House
Bumpers Way
Chippenhan
Wiles
SN14 6LN
29 April 1987
Dear Sir,
Under the Provisions of Section 390 Companies Act 1985, we wish to tender -
our resignation ag auditors to the company with immediate effect,
We advige that there are no circumstances connected with oyr resignation
which shoulq be brought tq the attention of the members or creditors of
the company,
Yours faithfully,
p X \ N
2 Masim gy .
"u"‘i'.;:““‘*: Wl seddit
RS WY 4
LG A7 :
Ni R T

petIs LS

Tha addiess ior e purgssps of Yectan 4, Bunsozs Nameg fict 136318 1 Puddia Dock,
Blackhuara, London ECAY 30 ¥tk 0 bt of porineis® namey Bvalably bar inspozuon,



SRECIAL RESTOLUTION
OF
CJH. FEAZERPLLANT SALES) LTD ",I

Fassed 12th Cetober, 1587

At an extraocrcinary General Meeting duly convened and held at
36 Castlefields Bridgwater the following special resolution was
passed:

SPECIAL. RESOLUTION

That the Articles of Association of the Company be ammended as:~
The Registered Name of the Company be changed to

Plant Sales { B M ) Limited.

3

/i‘:!a;;r‘ Jf,{..m/!,:v.-
e

D. A.TRUNKS
Secretary.

ke



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1082975

| hereby certify that

C.H. BEAZER (PLANT SALES) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PLANT SALES (B M ) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 20 NOVEMBER 1987

an authorised officer

HChhAR



Cripany No. 1082975

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS
of
C.H, BEAZER (PLANT SALES) LIMITED
{Passed 12th Qctober, 1987 )

At %2 EXTRAORDINARY GENERAL MEETING of the Company duly convened and held
on the

duly passed as Special Resolutions:-

(1)

12 day of October, 1987 the following Resolutions were

SOLUTIONS

THAT paragraphs (B) to (Z) and (AA) and thereafter to the end of
Ciause 3 of the Company’s Memorandum of Association be deleted and
that there be substituted therefor the following paragraphs:-

1!(8)

(C)

(D)

(E)

(F)

To manufacture, buy, sell, treat, prepare for markets and deal in
all kinds of plant, machinery, tools, utensils, products,
materials, articles and things necessary or useful for carrying
on any of the above businesses or operations or usually dealt in
by persons engaged therein, and tc carry on or do any other
business {manufacturing or otherwise) or things which may seem to
the Company capable of being conveniently carried on or done in
connection with any of the above specified businesses or
operations, or calculated directly or indirectly to enhance the
va]ge of or render profitable any of the Company’s property or
rights.

To purchase or otherwise acquire and undertake all or any part of
the business, property and Tiabilities of any person or Company
carrying on any business which this Company is authorised to
carry on or possessed of property and suitable for this Company.

To promote any other company or companies for the purpose of its
or their acquiring all or any of the properties or liabilities of
this Company, or of advancing directly or indirectly the objects
or interests thereof, and to take or otherwise acquire and hold,
sell, re-issue or otherwise deal with shares and securities of
any such company and to guarantee the payment of any debentures
or other securities issued by any such Company.

To take or otherwise acquire and hold shares in any other company
having objects altogether or in any part similar to those of this
Company, or carrying on any vusiness capable of being conducted
so as directly or indirectly to benefit this Company.

To enter into any arrangenent for sharing profits, union of
interest or otherwise, with any person, firm or company carrying
on, or engaged in or about to carry on or to engage in any
business or transaction which this Company is authorised to carry



(6)

(H)

(1)

(J)

(K)

(L)

(M)

(P)

(Q)

on or engage in, or any business or transaction capable of being

conducted so as directly or indirectly to benefit this Company,

and to take or otherwise acquire shares and securities of any

iRCh company, and to sell, hold, re-issue or otherwise deal with
g same.

Generally to purchase, take on lease or in exchange, hire or
otherwise acquire any Tand, buildings or real or personal
property, and any rights or privileges which the Company may
think necessary or convenient for the purposes of its business,
and in particular any land, buildings, patents, easements,
machinery, plant and stock-in-trade.

To pay, either in cash, shares or otherwise, as may be deemed
expedient for any business, patents or property acquired by the
Company.

To construct, alter, maintain, and manage manufactories,
warehouses, stores, buildings and other works and conveniences
which may seem calculated directly or indirectly to advance the
Company’s interests.

To sell or dispose of the undertaking of the Company or any part
thereof for such consideration as the Company may think fit, and
in particular for shares, debentures, debenture stock or
securities of any other company having objects altogether or in
part simitar to those of this Company.

To amalgamate with any other Company having objects altogether or
in part similar to thuse of this Company.

To distribute any of the property of this Company among the
Members in specie, but so that no distribution amounting to a
reduction of capital be made except in manner required by law
without the sanction of Court if requisite.

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

To establish and maintain branches or agencies and to discontinue
or regulate any such branches or agencies.

To apply for purchase, or otherwise acquire any patent or other
rights or inventions, concessions, licences, copyrights and
secret processes which may be useful for the Company’s objects,
to grant licences, to use the same, and to make or assist or
employ others to make researches and experiments for the purpose
of perfecting, improving or inventing any machinery, processes,
or modes of manufacture which might prove beneficial to the
Company in the carrying on of any business.

To invest and deal with the moneys of the Company not immediately
required on such securities or investment, and in such manner as
may from time tc time be determined.

To borrow or raise or secure the payment of money as the Company
shall think fit, and in particular by the issue of debentures or



(2)

(R)

(S)

(T)

(U}

(V)

debenture stock perpetual or otherwise charged upon or otherwise
by mortgage or charge of all or any of the Company’s property,
both present and future, including its uncalled capital, and to
redeem or pay off any such securities.

To support and subscribe to any charitable or public object, and
to any institution, society or club which may be for the benefit
of the Company or its employees, or may be connected with any
town or place where the Company carries on business - to give
pensions, gratuities or charitable aid to any person or persons
who may have served the Company, or, to the wives, children or
other relatives of such persons; to make payments towards
insurance; and to form and contribute to provident and benefit
funds for the benefit of any person employed by the Company.

To sell, improve, manage, develop, exchange, lease, accept
surrenders of leases or mortgages, dispose of, turn to account,
or otherwise deal with all or any part of the property and rights
of the Company.

To remunerate any person or company for services rendered or to
be rendered in placing or assisting to place, or guaranteeing the
placing of any of the shares of the Company’s capital, or any
debentures or other securities of the Company, or in or about the
promotion of the Company or the conduct of its business.

To give credit to or become surety or guarantor for any person or
company and give to all descriptions of guarantees and
indemnities and either with or without the Company receiving any
consideration to guarantee or otherwise secure (with or without a
mortgage or charge on all or any part of the undertaking,
property and assets, present and future, and the uncalled capital
of the Company) the performance of the obligations and the
payment of the capital or principal of and dividends or interest
on any stock, shares, debentures, debenture stock, notes, bonds
or other securities of any person, authority (whether supreme,
local, municipal or otherwise) or company, including (without
prejudice to the generality of the foregoing) any company which
is for the time being the Company’s holding company as defined by
section 736 of the Companies Act 1985 or any statutory
modification or re-enactment thereof or another subsidiary as
defined by the said section of the Company’s holding company or a
subsidiary of the Company or otherwise associated with the
Company in business.

To do all such other things as are incidental or conducive to the
attainment of the above objects."”

THAT the regulations contained in the document submitted to the
Meeting and for the purpose of identification signed by the Chairman
hereof be and the same are hereby adopted as the Articles of
Association of the Company to the exclusion of and in substitution for
the existing Articles of Association.



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(adopted by Special Resolution passed r2¥-OemRal 1927 )

Q=

C.H. BEAZER (PLANT SALES) LIMITED
Incorporated the 21st day of November 1972

PREL IMINARY

1. Subject as hereinafter provided the regulations contained in
or made applicable by Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 {"Table A") shall apply to the
Company but in the case of any variation or inconsistency between
these Articles and Table A these Articles shall prevail.

INTERPRETATICN

2. In these presents, if not inconsistent with the subject or
context, the masculine shall include the feminine, the singular
shall include the plural and vice versa.

3. In Regulation 1 of Table A between the words "regulations" and
"the Act" the words "and in any Articles adopting the same" shall
be inserted.

4. The following definitions shall be inserted after the
definition of "the United Kingdom" in Table A.

" Company" means C.H. BEAZER {PLANT
SALES) LIMITED.

"Group" means BM GROUP PLC and its
subsidiary companies for the
time being including the
Company.

"These presents" means these Articles of
Associaticn, as originally
framed, or as from time to



time altered by Special

Resolution.
“Month" means calendar month.
"Year" means calendar year.
“In writing" means written or produced by

any substitute for writing, or
partly ong and partly another.

"Dividend" means dividend and/or bonus.
"Paid" means paid or credited as
paid.

The expressions “debenture" and "debenture-holder" shall include
"debenture stock" and “debenture stockholder".

The expression "person* shall include "corporation” or "company".
A11 such of the provisions of these presents as are applicable to
paid-up shares shall apply to stock and the wards "share" and
"shareholder" shall be construed accordingly.

RESTRICTIONS UPCN APPLICATION OF FUNDS

5. Except to the extent permitted by the Act, no part of the
funds of the Company shall be employed in the subscription for or
purchase of or in Toans upon the security of shares in the Company
or in any company which is its holding company, nor shall the
Company directly or indirectly give any financial assistance for
the purpose of or in connection with a subscription for or
purchase of such shares or make any loan to any of the Directors
or to any director of any company which is its holding company or
enter into any guarantee or provide any security in connection
with any such loan.

CAPITAL

6. The share capital of the Company at the date of the adoption
of these Articles is £100,000 divided into 100,000 Ordinary Shares
of £1 each. -

7. Where any shares are issued for the purpose of raising money
to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the perind, and may charge the same to capital as part of the
cost of the nonstruction of the works or buildings or the
provision of the plant.



VARIATION OF RIGHTS

8. Whenever the share capital of the Company is divided into
different classes of shares, the special rights attached to any
class may, subject to the provisions of the Act, be varied or
abrogated, either with the consent in writing of the holders of
three-fourths of the issued shares of the class, or with the
sanction of an Extraordinary Resolution passed at a separate
General Meeting of the holders of the shares of the class (but not
otherwise), and may be so varied or abrogated either whilst the
Company is a going concern or during or in contemplation of a
winding-up. To every such separate General Meeting all the
provisions of these presents relating to General Meetings of the
Company and to the proceedings thereat shall mutatis mutandis
apply, except that the necessary quorum shall be two persons at
least holding or representing by proxy one-third in nominal amount
of the issued shares of the class (but so that if at any adjourned
meeting a aquorum as above defined is not present, any two holders
of shares of the class present in person or by proxy shall be a
quorum) and that any holder of shares of the class present in
person or by proxy may demand a poll, and that every such holder
shall on a poll have one vote for every share of the class held by
him.

9. The special rights attached to any ciass of shares having
preferential rights shall not, unless otherwise expressly provided
by the terms of issue thereof, be deemed to be varied by the
creation or issue of further shares ranking as regards
participation in the profits or assets or the Company in some or
all respects pari passu therewith but in no respect in priority
thereto.

ALTERATION OF CAPITAL

10. The Company in General Meeting may from time to time, whether
all the shares for the time being authorised shall have been
issued or all the shares for the time being issued shall have been
fully paid up or not, by Ordinary Resolution increase its share
capital by the creation of new shares, such new capital to be of
such amount and to be divided into shares of such respective
amounts and to carry such preferential, deferred, qualified or
cthar special wights or privileges (if anyd, or o be subject to
such conditions or restrictions (if any), in regard to dividend,
return of capital, voting or otherwise as the General Meeting
resolving upon such increase may direct. Subject to any
directions made by the Company when resolving on the increase of
capital any new shares shall be at the disposal of the Directors
in accordance with Article 12 of these Articles.

11. Al1 new shares shall be subject to the provisions of these
presents with reference to allotment, payment of calls, lien,
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transfer, transmission, forfeiture and otherwise.

SHARES
12. Save as the Company may by Ordinary Resolution otherwise
direct, the unissued shares in the Company shall be at the
disposal of the Directors and they may allot, grant options over
or otherwise dispose of them to such persons at such times and on
such terms as they think proper, but so that no shares shall be
issued at a discount, except in accordance with the Act.

13. The Company may exercise the powers of paying commissions
confarred by the Act. The rate per cent. or the amount of the
commission paid or agreed to be paid shall be disclosed in the
manner required by the Act, and such commission shall not exceed
10 per cent. of the price at which the shares in respect of which
the commission is paid are issued. The Company may also on any
issue of shares pay such brokerage as may be lawful.

14. Every person whose name is entered as a member in the
Register of Members sh1l be entitled without payment to receive
within two months after allotment or lodgment of transfer (or
within such other period as the terms of issue shall provide) one
certificate for all his shares of any one class, or upon payment
of such sum not exceeding 5p for every certificate after the first
as the Directors shall from time to time determine, several
certificates each for one or more of his shares of any one class.
CALLS ON SHARES

15. The Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of
premium) and not by the terms of issue thereof made payable at
fixed times, provided that no call on any shares shall exceed
one-fourth of the aggregate of the nominal value of the share and
any premium which may be payable thereon or be payable at less
than one month from the date fixed for the payment of the last
preceding call, and each member shall (subject to receiving at
least fourteen days' notice specifying the time or times and place
of payment) pay to the Company at the time or times and place so
specified the amount called on his shares. A call may be revoked
or postponed as the Directors may determine.

16. If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof, the persen from whom the
sum is due shall pay interest on the sum from the day appointed
for payment thereof to the time of actual payment at such rate,
not exceeding 12 per cent. per annum as the Directors determine
but the Directors shall be at liberty to waive payment of such
interest wholly or in part.

17. The Directors may, if they think fit, receive from any member
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willing to advance the same all or any part of the moneys (whether
on account of the nominal value of the shares or by way of
premium} uncalled and unpaid upon the shares held by him, and such
payment in advance of calls shall extinguish so far as the same
shall extend, the 1iability upon the shares in respect of which it
is made, and upon the money so received or so much thereof as from
time to time exceeds the amount of the calls then made upon the
shares concerned, the Company may pay interest at such rate (not
axceeding 10 per cent. per annum) as the member paying such sum
and the Directors agree upon.

18. Any notice given pursuant to Regulation 18 of Table A shall

name a further day (not being less than seven days from the date

of service of the notice) on or before which and the place where

payment required by the notice is to be made and Regulation 18 of
Table A shall be amended accordingly.

19.(A} A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of such shares, but shalil,
notwithstanding the forfeiture or surrender, remain liable to pay
to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company in respect
of the shares with interest thereon at 1C ner cent. per annum (or
such lower rate as the Directors may approve) from the date of
forfeiture or surrender until payment, but the Directors may waive
payment of such interest either wholly or in part and the
Directors may enforce payment without any allowance for the value
of such shares at the time of forfeiture or surrender.

(B} A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited or surrendered or sold to satisfy a lien of the
Company on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all persons
claiming to be entitled to the share, and such declaration and the
receipt of the Company for the consideration (if any)} given for
the share on the sale, re-allotment or disposal thereof together
with the share certificate delivered to a purchaser or allottee
thereof shall (subject to the execution of a transfer if the same
be required) constitute a good title to the share and the person
+o whom the share is sold, re-allotted or disposed of shall be
registered as the holder of the share.

20. The Company shall have a first and paramount 1ien and charge
on all shares (other than fully paid shares) standing registered
in the name of a single member for all the debts and Tiabilities
of such member or his estate to the Company and that whether the
same shall have been incurred before or after notice to the
Company of any equitable or other interest in any person other
than such member, and whether the period for the payment or
discharge of the same shall have actually arrived or not and
notwithstanding that the same are joint debts or liabilities of



-6 -

such member or his estate and any other person, whether a member
of the Company or not.

TRANSFER OF SHARES

21. Any instrument of transfer of a share shall be signed by or
on behalf of the transferor and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is
antered in the register of wembers in respect thereof.

22. Nothing in these presents shall preclude the Directors from
recognising a renunciation of the allotment of any share by the
allottee in favour of some other person.

23. No fee shall be charged on the registration of any probate,
letters of administration, certificate of death or marriage, power
of attorney, noiice or other instrument relating to or affecting
the title to any shares.

24. The Company shall be entitled to destroy all instruments of
transfer of shares which have been registered at any time after
the expiration of six years from the date of registration thereof
and all share certificates and dividend mandates which have been
cancelled or have ceased to have effect at any time after the
expiration of three years from the date of such canceilation or
cessation and all notifications of change of name or address after
the expiration of one year from the date of the recording thereof
and it shall conclusively be presumed in favour of the Company
that every instrument of transfer so destroyed was a valid and
effective instrument duly and properly registered and every share
certificate so destroyed was a valid and effective document duly
and properly cancelled and every other document hereinbefore
mentioned so destroyed was a valid and effoctive document in
accordance with the recorded particulars thereof in the books or
records of the Company. Provided always that:-

(i} The provisions aforesaid shall apply only to the
destruction of a document in good faith and without notice
of any claim (regardless of the parties thereto) to which
the document might be relevant.

{ii) Nothing herein contained shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid
or in any case where the conditions of proviso {i) above are
not fulfilled.

{ii1) References herein to the destruction of any document
include references to the disposal thereof in any manner.

25. In the case of the death of a shareholder the survivors or
survivor where the deceased was a joint holder, and the executors
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or administrators of the deceased or in the case of the dezath of a
holder of less than 100 shares if no executer or administrator
shall have been appointed the person who shall be entitled under
the deceased's will or on his intestacy where the deceased was the
sole ~r el surviving hoider, shall be the only persons
recognised by the Company as having any title to his interest in
the shares, but nothing in this Article shall release the estate
of the deceased holder {(whether sole or joint) from any 1iability
in respect of any share held by him.

26. Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of
the death or bankruptcy of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share) shall be entitled to the same dividend and
other advantages to which he would be entitled if he were the
registered holder of the share except that he shall not be
entitled in respect thereof to exercise any right conferred by
membership in relation to meetings of the Company until he shall
have been registered as a member in respect of the share and
should he fail either to transfer the share or to elect to be
registered as a member in respect thereof within sixty days of
being required so to do by the Directors, he shall, in the case of
shares which are fully paid up, be deemed to have elected to be
registered as a member in respect thereof and may be registered
accordingly.

STOCK

27. The Company way by Ordinary Resolution convert any paid-up
shares into stock, and may from time to time by 1ike resolution
re-convert any stock into paid-up shares of any denomination.

28. The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, but no stock shatll
be transferable except in such units as the Directors may from
time to time determine, provided that such units shall not be
greater than the nominal amount of the shares from which the stock
arose.

29. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and
advantages as regards dividend, return of capital, voting and
other matters as if they held the shares from which the stock
arose, but no such privilege or advantage (except as regards
dividend and return of capital) shall be conferred by any amount
of stock which would not, if existing in shares, have conferred
such privilege or advantage.

GENERAL MEETINGS

30. An Annual General Meeting shall be held once in every year,
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at such time (within a period of not more than fifteen months
after the holding of the last preceding Annual General Meeting)
and at such place as may be determined by the Directors. All
other General Meetings shall be called Extraordinary General
Meetings.

NOTICE OF GENERAL MEETINGS

31.(A) Every notice calling a General Meeting shall specify the
place and the day and hour of the meeting, and there shall appear
with reasonable prominence in every such notice a statement that a
member entitled to attend and vote is entitled to appoint a proxy
or proxies te attend and vote instead of him and that a proxy need
not be a member of the Company.

(B) In cases where instruments of proxy are sent out with
notices, the accidental omission to send such instrument of proxy
to, or the non-receipt of such instrument of proxy by, any person
entitled to receive notice shall not invalidate the proceedings at
the meeting.

32. Routine business shall mean and include any business
transacted at an Annual General Meeting of the following classes,
that is to say:-

(A) Declared dividends;

{B) Reading, considering and adopting the balance sheet,
the reports of the Directors and Auditors, and other
accounts and documents required to be annexed to the balance
sheet;

(C) Appointing Auditors and fixing the remuneration of the
Auditors or determining the manner in which such
remuneration is to be fixed;

(D) Appointing Directors in the place of those retiring by
rotation or otherwise and fixing the remuneration of the
Directors.

3%, The Directors shall on the requisition of members in
accordance with the provisions of the Act, but subject as therein
provided: -

(A) Give to the members entitled to receive notice of the
next Annual General Meeting notice of any resolution which
may properly be moved and is intended to be moved at that
meeting.

(B) Circulate to the members entitled to have notice of any
General Meeting any statement of not more than one thousand

words with respect to the matter referred to in any proposed
resolution or the business to be deait with at that meeting.
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PROCEEDINGS AT GENERAL MEETINGS

34. No business shall be transacted at any General Meeting unless
a quorun of members is present at the time when the meeting
proceeds to business. Three members present in person or by
proxy, or being corporations present by a representative, shall be
a quorum for all purposes and Regulation 40 of Table A shall be
amended accordingly.

35. If within half an hour from the time appointed for a General
Meeting a quorum is not present, the meeting, if convened on the
requisition of members, shall ba dissolved. In any other case it
shall stand adjourned to the saume day in the next week, at the
same time and place, or to such other day and at such other time
and place as the Directors may determine, and if at such adjourned
meeting a quorum is not present within fifteen minutes from the
time appointed for hoiding the meeting, the members present (if
more than one) shall be a quorum.

36. The Chairman of the Directors, failing whom the
Deputy~-Chairman, shall preside as Chairman at a General Meeting.
If there be no such Chairman or Deputy~Chairman, or if at any
meeting neither be present within five minutes after the time
appointed for holding the meeting and willing to act, the
Directors present shall choose one of the number {or, if no
Director be present or if all the Directors present decline to
take the chair, the members present shall choose one of their
number) to be Chairman of the meeting and Regulation 42 of Table A
shall be amended accordingly.

37. The Chairman of the meeting may with the consent of any
General Meeting at which a quorum is present (and shall if so
directed by the meeting) adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any
adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place.
When a meeting is adjourned for thirty days or nore, notice of the
adjourned meeting shall be given as in the case of an original
meeting. Save as aforesaid, it shall not be necessary to give any
notice of an adjournment or of the business %o be transacted at

an adjourned meeting and Regulation 45 of Table A shall be amended
accordingly.

38. At any General Meeting a resolution put to the vote 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 either:-

(A) the Chairman of the meeting: or

(B) not less than three members present in person or by
proxy and entitled to vote; or

(C) a member or members present in person or by proxy and
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representing not less than one~tenth of the total voting
rights of all the members having the right o vote at the
meeting; or

{D} a member or members present in person or by proxy and
holding shares in the Company conferring a right to vote at
the meeting, being shares on which an aggregate sum has been
called up and paid up equal to not less than one-tenth of
thehtotal sum paid up on all the shares conferring that
right.

A demand for a poll may be withdrawn. Unless a poll be so
demandad {and the demand be not withdrawn) a declaration by the
Chairman of the meeting that a resolution has been carried, or
carried unanimously or by a particular majority, or lost, and an
entry to that effect in the minute book shall be conclusive
avidence of the fact without proof of the number or proportion of
the votes recorded for or against such resolution.

39. If a poll is duly demanded (and the demand be not withdrawn),
it shall be taken in such manner (including the use of ballot or
voting papers or tickets) as the Chairman of the meeting may
direct, and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The
Chairman of the meeting may (and if so directed by the meeting
shall} appoint scrutineers and may adjourn the meeting to some
place and time fixed by him for the purpose of declaring the
result of the poll.

40. No member shali, uniess the Directors otherwise determine, be
entitled to vote at a General Meeting either personally or by
proxy or to exercise any other rights conferred by membership in
relation to meetings of the Company if any call or other sum
presently payable by him to %he Company remains unpaid or if he or
any person appearing to be interested in shares held by him has
been served with a notice under Section 212 of the Act and has
failed to supply to the Company the information thereby required
within 42 days from service of such notice. For the purpose of
this Article a person shall be treated as appearing to be
interested in any shares if the member holding such shares has
given to the Company a notification under the said Section 212
which fails to establish the identities of those interested in the
shares and if (after taking into account the said notification)
and any other relevant Section 212 notification the Company knows
or has reasonable cause to believe that the person in question is
or may be interested in the shares.

41. On a poll votes may be given either personally or by proxy
and a person entitled to more than one vote need not use all his
yotes or cast all the votes he uses in the same way.

42. A proxy need not be a member of the Company.

43. An instrument appointing a proxy shall be in writing in the
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usual common form or in any other form which tre Directors may
accept and

(A) in the case of an individual shall be signed by the
appointor or by his attorney; and

{(8) in the case of a corporation shall be either given
under its common seal or signed on its behalf by any
attorney or duly authorised officer of the corporation

The Directors may, but shall nst be bound to, require evidence of
the authority of any such attorney or officer. The signature on
such instrement need not be witnessed.

44. An instrument appointing a proxy shall be deemed to include
the right to demand or join in demanding a pell and shall, unless
the contrary is stated thereon, be valid as well for any
adjournment of the meeting as for the meeting to which it relates.

CORPORATIONS ACTING BY REPRESENTATIVES

45. Any corporaticn which is a member of tha Company way by
resolution of its directors or other governing body authorise such
person as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the Company,
and the person so authorised shall be entitled to exercise the
same powers on behalf of such corporation as the corporation could
exercise if it were an individual member of the Company.

DIRECTORS

46. Subject as hereinafter provided, the Cirectors shall not be
less than three nor more than twelve in nunber. The Company may
by Ordinary Resolution from time to time increase or reduce the
maximum or minimum number of Directors subject to the provisions
of the Act and Regulation 64 of Table A shall be amended
accordingly.

47. No Director shall be required to retire or vacate his office
of Director, nor shall any person be ineligible for appointment,
election or re-appointment or re-election by reason of his having
attained the age of 70 years or any other age, and section 293 of
the Act shall not apply to the Company.

48. The shareholding qualification for Directors may be fixed by
the Company in General Meeting, and unless and until so fixed no
qualification shall be required.

49. Each Director and the Chairman of the Directors shall be paid
such fees as shall be determined from time to time by the
Directors but the rate of payment of such fees shall not exceed
the rate of £1,000 per annum (plus Value Added Tax thereof if
applicable) for each Director and £1,500 per annum (plus Value
Added Tax thereon if applicable) for the Chairman of the
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Directors. The Directors msy alsc be paid by way of additional
fees such further sums as the Company in General Meeting may from
time to time determine, and any such additional fees shall be
divided amongst the Directors as they shall agree or in default of
agreement equally.

50. Any Director who is appointed to any executive office or who
serves on any committee or who otherwise performs services which
in the opinion of the Directors are cutside the scope of the
ordinary duties of a Director may be paid in addition to any
Director's fees to which he may be entitled under Article 49 such
remuneration by way of salary, percentage of profits or otherwise,
as the Directors may determine.

51. The Directors on behaif of the Company may pay a gratuity or
sension or allowance on retirement to any Director, whether or not
he has held any other salaried office or place of profit with the
Company, or to any nther person in respect of any Director or any
ex-Director, and make contributions to any fund and pay premiums
for the purchase or provision of any such gratuity, pension or
allowance.

52.(A) A Director may be appointed by the Board to any other
office or place of profit under the Company, except that of
Auditor, for such period, on such terms and at such remuneration
(by way of salary, commission, participation in profits, pension,
superannuation or otherwise) as the Board of Directors may
determine, and such remuneration shall be charged as part of the
Company's ordinary working expenses.

(B) No Director or intending Director shall be disqualified by
his office from contracting with the Company either as vendor,
purchaser or otherwise, nor shall any such contract or any
contract or arrangement entered ‘nto on behalf of the Company in
which any Director is in any way directly or indirectly interested
be 1iable to be avoided, nor shall any Director so contracting or
being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of
such Director holding that office, or of the fiduciary
relationship thereby established, but the nature of his interest
must be declared by him at the meeting of the Board at which the
question of entering into the contract or arrangement is first
takan in consideration, or if the Director was not at the date of
that meeting interested in the proposed centract or arrangement
then at the next meeting of the Board of Directors held after he
became so interested, and in a case where the Director becomes
interested in a contract or arrangement after it s made, then at
the first meeting of the Board held after he becomes so
interested. A general notice in writing given to the Board of
Directors by any Director to the effect that he is a member of any
specified company or firm and is to be regarded as interested in
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any contract wiich ray w.ereafter be made +ith the Company or
firm, shall (if such Director shall give the same at a meeting of
the Board of Directors or shall take reasonable steps to secure
that the same is brought up and read at the next meeting of the
Board of Directors after it is given) be deemed a sufficient
daclaration of interest in relation to any contract so made.

(C) A Director shall in addition to those cases envisaged by
Regulation 94 of Table A {in the absence of some other material
interest than is indicated below) be entitled to vote (and be
counted in the quorum) in respect of any resolutica concerning any
of the following matters, namely any proposal concerning any other
company in which he is interested directly or indirectly and
whether as an officer or shareholder or otherwise howsoever, but
is not the holder of or beneficially interested in 1 per cent. or
more of the issued sharss of any class of such company or of any
third company through which his interest is derived or of the
voting rights available to members of the relevant company (any
such interest being deemed for the purpose of this Articie to be a
material interest in all circumstances).

(D) If any question shall arise at any meeting as to the
materiality of a Directors's interest or as to the entitlement of
any Director to vote and such question is not resolved by his
voluntarily agreeing to abstain from voting, such question shall
be referred to the Chairman of the meeting and his ruling in
relation to any other Director shall be final and conclusive
except in a case where the nature or extent of the interests of
the Director concerned have not been fully disclosed.

(EY The Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent or ratify any transaction
not duly authorised by reason of a contravention of this Article.

53. Any Director may act by nimself or his firm in a professional
capacity for the Company and he or his firm shall be entitled to
remuneration for professional services as if he were not a
Director: Provided that nothing herein contained shall authorise a
Director or his firm to act as Auditor to the Company.

54, Any Director may continue to be or become a director of, or
hold any other office or place of profit under, any other company
in which the Company may be interested, and no such Director shall
be accountable for any remuneration, salary, commission,
participation in profits, pension, superannuation or other
benefits received by him as a director of, or holder of any other
office or place of profit under, or member of, any such other
company. The Board may exercise the voting power conferred by the
shares in any company held or owned by the Company in such manner
in all respects as it may think fit (including the exercise
thereof in favour of any resolution appointing the Directors or
any of them directors of such company, or yoting or providing for
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the payment of remuneration to the directors of such company).

EXECUTIVE AND ALTERNATE DIRECTORS

55. The Appointment of any Director to any other executive office
shall be subject to termination if he cease from any cause to be a
Director, unless the contract or rasolution under which he holds
office shall expressly state otherwise, but without prejudice to
any claim he may have for damages for breach of any contract of
service Letween him and the Company.

56. Any Director may in writing appoint any person who is
approved by the majority of the Directors to be his alternate to
act in his place at any meeting of the Directors at which he is
unable to be present. Every such aiternate shall be entitled to
notice of meetings of the Director and to attend and vote thereat
as a Director when the person appointing him is not personally
present, and where he is a Director, to have a separate vote on
behalf of the Director he is representing in addition to his own
vote. A Director may at any time in writing revoke the
appointment of an alternate appointed by him. Every such
alternate shall be an officer of the Company and shall not be
deemed to be the agent of the Director appointing him. The
remunaration of such an alternate shall be payabie out of the
remuneration payable to the Director appointing him and the
proportion thereof shall be agreed between them. An alternate
need not hold any share qualification.

57. The Directors may entrust to and confer upon a Director
holding any executive office any of the powers exercisable by them
as Directors upon such terms and conditions and with such
restrictions as they think fit, and either collaterally with or to
the exclusion of their own powers, and may from time to time
revoke, wiihdraw, alter or vary all or any of such powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

§8. 1In addition to the circumstances envisaged by Regulation 81
of Table A the office of a Director shall be vacated in any of the
following events, namely:-

(A) If he ceases to be a Director by virtue of section 291
of the Act.

(B) 1If he is removed from office as provided in Article 62.

(C) If he shall be requested to resign by notice in writing
Jeft at the office signed by all the other Directors for the
time being.

59. The Company at the meeting at which a Director retires under
any provision of these presents may by Ordinary Resolution fill up
the vacated office by electing a person thereto. In default the

retiring Director shall be deemed to have been re-elected, uniess
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the dafault is due to the movinz of a resclution in contravention
of the next following Article.

60. A wotion for the appointment ¢f two or more persons as
Directors by a single resolution shall not be made at any General
Meeting unless a resolution that it shall be so made has first
been agreed to by the meeting witbout any vote being given against
it, and any resolution moved in contravention of this provision
shall be void.

61. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be
eligible for appointment as a Director at any Generai Meeting
unless, not less than seven nor more than forty-two days before
the day appointed for the meeting, there shall have been left at
the office notice in writing signed by some member duly qualified
to attend and vote at the meeting for which such notice is given
of his intention to propose such person for election, and also
notice in writing signed by the person to be proposed of his
willingness to be elected and Regulation 76 of Table A shall ke
amended accordingly.

62. The Company .4y by Ordinary Resolution of which special
notice has been given remove any Director before the expiration of
his period of office, notwithstanding any provisions of these
presents or of any agreement between the Company and such
Diractor, but without prejudice to any claim he may have for
damages for breach of any such agreement. The Company may by a
1ike resolution appoint another perscn, who shall be named ia the
special notice of such resolution and who shall have signed a
notice in writing left at the office expressing his willingness to
be elected, in place of a Director so removed from office and any
person so appointed shall be subject to retirement by rotation at
the same time as if he had become a Director on the day on which
the Director in whose place he was appoinied was last elected a
Director. In default of such appointment the vacancy so arising
may be filled by the Director as a casual vacancy.

63. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so fixed
at any other number shall be two. A meeting of the Directors at
which a quorum is present shall be competent to exercise ail
powers and discretions for the time being exercisable by the
Directors.

64. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors is
reduced below the minimum number fixed by or in accordance with
these presents the continuing Directors or Director may act for
the purpose of filiing up such vacancies or of summoning General
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Meetings of the Company, but not for any other purpose. If there
be no Directers or Director able or willing to act, then any two
members may summon a General Meeting for the purpose of appointing
Directors.

65. The Directors may elect a Chairman and Deputy-Chairman and
determine the period for which each is to hold office. 1If no
Chairman or Deputy-Chairman shall have been appointed, or if at
any meeting neither be present within five minutes after the time
appointed for holding the same, the Directors present may choose
one of their number to be Chairman of the meeting.

ASSOCIATE DIRECTORS

66.(A) The Directors may from time to time appoint any manager or
other officer or person in the employ of the Company or any
subsidiary company of the Company to be an Associate Director of
the Company. Any Associate Director so appointed may be removed
by resolution of the Directors at any time and without the giving
of any reason or any notice in that behalf.

(B} An Associate Director appointed under this Article shall not
be required to hold any shares in the Company to qualify him for
such office.

(C) An Associate Director shall not while he continues to held
office be taken into account in calculating the number to form a
quorum at any meeting of the Directors.

(D) The appointment, continuance in office, removal, powers,
duties and remuneration of the Associate Directors or any of them
shall be determined by the¢ Directors.

(E) An Associate Director shall not be entitled to exercise any
of the powers, duties or rights of the Directors individually or
collectively, and except with and to the extent sanctioned by the
Directors shall not:-

(1) have any right of access to the books of the Company;

(2} be entitled to receive notice of or to attend at the
meetings of the Directors.

BORROWING POWERS

67. The Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking, property
and uncalled capital and to issue debentures and other securities
whether outright or as collateral security for any debt, 1iability
or obligation of the Company or of any third party. The Directors
shall restrict the borrowings of the Company and exercise all
voting and other rights or powers of control exercisable by the
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Company in relation to its subsidiary companies (if any) so as to
procure {as regards subsidiary companies so far as by such
exercise they can procure) that the aggregate principal amount for
the timz being remaining undischarged of all moneys borrowed by
the Group (exclusive of inter Group borrowings) shall not at any
time without the previous sanction of an Ordinary Resolution of
the Company exceed three times the aggregate of:-

(A) the amount paid up or credited as paid up on the share
capital of the Company; and

(B) the amount standing to the credit of the consolidated
reserves of the Company and its subsidiary companies
(including any share premium account but excluding any
reserves for taxation and after deducting any amount
standing to the debit for the time being of any profit and
loss account) as shown by the latest audited consolidated
balance sheet of the Group adjusted as may be necessary in
respect of any variation of paid-up capital effected or any
distribution made or any shares transferred (otherwise than
a transfer between the Company and/or any of its
subsidiaries) since the date of such balance sheet and so
that for this purpose capital allotted shall be treated as
issued and any capital already called up or payahle at any
fixed future date shall be treated as being paid up and if
any proposed issue of share capital has been underwritten
then such share capital shall be deemed to have been issued
and the amount (including any premium) of the subscription
moneys payable in respect thereof (not being moneys payable
Jater than six months after the date of the allotment) shall
to the extent of the underwriter's liability thereon be
deemed to have been paid up on the date when the issue of
the shares became unconditionally underwritten.

For the purposes of the said 1imit the issue of loan capital shall
be deemed to constitute borrowing notwithstanding that the same
may be issued in whole or in part for a consideration other than
cash. No such sanction shall be required to the borrowing of any
sum of money intended to be applied in the repayment (with or
without premium) of any moneys then already borrowed and
outstanding and so applied within sixty days of the borrowing
thereof notwithstanding that the same may result in such limit
being exceeded. Notwithstanding the provisions of this Article,
no person dealing with the Company shall be concerned to see or
inquire whether this 1imit is observed, and no debt incurred or
security given in excess of such Timit shall be invalid or
ineffectual unless the lender or the recipient of the security had
at the time when the debt was incurred or security given express

notice that the limit hereby imposed had been or would thereby be
exceeded.

GENERAL POWERS OF DIRECTORS

68. The Directors may establish any Local Boards or Agencies for
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managing any of the affairs of the Company. gither in the United
Kingdom or elsewhere, and may appoint any persons to be members of
such Local Boards, or any Managers or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager or
Agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the
members of any Local Boards, or any of them, to fi1l any vacancies
therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and subject
to such conditions as the Directors may thirk fit, and the
Directors may remove any person so appointed. and may annul or
vary any such delegation, but no person dealing in good faith and
without notice of any such annulment or variation shall be
affected thereby.

69. The Directors may from time to time and at any time by power
of attorney under the seal appoint any company, firm or person or
any fluctuating body of persons, whether nominated directly or
indirectly by the Directors, to be the Attorney or Attorneys of
the Company for stch purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by
the Diractors under these presents) and for such period and
subject to such conditions as they may think fit, and any such
power of attorney may contain such provisions for the protection
and convenience of persons dealing with any such Attorney as the
Directors may think fit, and may also authorise any such Attorney
to sub-delegate all or any of the powers, authorities and
discretions vested sn him.

70. The Company may exercise the powers conferred by the Act with
regard to having an official seal for use abroad, and such powers
shall be vested in the Directors.

7i. The Company, or the Directors on behalf of the Company, may
cause to be kept in any part of Her Majesty's Dominions outside
Great Britain, the Channel Islands and the Isle of Man in which
the Company transacts business, a branch register or registers of
members resident in such part of Her Majesty's Dominions, and the
Directors may (subject to the provisions of the Act) make and vary
such regulations as they may think fit respecting the keeping of
any such register.

72. The Company, or the Directors on behalf of the Company, may
cause to be kept in any part of the World outside Great Britain,
the Channel lslands and the Isle of Man and Her Majesty's
Dominions in which the Company transacts business or in which
members of the Company may reside a duplicate register of wembers
of the Company and the Directors may (subject to the provisions of
the Act) make and vary such regulations as they may think fit
respecting the keeping of any such register.

73. The Directors may establish or concur or join with other
companies (being subsidiary companies of the Company or companies
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with which it is associated in business) in establishing and
making contributions out of the Company's moneys to any schemes or
funds for providing pensions, sickness or compassionate
allowances, 1ife assurance or other benefits for employees and
ex-employees or Directors or ex-Directors of the Company and of
any such other companies and their dependants, or any class or
classes of such persons.

74. The Directors may pay, enter into agreements to pay or make
grants (revocable or irrevocable and either subject or not subject
to any terms or conditions) of pensions or other benefits to
employees and ex-employees and their dependants, or to any of such
persons, inciuding pensions or benefits additional to those, if
any, to which such employees or ex-employees or their dependants
are or way become entitled under any such scheme or fund, as
mentioned in the last preceding Article. Any such pension or
benefit may, as the Directors consider desirable, be granted to an
employee either before and in anticipation of or upon or at any
time after his actual retirement.

75. All cheques, promissory notes, drafts, bi11s of exchange and
other negotiable or transferable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

SECRETARY

76.(A) The Secretary shall be appointed by the Directers for such
term, at such remuneration and upon such conditions as they may
think fit, and any Secretary so appointed may be removed by them.
Anything by the Act or these presents required or authorised to be
done by or to the Secretary, if the office is vacant or there is
for any other reason no Secretary capable of acting, may be done
by or to any assistant of deputy Secretary, or if there is no
assistant or deputy Security capable of acting, by or to any

of ficer of the Company authorised generally or specially in that
behalf by the Directors.

(B) Mo person shall be appointed to hold office as Secretary who
is:-

(i) the soie Director of the Cowpany; or

(i1) a corporation the sole director of which is the sole
Director of the Company; or

(i1} the sole director of a corporation which is the sole
Director of the Company.

(C) A provision of the Act or of these presents requiring or
authorising a thing to be done by or to a Director and the
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Secratary shali not be satisfied by its being done by or to the

same person acting both as Director and as, or in place of, the
Secretary.

THE SEAL

77. The Directors shall provide for the safe custody of the seal
which shall not be affixed to any instrument except by the general
or special authority of a resolution of the Directors, or of &
committee of the Directors, and except as hereinafter provided,
every instrument to which the seal shall be affixed shall bear the
autographic signatures of at least one Director and the Secretary
or some other person authorised by the Directors: Provided that
with the specific authority of a resolution of the Directors
certificates for shares, stock, loan stock, debentures or
debenture stock or representing any other form of security (other
than letters of allotment or scrip certificates) may be issued
under the seal without such signatures or with such signature
affixed by means of some method or system of mechanical signature
which is controlled by the Auditors, Transfer Auditors or Bankers
of the Company.

AUTHENTICATION OF DOCUMENTS

78. Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors and any books,
records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as
true copies or extracts; and where any books, records, documents
or accounts are elsewhere than at the office, the Local Manager or
other officer of the Company having the custody thereof shall be
deemed to be a person appointed by the Directors as aforesaid.

79. A document purporting to be a copy of a resolution of the
Directors or an extract from the minutes of a meeting of the
Directors which is certified as such in accordance with the
provisions of the last preceding Article, shall be conclusive
evidence in favour of all persons dealing with the Company upon
the faith thereof that such resolution has been duly passed or, as
the case may be, that such extract is a true and accurate record
of a duly constituted meeting of the Directors.

DIVIDENDS

80. Unless and to the extent that the special rights attached to
any shares otherwise provide, all dividends shall be declared and
paid according to the amounts paid on the shares in respect
whereof the dividend is paid but (for the purposes of this Article
only} no amount paid on a share in advance of calls shall be
treated as paid on the share. All dividends shall be apportioned
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and paid pro rata according to the amounts paid on the shares
during any portion or portions of the period in respect of which
the dividend is paid, save that if any share is issued on terms
providing that it shall rank for dividend in whole or in part as
from a particular date, such share shall rank for dividend
accordingly.

81, If and so far as in the opinion of the Directors the profits
of the Company justify such payments, the Directors may pay fixed
dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or other
dates prescribed for the payment thereof and may also from time to
time pay interim dividends of such amounts and on such dates as
Jaey think fit.

82. Subject to the provisions of the Act, where any asset,
business or property is bought by the Company as from a past date
upon the terms that the Company shall as from that date take the
profits and bear the losses thereof, such profits or losses may,
at the discretion of the Directors, in whole or in part be carried
to revenue account and treated for all purposes as profits or
Tosses of the Company. Subject as aforesaid, if any shares or
securities are purchased cum dividend or interest, such dividend
or interest may at the discretion of the Directors be treated as
revenue, and it shall not be obligatory to capitalise the same or
any part thereof.

83. 1If the Company shall issue shares at a premium whether for
cash or otherwise, the Directors shall transfer a sum equal to the
aggregate amount or value of the premiums to an account to be
called "Share Premium Account® and any amount for the time being
standing to the credit of such account shall not be applied in the
payment of dividends, but may be applied in the paying up of
unissued shares to be issued to members as fully paid shares
pursuant to Article 89.

84. The Directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share all sums of
money (if any) presently payable by him to the Company on account
of calls or otherwise in relation to shares of the Company.

85. The Directors may retain any dividend or other moneys payable
on or in respect of a share on wiich the Company has a lien, and
may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

86. The Directors may retain the dividends payable upon shares in
respect of which any person is unde~ the provisions as to the
transmission of shares hereinbefore contained entitled to become &
member, or which any person is under those provisions entitled to
transfer, until such person shall become a member in respect of
such shares or shall transfer the same.



- 92 .

87. The payment by the Directors of any unclaimed dividend or
other moneys payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect
thereof and any dividend unclaimed after a period of twelve years
from the date of declaration of such dividend shall be forfeited
and shall revert to the Company.

RESERVES AND PROYISIONS

88. Subject to the provisions of Regulation 102 of Table A the
Directors may from time to time set aside out of the profits of
the Company and carry to reserve such sums as they think proper
whica, at the discretion of the Directors, shall be applicable for
any purpose to which the profits of the Company may properi, be
applied and pending such application may either be employed in the
business of the Company or be invested. The Directors may divide
the reserve into such special funds as they think fit, and may
consolidate into one fund any special funds or any parts of the
special funds into which the reserve may have been divided. The
Directors may also without placing the same to reserve carry
forward any profits.

CAPITALISATION OF PROFITS AND RESERVES

89.(A) Subject to the prior approval of the Company in general
Meeting the Directors may capitalise any sum standing to the
credit of any of the Company's reserve accounts (including Share
Premium Account and Capital Redemption Reserve Fund) and/or of
Profit and Loss Account by appropriating such sum to the holders
of Ordinary Shares in proportion to the amounts paid up on the
Ordinary Shares held by them respectively and applying such sum on
their behalf in paying up in full unissued shares for alliotment
and distribution credited as fully paid up to and amongst them in
the proportions aforesaid.

(B) Whenever a capitalisation issue requires to be effected the
Directors may do all acts and things considered necessary or
expedient for such purpose with full power to the Directors to
make such provisions as they think fit for the case of shares
becoming distributable in fractions (including provisions whereby
the benefit of fractional entitlements accrue to the Company
rather than to the members concerned) and the Directors may
authorise any person to enter on behalf of all the members
interested into an agreement with the Company providing for such
capitalisation and matters incidental thereto and any agreement
made under such authority shall be effective and binding on al}
concerned.

MINUTES AND BOOKS

90. The Directors shall duly comply with the provisions of the
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Act, and in particular the provision in regard to registration of
charges created by or affecting property of the Company, in regard
to keeping a register of Directors and Secretaries, a register of
members, a register of mortgages and charges, and a register of
Directors' share and debenture holdings and in regard to the
production and furnishing of copies of such registers and of any
register of holders of debentures of the Company.

91. Any register, index, minute book, book of account or other
book required by these presents or the Act to be kept by or on
behalf of the Company may be kept either by making entries in
bound books or by recording them in any other manner. In any case
in which bound books are not used, the Directors shall take
adequate precautions for guarding against falsification and for
facilitating its discovery.

ACCOUNTS

92. The Directors shall cause to be kept such books of accounts
as are necessary to comply with the provisions of the Act.

93. The books of account shall be kept at the office, or at such
other place within Great Britain as the Directors shall think fit,
and shall always be open to the inspection of the Directors. No
member (other than a Director) shall have any right of inspecting
any account or book or document of the Company except as conferred
by Statute or authorised by the Directors.

94. The Directors shall from time to time in accordance with the
provisions of the Act cause to be prepared and to be laid before a
General iMeeting of the Company such profit and loss accounts,
balance sheets, group accounts {if any) and reports as may be
necessary.

95. A copy of every balance sheet and profit and loss account
which is to be laid before a General Meeting of the Company
(including every document required by law to be annexed thereto)
together with a copy of every report of the Auditors relating
thereto and of the Directors' report shall, not less than
twenty-one days before the date of the meeting, be sent to every
member of, and every holder of debentures of, the Company and to
every other person who is entitled to receive notices from the
Company under the provisions of the Act or of these presents:
Provided that this Article shall not require a copy of these
documants to be sent to any person of whose address the Company is
not aware or to more than one of joint holders, but any member to
whom a copy of these documents has not been sent shall be entitled
to receive a copy free of charge on application at the office. If
all or any of the shares or debentures of the Company are at any
time quoted on The Stock Exchange the required number of each of
these documents shall at the same time be forwarded to the
Secretary of the Quotations Department of The Stock Exchange.
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AUDITORS

96. Auditors shall be appointed and their duties regulated in
accordance with the provisions of the Act.

97. Subject to the provisions of the Act, all acts done by any
person acting as an Auditor shall, as regards all persons dealing
in good faith with the Company be valid, notwithstanding that
there was some defect in his appointment or that he was at the
time of his appointment not qualified for appointment.

98. The Auditor shall be entitled to attend any General Meeting
and to receive all notices of and other communications relating to
any General Meeting which any member is entitled to receive, and
to be heard at any General Meeting on any part of the business of
the meeting which concerns him as Auditor.

NOTICES

9¢. Wnere a notice or other document is served by post, service
shall be deemed to be effected if sent by first-class post,
sarvice shall be deemed to be effected if sent by first-class post
tne day after and if sent by second-class post the second day
after the letter containing the same is posted.

100. A person entitied to share in consequence of the death or
bankruptcy of a member, upon supplying to the Company such
evidence as the Directors may reasonably require to show his title
£o the share and upon supplying also an address within the United
Kingdom for the service of notices, shall be entitled to have
served upon him at such address any notice or document to which
the member but for his death or bankruptcy would be entitled, and
cu~h service shall for all purposes be deemed a sufficient service
of such notice or document on all persons interested {(whether
jointly with or as claiming through or under him} in the share.
Save as aforesaid, any notice or document delivered or sent by
post to or left at the registered address of any member in
pursuance of these presents shall, notwithstanding that such
member be then dead or bankrupt, and whether or not the Company
had notice of his death or bankruptcy, be deemed to have been
fully served in respect of any share registerad in the name of
such member as sole or joint holder.

101. Any notice required to be given by the Company to the
members or any of them, and not provided for by or pursuant to
these Articles, shall be sufficiently given if given by
advertisement which shall be inserted once in at least one leading
daily newspaper published in London. Any notice given by
advertisement shall be deemed to have been served before noon on
the day on which the advertisement appears.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1082875

I hereby certify that

PLANT SALES (B M } LIMITED

having by special resolution changed its name,

is now incorporated under the name of

B. M. PLANT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 3 AUGUST 1988

-

e

| £
NS ML DG

an authorised officer



Company No: /0857725

THE COMPANIES ACT 1985

Company limited by shares

Resolutions of

B.M LAV T LINITED
(passed {8th October 1989)

At an Extraordinary General Meeting of the Company duly convened

and held on 18th October 1989 at 36, Castlefields, Bridgwater
the following special resolutions were duly passed:

RESOLUTIONS

1. THAT the Memorandum of Association of the Company be deleted
in its entirety and the document containing a new Memorandum
of Association of the Company submitted to this Meeting and
for the purpose of identification signed by the Chairman, be
and the same is hereby approved and adopted as the Memorandum
of Association of the Company in substitution for and to the

exclusion of the. Companyle—existing Memorandum of
sssociapigti=S HOUSE
ATOEIVED
o CARDIFF
oy Ari EE0 20 APR 1990
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THAT the Articles of Association of the Company be deleted in
their entirety and the regulations contained in the document
submitted to this Meeting and for the purpose of
identification signed by the Chairman, be and the same are
hereby approved and adopted as the Articles of Association of
the Company in substitutien for and to the exclusion of all
the existing Articles of Association of the Company.,

THAT :

(A)

(8)

the Directors of the Company be and they are hereby
authorised to enter into separate guarantees on behalf
of the Company in favour of both Nationa] Westminster
Bank PLC ("Nat West") and Midland Bank PLC ("Midland")
to guarantee in the case of the guarantee in Nat West’s
favour all the indebtedness and liabilities of BM Group
PLC, the Company and the companies listed on the
Schedule annexed hereto and contemplated to be:included
therein and to guarantee the indebtedness and
Tiabilities of BM Group PLC in the case of the
guarantee in favour of Midland and in both cases
regardless of whether or not the Company receives any
consideration in respect thereof; and

to the extent (if any) necessary to give effect to the
authorities referred to in paragraph (A) above,
paragraph 3(d) of the new Memorandum of Association of
the Company adopted pursuant to Resolution 1 above be
and is hereby amended.

%/agfﬁ

44 400020

CHAIRMAN
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GUARANTOR COMPANIES

ANMAC LTMITED 710588

BENFORD LIMITED 494347

BIRCHWOOD CONCRETE PRODUCTS LIMITED 788201
BM BUILDING PRODUCTS LIMITED 840249

B.M. ESTATES LIMITED 1032353

B.M. HYDRAULICS LIMITED 1754360

BM MACHINE LIMITED 106289

B.M. MARKETING LIMITED 1264738

PLANT SALES (BM) LIMITED 1724396

B TECHNOLOGIES LIMITED 2060925

BODDIS (OLD HILL) LIMITED 118632

BRENSAL GRP PRODUCTS LIMITED 1053092
CONTRACTORS AGGREGATES LIMITED 734075
CONTRACTORS’ SCAFFOLDING AND FORMWORK LIMITED 775563
B. DANNATT LIMITED 331992

GILTPACK LIMITED 389866

MILLARS’ MACHINERY COMPANY LIMITED 198383
F. PRATTEN & COMPANY LIMITED 194674
SALTNEY POLDENVALE LIMITED 915739

SIMPLEX PILING LIMITED 640930

WALKER BROTHERS (GALVANIZING)} LIMITED 864385
WESGLADE ELECTRICS LIMITED 1979399
WESTBRICK PLASTICS LIMITED 875949

D. WICKHAM AND COMPANY LIMITED 1969922
GEORGE V. WILLIAMS & SONS, LIMITED 321889
WINCANTON ENGINEERING LIMITED 209985
YONDER HILL LIMITED 795205

ARMADILLO PRODUCTS LIMITED 1318241

BM CONSTRUCTION EQUIPMENT LTD 342144
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AJR-MEM-044
THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
B.M. PLANT LIMITED

¢

1. . The name of the Company is "B.M. PLANT LIMITED".*

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

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

(a) To carry on all or any of the businesses of general and
electrical engineers, manufacturers, designers, assemblers,
importers, exporters, repairers, installers, maintainers,
hirers, letters on hire, distributors, and agents for the sale
of, and dealers in electrical goods, engineering and
electrical equipment, plant, machinery, camponents,
accessories, electrical appliances and supplies of every
description, tools, jigs, dies and fixtures of all kinds,
engineering and electrical consultants, production planners,
prototype designers, draughtsmen and technicians, cable
“Jjointers, heating, lighting, radio and television engineers,
designers, distributors, factors, manufacturers ad merchants
of, and dealers in mouldings, shapings, weldings, pressings,
assemblies, repetition work and machined castings, metal
founders, converters and moulders, millwrights, metallurgists,
boilermakers, smiths and fitters, wiredrawers, tube makers,
tin-plate workers, sheet metal manufacturers, workers and
dealers, tinners, galvanisers, platers, annealers and
enamellers, plastic workers and moulders, motor, mechanical,
telecommunication, electrical, heating, ventilating,
structural and civil engineers, garage and petrol filling
station proprietors, haulage and transport contractors,
railway, forwarding, passenger and freight agents, insurance
and general commission agenis and general merchants; to buy,
sell, manufacture, repair, alter, manipulate and otherwise

*The Company was incorporated on 21st November 1972 with the name,
- "Woodend C.I. Plant Sales ttd". This name was changed on 1st May
1975 to "C. ITOH Plant Sales (UK) Ltd", on 7th October 1980 to
"C.H. Beazer {Plant Sales) Ltd", on 20th November 1987 to "Plant
Sales (BM) Limited" and on 3rd August 1988 to "B.M. Plant Limited".
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*

deal in vehicles, plant, machinery, fittings, furnishings and
implements, tools, materials, products, articles and things
capable of being used for the purpeose of the foregoing
businesses or any of them, or likely to be required by
customers of or persons having dealings with the Company.

To manufacture, buy, sell, treat, prepare for markets and deal
in all kinds of plant, machinery, tools, utensils, products,
materials, articles and things necessary or useful for
carrying on any of the above businesses or operations or
usually dealt in by persons engaged therein, and to carry on
or do any other business (manufacturing or otherwise) or
things which may seem to the Company capable of being
conveniently carried on or done in connection with any of the
above specified businesses or operations, or calculated
directly or indirectly to enhance the value of or render
profitable any of the Company’s property or vights.

To purchase or otherwise acquire and undertake all or any part
of the business, property and liabilities of any person or
company carrying on any business which this Company is
authorised to carry on or possessed of property and suitable
for this Company.

Either with or without the Company receiving any consideration
or advantage, direct or indirect, from giving any such
guarantee and so as to be an independent object of the
Company, to guarantee the performance of the obligations of
others including the payment of capital or principal together
with any premium of any and dividends or interest on or other
payment in respect of loans, credits, stocks, shares, or
securities or other obligations of any nature whatsoever and
withcut Timiting the generality of the foregoing obligations
for the repayment of money and/or discharge of liabilities
both present and future, actual or contingent and insofar as
the same is not prohibited by law, obligations and Tiabilities
incurred in connection with or for the purpose of the
acquisition of shares in the Company or in any company which
is for the time being the Company’s Holding Company as defined
by Section 736 of the Companies Act 1985 due, owing or
incurred to bankers or any other person of any company, firm
or person, and in particular, (but not by way of limitation)
of the Company’s Holding Company or any company which is
contemplated to become the Company’s Holding Company or a
subsidiary, as defined by Section 736 of the Companies Act
1985 of the Company or of the Company’s Holding Company, or
otherwise associated with the Company in business or of any
company, firm or person which the directors of the Company
shall think appropriate and to create mortgages, charges or
1iens upon all or any of the property or assets of the Company
(both present and future) including its uncalled capital in
support of such guarantees or otherwise as security for any
such obligations and liabiilities of others.
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(h)

(1)
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(k)

(1)

{m)

To promote any other company or companies for the purpose of
its or their acquiring all or any of the properties or
1iabilities of this Company, or of advancing directly or
indirectly the objects or interests thereof, and to take or
otherwise acquire and hold, sell1, re-issue or otherwise deal
with shares and securities of any such company and to
guarantee the payment of any debentures or other securities
issued by any such Company.

To take or otherwise acquire and hold shares in any other
company having objects altogether or in any part similar to
those of this Company, or carrying on any business capable of
being conducted so as directly or indirectly to benefit this
Company.

To enter into any arrangement for sharing profits, union of
interest or otherwise, with any person, firm or company
carrying on, or engaged in or about to carry on or to engage
in any business or transaction which this Company is
authorised to carry on or engage in, or any business or
transaction capable of being conducted so as directly or
indirectly to benefit this Company, and to take ov otherwise
acquire shares and securities of any such company, and to
sell, hold, re-issue or otherwise deal with the same.

Generally to purchase, take on lease or in exchange, hire or
otherwise acquire any land, buildings or real or personal
property, and any rights or privileges which the Company may
think necessary or convenient for the purposes of its
business, and in particular any land, buildings, patents,
easements, machinery, plant and stock-in-trade.

To pay, either in cash, shares or otherwise, as may be deemed
expedient for any business, patents or property acquired by
the Company.

To construct, alter, maintain, and manage manufactories,
warehouses, stores, buildings and other works and
conveniences which may seem calculated directly or indirectly
to advance the Company’s interests.

To sell or dispose of the undertaking of the Company or any
part thereof for such consideration as the Company may think
fit, and in particular for shares, debentures, debenture stock
or securities of any other company having objects altogether
or in part similar to those of this Company.

To amalgamate with any other Company having objects altogether
or in part similar to those of this Company.

To distribute any of the property of this Company among the
Members in specie, but so that no distribution amounting to a
reduction of capital be made except in manner required by law
without the sanction of Court if requisite.
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(p)

(q)

(r}

(s)

(t)

(u)

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

To establish and maintain branches or agencies and to
discontinue or vegulate any such branches or agencies,

To apply for purchase, or otherwise acquire any patent or
other rights or inventions, concessions, licences, copyrights
and secret processes which may be useful for the Company’s
objects, to grant licences, to use the same, and to make or
assist or employ others to make researches and experiments for
the purpose of perfecting, improving or inventing any
machinery, processes, or modes of manufacture which might
groye beneficial to the Company in the carrying on of any
usiness.

To invest and deal with the moneys of the Company not
immediately required on such securities or investment, and in
such manner as may from time to time be determined.

To boerrow or raise or secure the payment of money as the
Company shall think fit, and in particular by the issue of
debentures or debenture stock perpetual or otherwise charged
upon or otherwise by mortgage or charge of all or any of the
Company’s property, both present and future, including its
uncalled capital, and to redeem or pay off any such
securities.

To support and subscribe to any charitable or public object,
and to any institution, society or club which may be for the
benefit of the Company or its employees, or may be connected
with any town or place where the Company carries on business -
to give pensions, gratuities or charitable aid to any person
or persons who may have served the Company, or, to the wives,
children or other relatives of such persons; to make payments
towards insurance; and to form and contribute to provident and
benefit funds for the benefit of any person employed by the
Company.

To sell, improve, manage, develop, exchange, lease, accept
surrenders of leases or mortgages, dispose of, turn to
account, or otherwise deal with all or any part of the
property and rights of the Company.

To remunerate any person or company for services rendered or
to be rendered in placing or assisting to place, or
guaranteeing the placing of any of the shares of the Company’s
capital, or any debentures or other securities of the Company,
or in or about the promotion of the Company or the conduct of
its business.
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Ta do all such other things as are incidental or conducive to
the attainment of the above objects.

Each of the abjects set out in this clause shall be treated as
separate and independent objects of the Company and the widest
interpretation shall be given to them. None of them (save
where expressly stated) shall be in any way limited or
restricted by reference to, or inference from, or treated as
subsidiary or ancillary to, any other object (whether
contained in the same sub-clause or any other sub-clause
hereof) or the name of the Company, so that the Company shall
have as full power to cxercise each of such objects as if it
were the object of a separate company.

The liability of the Memwbers is Jimited.

The share capital of the Company is £100 divided into 100
s of £1 each.




WE, the several persons whese names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the

tumber of shares in the capital of the Company set opposite our
rasovctive names,

—

NAMES, ADDRESSES AND DESCRIPTIONS OF NUMBER OF

SUBSCKIBERS SHARES TAKEN
BY fACH
SUBSCRIBER

Michael Peter Bray One

Royex House
Aldermanbury Square
London EC2VY 7LD
Solicitor

John Hilary East ‘ One |
Royex House |
Aldermanbury Square

London EC2V 7LD

Solicitor

Dated the 21st day of September 1972

Witness to the above Signatures:- Richard Marne
Soficitor
Royex House
Aldermanbury Square
London EC2
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of-
B.M. PLANT LIMITED
Incorporated the 21st day of November 1972

PRELIMINARY

1, Subject as herzinafter provided the regulations contained in
or made applicable by Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 ("Table A") shall apply to the
Company but in the case of any variation or inconsistency between
these Articles and Table A these Articles shall prevaitl,

INTERPRETATION

2. In these presents, if not inconsistent with the subject or
context, the masculine shall include the feminine, the singular
shall include the plural and vice versa.

3. In Regulation 1 of Table A between the words "regulations" and
"the Act" the words "and in any Articles adopting the same” shall
be inserted.

4. The following definitions shall be inserted after the
definition of "the United Kingdom" in Table A.

"Company" means B.M. PLANT LIMITED.

"Group™ means BM GROUP PLC and its
subsidiary companies for the
time being including the
Company.

"These presents” means these Articles of
fee v Association, as originally
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time altered by Special

Resaclution.
"Month" means calendar month.
"Year" means calendar year.
"In writing" means written or produced by

any substitute for writing, or
partly one and partly another.

"Dividend" means dividend and/or bonus.
"Paid" means paid or credited as
paid.

The expressions "debenture" and "debenture-holder" shall include
"debenture stock” and "debenture stockholder”.

The expression "person” shall include "corporation" or "company".
A1l such of the provisions of these presents as are applicable to
paid-up shares shall apply to stock and the words "share" and
“shareholder” shall be construed accordingly.

RESTRICTIONS UPON APPLICATION OF FUNDS

5. Except to the extent permitted by the Act, no part of the
funds of the Company shall be employed in the subscription for or
purchase of or in loans upon the security of shares in the Comparny
or in any company which is its holding company, nor shall the
Company directly or indirectly give any financial assistance for
the purpose of or in connection with a subscription for or
purchase of such shares or make any lecan to any of the Directors
or to any director of any company which is its holding company or
enter into any guarantee or provide any security in connection
with any such loan.

CAPITAL

6. The share capital of the Company at the date of the adoption
of these Articles is £100, divided into 100 Ordinary Shares of £l
each.

7. Where any shares are issued for the purpose of raising money
to defray the expenses of the construction of any works or
buildings or the provision of any plant which cannot be made
profitable for a lengthened period, the Company may pay interest
on so much of such share capital as is for the time being paid up
for the period, and may charge the same to capital as part of the
cost of the construction of the works or buildings or the
provision of the plant.




VARIATION OF RIGHTS

8. Whenever the share capital of the Company is divided Into
different classes of shares, the special rights attached to any
class may, subject to the provisions of the Act, be varied or
abrogated, either with the consent in writing of the holders of
three-fourths of the issued shares of the class, or with the
sanction of an Extraordinary Resolution passed at a separate
General Meeting of the holders of the shares of the class (but not
otherwise}, and may be so varied or abrogated either whilst the
Company is a going concern or during or in contemplation of a
winding-up. To every such separate General Meeting all the
provisions of these presents relating to General Meetings of the
Company and to the proceedings thereat shall mutatis mutandis
apply, except that the necessary quorum shall be two persons at
Teast holding or representing by proxy one-third in nominal amount
of the issued shares of the class (but so that if at any adjourned
meeting a quorum as above defined is not present, any two holders
of shares of the class present in person or by proxy shall be a
quorum) and that any holder of shares of the class present in
person or by proxy may demand a poll, and that every such holder
ﬁhall on a poll have one vote for every share of the class held by
im.

9. The special rights attached to any class of shares having . ;
preferential rights shall not, unless otherwise expressly provided '
by the terms of issue thereof, be deemed to be varied by the

creation or issue of further shares ranking as regards

participation in the profits or assets of the Company in some or

all respects pari passu therewith but in no respect in priority

thereto.

ALTERATION OF CAPITAL

10. The Company in General Meeting may from time to time, whether
all the shares for the time being authorised shall have been
issued or all the shares for the time being issued shall have been
fully paid up or not, by Ordinary Resolution increase its share
capital by the creation of new shares, such new capital to be of
such amount and to be divided into shares of such respective
amounts and to carry such prefevential, deferred, qualified or
other special rights or privileges (if any), or to be subject to
such conditions or restrictions (if any), in regard to dividend,
return of capital, voting or otherwise as the General Meeting
resolving upon such increase may direct. Subject to any
directions made by the Company when resolving on the increase of
capital any new shares shall be at the disposal of the Directors
in accordance with Article 12 of these Articles.

11. AT1 new shares shall be subject to the provisions of these
presents with reference to allotment, payment of calls, lien,
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transfer, transmission, forfeiture and otherwise.
SHARES

12. Save as the Company may by Ordinary Resolution otherwise
direct, the unissued shares in the Company shall be at the
disposal of the Directors and they may allot, grant options over
or otherwise dispose of them to such persons at such times and on
such terms as they think proper, but so that no shares shall be
issued at a discount, except in accordance with the Act.

13. The Company may exercise the powers of paying commissions
conferred by the Act. The rate per cent. or the amount of the
commission paid or agreed to be paid shall be disclosed in the
manner required by the Act, and such commission shall not exceed
10 per cent. of the price at which the shares in respect of which
the commission is paid are jssued. The Company may also on any
issue of shares pay such brokerage as may be Tawful.

14. Every person whose name is entered as a member in the
Register of Members shall be entitled without payment to receive
within two months after allotment or lodgment of transfer (or
within such other period as the terms of issue shall provide) one
certificate for all his shares of any one class, or upon payment
of such sum not exceeding Sp for every certificate after the first
as the Directors shall from time to time determine, several
certificates each for one or more of his shares of any one class.

CALLS ON SHARES

15. The Directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares {whether
on account of the nominal value of the shares or by way of
premium) and not by the terms of issue thereof made payable at
fixed times, provided that no call on any shares shall exceed
one-fourth of the aggregate of the nominal value of the share and
any premium which may be payable thereon or be payable at less
than one month from the date fixed for the payment of the last
preceding cali, and each member shall (subject to receiving at
least fourteen days’ notice specifying the time or times and place
7f payment) pay to the Company at the time or times and place so
specified the amount calied on his shares, A call may be revoked
or postponed as the Directors may determine.

16. If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof ‘the pevson from whom the

sum is due spall pay interest on the ¢ ~m the day appointed
for payment thereof to the time of aci. ~  yment at such rate,
not exceeding 12 per cent. per annum as Directors determine

but the Directors shall be at Tiberty to w ve payment of such
interest wholly or in part.

17. The Directers may, if they think fit, receive from any member
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willing to advance the saie all or any part of the moneys (whether
on account of the nominal value of the shares or by way of
premium) uncalled and unpaid upon the shares held by him, and such
payment in advance of calls shall extinguish so far as the same
shall extend, the liability upon the shares in respect of which it
is made, and upon the money so received or so much thereof as from
time to time exceeds the amount of the calls then made upon the
shares concerned, the Company may pay interest at such rate (not
exceeding 10 per cent. per annum) as the member paying such sum
and the Directors agree upon,

18. Any notice given pursuant to Regulation 18 of Table A shall
name a further day (not being less than seven days from the date
of service of the notice) on or before which and the place where
payment required by the notice is to be made and Regulation 18 of
Table A shall be amended accordingly.

19.(A) A member whose shares have been forfeited or surrendered
shall cease to be a member in respect of such shares, but shall,
notwithstanding the forfeiture or surrender, remain liable to pay
to the Company all moneys which at the date of forfeiture or
surrender were presently payable by him to the Company in respect
of the shares with interest thereon at 10 per cent. per annum {or
such lower rate as the Directors may approve) from the date of
forfeiture or surrender until payment, but the Directors may waive
payment of such interest either wholly aor in part and the
Directors may enforce payment without any allowance for the value
of such shares at the time of forfeiture or surrender.

(B) A statutory declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share has been
duly forfeited or surrendered or-scld to satisfy a-lien of the
Company on a date stated in the declaration shail be conclusive
evidence of the facts therein stated as against all persons
claiming to be entitled to the share, and such deciaration and the
receipt of the Company for the consideration (if any) given for
the share on the sale, re-allotment or disposal thereof together
with the share certificate delivered to a purchaser or allottee
thereof shall (subject to the execution of a transfer if the same
be required) constitute a good title to the share and the person
to whom the share is sold, re-aliotted or disposed of shall be
registered as the holder of the share.

20, The Company shall have a first and paramount lien and charge
on all shares (other than fully paid shares) standing registered
in the name of a single member for all the debts and liabilities
of such member or his estate to the Company and that whether the
same shall have been incurred before or after notice to the
Company of any equitable or other interest in any person other
than such member, and whether the period for the payment or
discharge of the same shall have actualiy arrived or not and
notwithstanding that the same are joint debts or liabilities of




-6 -

such member or his estate and any other person, whether a member
of the Company or not.

TRANSFER OF SHARES

21. Any instrument of transfer of a share shall be signed by or
on behalf of the transferor and the transferor shall be deemed to
remain the holder of the share until the name of the transferee is
entered in the register of members in respect thereof.

22. Nothing in these presents shall preclude the Directors from
recognising a renunciation of the allotment of any share by the
allottee in favour of some other person.

23. No fee shall be charged on the registration of any probate,
letters of administration, certificate of death or marriage, power
of attorney, notice or other instrument relating to or affecting
the title to any shares.

24. The Company shall be entitled to destroy all instruments of
transfer of shares which have been registered at any time aftier
the expiration of six years from the date of registration thereof
and all share certificates and dividend mandates which have been
cancelled or have ceased to have effect at any time after the
expiration of three years from the date of such cancellation or
cessation and all notifications of change of name or address after
the expiration of one year from the date of the recording thereof
and it shall conclusively be presumed in favour of the Company
that every instrument of t{ransfer so destroyed was a valid and
effective instrument duly and properly registered and every share
certificate so destroyed was a valid and effective document duly
and properly cancelled and every other document hereinbefore
mentioned so destroyed was a valid and effective document in
accordance with the recorded particulars thereof in the books or
records of the Company. Provided always that:-

(i) The provisions aforesaid shall apply only to the
destruction of a document in good faith and without notice
of any claim (regardless of the parties thereto) to which
the document might be relevant.

(ii) Nothing herein contained shall be construed as
imposing upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid
or in any case where the conditions of proviso (i) above are
not fulfilled.

(ii1) References herein to the destruction of any document
include references to the disposal thereof in any manner.

25. In the case of the death of a shareholder the survivors or
survivor where the deceased was a joint holder, and the executors
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or administrators of the deceased or in the case of the death of a
holder of less than 100 shares if no executor or administrator
shall have been appointed the person who shall be entitled under
the deceased’s will or on his intestacy where the deceased was the
sole or only surviving holder, shall be the only persons
recagnised by the Company as having any title to his interest in
the shares, but nothing in this Article shall release the estate
of the deceased holder (whether sole or joint) from any liability
in raspect of any share held by him.

26. Save as otherwise provided by or in accordance with these
presents, a person becoming entitled to a share in consequence of
the death or bankruptcy of a member (upon supplying to the Company
such evidence as the Directors may reasonably require to show his
title to the share} shall be entitled to the same dividend and
other advantages to which he would be entitled if he were the
registered holder of the share except that he shall not be
entitied in respect thereof to exercise any right conferred by
membership in relation to meetings of the Company until he shall
have been registered as a member in respect of the share and
should he fail either to transfer the share or to elect to be
registered as a wember in respect thereof within sixty days of
being required so to do by the Directors, he shall, in the case of
shares which are fully paid up, be deemed to have elected to be
registered as a member in respect thereof and may be registered
accordingly. .

STOCK

27. The Company may by Ordinary Resolution convert any paid-up
shares into stock, and may from time to time by like resolution
re-convert any stock into paid-up shares of any denomination.

28. The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same regulations as
and subject to which the shares from which the stock arose might
previously to conversion have been transferred, but no stock shall
be transferable except in such units as the Directors may from
time to time determine, provided that such units shall not be
greater than the nominal amount of the shares from which the stock
arose.

28. The holders of stock shall, according to the amount of the
stock held by them, have the same rights, privileges and
advantages as regards dividend, return of capital, voting and
other matters as if they held the shares from which the stock
aroce, but no such privilege or advantage (except as regards
dividend and veturn of capital) shall be conferred by any amount
of stock which would not, if existing in shares, have conferrved
such privilege or advantage.

GENERAL MEETINGS

30. An Annual Genera?l Meeting shall be held once in every year,
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at such time (within a period of not more than fifteen months
after the holding of the last Preceding Annual Genera} Meeting)
and at such place as may be determined by the Directors. A1

other Genera} Heetings shall be called Extraordinary General
Heetings.

NOTICE OF GENERAL HEETINGS

31.(A) Every notice calling a Generail Meeting shall specify the
place and the day and hour of the meeting, and there shali appear
with reasonable prominence +in every such notice a statement that a
member entitled tg attend and vote is entitled to appoint a proxy
Or proxies to attend and vote instead of him and that a proxy need
not be a member of the Company.

to, or the non-receipt of such instrument of Prexy by, any person

entitied to receive notice shall not invalidate the proceedings at
the meeting.

32. Routine business shall mean and include any business

transacted at ap Annual General Meeting of the following classes,
that is to say:-

(A} Declared dividends;

: (B} Reading, considering and adopting the balance sheet,
- the reports of the Directcrs and Auditors, and other

) accounts and documents required to be annexed to the balance
. sheet;

I
|
|

(C) Appointing Auditors and fixing the remuneration of thoe
Auditors or determining the manner in which such
remuneration is to be Fixed;

{D) Appointing Directors in the placo of tin.. coteg
votation ¢r otherwise and fixing the VOO SF e o
Directors.

33. The Directors shali o0 the vroquisition o
accordance with the provisions of {ie et B
provided: -

(A) Give to the ROWBOYS Cnt i
next Annual General Foeet e v
Wmay properly be movod .o
meeting.

{B) Circuint, ;- -
General Feofiy o
Waras with
resatut s
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PROCEEDINGS AT GENERAL MEETINGS

34. No business shall be transacted at any General Meeting unless
a quorum of members is present at the time when the meeting
proceeds to business. Two members present in person or by proxy,
or being corporations present by a representative, shall be a
quorum for all purposes and Regulation 40 of Table A shall pe

35. If within half an hour from the time appointed for a General
Meeting a quorum is not present, the meeting, if convened on the
requisition of members, shall be disso]ved. In any other case it
shall stand adjourned to the same day in the next week, at the
same time and place, or to such other day and at such other time
and place as the Directors may determine.

36. The Chairman of the Directors, failing whom the
Deputy-Chaivrman, shall preside as Chairman ot a General Meeting.
If there be no such Chairpan or Deputy-Chaivman, or i at any
neet ing neither be present within five minutes after the time
appointed for hotding the meeting and willing Lo act, tha
Divectors prosent ahall chovse one {7 the aummer {ov, if o
Divector be prosent ar i a1l ithe | oetars bresent dociine fg
ol the chadv. the mecieps PrCt skl chaose ane of thoir
el T D Uhaee oy of i MRS e ean  on 42wl Table A

ol

Iy ST v g
vy h«( '] WY

Cooany aned
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representing not less than one-tenth of (o
rights of all the members having the vyiehi U
meeting; or

(D} a member or members preseni in povsun ¢
holding shares in the Company conferriag o i..°
the meeting, being shares on which ar aguvono
called up and paid up equal to not less Lhaew oo
the total sum paid up on all the shares couio.:
right.

A demand for a poll may be withdrawn. Unless a poli b
demanded (and the demand be not withdrawn) a declaration o
Chairman of the meeting that a resolution has been carvicd, .
carried unanimously or by a particular majority, ov lost, aw. ou
entry to that effect in the minute book shall be cenciusive
evidence of the fact without proof of the number or proporiicn of
the votes recorded for or against such resolution.

39, If a poll is duly demanded {and the demand be not withdrawnj,
it shall be taken in such manner (including the use of ballot or
voting papers or tickets) as the Chairman of the meeting may
direct, and the result of a poll shall be deemed to be the
resolution of the meeting at which the poll was demanded. The
Chairman of the meeting may (and if so directed by the meeting
shall) appoint scrutineers and may adjourn the meeting to some
place and time fixed by him for the purpose of declaring the
result of the poll.

40, Mo member shall, unless the Directors otherwise determine, be
entitled to vote at a General Meeting either personally or by
proxy or to exercise any other rights conferred by members.ip in
relation to meetings of the Company if any call or other sum
presently payable by him fo the Company vemains unpaid or if he or
any person appearing to be interested in shares held by him has
been served with a notice under Section 212 of the Act and has
failed to supply to the Company the information thereby required
within 42 days from service of such notice. For the purpose of
this Article a person shall be treated as appearing to be
interested in any shares if the member holding such shares has
given to the Company a notification under the said Section 212
which fails to establish the identities of those interested in the
shares and if (after taking into account the said notification)
and any other relevant Section 212 notification the Company knows
or has reasonable cause to believe that the person in question is
or may be interested in the shares.

41. On a poll votes may be given either personally or by proxy
and a person entitled to more than one vote need not use all his
votes or cast all the votes he uses in the same way.

42. A proxy need not be a member of the Company.

43. An instrument appointing a proxy shall be in writing in the’




(A) in the case of
appointor or by his

(B) in the case of

an individual shaly be signed by the
attorney; and

a corporation shall pe either given

under its common seal or signed on its behalf by any
attorney or duly authorised officer of the cotrporation

The Directors may, but shall not be bound ta, require avidence of

the authority of any such

attorney or officer. The signature on

such instrument need not be Witnessed,

44. An instrument appointing a proxy shall be deemed to include
the right tg demand or joip in demanding a poll and shall, unless
the contrary is stated thereon, be valid as wel] for any
adjournment of the meeting as for the meeting to which it relates,

Person as it thinks fit to act as jtg representative at any

of any class of members of the Company,

and the person so authorised shall pe entitled to exercise the
Same powers on behalf of such corporation as the corporation could
exercise if it were an individual member of the Company.

46. Subject as hereinafte
less than two nor more tha
Ordinany Resolutijon from ¢
maximum or minimum number

of the Act and Regulation

accordingly.

the Act shall not apply to

DIRECTORS

r provided, the Directors shall not be

n twelve ip number. The Company may by
ime to time increase or redyce the

of Directors subject to the provisions

64 of Table A shall be amended

years or any other age, and section 293 of

the Company.

48. The shareho]ding qualification for Directors may be fixed by
the Company in Genera] Meeting, and unless and unti] 50 fixed no

Oirectors byt the rate of Payment of such fees shall not exceed
the rate of £1,000 per annum (Plus Valye Added Tax thereof if
applicabie) frpr each Director and £1,500 per annum (plus Valye
Added Tax thereon if appliczble) for the Chairman of the
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Divectors. The Directors may also be paid by way of additional
fees such further sums as the Company in General Meeting may from
time to time determine, and any such additional fees shall be
divided amongst the Directors as they shall agree or in default of
agreement equally.

50. Any Director who is appointed to any executive office or who
serves on any committee or who otherwise performs services which
in the opinion of the Directors are outside the scape of the
ordinary duties of a Director may be paid in addition to any
Director’s fees to which he may be entitled under Articie 49 such
remuneration by way of salary, percentage of profits or otherwise,
as the Directors may determine.

51. The Directors on behalf of the Company may pay a gratuity or
pension or allowance on retirement to any Director, whether or not
he has held any other salaried office or place of profit with the
Company, or to any other person in respect of any Director or any
ex-Director, and make contributions to any fund and pay premiums
for the purchase or provision of any such gratuity, pension or
allowance.

52.(A) A Director may be appointed by the Board to any other
office or place of profit under the Company, except that of
Auyditor, for such period, on such terms and at such remuneration
(by way of salary, commission, participation in profits, pension,
superannuation or otherwise) as the Board of Directors may
determine, and such remuneration shall be charged as part of the
Company’s ordinary working expenses.

(B) HNo Oirector or intending Director shall be disqualified by
his office from contrasting with the Company either as vendor,
purchaser or otherwise, nor shall any such contract or any
contract or arrangement entered into on behalf of the Company in
which any Director i{s in any way directly or indirectly interested
be Tiable to be aveided, nor shall any Director so contracting or
being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of
such Director holding that office, or of the fiduciary
relationship thereby established, but the nature of his interest
must be declared by him at the meeting of the Board at which the
question of entering into the contract or arrangement is first
taken in consideration, or if the Director was not at the date of
that meeting interested in the proposed contract or arrangement
then at the next meeting of the Board of Directors held after he
became so interested, and in a case where the Director becomes
interested in a contract or arrangement after it is made, then at
the first meeting of the Board h2ld after he becomes so
interested. A general notice is viriting given to the Board of
Directors by any Director to the effect that he is a member of any
specified company or firm and is to be regarded ac interested in
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any contract whickh may thereafter be made with the Company oy
firm, shall (if such Director shall give the same at a meeting of
the Board of Directors or shall take reasonable steps to secure
that the same is brought up and read at the next meeting of the
Board of Directors after it is given) be deemed a sufficient
declaration of interest in relation to any contract so made.

{C)} A Director shall in addition to those cases envisaged by
Regulativn 94 of Table A (in the absence of some other materizl
interest than is indicated below) be entitled to vote {and be
counted in the quorum) in respect ot any resolution conceraing any
of the following matters, namely any propesal concerning any other
company in which he is interested directly or indirectly and
whelher as an officer or shareholder or otherwise howsoever, but
is not the halder of or beneficially interested in 1 per cent. or
more of the issued shares of any class of such company or of any
third company through which his interest is derived or of the
voting rights available to members of the relevant company {any
such interest being deemed for the purpose of this Article to be a
material interest in all circumstances).

(0} If any question shall arise at any meeting as to the
materiality of a Directors’s interest or as to the entitlement of
any Director to vote and such question is not resolved by his
voluntarily agreeing to abstain from veting, such question shall
be referred to the Chairman of the meeting and his ruling in
relation to any other Director shall be final and conclusive
except in 2 case where the nature or extent of the interests of
the Director concerned have not been fully disclosed.

(E) The Company may by Ordinary Resolution suspend or relax the
provisions af this Article to any extent or ratify any transaction
not duly authorised by reason of a contravention of this Article.

53. Any Director may act by himself or his firm in a professional
capacity for the Company and he or his firm shall be entitied to
remuneration for professional services as if he were not a
Director: Provided that nothing herein contained shall authorise a
Director or his firm to act as Auditor to the Company.

54. Any Director may continue to be or become a diractor of, or
hold any other office or place of profit under, any other company
in whick the Company may be interested, and no such Director shall
be accountable for any vemuneration, salary, comnission,
participation in profits, pension, superannuation or other
benefits received by him as a director of, or holder of any other
office or place of profit under, or member of, any such other
company. The Board may exercise the voting power conferved by the
shares in any company held or owned by the Company in such manner
in 3l respects as it may think fit (including the exercisa
thereof in favour of any resolution appointing the Directors or
any of them directors of such company, or voting or providing for
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the payment of vemuneration to the directors of such company).

EXECUTIVE AND ALTERNATE BIRECTORS

55. The Appointment of any Director to any other executive office
shall be subject to termination if he cease from any cause to be 2
Director, unless the contract or resolution under which he holds
office shall expressly state otherwise, but without prejudice to
any claim he may have for damages for breach of any contract of
service between him and the Company.

56. Any Director may in writing appoint any person who is
approved by the majority of the Directors to be his alternate to
act in his place at any meeting of the Directors at which he is
unable to be present. Every such alternate shall be entitied to
notice of meetings of the Director and to attend and vote thereat
as a Director when the person appointing him is not personally
present, and where he is a Director, to have a separate vote on
behalf of the Director he is representing in addition to his own
vote. A Director may at any time in writing revoke the
appointment of an alternate appointed by him. Every such
alternate shall be an officer of the Company and shall not be
deemed to be the agent of the Director appointing him., The
remuneration of such an alternate shall be payable out of the
remuneration payable to the Director appointing him and the
proportion thereof shall be agreed between them. An alternate
need not hold any share qualification.

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

APPOINTMERT AND RETIREMENT OF DIRECTORS

58. In addition to the circumstances envisaged by Regulation 81
of Table A the office of a Director shall be vacated in any of the
following events, namely:~

(A} If he ceases to be a Director by virtue of section 291
of the Act.

(B) If he is removad from office as provided in Article 62.

(C) If he shall be requested to resign by nctice in writing
Teft at the office signed by all the other Directors for the
time being.

9. The Company at the meeting at which a Director retires under
any provision of these presents may by Ordinary Resolution fill up
the vacated office by electing a person thereta. 1In default the

retiring Director shall be deemed to have been re-elected, unless
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the default is due %o the moving of a resolution in contravention
of the next following Article.

60. A motion for the appointment of two or more persons as
Directors by & single resolution shall not be made at any General
Heeting unless a resoiution that, it shall be so made has first
been agreed to by the meeting without any vote being given against
it, and any resoiution moved in contravention of this provision
shall be void.

61. No person other than a Director retiring at the meeting
shall, unless recommended by the Directors for election, be
etigible for appointment as a Director at any General Meeting
unless, not less than seven nor more than forty-two days before
the day appointed for the meeting, there shall have been left at
the office notice in writing signed by some member duly qualified
to attend and vote at the meeting for which such notice is given
of his intention to propose such person for election, and also

62. The Company may by Ordinary Resolution of which special
notice has been given remove any Director before the expiration of
his period of office, notwithstanding any provisions of these
presents or of any agreement between the Company and such
Director, but without prejudice to any claim he may have for
damages for breach of any such agreement. The Company may by a
Tike resolution appoint another person, who shall be named in the
special notice of such resolution and who shall have signed a
notice in writing left at the office expressing his willingness to
be elected, in place of a Director so removed from office and any
persoen so appointed shall be subject to retirement by rotation at
the same time as if he had become a Director on the day on which
the Director in whose place he was appointed was tast elected a
Director. In default of suck appointment the vacancy so arising
may be filled by the Director as a casual vacancy.

63. The quorum necessary for the transaction of the business of
the Directors may be fixed by the Directors, and unless so0 Tixed
at any other number shall be two. A meeting of the Directors at
which a quorum is present shall be competent to exercise all
powers and discretions for the time being exercisable by the
Divectors.

64. The continuing Directors may act notwithstanding any
vacancies, but if and so long as the number of Directors s
reduced below the minimum number fixed by or in accordance with
these presents the continuing Directors or Director may act for
the purpose of filling up such vacancies or of summoning General

L
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Meetings of the Cowpany, but not for any other purpose. If there
be no Directors or Director able or willing to act, then any two
members may summon a General Meeting for the purpose of appointing
Directors.

65. The Directors may elect a Chairman and Deputy-Chairman and
determine the period for which each is to hold office. If no
Chairman or Deputy-Chairman shall have been appointed, or if at
any meeting neither be present within five minutes after the time
appointed for holding the same, the Divectors present may choose
one of their number to be Chairman of the meeting.

ASSOCIATE DIRECTORS

66.(A) The Directors may from time to time appeint any manager or
other officer or person in the employ of the Company or any
subsidiary company of the Company to be an Associate Director of
the Company. Any Associate Director so appointed may be removed
by resolution of the Directors at any time and without the giving
of any reason or any notice in that behalf.

(B) An Associate Director appointed under this Article shall not
be required to hold any shares in the Company to qualify him for
such office.

(C) An Associate Director shall not while he continues to hold
office be taken into account in calculating the number to form a
quorum at any meeting of the Directors.

(D) The appointment, continuance in office, removal, powers,
duties and remuneration of the Associate Directors or any of them
shall be determined by the Directors.

(E) An Associate Director shall not be entitled to exercise any
of the powers, duties or rights of the Directors individually or

collectively, and except with and to the extent sanctioned by the
Directors shall not:-

(1) have any right of access to the books of the Company;

(2) be entitled to receive notice of or to attend at the
meetings of the Directors.

BORROWING POWERS

67. The Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking, property
and uncalled capital and to issue debentures and other securities
whether outright or as collateral security for any debt, 1iability
or obligation of the Company or of any third party.

GENERAL POWERS OF DIRECTORS

68. The Directors may establish any Local Boards or Agencies for



L I T T S

- 17 -

managing any of the affairs of the Company, either in the United
Kingdom or elsewhere, and may appoint any persons to be members of
such Local Boards, or any Managers or Agents, and may fix their
remuneration, and may delegate to any Local Board, Manager or
Agent any of the powers, authorities and discretions vested in the
Directors, with power to sub-delegate, and may authorise the
members of any Local Boards, or any of them, to fil] any vacancies
therein, and to act notwithstanding vacancies, and any such
appointment or delegation may be made upon such terms and subject
to such conditions as the Directors may think fit, and the
Directors may remove any person so appointed, and may annul or
vary any such delegation, but no person deating in good faith and
without notice of any such annulment or variation shall be
affected thereby. )

69. The Directors may from time to time and at any time by power
of attorney under the seal appoint any company, firm or person or
any fluctuating body of persons, whether nominated directly or
indirectly by the Directors, to be the Attorney ov Attorneys of
the Company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by
the Directors under these presents) and for such period and
subject to such conditions as they may think fit, and any such
power of attorney may contain such provisions for the protection
and convenience of persons dealing with any such Attorney as the
Directors may think fit, and may also authorise any such Attorney
to sub-delegate all or any of the powers, authorities and
discretions vested in him.

70. The Company may exercise the powers conferred by the Act with
regard to having an official seal for use abroad, and such powers
shall be vested in the Directors.

71. The Company, or the Directors on behalf of the Company, may
cause to be kept in any part of Her Majesty’s Dominions outside
Great Britain, the Channel Islands and the Isle of Man in which
the Company transacts business, a branch register or registers of
members resident in such part of Her Majesty’s Dominions, and the
Directors may (subject to the provisions of the Act) make and vary
such regulations as they may think fit respecting the keeping of
any such register.

72. The Company, or the Directors on behalf of the Company, may
cause to be Kept in any part of the World outside Great Britain,
the Channel Islands and the Isle of Man and Her Majesty’s
Dominions in which the Company transacts business or in which
members of the Company may reside a duplicate register of members
of the Company and the Directors may (subject to the provisions of
the Act) make and vary such regulations as they may think fit
respecting the keeping of any such register.

73. The Directors may establish or concur or join with other
companies {being subsidiary companies of the Company or companies
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with which it is associated in business) in establishing and
making contributions out of the Company’s moneys to any schemes or
funds for providing pensions, sickness or compassionate
allowances, life assurance or other benefits for employees and
ex-employees ov Directors or ex-Directors of the Company and of
any such other companies and their dependants, or any class or
classes of such persons.

. 74. The Directors may pay, enter inte agreements to pay or make

grants {revocable or irrevocable and either suoject or not subject
to any terms or conditions) of pensions or other benefits to
employees and ex-employees and their dependants, or to any of such
persons, including pensions or benefits additional to those, if
any, to which such employees or ex-employees or their dependants
are or may become entitled under any such scheme or fund, as
mentioned in the last preceding Article. Any such pension or
benefit may, as the Directors consider des.rable, be granted to an
empioyee either before and in anticipation of or upon or at any
time after his actual retirement.

75. Al1 cheques, promissory notes, drafts, bills of exchange and
other negotiable or transferable instruments, and all receipts for
moneys paid to the Company, shall be signed, drawn, accepted,
endorsed or otherwise executed, as the case may be, in such manner
as the Directors shall from time to time by resolution determine.

SECRETARY

76.(A) The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions as they may
think fit, and any Secretary so appointed may be removed by them.
Anything by the Act or these presents required or authorised to be
done by or to the Secretary, if the office is vacant or there is
for any other reason no Secretary capable of acting, may be done
by or to any assistant of deputy Secretary, or if there is no
assistant or deputy Security capable of acting, by or to any
officer of the Company authorised generally or specially in that
behalf by the Directors.

(B) HNo person shall be appointed to hold office as Secretary who
is:-

(i) the sole Director of the Company; or

{ii) a corporation the sole director of which is the sole
Director of the Company; or

(117) the sole director of a corporation which is the sole
Director of the Company.

(C) A provision of the Act or of these presents requiring or
authorising a thing to be done by or to a Director and the
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Secretary shall not be satisfied by its being done by or to the
same person acting both as Director and as, or in place of, the
Secretary.

THE_SEAL

77. The Directors shall provide for the safe custody of the seal
which shall not be affixed to any instrument except by the general
or special authority of a resolution of the Directors, or of a
committee of the Directors, and except as hereinafter provided,
every instrument to which the seal shall be affixed shall bear the
autographic signatures of at least one Director and the Secretary
or some other person authorised by the Directors: Provided that
with the specific authority of a resolution of the Directors
certificates for shares, stock, loan stock, debentures or
debenture stock or representing any other form of security (other
than letters of allotment or scrip certificates) may be issued
under the seal without such signatures or with such signature
affixed by means of some methnd or system of mechanical signature
which is controlled by the Auditors, Transfer Auditors or Bankers
of the Company.

AUTHENTICATION OF DOCUMENTS

78. Any Director cr the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company and any
resolutions passed by the Company or the Directors wund any books,
records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as
true copies or extracts; and where any books, records, documents
or accounts are elsewhere than at the office, the Local Manager or -
other officer of the Company having the custody thereof shall be
deemed to be a person appointed by the Directors as aforesaid.

79. A document purporting to be a copy of a resolution of the
Directors or an extract from the minutes of a meeting of the
Bivectors which is certified as such in accordance with the
provisions of the Jast preceding Article, shall be conclusive
evidence in favour of all persons dealing with the Company upon
the faith thereof that such resolution has been duly passed or, as
the case may be, that such extract is a true and accurate record
of a duly constituted meeting of the Directors.

DIVIDENDS

80. Unless and to the extent that the special rights attached to
any shares otherwise provide, all dividends shall be declared and
paid according to the amounts paid on the shares in respect
whereof the dividend is paid but (for the purposes of this Article
only) no amount paid on a share in advance of calls shall be
treated as paid on the share. A1l dividends shall be apportioned
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and paid pro rata according to the amounts paid on the shares
during any portion or portions of the period in vaspect of which
the dividend is paid, save that if any share is jssued on terms
providing that it shall rank for dividend in whole or in part as
from a particular date, such share shall rank for dividend
accordingly,

81. If and 5o far as in the opinion of the Directors the profits
of the Compiny justify such payments, the Directors may pay fixed
dividends on any class of shares carrying a fixed dividend
expressed to be payable on fixed dates on the half-yearly or other
dates prescribed for the payment theveof and may also from time to
time pay interim dividends of such amounts and on such dates as
they think fit.

82. Subject to the provisions of the Act, where any asset,
business or property is bought by the Company as from a past date
upon the terms that the Company shall as from that date take the
profits and bear the losses thereof, such profits or Tosses may,
at the discretion of the Directors, in whole or in part be carried
to revenue account and treated for all purposes as profits or
losses of the Company. Subject as aforesaid, if any shares or
securities are purchased cum dividend or interest, such dividend
or interest may at the discretion of the Directors be treated as
revenue, and it shall not be obligatory to capitalise the same or
any part thereof. ’

83. If the Company shall issue shares at a premium whether for
cash or otherwise, the Directors shall transfer a sum equal to the
aggregate amount or value of the premiums to an account to be
called "Share Premium Account® and any amount for the time being
standing to the credit of such account shall not be applied in the
payment of dividends, but may be applied in the paying up of
unissued shares to be issued to members as fully paid shares
pursuant to Article 89,

84. The Directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share all sums of
money (if any) presently payable by him to the Company on account
of calls or otherwise in relation to shares of the Company.

85. The Directers may retain any dividend or other moneys payabie
on or in respect of a share on which the Company has a lien, and
may apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the lien exists.

86. The Directors may retain the dividends payable upon shares in
respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained entitled to become a
member, or which any person is under those provisions entitled to
transfer, until such person shall become a member in respect of
such shares or shall transfer the same.
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87. The payment by the Directors of any unclaimed dividend or
other moneys payable on or in respect of a share into a separate
account shall not constitute the Company a trustee in respect
thereof and any dividend unclaimed after a period of twelve years
from the date of declaration of such dividend shall be forfuited
and shall revert to the Company.

RESERVES AND PROVISIONS

B8. Subject to the provisions of Regulation 102 of Table A the
Directors may from time to time set aside out of the profits of
the Company and cairy to reserve such sums as they think proper
which, at the discretion of the Directors, shall be applicable for
any purpose to which the profits of the Company may properly be
applied and pending such application may either be employed in the
business ¢f the Company or be invested. The Divectors may divide
the reserve into such special funds as they think fit, and may
ceasolidate into one fund any special funds or any parts of the
special funds into which the reserve may have been divided. The
Girectors may also without placing the same to reserve carry
forward any profits.

CAPTTALISATION OF PROFITS AND RESERVES

89.(A) Subject to the prior approval of the Company in general
Meeting the Directors may capitalise any sum standing to the
credit of any of the Company’s reserve accounts (including Share
Premium Account and Capital Redemption Reserve Fund) and/or of
Profit and Loss Account by appropriating such sum to the holders
of Ordinary Shares in proportion to the amounts paid up on the
Ordinary Shares held by them respectively and applying such sum on
their behalf in paying up in full unissued shares for allotment
and distribution credited as fully paid up to and amongst them in
the proportions aforesaid.

(B} Whenever a capitalisation issue requires to be effected the
Directors may do all acts and things considered necessary or
expedient far such purpose with full power to the Directors to
make such provisions as they think fit for the case of shares
becoming distributable in fractions (including provisions whereby
the benefit of fractional entitlements accrue to the Company
rather than to the members concerned) and the Directors may
authorise any person to enter on behalf of all the members
interested into an agreement with the Company providing for such
capitalisation and matters incidental thereto and any agreement
made under such aulnority shall be effective and binding on all
concerned,

MINUTES AND BOOKS

90. The Directors shall duly comply with the provisions of the
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Act, and in particular the provision in regard to registration of
charges craated by or affecting property of the Company, in regard
to keeping a register of Directors and Secretaries, a register of
members, a register of mortgages and charges, and a register of
Directors’ share and debenture holdings and in regard to the
production and furnishing of copies of such registers and of any
register of holders of debentures of the Company.

91. Any register, index, minute book, book of account or other
book required by these presents ar the Act to be kept by or on
behalf of the Company may be kept either by making entries in
bound books or by recording them in any other manner. In any case
in which bound books are not used, the Directors shall take
adequate precautions for guarding against falsification and for
facilitating its discovery,

ACCOUNTS

92. The Directors shall cause to be kept such books of accounts
as are necessary to comply with the provisions of the Act.

93. The books of account shall be kept at the office, or at such
other place within Great Britain as the Directors shall think fit,
and shall always be open to the inspection of the Directors. No
member (ather than a Director) shall have any right of inspecting
any account’ or book or document of the Company except as conferred
by Statute or authorised by the Directors.

94. The Directors shall from time to time in accordance with the
provisions of the Act cause to be prepared and to be laid before a
General Meeting of the Company such profit and Toss accounts,

balance sheets, group accounts (if any) and reports as may be
necessary.

95. A copy of every balance sheet and profit and loss account
which is to be laid before a General Meeting of the Company
(including every document required by Taw te be annexed thevreto)
together with a copy of every report of the Auditors relating
thereto and of the Directors’ report shall, not less than
twenty-one days before the date of the meeting, be sent to every
member of, and every holder of debentures of, the Company and to
every other person who is entitled to receive notices from the
Company under the provisions of the Act or of these presents:
Provided that this Article shall not require a copy of these
documents to be sent to any person of whose addresgs the Company is
not aware or to more than one of Joint hoiders, but any member to
whom a copy of these documents has not been sent shall be entitled
to receive a copy free of charge on application at the office. If
all or any of the shares or debentures of the Company are at any
time quoted on The Stock Exchange the required number of each of
these documents shall at the same time be forwarded to the
Secretary of the Quotations Department of The Stock Exchange.




AUDITORS

96. Auditors shall be appointed a:d their duties regulated in
accordance with the provisions of the Act.

97. Subject to the provisions of the Act, all acts done by any
person acting as an Auditor shall, as regards all persons dealing
in good faith with the Company be valid, notwithstanding that
there was some defect in his appointment or that he was at the
time of his appointment not qualified for appointment.

98. The Auditor shall be entitled to attend any General Meeting
and to receive all notices of and other communications relating to
any General Meeting which any member is entitled tc receive, and
to be heard at any General Meeting on any part of the business of
the meeting which concerns him as Auditor.

NOTICES

99. WUhere a notice or other document is served by post, service
shall be deemed to be effected if sent by first-class post, the

day after and if sent by second-class post the second day after

the Tetter containing the same is posted.

100. A person entitled to share in consequence of the death or
bankruptcy of a member, upon supplying to the Company such
evidence as the Directors may reasonably require to show his title
to the share and upon supplying also an address within the United
Kingdom for the service of notices, shall be entitled to have
served upon him at such address any notice or document to which
the member but for his death or bankruptcy would be entitled, and
such service shall for all purposes be deemed a sufficient service
of such notice or document on all persons interested (whether
Jointly with or as claiming through or under him) in the share.
Save as aforesaid, any notice or document delivered or sent by
post to or left at the registered address of any member in
pursuance of these presents shall, notwithstanding that such
member be then dead or bankrupt, and whether or not the Company
had notice of his death or bankruptcy, be deemed to have been
fully served in respect of any share registered in the name of
such member as sole or joint holder.

101. Any notice required to be given by the Company to the
members or any of them, and not provided for by or pursuant to
these Articles, shall be sufficiently given if given by
advertisement which shall be inserted once in at Teast one leading
daily newspaper published in London. Any notice given by
advertisement shall be deemed to have been served before noon on
the day on which the advertisement appears.
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AGC HUMPHAILS OB € A L HARMAN 4 LESLIE CJ GARARMOLL Bt STRANG
A It ¥ DIRON M P COMBLE F 4 mYM N A C MURRAY P D HILL
W DLPFRfIELD d W RINGSTON AJd DARROW BY ADAMS P AC BTANNARD
A M KTAT QO WA RARNLS A M B HOLMES C U HALE H D MOORE
NG STEWAND W N CALMPION-SMITH KD RICHAMDSEON G A D WEDLAKE Ry ETRATTOMN
C G mELL 4 € LONGDON AF DOUGLAS J L BARS

OURREF .A:f& YOUR REF

. . . s

Companies Registration Office

Crown Way

Maindy

Cardiff CF4 3UZ

RLENIWRS AT

Dear Sir,

Re: Company No: 032G 9
Company Name: " M. PLANT LMy sy

We enclose herewith the following general documents in connection with the
above company:-

Qopodadins oummed, Y V8, WE)

Q DD [ M N
O AP ANIES %“‘.*35-%&:; R

! ! 14
- =y [T
mﬁ.!"’" ""i\“ 1)

We enclose a stamped Messed enveiope and“c% forward to receiving the
date stamned dupllcate of LhiSmeddeind ot receipt.

Yours faithfully

Y‘Mm\&m&

TRAVERS SMITH BRAITHWAITE

ISLE OF MAN CONSULTANTR B M.QUAYLE, 4 UPPER CHURCH STREET DOUGLAS, IELE OF MAN TELEPHONE 10624125315 FAX (082412482% TELEX 628088 TRAVER G
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OG#PANIES HOUYE

No. 1012975

THE COMPANTIES ACTS 1948 TO 1981

THE COMPANIES ACTS 1985 aND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

OF

BM PLANT LIMITED

At an extraordinary general meeting of the above named Company duly
convened and held at 30 Queen Charlotte Street, Bristol BS99 7QQ on
7th September, 1993 the following resolutions were duly proposed and
passed as special resolutions -

SPECIAL RESOLUTIONS

i. That the articles of association of the Company be deleted and
that the Company adopt new articles of association in the form now
produced to the meeting and initialled by the Chairman.

2. That the Company be authorised to enter into the following
security documents in favour of Midland Bank plc (the "Bank"), each

transaction being in the best interests and for the benefit of the
Company: -

2.1 a multilateral guarantee to the Bank of all the
liabilities of Halliard Limited and Talbot Diesels Limited
without limit;

2.7 a fixed and floating charge;

2.3 legal charges over the Company's properties described as
land and buildings on the west side of Wylds Road, Bridgwater
and land and buildings at Burnt Ash Road, Quarry Wood

Industrial Estate, Maidstone, Kent respectively ;

r

2.4 deeds of assignment of -

\ i';-]lé A
7 1/%f 2.4.1 the keyman insurance peliGiLs effected by the
é@ﬁ} Company with General Accident on the lives of ““:j@¢u\jku»45

i e .
; (g[ﬁwG;aham John Hall; J(;“ &}lﬂﬁ

Ab} -Keith Robert Smith;
(c) Steven Roy Hanney; and

(d) John James Jones; and

Fod eSweair AR

e




”%ﬂﬁ@“

2.4.2 the critical illness insurance pe&xei s effected
by the Company with Zurich Life in respect of Ylan Jlamnc €,
,jLs N

(‘ﬂ')=-=~mGraham~-3oitn~ﬂa~J:§:~; R
(b) __Keith Robert Smith;
(c) . Steven Roy. Hanney: and.

¢ (d) _Joh ~James -Jones

each in the form now produced to the Meeting.

3. That the name of the Company be changed from BM Plant Limited
to HM Plant Limited.

<7 ;féﬁﬁV .
Cﬁ§§Zéz;;6f’;;e Meeting
Presented by -

Booth & Co., (Ref: RPEB/GME)
Sovereign House,

South Parade,

Leeds LSl 1HQ

File MHo:-~ 00000.RO18024%



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 1082975

The Registrar of Companies for England and Wales hereby certifies that

B. M. PLANT LIMITED

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

HM PLANT LIMITED

Given at Leeds, the 8th September 1993

R
(%D_)\/\i&&a O k\‘—: 7WQQ~
e

For The Registrar Of Companies




B * COMPANIES FORM No. 155(6)a

Dectaration in relation to
assistance for the acquisition

of shares.
Pleasa do not Pursuant to section 155{6} of the Companies Act 1985
wirita in this
margin
Fleasa complate To the Registrar of Companies For official use  Company number
:eggllnlvi(pt;elombly e =T =
n black type, or
bold block lattoring I|.. - _!_ _ l _ _1' 1082975

Name of company

Nota

Please read the nctes *+ B,M. PLANT LIMITED

on page 3 before | I
completing this form

'L';Sg:mf;:r?:me |/Wet .GRAHAM JOHN HALL of Walls Farm, West Stoughton, wedmore
. Ju
tinsert namals} and Somerset, STEVEN ROY HANNEY of West Ridge, 1 New Street, Charfield

pddrassies) of al Gloucestershire GL12 8ES, NIGEL GEACH of 1 Finches Way, Burnham
on Sea, Somerset, TA8 2QQ, DAVID ALAN TRUNKS of The Borie, MIddle

Road, Cossington, Bridgwater, Somerset, and JOHN JAMES JONES of

12 Farriers Green, Monkton Heathfield Taunton, Somerset

faﬂggzﬂpl"_’;m Hhe-acle director}-[all the directors}s of the above company do solemnly and sincerely declare that:
The business of the company is:
+Delate whichev.* ta}- shat of-a [rosogaised-bank}-Hieensed-institvtionS-within-the -meaning of-the -Banrking-Aet-+H37.8%
s Inapproprate {b} that of-5 personauthorised-undersection-3 arF 4 of the insuranee-Companies vet-H382-to earry-on
nsurance-businessin the-United ngdom¥ ~

{c) something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the
[company] [company-a-holding-company

£
The assistance is for the purpose of [that acquisition] [reducingor-discharging a fabiity-incurred forthe
purgrse-of that asqutsitionh:§

The number and clzss of the shares acquired or to be acquired is:1,.350, 000 Ordinaxy
Shares of £1.00 each in the capital of the Company

Presentor’s name, address and For official use

reference (if any): General Saction Post room

Booth & Co (Ref:RPER)

P O Box 8 ; e angw
Sp¢¥reign House l{\ I S K

South Parade
LEEDS LS11 1H
Page 1 ° Foust




|

The assistance is to be given to: {note 2) BALLIARD LIMITED whose registered office g at

38 Castlefields Industrial Estate, Bridgwater, Somerset, TA6 4DH

——

The assistance will take the form of;

RIDER A

The person who [kas:egquited] [will acquire]* the shares is:
HALLIARD LIMITED whose registered office is at 38 Castlefields

Industrial Estate, Bridgwater, Somerset, TA6 4DH

The principal terms on which the assistance will be given are:

RIDER B

The amount of cash to be transferred to the person assisted is £ NIL

The value of any asset to be transferred to the person assisted is £.____NIL

o.Ockm u;-\«x.»:n.

The d»ie on which the assistance is to be given is MMK&M»TL& W bl 9

a Y

write in
s margin

Plaasa nomplete
legibly, v Gferably
in black type, or
bold block letiering

*Deleta as

appropriate

Page 2



L.l
Plaase do not
write In
this margin

Plaasa complate
fagibty, prefarably
in black tupa, or
bald block lattering

1Dalete enther {a) of
b} as appropnate

Page 3

I}We have formed the opinion, as regards the company's initial situation immediately following the date
on which the assistance is proposed to be given, that there will be no ground on which it could then be
found to be unable to pay its debts. (note 3)

{a) [I/We have formed the opinion that the company will be able to pay it's debts as they fall due during
the year immediately following that date]t {note 3}

{b) [h-s-intended-te-commenea-the-winding-up-of-the company within-+2-momhs-of-thatdans and-ifwe
tave formed treuptnton that e conTFany Wilrbe=hr s pay its debts m Toirwithin T2 months of the
commensement-of the-winding-upH-{note 3}

And i/we make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

E{) Qyean CRLANE S—T—‘_

Declared at : Declarants to sign below
(lagTor -~ N
‘/&'d///
e
¢ ok =
the R RTaN day of {2 Urkoe ) - ::& 7

—,

One thousand nine hundred and Nb;'\é.*t:v\ _th“‘w -
D A D s} “J
before me (OLHNL?D{G\:W ’
/ Z/F At
A-Commissiener-forOuths or Notary Publicordustice-of. 70

the-Peaee-or-a Sclicitor having the powers conferred on
a Commissioner for Qaths.

NOTES

1 For the meaning of "'a persan incurring a liabilty'* and ‘reducing or discharging a liability" see section 152(3) of the Companias
Act 1985,

2 Insart full name{s) and addrass{os) of the parson{s} to whom assistance Is to be given; if a recipient is 2 company the registered
oftice address should he shown.

3 Contingant and prospective Fabilities of the company are 1o be taken into account—see secton 1EG(3) of the Companies Act
1985,

4 The auditors report raquired by section 156{4) of the Companles Act 1985 must be annexad to this form,



" Touche
Rass

’\ Chartered Accountants

AT Touche Fuss & Co. Telephone Natignal 0272 211622
Queen Anng House Intematignal + 44 272 211622
6971 Queen Square iclex 44365 TRBRIS G
Bnstol BS1 40P Telesopier {Gp 3) 0272 29280

Auditors' report to the Directors of
BM Plant Limited in accordarice with
Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors and have enquired into the
company'’s state of affairs so far as necessary for us to review the bases for that declaration.
We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances,

T Toude fny. 4

Chartered Accountants
and Registered Auditor

7 September 1993

Aberieon Bath felct Bumiegiam Baireemn ot Barbacdt Brob! Carbadp Coed
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Iptemauunal Anthionsed e b 0sttato OF Chateed Accous ot Brogtand ard Waltd 1 gtey o
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Touche
Ross

-2-

In our opinion, based on our examination of the accounting records, together with such

further enquiries as we consider necessary, the giving of such financial assistance would not
as at the date of this report, reduce the net assets of the comy.any.

‘Yours faithfully,

Ldu&ze -~ 4

TOUCHE ROSS & CO
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RIDER TQO FORM 155(6)a ~ B.M. PLANT LIMITED

RIDER A

1 The entering into by the Company of an unlimited multi-lateral
guarantee in favour of Midland Bank plc ("the Bank") whose
registered office is at Poultry, London, EC2P 2BX

2 The granting by the Company of a fixed and floating charge in
favour of the Bank

3 The entering into by the Company of two Legal Charges in favour
of the Bank -
v - {
Lo 2o A M EE
Z A O NSO §

4 The entering into by the Company of eight Mortgages of -bife

Policies. if

RIDER B

1 The terms of the multi-lateral guarantee in favour of the Bank
are such that the Company guarantees without limit payment of
all monies now and at any time owing to the Bank by Halliaxd
Limited and/oxr Talbot Diesels Limited on any account
whatsoever.

2 The terms of the fixed and floating charge in favour of the
bank secures all liabilities of the Company to the Bank whether
actual or contingent and whether present or future:-

(a) by first fixed charge over:-

(i) all book debts and other debts now and from time
to time due owing or incurred to the Company;

(ii) all goodwill and uncalled capital for the time
being of the Company; and

(iii) all intellectual property rights and all
licences and ancillary rights and benefits
including all royalty fees and other income
deriving from the same both present and future
of the Company: and

(b) by way of floating charge over all) other undertakings of
the Company and all other property whatsoever and
wheresoever both present and future including its uncalled
capital for the time being and such of the bcok debts and
other debts referred to in paragraph 2(a) above which are
not charged by way of fixed charge.

LA
£ T ST
S Y e AT N

L
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The
all

(a)

(b)

(c)

The

The
the

terms of the two Legal Charges in favour of the Bank secure
liabilities of the Company by a charge:-

by way of legal mortgage over the Company's properties
referred to below and all fixtures and fittings now and
hereafter on such properties:;

over the benefit of all rights, licences, guarantees, rent
deposits, contracts, deeds, undertakings and warranties
relating to such properties; and

the goodwill of the Company in relation to the business
from time to time carried out at such properties

properties referred to above are being:-

(i) land and buildings at Burntash Road, Quarrywood
Industrial Estate, Maidstone, Kent (H M Land Registry
number K 600792): and

(ii) land and buildings to the west side of W ds Road,
Bridgwater, Som rset.

////’;‘/’ /C%C%M -j-rf‘g’/)(‘\(‘ﬂ //"/

terms of the edght Mortgages of L#ife Policies in favour of
Bank secure all liabilities of the Company by an assignment

{subject to reassignment on repayment or discharge of all
liabilities) of the insurance policies referred to below and

all

money payable thereunder.  The surance policies referred

to above are as followsé%gg) Q?ﬂk¥ f“-iéf;ﬁ?}/

(a)

Life insurance policiss lssuedg:ﬁif eral Accident in

respect of== J.7J. "JC(\Q% %é}//«f
- o

(b)

iy 6--Hgll
Ty K R—-Smdreh

A I 5--R--Hanney

(i) —J-J-Jones 2 CGUN Lj o
=y ’;/f), g

Critical illness insurance polici¥xes issued by Zurich Life

in respect of:< J . “Joao < 3 L&\ (”4¥f4‘
ok} T HELLY ’ fa{

(if)m-- KR -Smith~.

releddey = ---5 - -R-~Hanney

(iv) om—I-—JJones

o Rk
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Rass

,\ Chartered Accountants
- Touche Ross & Co Telephcone Natopal 0272 211622

Gueen Anne House Irternatcnal + 44 272 211622

69 71 Queen Sgquare Tefex 44365 TRBRIS G

Busto) BS1 44 Telecopes (Gp 3) 0272 292801

Midland Bank Plc
Watling Court
47/53 Cannon Street
London

EC4M 58Q

The Directors
BM Plant Limited
BM House

Avon Reach
Chippenham
Wiltshire

SN15 1EE

Qur Ref: AGH/ISC 7 September 1993

Dear Sirs,
BM PLANT LIMITED (the company)

This report is given in connection with the proposed arrangement whereby the company will
give financial assistance for the acquisition of its own shares, particulars of which are given in
the attached copy of the statutory declaration made today by the directors of the company
pursuant to Section 155(6) Companies Act 1985 (the Act). The purpose of this report is
solely to assist the lender in considering whether the proposed arrangement is permitted
under Section 155(2) of the Act.

We have examined the accounting records of the company and made such further enquiries to
the extent that we consider necessary for the purpose of this report. We have not carried out

an audit and accordingly express no opinion in this report on the state of the company's
affairs.

At the date of this report, the aggregate of the company's assets after allowing for the impact
of various adjustments which are dependent upon the purchase of the company proceeding
exceeds the aggregate of its liabilities as similarly stated.
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FEE & PAID
£1.50 18

COMPANIES HOUSE

No. 1082975

THE COMPANIES ACTS 1948 TO 1981

THE COMPANIES ACTS 1985 AND 1989 -

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTIONS

OF

BM PEANT LIMITED

At an extraordinary general meeting of the above named Company duly
convened and held at 30 Queen Charlotte Street, Bristol BS99 700 on
7th September, 1993 the following resolutions were duly proposed and

passed as special resolutions -

SPECIAL RESOLUTIONS

1. That the articles of association of the Company be deleted and

that the Company adopt new articles of association in the form now
produced to the meeting and initialled by the Chairman.

2. That the Cowmpany be authorised to enter into the following

security documents in favour of Midland Bank plc (the "Bank"), each

transaction being in the best interests and for the benefit of the
Company: -

2.1 a multilateral guarantee to the Bank of all the
liabilivies of Halliard Limited and Talbot Diesels Limitad
without limit;

2.2 a fixed and floating charge:

2.3 1legal charges over the Company's properties-described as
land and buildings on the west side of Wylds Road, Bridgwatex
and land and buildings at Burnt Ash Road, Quarry Wood
Industrial Estate, Maidstone, Kent respectively :

2.4 deeds of assignment of -

{Bhen
A 7/ 2.4.1 the keyman insurance poiddiei effected by the
ﬂ? Company with General Accident on the ldiwes of ﬂ“f}M«nlﬁumqs
\tfe
'_(_a) Graham_John Hall: JO«\G S)cu\d

Ab—teeithr—Robert-Smith,.
{c) . Steven—Roy "Hanney;—and..

»

(d) ..John-James-—-Jones; and
,,-"""'—_’-—_ o




Sk

- - o .

C ot M - Y " Yb'«‘%,n:‘
A ; P A,

FElce

2.4.2 the critical illress insurance pelieibs effected

by the Cowpany with Zurich Life in respect of ¥an JOussfs,
TG f
fa)-Graham JohmrHet-ds

(b)___Keith Rabert Smith:

(c) . Steven Roy-Hanney; and_

¢ (d) _JohmJames—Jones

each in thé)form now produced to the Meeting.

P

3. That the name of the Company be changed from BM Plant Limited
to HM Plant Limited.

PN —

Chéirma the Meeting

Fo o T eesesicm mxwe

Presented by -

Booth & Co., (Ref: RPEB/GME)
Sovereign House,

South Parade,

Leeds LS1 1HQ

.

File No:- 00000.R018024B




No: 1082975

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

MEMORANDUM
and
BRTICLES OF ASSOCIATION
OF
B.M. PLANT LIMITED

Incorporated the 21st day of November 1972

Booth & Co.
Sovereign House
South Parxade
Leeds LS1 1HQ

praft 1/RPEB/ACG/DTR/1.9.93
File No. 00000.R02006dD




THE COMPANIES ACTS 19443 7O 1971

= e - Tam T

COMPANY LIMITED BY SHARES

£ ow s —

MEMORANDUM QF ASSQCIATION OF

B.M. PLANT LIMITED

1. The name of the Company is "B.M. PLANT LIMI(ED".™

2. The registered office of the Company will he situate in
England.

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

(a) To carry on all or any of the businesses of general and
electrical engineers, manufacturers, designers,
assemblers, importers, exporters, repairers, installers,
maintainers, hirers, latters on hire, distributors, and
agents for the sale of, and dealers in electrical goods,
engineering and electrical equapment, plant, machinery,
components, accessories, electrical appliances and
supplies of every description, tools, jigs, dies and
fixtures of all kinds, engineering and electrical
consultants, production planners, prototype designers,
draughtsmen and technicians, cable jointers, heating,
lighting, radio and television engineers, designers,
distributors, factors, manufacturers and merchants of, and
dealers in mouldings, shapings, weldings, pressings,
assemblies, repetition work and machined castings, metal
founders, converters and moulders, millwrights,
metallurgists, boilermakers, smiths and fitters,
wiredrawers, tube makers, tin-plate workers, sheet metal
manufacturers, workers and dealers, tinners, galvanisers,
platers, annealers and enamellers, plastic workers and
moulders, motor, mechanical, telecommunication,
electrical, heating, ventilating, structural and civil
engineers, garage and petrol filling station proprietors,
haulage and transport contractors, railway, forwarding,
passenger and freight agents, insurance and general
commission agents and general merchants: to buy, sell,

4 pra Ly -

* The Company was incorperated on 21st Nuvember 1972 with the

name, "Woodend C.I. Plant Sales Ltd". TIlis name was changed on lst
May 1975 to "C. ITOH Plant Sales (UK] Ltd", on “th October 1980 to
"o.H. Beazer (Plant Sales) Ltd", on 20th November 1987 to "Plant
Sales (BM) Limited" and on 3rd August 1988 to "B.M. Plant Limited".



(b}

(c)

(a)

manufacture, repair, alter, manipulate and otherwisae deal
in vehicles, plant, machinery, fittings, furnishings ané
implements, too:ls, materials, products, articles and
things capable cf being used for the purpose of the
foregoing businesses or any of them, or likely to be
required by customers of or persons havang dealings with
the Company.

To manufacture, buy, sell, treat, prepare for maykets and
deal in all kinds of plant, machinery, tools, utensils,
products, materials, articles and things necessary OT
useful for carrying on any of the above businesses or
operations or usually dealt in by persons engaged therein,
and to carry on or do any other business {manufacturing or
otherwise) or things which may szem to the Company capable
of being conveniently carriad on or done in connection
with any of the above specified businesses o operations,
or calculated directly or indirectly to enhance the value
of or render profitable any of the Company's property oOr
rights.

To purchase or otherwise acquire and undertake all or any
part of the business, property and liabilities of any
person or company carrying on any business which this
Company is authorised to carry on or possessed of property
and suitable for this Company.

Either with or without the Company receiving any
consideration or advantage, direct or indirect, from
giving any such guarantee and so as to be an independent
object of the Company, to guarantee the performance of the
ohligations of others including the payment of capital or
principal together with any premium of and any dividends
or interest on or other payment in respect of loans,
credits, stocks, shares, or securities or other
obligations of any nature whatsoever and without limiting
the generality of the foregoing obligations for the
repayment of money and/or discharge of liabilities both
present and future, actual or contingent and inscofar as
the same 1is not prohibited by law, obligations and v
liabilities incurred in connection with or for the purpose
of the acquisition of shares in the Company oOX in any
company which is for the time being the Company's Holding
Company as defined by Section 736 of the Companies AcCt
1985 due, owing or incurred to bankers or any other person
of any company, firm or person, and in particular, (but
not by way of limitation) of the Company's Holding Company
or any company which is contemplated to become the
Company's Holding Company or a subsidiary, as defined by
Section 736 of the Companies Act 1985 2f the Company or of
the Company's Holding Company, or otherwise associated
with the Company in husiness Or of any company, firm or
person which the directors of the Company shall think
appropriate and to create mortgages, charges or liens upon




(e)

(£)

(g3}

(h)

(1)

(3

(k)

(L)

all or any of the property or assets of the Company (both
present and future) including its uncalled capital in
support of such guarantees or otherwise as security for
any such obligations and liabhilities of others.

To promote any other company or ccmpanies for the purpose
of its or their acquiring all or any of the properties or
liabilities of this Company, or of advancing directly or
indirectly the objects or interests thereof, and to take
or otherwise acquire and hold, sell, re-issue or ctherwise
deal with shares and securities ol any such company and to
guarantee the payment of any debentures or other
securities issued by any such Company.

7o take or otherwise acquire and hold shares in any other
company having objects altogether or in any part similar
to those of this Company, ox corrying on any business
capable of being conducted so as directly or indirectly to
benefit this Company.

To enter into any arrangement for sharing profits, union
of interest or otherwise, with any person, firm or company
carrying on, or engaged in or about to carry on or to
engage in any business or transaction which this Company
is authorised to carry on or engage in, or any business or
transaction capable of being conducted so as directly or
indirectly to benefit this Company, and to take or
otherwise acguire shares and securities of any such
company, and to sell, hold, re-issue or otherwise deal
with the same.

Generally to purchase, take on lease or in exchange, hire
or otherwise acquire any land, buildings or real or
personal property, and any rights or privileges which the
Company may think necessary or convenient for the purposes
of its business, and in particularx any land, buildings,
patents, easements, machinery, plant and stock-in-trade.

To pay, either in cash, shares or otherwise, as may be
deemed expedient for any business, patents or property .,
acquired by the Company.

To construct, alter, maintain, and manage manufactories,
warehouses, stores, buildings and other works and
coveniences which may seem calculated directly or
indirectly to advance the Company's interests.

To sell or dispose of the undertaking of the Company Or
any part thereof for such conrsideration as the Company may
think fit, and in particular rfor shares, debentures,
debenture stock or securities of any octher company having
objects altogether or in parl +unilar to those of this

Company.

To amalgamate with any other company having objects
altogether or in part similar to those of this Company.

3.




(m}

(n})

(o)

(p)

(q)

{(r)

{s)

(t)

(u)

N LA . Tat
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To distribute ary of the property of this Company among
the Members in specie, but so that no distribution
amounting tec a reduction of capital be made except in
manner requiresd by law withcut the sanction of Court if
raquisite.

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

To establish and maintain branches or agencies and to
discontinue or regulate any such branches or agi.ncies.

To apply for purchase, or otherwise acquire any patent Or
other rights or inventions, concessions, licences,
copyrights and secret processes which may be useful for
the Company's objects, to grant licences, to use the same,
and to make or assist or employ others to make researches
and experiments for the purpose of perfecting, improving
or inventing any machinery, processes, or modes of
manufacture which might prove beneficial to the Company in ’
the carrying on of any business.

Teo invest and deal with the moneys of the Company not
immediately required on such securities or investment, and
in such manner as may from time to time be determined.

To borrow or raise or secure the payment of money as the
Company shall think fit, and in particular by the issue of
debentures or debenture stock perpetual or otherwise
charged upon or otherwise by mortgage orx charge of all or
any of the Company's property, both present and future,
including its uncalled capital, and to redeem or pay off
any such securities.

To support and subscribe to any charitable or public
object, and to any institution, society or club which may
be for the benefit of the Company or its employees, or may
be connected with any town or place where the Company .
carries on business - to give pensions, gratuities or
charitable aid to any person o1 persons who may have
served the Company, or, to the wives, children or other
relatives of such persons; to make payments towards
insurance; and to form and contribute to provident and
benefit funds for the benefit of any person employed by
the Company.

To sell, improve, manage, develop, exchange, lease, accept
surrenders of leases or mortgages, dispose of, turn %o
account, or otherwise deal with all o1 any part of the
property and rights of the Company.

To remunerate any person or company for services rendered
or to be rendered in placing or assisting to place, or
guaranteeing the placing of any of the shares of the
Company's capital, or any debentures or other securities

4 .
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of the Company, or in or about the promotion of the
Company or the conduct of its business.

(v) To do all such other things as are incidental or conducive
to the attainment of the above objects.

(w) Each of the objects set out in this clause shall bea
treated as separate and independent objects of the Company
and the widest interpretation shall be given to them.

None of them (save where expressly stated) shall be zn any
way limited or restricted by reference to, or inference
from, or treated as subsidiary or ancillary to, any other
object (whether contained in the same sub-clause or any
other sub-clause hereof) or the name of the Company, =0
that the Company shall have as full power to exercise each
of such objects as if it were the cbject of a separate
company.

4. The liability of the Members is limited.

3. Tha she~e capital of the Company is £100 divided into 160
shares of £1 each.




We, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company, in pursuance of this
Memorandum of Assoclation, and we respectively agree to take the
number of shares in the capital of the Company set opposite our
respective names.

—yox —

NAMES, ADDRESSES AND DESCRIPTIONS OF NUMBER OF SHARES

SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER

Michael Peter Bray Cne

Royex House
Aldermanbury Sgquare
London EC2V 7LD
Solicitor

John Hilary East Cne
Royex House

Aldermanbury Sgquare

London EC2V 7LD

Solicitor

Dated the 21st day of September 1972

Witness to the above Signatures:~ Richard Marne
Solicitor
Royex House
Aldermanbury Square
London ECZ



Company No 1082975

THE COMPANIES ACTS 1948 TO 1967

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

BRTICLES OF ASSQOCIATION
of
BM PLANT LIMITED

(Adopted on [ "MHir] September, 1993)

PRELIMINARY AND INTERPRETATION

1. In these articles-

1.1 "Table A" means Table A of The Companies (Tables A to F)
Regulations 1985, as amended by The Companies (Tables A to F)
(Amendment) Regulations 1985,

1.2 references to a "regulation" are to a regulation in
Table A,

1.3 references to an "article" are to a provision of these
articles, and

1.4 words and phrases used in these articles shall have the
meanings ascribed tc them in or by virtue of Table A.

2. The regulations in Table A shall apply to the company, except
where they are excluded or modified by these articles and, together
with these articles, they shall constitute the articles of the
company .

SHARE CAPITAL

3. Subject to the Act, unissued shares in the company shall be
under the control of the directors and the directors may offer,
allot, grant options over, Or otherwise deal with or dispose of
unissued shares in the company to such persons and generally on such
terms, in such manner and at such times as they may determine.

LIEN

4, The lien conferred by regulation 8 shall attach alsc to fully
paid shares, and the company shall also have a first and paramount
lien on all shares, whether fully paid or not, standing registered
in the name of any member, whether he shall be their sole registered
holder or shall be one of two or more joint holders, for all moneys

1.




presently payable by him or his estate to the company. Regulation 8
shall be modified accordingly.

TRANSFER QF SHARES

5. The directors may in their absclute discretion, and without
giving any reason or so doing, refuse to register any transfer of a
share, whether it is fully paid or not. Regulation 24 shall be
modified accordingly.

NOTICE OF GENERAL MEETINGS

6. Notice of any general meeting need not be given to the
directors or the auditors in those respective capacities.
Regulation 38 shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

7. A poll may be demanded at any general meeting by any member
present in person or by proxy and entitled to vote at the meeting.
Regulation 46 shall be medified accordingly.

VOTES OF MEMBERS

8. A proxy shall be entitled to vote on & show of hands and
regulation 54 shall be modified accordingly.

DELEGATION QF DIRECTORS POWERS

9. The directors may delegate any of their powers to committees
consisting of such persons, whether directors or not, as they think
fit. Regulation 72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT OF DIRECTORS

10. Those members holding more than half by nominal value of those
issued shares which carry the right to attend and vote at general
meetings of the company may from time to time and at any time
appoint any person to be a director, either as an additional
director or to fill any vacancy and to iemove from office any
director, however appointed. Any such appointment or removal shall
be effected by an instrument in writing signed by the relevant
members (or in the case of a member which is a company, signed on
its behalf by one of its directors or any other duly authorised
officer) and shall take effect upon its being produced to a meeting
of the directors or served on the company at the office.

11. The directors shall not be required to retire by rotation.
Regulations 67 and 78 shall be modified accordingly. Regulation 73
to 77, the second and third sentences of regulation 79 and the last
sentence of regulation 84 shall not apply to the company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

12. Regulation 81(c) shall be amended to read as follows -



"he is, or may be, suffering from mental disorder as defined by
section 1(2) Mental Health Act 1983 or, in Scotland, an
application for his admission to hospital is made under the
Mental Health (Scotland) Act 1960, or he is, or may be,
suffering from any other illness ox injury and in any such case
the directors resolve that he is incapable of properly
exercising his functions as a director by reason of that fact."

13. A director may be removed from office by service on him of a
notice in writing to that effect, signed by or on behalf cf all the
other directors.

GRATUILTIES AND PENSIONS

14. The directors may, on behalf of the company, exercise all the
powers of the company to provide benefits, whether by the payment of
gratuities or pensions or by insurance or in any other manner
(whether similar to the foregoing or not), for any director or
former director or any relation, connection or dependant of any
director or former director who holds or has held any executive
office or employment with the company oxr with any body corporate
which is or has been a subsidiary of the company or with a
predecessor in business of the company or of any such subsidiary and
may contribute to any fund and pay premiums for the purchase or
provision of any such benefit. No director or former director shall
be accountable to the company or the members for any benefit
permitted by this article and the receipt of any such benefit shall
not disqualify any person from being or becoming a director of the
company. Regulation 87 shall not apply.

PROCEEDINGS OF DIRECTORS

15. A director who to his knowledge is in any way, whether directly
or indirectly, interested in a contract or proposed contract (within
the meaning of section 317 of the Act) with the company shall

declare the nature of his interest at a meeting of the directors or

of any committee of the directors in accordance 1 that section.
Subject where applicable to such disclosure a w ° >r may vote at a
meeting of directors or of a committee of direct . on any

resolution concerning a matter in which he has, di. ctly or
indirectly, an interest or duty which is material and which
conflicts or may conflict with the interests of the company and
regulation 94 shall not apply to the company.

16. If one or more directors are communicating with one or mors
directors by telephone, television or a similar audio visual
communications system, and each such director s¢ agrees, tlhien,
subject to the Act and the other provisions of these articles, thoze
communications may be treated as a valid meeting of directors at
which each such director is present.

NOTICES

17. Any notices to be given pursuant to these articles may be given
by telex or facsimile transmission to the telex or facsimile number
maintained at the relevant address of the addressee. Such a notice
shall be conclusively deemed to have been properly given at the time

3.




shown on the answerback or transmission report received by the
sender.

18. Any notice or other document delivered to or left at a
registered address otherwise than by post shall be deemed to have
been given at the time it was so delivered or left.

INDEMNITY

19. Subject to the provisions of the Act, but without prejudice to
any other indemnity to which the person concerned may otherwise be
entitled, every director, auditor, secretary or other officer of the
company shall be indemnified out of the assets of the company
against all costs, charges, losses, expenses and liabilities
incurred by him in relation to the execution and discharge of the
duties of such office. Regulation 118 shall be extended
accordingly.

praft 1/RPEB/DTR/23.8.93
File No. 12377.R01788dB
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25 SEP 1993

THE COMPANIES ACTS 1985 aNnD 1989/

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

oF

BM PLANT LIMITED RATE

SPECIAL RESOLUTIONS

1. That the articles of association of the Company be deleted and
that the Company adopt new articles of association in the form now
produced to the meeting and initialled by the Chairman.

2. That the Company be authorised to enter into the following
Security documents in favour of Midland Bank ple (the "Bank"), each
transaction being in the best interests and for the benefit of the
Company: -

2.1 a multilateral guarantee to the Bank of all the
liabilities of Halliard@ Limited and Talbot Diesels Limited
without limit;

2.2 a fixed and floating charge;

2.3 legal charges over the Company's properties described as
land and buildings on the west side of Wylds Road, Bridgwater
and land and buildings at Burnt Ash Road, Quarry Wood
Industrial Estate, Maidstone, Kent respectively ;

2.4 deeds of assignment of -
2.4.1 the keyman insurance policy effected by the

Company with General Accident on the life of John James
Jones, and

2.4,2 the critical illness insurance policy effected
by the Company with Zurich Life in respect of John James
Jones.

each in the form now produced to the Meeting.

1.
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3. That the name of thes Company be changed from BM Plant Limitec
to HM Plant Limited.

Chaf%%éﬁ%ﬁggéﬁ; Meeting

Pregsented by -

Booth & Co., (Ref: RPEB/GME)
Sovereign House,

South Parade,

Leeds LSl 1HQ

Draft 1/IWM/AH/DTR/10.9.93
File No:- 00000.R022404B



Company Na 1082975
THE COMPANIES ACTS 1948 TO 1967

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

OMPAAj
ARTICLES OF ASSOCIATION O pRs <&
of 25 SEP 1993

HM PLANT LIMITED *

Hoyse

(Adopted by Special Resolution
on 7th September, 1993)

PRELIMINARY AND INTERPRETATION

1. In these articles-

1.1 "Table A" means Table A of The Companies (Tables A to )
Regulations 1985, as amended by The Companies (Tables A to F)
(Amendment ) Regulations 1985,

1.2 references to a “"regulation" are to a regulation in
Table A,

1.3 references to an "article" are to a provision of these
articles, and

1.4 words and phrases used in these articles shall have the
meanings ascribed to them in or by virtue of Table A.

2. The regulations in Table A shall apply to the company, except
where they are excluded or modified by these articles and, together
with these articles, they shall constitute the articles of the
company .

SHARE CAPITAL

3. Subject to the Act, unissued shares in the company shall be
under the control of the directors and the directors may offer,
allot, grant options over, oOr otherwise deal with or dispose of

* Phe Company was incorporated on 21st November 1972 with the

name, "Woodend C.IL. Plant Sales Ltd"., This name was changed on 1lst
May 1975 to "C. ITOH Plant Sales (UK) Ltd", on 7th Qctober 1980 to
nc.H. Beazer (Plant Sales) Ltd", on 20th Movember 1687 to "Plant
Sales (BM) Limited", on 3rd August 1988 to "B.M. Plant Limited" and
on 7th September 1993 to "HM Plant Limited".

7.




unissued shares in the company te such persons and generplly on such
terms, in such manner and at such times as they may determine.

LIEN

4, The lien conferred by regulation 8 shall attach also to fully
paid shares, and the company shall also have a first and paramount
lien on all shares, whether fully paid or not, standing registered
in the name of any member, whether he shall be their sole registered
holder or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the company. Regulation 8
shall be modified accordingly.

TRANSFER QF SHARES

5. The directors mey in their absolute discretion, and without
giving any reason or so doing, refuse to register any transfer of a
share, whether it is fully paid or not. Regulation 24 shall be
modified accordingly.

NOTICE OF GENERAL MEETINGS

6. Notice of any general meeting need not be given to the
directors or the auditors in those respective capacities.
Regulation 38 shall be modified accordingly.

PROCEEDINGE AT GENERAL MEETINGS

7. A poll may be demanded at any general meeting by any member
present in person or by proxy and entitled to vote at the meeting.
Regulation 46 shall be modified accordingly.

VOTES OF MEMBERS

8. A proxy shail be entitled to vote on a show of hands and
regulation 54 shall be modified accordingly.

DELEGATION OF DIRECTORS POWERS

9. The directors may delegate any of their powers to committees
consisting of such persons, whether directors or not, as they think
fit. Regulation 72 shall be modified accordingly.

APPOINTMENT AND RETIREMENT QF DIRECTORS

10. Those members holding more than half by nominal value of those
issued shares which carry the right to attend and vote at general
meetings of the company may from time to time and at any time
appoint any person to be a director, either as an additional
director or to f£ill any vacancy and to remove from office any
director, however appointed. Any such appointment or removal shall
be effected by an instrument in writing signed by the relevant
members (or in the case of a member which is a company, signed on
its behalf by one of its directors or any other duly authorised




officer) and shall take effect upon its being produced to a meeting
of the directors or served on the company at the office.

11. The directors shall not be required to retire by rotation.
Regulations 67 and 78 shall be modified accordingly. Regulation 73
te 77, the second and third sentences of regulation 79 and the last
sentence of regulation 84 shall not apply to the company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

12. Regulation 81l{c) shall be amended to read as follows -

*he is, or may be, suffering from mental disorder as defined by
section 1(2) Mental Health Act 1983 or, in Scotland, an
application for his admission to hospital is made under the
Mental Health (Scotland)} Act 1960, or he is, or may be,
suffering from any other illness or injury and in any such case
the directors resolve that he is incapable of properly
exercising his functions as a director by reason of that fact."

13. A director may be removed from office by service on him of a
notice in writing to that effect, signed by or on behalf of all the
other directors.

GRATUITIES AND PENSIONS

14. The directors may, on behalf of the company, exercise all the
powers of the company to provide benefits, whether by the payment of
gratuities or pensions or by insurance or in any other manner
(whether similar to the foregoing or not), for any director or
former director or any relation, connection or dependant of any
director or former director who holds or has held any executive
office or employment with the company or with any body corporate
which is or has been a subsidiary of the company or with a
predecessor in business of the company or of any such subsidiary and
may contribute to any fund and pay premiums for the purchase or
provision of any such henefit. No director or former director shall
be accountable to the company or the members for any benefit
permitted by this article and the receipt of any such benefit shall
not disguelify any person from being or becoming a director of the
company. Regulation 87 shall not apply.

PROCEEDINGS OF DRIRECTORS

15. A director who to his knowledge i1s in any way, whether directly
or indirectly, interested in a contract or proposed contract (within
the meaning of section 317 of the Act) with the company shall
declare the nature of his Ilnterest at a meeting of the directors or
of any committee of the directors in accordance with that section.
Subject where applicable to such disclosure a director may vote at a
meeting of directors or of a committee of directors on any
resolution concerning a matter in which he has, directly or
indirectly, an interest or duty which is material and which
conflicts or may conflict with the interests of the company and
regulation 94 shall not apply to the company.



16. If one or more directors are communicating with one or more
directors by telephgne, television or a similar audio visual
communications system, and each such director so agrees, then,
subject to the Act and the other provisions of these articles, those
communications may be treated as a valid meeting of directors at
which each such director is present.

NOTICES

17. Any notices to be given pursuant to these articles may be given
by telex or facsimile transmission to the telex or facsimile number
maintained at the relevant address of the addressee. Such a notiue
shall be conclusively deemed to have been properly given at the time
shown on the answerback or transmission report received by the
sender.

18. Any notice or other document delivered to or left at a
registered address otherwise than by post shall be deemed to have
been given at the time it was s¢ delivered or left.

INDEMNITY

19. Subject to the provisions of the Act, but without prejudice to
any other indemnity to which the person concerned may otherwise be
entitled, every director, auditor, secretary or other officer of the
company shall be indemnified out of the assets of the company
against all costs, charges, losses, expenses and liabilities
incurred by him in relation to the execution and discharge of the
duties of such office. Regulation 118 shall be extesndad
accordingly.

10.



September 6, 1993

The Company Secretary,
BM Plant Limited,

BM House,

Awvon Reach,

Mviimsnhatnm

Wilts,
SN15 1EE,

Dear Sir,

Cevonshire House

14§ Bighopsoate
Londoiy ECZM 4jX

Telephone 071 377asag st iy

et
Fax Q7] 247 7043 Anithany | Sivom
. Ermike H Wool
Boden G wilo
Sara A Muichead
Steven Nt
Peter{ Timins
CaknKFdde
0 Howard Droacombn
A ankh:‘duum
e Hoteet WiRlamson
Cropden Suetiy - Robect N Surman
Telephotia O 5806033 Jubie | Walsh
Hayey, Niddleser Adphan | Yagmiaun
Telephons 08 573 k256 Barid N Maszanion
SAant, Herts fonkce 4 kichzs
Telephone 0727 832261 Oimpbes) Lane
Upminster, Essex Goadridge
Telephone 0708 221872 mﬂmmm
West End, Lendon Magrees § Penkold
Telphont 671 580 4645 PaUl €1 Saruah
Cut et AJTH/NDP

Your rel;

We hereby tender our resignation ss auditors of the company in accordance with the
provisions of the Companies Act 1985 $392 with effect from 7th September 1993,

In accordance with the requirements of the Companies Act 1985 5394, we confirm that there
were no circumstances connected with our resignation which we consider should be brought

to the artention of the members or creditors of the company.

Yours failhfylly,

phSah

Pgincred Audhions i euthorlsad to canry en Investment Busthets by the Instinute of Chirired Atcountana in Ingland ardd Wales

A member of KS Ineemational



