A — , L4 kA ¥

PR
THE COMPANIES ACTS, 1948 t> 1976
COMPANY LIMITED BY SHARES
1
')Tfh‘:’{'(‘j\ v"QﬁiA'f ’(‘ <%
AE[\J&rE-‘-‘ohaciixh"}vm
f AND
i S caded N f bl e
srticles of Blegocistion
3
OF
AUTOTORK CONTROLS LIMITED
Incorporated the 27‘c,h' day of May 1980
| Gaaniid v i LGN
' %9 SEP {58
W OFE




Wl

THE COMPANLIES ACTS, 1948 to 1976
COMPANY LIMITED BY SHARES

MEHMORARDUM GF ASSOCIATION
- Of =~

AUTOTORK CONTROLS LIMITED

The name of the Company is "AUTOTORK CONTROLS LIMITEDY

The registered office of the Compuny will be situate in
England.

The objects for which the Com.any is establisihed are:-

(A) To carry on in Great Britain or elsewhere both
directly and by means of subsidiary ccompanies all or any of
.iie trades or businesses of mechanical and electrical
enginecrs machine and engineering tcol makers makers of
boilers boiler flues boiler mcuntings and fi“%“ings
electrical hydraulic and pneusatic apparatus appllances and
fittings engine fittings and valves of every description
makers of taps cocks and gauges asbestos and all k-ads of
packing gas engines oil engines dynamos and steam gas water

and electrical plants iron founders brass founders

steelfounders nillwrights wetal workers coppersmiths
electro-platers iron and steel converters galvanisers
patentees machinists mechanics smeiters smiths woodworkers
tinplate workers and tinnzrs colliery owners mine owners
quarry. owners brick makers stone merchants builders painters
ship owners timber merchants printers carriers mercha:rts
contractors agents and brokers in all their details bianches
and processes and to buy sell manufacture repair convert
alter lct on hire dnd deal in machinery patents patented
machines rolling stock iron brass steel and other metals
metzl implements focls and utensils engines dynamo plant
boiler. mountings and fittings valves taps gauges packing
mill furnishings and hardware and any articles apparatus :
appliances substances products and materials connected with
the businesses aforesaid or any of them. o

(B) To manufacture raise produce import and prepare any
articles or materials appertaining to or used for or in
connection with any part of the Company's business or
capable of being sc used and to buy sell or otherwise deal
with the same and to carry on any other business manufacture
or trade whatsoever which may scem to the Compan;, capable of
being carried on in connection with any of the above
specifinad businesses or calculated directly or indirectly. to
enhance the value of or render profitable any of th
preperty or rights of the Company,

(C) To purchase take on lease or in exchange hire or
otherwise acquire for an estate in fec =imple or for any .



less eslate unether immediate or reversionary and whether
vested or contingent any real and personal property whether
subjeet or not to-any c¢harges or incumbrances 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 facltories works roads and
casencents,

(D) To purchase erect manufacture construct aire or
otherwise zcquire any factories premises and machinery
roiling stock apperntus implements and articles necessary
for or zapable of VLeing used in connection with any business
of the Company and %¢ sell let on hire or licence or
otherwise deal in any such factéries rolling stock machinery
apparatus implements and articles.

. {Z) To pull down rebuild enlarge alter and improve
houses shops buildings works or premises now or hereafter
erecled and to sell improve menage cultivate plant develop
let lezmse exchange mortgage charge enfranchise or otherwise

eal with all or any part of the lands or other property of
the Company and to grant rights and privileges or easements
over the same or any part thereor and to accept by way of
consideration for any of the matters aforesaid either
presinte or deferred payments or shares debentures debenture
stock or <ecurities of any other company or corporation or
the grant by any other person of ary righ%ts privileges or
easements which may appear to te of value “o the Company.

(1) To apply for purchase or otherwise acquirc any
interest in any watents licences concessinns and the like
conferring an exclusive or non-ex2lusive or limited right to
usz or any secret or other informatioa as to aany invention
oy procesz which may scem capable of being used for any of
the purposes of the Company or the acquisition of which may
seen -calculated directly or indirectly to benefit the
Company anrd Lu use exercise develop grant licences in
revsect of or otherwise turn to account or profit the
- property rigats or in..rmation so acguired and to expend
mer:y in experimerting upon and Lesting and improving or
seeking to improve any inventlon seerct processes or rights
which the Company may acguire or prcpose to acquire.

(G) To enter into any arrangements with any Governments
or authorities supreme municipal, loccal or otherwise or with
railway coampanies canal cowpcsuies shipping companies dock
cnmpanlcs commissioners carvriers and other nersons
corporations or companies in any pari of the world that may
seen conducive to the Cnupany's objects or any of them and
to obtain from ary such Government or authority any rights
privileses and concessicns wnich *the Companv may think it
desirable tc¢ obtain and to carry out exercise and comply
with any suchk arrangements rights Derlloges and p
conccssions. /

(H) To apply for nromote and obtain any Act of
Parliament Provisional Order cr Licence of the Board of
Trade cr other authority for cnabling the Company to carry,
an of its objects into effect or for effecting any -



. modification of the Company's constitution or for any otfther
purpose which may séem ecxpedient and to oppose any
proceedings or applications which may seem calculated
directly or indireclly to prejudice the Company's interests.

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

(J) To receive moncy on deposit or otherwise and lend
money with or without security to such persons and generally
on such terms. as may seem expedient and in particular to
customers and others having dealings with the Company and to
guarantee the pevformance of contracts by and the pecuniary
and other obligations of any such person.

(K) To purchase or otherwisec acquire all or any part of
the business or property of any person firm association or
‘company carrying on or (in the case of a company) formed to
carry on any business which this Company is authorised to
carry on c¢r pessessed of property suitable to the purposes
of this Company and as the consideration for the same to pay
cash or to issue any shares stocks or obligations of this
Company and in connection with any such transaction to
uridertake any liabilitizs relating to the business or
property acquired. .

(L) To purchase subscribe for or otherwise acquire and
hold shares (fully or partly paid up) or stock in or
securities of or to lend money to guarantee the contracts or
liabilities of sudsidise or otherwise assist any such person
firm association or company and to sell hold re-issue with
or without guarantee or otherwise deal with such shares
stock or securities. ’

(M) To enter into partnership or into any arrangement
whether perpetual or terminable for sharing profits union of
interests joint-advonture reciprocal concession or
co-operation with any person firm association or company
carrying on or engaged in or about to carry on or engage in
ahy business or transaction which this Company is authorised
to carry on or =ngage in . any business or transaction or
course of action which ma, seem t~ :he Company capable of
being conducted so as directly or ir irectly to benefit this
Company or to prevent or minimise apprehended loss or damage
or cost to this Company or to any such company as aforesaid.

(N) To produce accumulate supply and transmit
electricity and electromotive force or other similar agency
for the manufacture or production of power light or heat or
otherwise as may be thought advisable either in connection
With the premises and property of the Company or any part
thereof or any private or public property belonging to any
other person or persons adjacent thereto.

(0) Tc sell or dispose of the undertaking of the
Company or any part thereof for such consideration as the
Company may think it and to accept in satisfaction or part
satisfaction thercol or of the consideration payable to the



Company on any sale licence or obher act hereby authorised
shares (ully or partly paid debentures debenturc stock or
scaurities of any other company having objects altogether or
in part siwilar to those of this Company, -

(P) To promote or form or assist in the promotion or
formation of any other company or companies in England the
colonics or abroad having objects altogether or in part
similar to those of this Company with power to assist such
companies or company by paying or contributing towards the
preliminary expenses or providing the whole or part of the
capital thereof or by taking .or subscribing for Shares
(preferred ordinary or deferred) therein or by lending moncy
thereto upon debentures debenture stock or otherwise and
further to pay out of the funds or the Company all expenses
-of and incident to the formation registration advertising
and establishment of this or any other company and.also all
expenses abtending the issue.of any circular or notice or
the printing stamping and circulating of proxies or forms to
be filled up by the Shareholders of the Company and the
sending of stauped envelopes to such Shareholder for the
return of such proxies to the Company.

(Q) To remuncerate (by cash or other assets or by the
alletment of fully or partly-paid shares or in any other -
manner) any persons firms associations or companies for
services rendered or to be rendered to Lhe Company including
scrvices 1n acting as trustees for debenture holders or
debenture stock-holders of the Company or for subscribing or
agreeing to subseride whether absolutely or ccenditionally or
for procuring or agreeing to procure subscriptions whether
absolute or conditional for any shares debentures debenture
stock or other securities of the Company or of any company
promoted by this Company or for service rendered in or about
the format.on or promotion of the Company or any company
promoted by this Company or in introducing any precperty or
business to the Company or in or about the conduct of its
business or for guaraateeing payment of such debentures or
debecnture stock or other securities and any interest
thereon,

(R} To borrow or raise or secure the payment of money
and the interest thereon in such manner as the Company shall
think it and in particular by the issuve of debentures or
debenture stock perpetual or otherwise :nd charged or not
charged upon all or any of the Company's property (Loth
present and future) including its uncalled capital and to
borrow money or secure and guarantee the performance by the
Company of any obligation or liability it may undertake by
depositing debsutures with the lender as collateral security
and to redeem or pay off any such securities.

(5) To draw make accept indorse discount execute or
isgue promissory notes bills of exchange bills of lading
warrants and other negotiable or transferable instrument and
buy se¢ll and otherwise deal in the same. .

() To receive money by way of loan deposit or =
otherwise from any of the Company's Directors Shareholderg



clerks servants customers or otherwise and to pay interest
thereon and to make such interest contingent or fluctuating
with or to give any such depcsitor an interest in the
profits of the Company's business or any part thereof.

(U) To proeure any servants of the Company to be
insured against risk or accident in the course of their
employment by the Company and to effect insurances for the
purpose of indemnifying the Company in respect of claims by
reason of any such risk or-accident and to pay premiums on
any such insurance.

(VY To distribute among the Members any property of thc-

Company and in particular any noney shares or sccurities
received on any sale or disposition of the Company's assets
or any part thereof (whether by way. of dividend or return of
capital) but so that no distribution amounting to a
reduction of capital be made except with the sanctiion (if
any) for the time being reguired by law and to malie any such
distribution in specie.

(W) To produce and issue trade and other circulars
advertisements and publications either restricted to the
Company's own husiness or in combina®ion with any other or
others and to do all other matters . develop make known
wromote and further the Company's business or any part or
parts thereof.

(X) To organise promcie Lake part in subsecribe to

‘become members of correspondents of offer prizes at exhibit

at act as c~ appoint judges at or otherwise in any way take
part in any shows exhibitions displays fetes commemorac.ons
committees sociecres experiments trials tests or other
gatherirgs or proceedings for furthering the use of or
attracting the attention of the public to any preducts or
other articles for the time being manufactured dealt in or
used or intended to be manufactured dealt in or used by the
Company.

(Y) To maintain canteens and other conveniences for the
benefit of the Company's staflf and to support subscribe to
or establish any charitable or public object and any .
association federaticn institution society or club which may
be deemed to be for the benefit of the Company or its ’
smployees or may be connected with any trade or any business
carried on by the Company or with any town or place where
the Mompany carries on business to give pensions gratuities
or charitable aid to any perscn or persons who may have
sec~ved the Company or the wives children or other relatives
of such persons tc make payments towards insurance and to
form and contribute to provideat and benefit funds.

(z) To hold in the names of others any property which
the Company is authorised to acquire and to carry on or do
any of the businesses acts and things aforesaid in any part
of the worid and either as principals agents or trustees or
by or througl: trustees or agents or by means of any
subsidiary or auxiliary company or otherwise and eilther
alone or in conjunction with others.

192}
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{AA) To proecure the Company to be registered
incorporated or otherwise duly constituted if necessary .or,
advisable according to the law of any colony or dependency”
of the United Kingdom or of any foreign country. B

(BB) Generally to do all such other things as ara
incidental or conducive to the attainment o7 the above
objects or any of them. :

Provided that nothing herein contained shall empower the
Company to carry on the business of assurance or to grant
annuities within the meaning of the Assurance Companies Acts 1909
Lo 1945 or to re-insure any risks under any class of assurance
business to which those Acts apply.

And it 1s hereby declared that the word "Company" irn this
clause except where used in reference to this Company shall be
decined to include any partnership or .other body of persons
whether incorporated or not incorporated and whether domiciled in
the United Kingdom or elsewhere and that the objects specified in
the dilferent paragraphs of this clause shall except where
otoerwise expressed in such paragraphs be in ro wise limited by
reference to or inference from any other pxiagraph or the name of
the Cempany. .

y, The lilability of the lMembers is limited.

5. The share capital of the Company is £100 divided into
100 shares of £1 each with powar to increase and with power
to divide the original and any new capital into snares of
diffecrent classes which may from time to time be issued or
held with any prefercnces or priorities in the payment of
dividends -~ in the distribution of assets or otherwise over
or ranking equally with any other shares whether preference
ordinary or deferred and whether then already issued or not
or s deferred shares or with a special right of or
restriction whether absolute or partial against voting and
to vary the regulations of the Company from time to time so
far as necessary to give effect tn iny such preference or
priority or special right as well s in any other
particulars and upon the sub-division of a share to
apportion the right to participate in profits or in the
distribution of assc¢ts or the right to veote in any manner as
Lbetween the shares resulticg from < .y such sub~division and
to give to any one or more¢ of suc - shares any other special
privileges or advantages over the other or others of them,

WE, the several persons whose names and addresses are
subseribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company
sel opposite our respective names. ‘-

D ki



Names, Addresscs and Descriptions wumber of Shares
of Subscribers. Taken by each
subscriber.
(in words).

Frank Dalmford., : ) .

29, Woodhouse Avenue, o Fifty :
~Fartown, ;
" Buddersfield, '

West Yorkshire.

Legal Executive.

B Thomas Jeffrey Green,

3 25, Deer Croft Crescent, | _ Fifty
A Salendine Nook, :

: Huddersfield,

Viest Yorkshire.

Solicitors Clerk.

DATED the Tth day of May 1980.

WITNESS to the above Signatures:-

F.R. Bentley,
Solicitor,
Hudders{ield.
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THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES_OF ASSOCIATION

- of -

AUTOTORK CONTROLS LIMITED
PRELIMINARY

Subject as hereinafter provided the regulations
contained or incorporated in Part II of Table A& (hereinafter
referred t> as "Part IT of Table A") in the first Schedule
to the Coupanies Act, 1948 (hereinaftar referred to as -"the
Acit") shall apply to the Company.

Clause I of Part II of Table A shall be deleted and the
following substituted therefor:-

"y, Clauses 3, Y, 2t, 53, 5i, 62, 78, 87, 88, 107 and 108
of Part I of Table A shall not apply to the Company,
but the remaining Clauses of Part I of Table A, as
altered or modified by the Articles of Association of
the Company, shall apply to the Company®.

In these Articles, words importing the singular number

cnly shall, wherc the context so peraits, include the plural
number and vice versa. .

(/3

HARE CAPITAL

The caplital of the Coupany is £100, divided into 100
Ordinary Shares of £1 each.

Without prajudice to any- special rights for the time
being conferred on the holders of any shares or class of
shares (which special rights shall not be varied or
abrogated except with such consent or sanction as is
provided by the next following Article) any share in the
Company may be issued with such preferred, deferrcd, or
other special rights, or such restrictions, whether in
regard to dividend, return of capital, voting or otherwise
as the Company may from time to time by Ordinary -Resolution
determine; and any Freference Share may be issued on the
terms that it is, or at tuo option of the Company is to be
liable, to be redeemed on such bterms and in such mannzgr as
the Company by Special Resolution may prescribe.

Whenever the capital of the Company is divided into
different classes of shares tae special rights atvached to
any c¢lass may be varied or abrogated either whilst the
Company is a golng concern or during or in contemplation of
a winding up, with the consent in writing of the holders of
threc-lourths of the issued shares of tne class, or witn the
sanction of an Extracrdinary Resolution passed at a separate

*®



meeting of the holders of the shares of the class. To every
such separate meeting all the provisions of these presents
relating to Gencral lecetings of the Company or to the
proceecdings 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 claws (but so that if at any
adjourned mecting of such holders a quorum as above defined
is nol present, those members who are present shall be a
quorum), and that the holders of shares of the class shall,
on a poll, have one vote in respect of every share of the
class held by them respectively,

7. Save as provided by contract or thesc Articles to the-
contrary, and subject to any direction of the Company in
General Meeting, all unissued shares shall be at the
disposal of tne Directors, and they may allot, grant options
over or otherwise deal with or dispose of the same to such
persons, at such times, and generalily on such terms as they
think proper, but so that no shares shall be issued at a
discount except in accordance with the provisions of Section
57 of the Act.

8. In Clause II of Pary I of Table & the words an? ,
brackets "(nol being a fully paid share)" and "{other than -
fully paid shares)" shall be deemed to be deleted.

9. . In Clause 22 of Part I of Table A the words and
brackets “(if the Directors so require) the" shall be deemed
to be inserted. .

INCREASE OF CAPITAL

10. Jubject to any directicn or detzrmination that may be
given or made in accordance with th. powers contained in
these Articles, all shares created on any increase of
capital shall be subject to the same provisions with
reference to the payment of calls, transfer, transmission,
forfeiture, lien, and otherwise as if they had been part of
the original capital. .

GENERAL MEETINGS

ey
-

Every notice convening a General Meeting shall comply
with tne provisions of Section 136(2) of the Act as to .

giving information to members in regard to their right to :
appoint proxies; and notices of and other communications :
relating to any General Meeting which anv member is entitled

to receive shall be sent to the Auditor fur the time being

of the company. ' ’

12. 1f within fifte~n minutes from the :Lime appointed for
the meeting a quorum is rot present, the mezting shall be
dissolved. :

oy
o

3. - Every Director shall be entitled to receive notice of
and attend all Ueneral Heetings of the Company, |
notwithstanding that he is not a member, and Clause 134 of




1.

16.

18.

Part I ol Tabla A shall be deemcd'to be modified
accordingly. '

Subjeet to any special rights and restrictions as to.
voting attached to any class of shares on a show of hands
every mamber who is present in person or by proxy shall have
one vote and on a poll every member who is present in person

or by proxy shall bhave one vote for every share of which he
is the holder.

DIRECTORS

There shall not be less than two Directors unless and
until obtherwise determined by the Company in General
Meeting.

No Director shall be required to vacate office or be
ineligible for re-clection as a Director, and no person
shall be ineligible for appointment as 2 Director, by reason
only of his having attained any particular-age.

Eacn Director shall have the power to nominate another
Director, or any other person approved by the Directors to
act as alternate Director, in his place, at any peeting of
the Directors or committee of Directors at which he is
unable to be present, and at his discretion to remove such
aiternate Director, and on such appointment being made the’
alternate Director shall {except as regards the power to
appoint an alternate) be subject in all respects to the
terms and conditions existing with reference L0 the cother
Directors of the Company, 4nd each alternate Director,
whilst acting in the place of an absent Director, shall
exercise and ‘discharge all the duties of the Director-he
represents, but shall look to such Director solely for his
remuneration as alternate Director. Any Director of the
Company who is appointed an alternate Director shall be
entitled to vote at 2 meeting of the Directors or committee
of the Directors on behalf of the Director so appointing him
as distinct from the vote to which he is entitled in his owa
capacity as a Director of the Company and shall also (where
a quorum is more than two) be considered as two Directors
for the purpose of making a qucrum of Directors. Any person
appointed as an alternate Director shall vacate office as

~ such alternate Director if and when the Director by whom ne

has been appointed vacat:s his office as Director except
only where the Director vy whom he has been appointed is
re-appointed immediately upon retirement. A1l appointments
and removals of alternate Directors shall be effected in
writing under the nand of the Director making or revoking
such appointment left at the Registerad Office of the
Company. :

s

/

Every instrument appointing an alternate Director shall
as nearly as circumstances will admit, be in the following
form or to the cffect following. :

" LIMITED,

.10
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g Dlrcgtor of the above-named Company, in pursuance of the
"power in that behalfl contained in the Articles of Association
:of the Company, do hercby nominate and appoint
of
"to act as alternate Director in my placc at any meeting or
Veommittee of the Directors which I am unable to attend and
"ty exercise all my duties as a bDirector of the Company,
, "Signed this day of i .0

19. The office of a Director shall be vacated:-

(A) If subject to the terms of any agrecment between a
Director and the Company by notice in writing to the
Company he resigns his office.

(B) If a receiving crder is made against him or he makes
_any arrangement or composition with his creditors.

(C) If he.is found lunatic or becomes of unsound mind.

(D) If he absents himself from the meetings of the
Directors continuously for a period of six calendar
months without special leave of absence from the other
Directors, and they pass a Resolution that he has by
reason of such absence vacated office.

. (E) If he is prohibited from being a Director by reason of
any order made under Section 188 of the Act.

(F) If he is removed by Ordinary Resolution of the Company
as provided by Clause 96 of Part I of Table A.

(GY If he is removed by Extraordinary Resolution of the
Company.

20. The Company may by Extraordinary Resolution remove any
Director before itne expiration of his period of office, and
may by Ordinary Resolution appoint another Director +» his
stead. A person appointed in place of a Director soO removed
shall be subject to retirement at the same time as if he had
become a Director on the day on which the Director in whose
place he is appointed was last elected a Director. .

21 A meeting of the Directors for the time being at which
o a quorum is present shall be competent to exercise all or
any of the authorities, powers and discretions for the time
being vested in or exercisable by the Directors generally.

22. In Clause 8u4(2) of Part I of Table A there.shall be
inserted at the end of sub paragraph (d) the word “oi" and
immediately thereafter a new paragraph (e) as follows:-

n(e) Any such Fund or Scheme as is referred to in Article 21
which relates both to Directors and to employees or a
class of employeces and does not accord Lo any Director
as such any privilege or advantage not generally
accorded to the employee to which such Scheme or Fund
relates”.

11
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‘ Any Director may continue Lo be or become a director
of'y 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 rcmuneration,
salary, profit or other benefits rececived by him as a
Dircctor of, or hoelder of any other office or place of
profit under, or wmember of any such other company. The
Diramctors may exeraise the voting power conferred by the
shares in any company held or owned by the Company in such
manner in all respscts as they think fit (including the
exercise thereof in favour of any Resolution appointing
themselves or any of them directors of such company or '
voling or providing for the payment of remuneration to the
Directors of such company), and any Director of the Company
may vote in favour of the exercise of such voting rights in
manner aforesaid, notwithstanding that he may be, or be
about to be, appointed a director of such clher company, and
as siach is or may become interested in the exércise of such
voting rights in manner aforesaid.

(1) The Directors may procure the establishment and

" maintenance of any non-contributory or contributory pension

of superannuation funds or life insurance scheme for the
benefit of, and the grant of donations, gratuities,
pensions, allowances, benefits or emoluments to, any persons
who are or shall have been at any time Directors or officers
of or in the epmployment or service in any capacity of the
Company, or of any subsidiary company of the Company or of
the predecessors in business of the Coumpany or any
subsidiary company and the wives, widows, families or
dependants of any such persons.

(2) The Directors may also procure the establishment
and subsidy of or subscription to any institutions;
associations, clubs or funds calculated to be for the
benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any
such person as aforesaid, and payments for or towards the
insurance of any such persons as aforesaid, and
subscriptions or guarantees of wmoney for charitable or
benevolent objects or for any exhibition or for any public,
general or useful object. .

(3) The Directors may procure any of the matters
aforesaid to be done by the Company eilther alone or in
conjunction with any such other Company as aforesaid.

APPOTHNTMENT AND REMUNERATION
QF EXDCUIIVE DIRECTORS.

The Directors may, from time to time, appoint one or
more of their number to be the holder of any executive
office (including the office of Managing Director) on such
terms and for such .period as they may determine and the
Dircctors may also from time to time (subject to the
provisions of any contract of service between him or them
and the Company) remove him or them from office and appoint
anobher or others in his or their place or places. A .
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26.

27.

28,

. 29.

Dlﬁgctor 80 appointed shall not whilst
thlce, be subjeet to relirement by rotation or be taken
;pto account in determining the rotation of retirement of
Dlrectgrs, but his appointment shall be automatically
determined if he cecases from any cause to be a Director.

holding executive

?he remuneration of an Exccutive Director (including a
Managlng Dircetor) of the Company shall from time to time
(subject to the provisions of any agreement.between him and
tpe Company) be fixed by the Directors, and may be by way of
Tfixed salary, or commission on the dividends, profits or
turnover of the Company, or of any other company in which
the Company is interested, or other participation in any
such p?ofits, or by way of retiring salary or provision for
a pension or pensions for himself or his dependants, or by
all or any of those modes, and (subject as aforesaid) the
remuneration so fixed shall be aaditional to any
remuneration to which he may be entitled as a Director of
the Company.

ASSOCIATE DIRECTORS

Without prejudice to the other powers both general and
special conferred by these presents the Directors shall have
pover at any time and from time to time to appoint any of
the managers or other cemployees of the Company to attend
meetings of Directors and to advise and assist the
Directors. Any person so appointed (hereinafter called an
"Associate Director") shall not be a member of the Board of
Directors, and shall not require any qualification, and
shall not be entitled to vote at meetings of Directors.
Subject as aforesaid the Directors may. define and limit the
povers and duties of the Associate Directors, and may
determine their remuneration as the Directors may feel
appropriate. An Associate Director shall not be subject to
retirement by rotation nor shall he be taken into account in
calculating either the number of Directors or the number of
Directors to retire annually but he shall cease ‘to hold the
office of Associzate Director on his ceasing to be employed
by the Company or on a resolution of the Board of Directors
removing him from office. So much of these presents as
relate to the Directors shall not mean or extend to or be
read or construed to mean or to extend to an Associate
Director.

BORROWING POWERS

The Proviso to Clause 79 of Part I of Table A shall be
deemed to be deleted.

Clause 89 of Part I of Table A shall be modified by
inserting after the words "then the number nearest" the
words Y“but not greater than" and by inserting at the end of
the Clause the words "a Director retiring at a meeting shall
retain office until the close of the meeting al which he
retires." ’ : '
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31.

o

30,

NOTICES

In Clause 131 of Part I of Table A the second sentence
thereof shall be deemed to be deleted, and the following
substituted therefor: "Any notice or other document, 1if
served by post, shall be deeméd to have been served on the
day on which the letter, envelope, Or wrapper containing the
same is put into the post, and in proving such service it
shall be sufficient to prove that the letter, envelope or
wrapper containing the notice or document was properly
addressed and put into the post as a prepaid letter”.

Any summons, notice, order or other document required

to be sent to or served upon the Company, or upon any

officer of the Company, may be sent or served by leaving the

‘came or sending it ghrough the post 1in a prepaid letter,
envelope or wrapper,,addressed to the Company ov such other

officer at the Registered Office of the Company.
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Names, Addresses and Descriptions of Subscribers.

Frank Balmford,

29, Yoodhouse Avenue,
Fartown,
Buddersfield,

West Yorkshire.

Legal Executive.

Thomas Jeffrey Green,
25; Deer Croft Crescent,
Salendine Nook,
Huddersfield,

West Yorkshire,

Selicitors Clerk.

DATED the Tth day of May 1980.

WITNESS to the above Signaiures:—
F.R. Bentley, i
Solicitor,

Huddersfield.

.

Chaiern.
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