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Name of Cr.npany
SWIFT 415

Limited*

y MAVIS JUNE LATTER
47 BRUNSWICK PLACE
LONDON
N1 6EE

of

do solemnly and sincerely declare that | amt _% person named as Secretary of the Company in
the statement deliversd under section 21 of the Companies Act 1976.
of* SWIFT 415 /"

/ Limited

and that al! the requirements of the Companies Acts 194810 1981

in raspect of the reglstration of the said company

and of matters precedent and incidental thereto have been complled with,
And | make this solamn Declaration consclentiously belleving

the same to be trua andi by virtue of the pravisions of the

Statutory Declarations Act 1835

FLAT 1, CHATSWORTH HOUSE \
65 LONDON ROAD

TWICKENHAM, MIDDLESEX
First day of July *
Eighty-Five
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A-Commissioner for Oaths or Notary Public or Justica of the
Peace or Solicitcr having the powers conferred on a
Cornmissioner for Oaths
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One thousand nine hundred and
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THE COMPANIES ACT 1985

1938745

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

e

SWIFT 415 LIMITED /

1. The Company's name is " SWIFT 415 LIMITED

2. The Company's registered office is to be situated in England
and Wales.

3. The Company's objects are:=

(a) To carry on all or any of the businesses of general
merchants and traders, cash and . credit ftraders, manufacturers’
agents and representatives, insurance brokers and consuitants,
estate and advertising agents, mortgage brokers, financial agents,
advisers, managers and administrators, hire purchase and general
financiers, brokers and agents, commission agents, importers and
exporters, manufacturers, retailers, wholesalers, buyers, sellers,
distributors and shippers of, and dealers In all products, goods,
wares, merchandise and produce of every description, to participate
in, undertake, perform and carry on all kinds of commercial,
industrial, trading and financial operations and enierprises; 1o
carry on all or any of the businesses of marketing end business
consuitants, advertising agents and contractors, general
storekeepers, warehousemen, discount  traders, mail  order
specialists, railway, shipping and forwarding agents, shippers,
traders, capitalists and financiers either on the Company's own
account or otherwise, printers and publishers; haulage and
transport contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor and other vehicles, craft,
plant, machinery, tools and equipment of all kinds; and to purchase
or otherwise acquire and take over any businesses or undertakings
which may be deemed expedient, or 10 become interested in, and 1o
carry on or dispose of, remove or put an end to the same or
otherwise deal with any such businesses or undertakings as may be
thought desirable.

'
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

(e¢) To purchase or by any other means acquire and take
options over any property whatever, and any rights or privileges of
any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant licences or
privileges in respect of the same, and *to expend money in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acquire or propose 1o acquire,

(¢) To acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or propoesing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter Into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of
the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f) To Improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(g) To invest and deal with the moneys of the Company nat
immediately required in such manner as may from time to time be
determined and to hold or otherwise deal with any investments made.

(h) To lend and advance money or give credit on any terms
and with or without security to any person, firm or company
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person,
firm or company (inciuding without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid).
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(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company's property or assets (whether present or
future), inciluding its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negetiable or
transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any
other purpose which may seem calcuiated directly or indirectly to
promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(I) To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

!

(m) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n) To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
a direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies.

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any
property or business of the Company, and to piace or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.
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(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particutar for shares, debentures, or securities of any company
purchasing the same.

(q) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform
sub-contracts.

(r) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the allotment
to him or them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(s) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or 1o
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
secuprities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(4) Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is specified in
section 151¢(1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.
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(w) To procure the Company to be registered or recognised in
any part of the world.

(x) To do all or any of the things or matters aforesaid in any
part of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others.

(y) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's objects or any of
them.

AND so that:-

(1) None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but the widest
interpretation shall be given to each such object, and none of such
objects shail, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by refereance
to or inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the
Company.

(2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed subsidiary or anciliary
to any of the objects specified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this Clause as
though each such sub-clause contained the objects of a separate
Company.

(3) The word "Company" in this Clause, except where
used in reference to the Company, shail be deemed to include any
partnership or other body of persons, whether incorporated cor
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

(4) In this Clause the expression tthe Act" means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to inciude a reference to any
statutory modification or re-enactment of that provision!for thé time
being in force.

4. The liability of the Members is limited.

4
5. The Company's share capital is £100 divided into 100?&’%5 of
£1 each.



We, the subscribers to this Memorandum of Association, wish to he
formed into a Company pursuant to this Memorandum; and we agree
to take the number of shares shown opposite our respective names.

Number of

shares taken
Names and addresses of Subscribers 3y each

Subscriber

JH ot

1. Michael Richard Counsell, - One
15, Pembroke Road,
Bristol. BS99 7DX
Commercial Manager.

2. Christopher Charles Hadler, - One
15, Pembroke Road
Bristol. BS99 7DX
Commercial Manager.

Total shares taken - Two

P

i

Dated  01-07-85 5;,. p '%/ /
Witness to the above Signatures, Errol Sandiford, .

15, Pembroke Road
Bristol. BS99 7DX
Cierk.



THE COMPANIES ACT 1985

1938746/ 1

PRIVATE COMPANY LIMITED BY SHARES / ‘\
ARTICLES OF ASSOCIATION OF
SWIFT 415 LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companjes (Tables A to F) Regulaticns 1985 {such Table being
hereinafter called "Table A") shall apply to the Company save in so
far as they are exciuded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act' means the
Companies Act 1985, but so that any reference in these Articles to
any provision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the
time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (subject to Section 80 of the Act a‘nd to
paragraph (d) below) allot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such manner as

they think fit.

(b) All shares which are not comprised in the authorisef:i share

capital with which the Company is incorporated and which the

Directors propose to issue shall first be coffered to the Members in
J8s
56
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proportion as nearly as may be to the aumwar of 2 existing shares
neld by them respectively unless the Company w:. General Meeting
shali by Special Resolution otherwise direct. The offer shall be
made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration
of that peried, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within
the said period, accepted atl the shares offered to them; such
further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as aforesaid or nol
capable of being offered as afcresaid except by way of fractions and
any shares released from the provisions of this Article by any such
Special Resolution as aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as
aforesaid, such shares shail not be disposed of orn terms which are
more favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

(¢) In accordance with Section 91(1) of the Act Sections 89(1)
and 90¢1) to (8) (inclusive) of the Act shall not apply to the
Company.

(d) The Directors are generally and unconditionally authorised
for the purposes of section 80 of the Act, 1o exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at
any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the
sald Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeling.

SHARES

3.  The lien conferred by Clause 8 in Table A shall attach also to
fully paid-up shares, and the Company shall alez have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liabiiity to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be madified accordingly.

4. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment".
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GENERAL MEET'NCY AND RESCLUTIONS

8. ‘(a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted cnly in
the case of special business and Clause 38 in Table A shall be
modified accordingly,

All business shall be desmed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an
Annual General Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets, and the reports of
the Directors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors,

(b) Lvery notice convening a General Meeting shall comply
with the provisions of Sectien 372(3) of the Act as tc giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time being of the Company.

6. (a) Ctlause 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business" wera
added at the end of the first sentence.

(b) IT a quorum is not present within half an hour from the
time apgointed for a General Meeting the General Meeting shatl 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; and if at the adjourned General Meeting a
quorum s not present withiy half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

{c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of
the Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shail be one.
Whensoover the minimum number of the Directors shail be one, a scle
Director shall have authority to exercise all the pcocwers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 83 in Table A shall we

modified accordingly.

(¢c) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply to the

Company .
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.(d) No person shall be appointed a Director at any General
Meeting unless either:-

(i} he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear
days before the date appointed for the General Meeting, notice
executed by a Member qualified to vote at the General Meeting has
been given to the Company of the intention to propose that person

for appointment, together with notice executed by that person of his
willingness to be appointed.

(e} Subject to paragraph (d) above, the Company may by
Ordinary Resolution in General Meeting appoint any person who is
willing to act to be a Director, either to fill a vacancy or as an
additional Director.

(f) The Directors may appoint a person who is willing to act
to be a Director, either to fill a vacancy or as an additional
Director, provided that the appointment does not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject {(in the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

9. {(a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Tabie A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be fanti‘tled at
any meeting of the Directors or of any committee of the E?u_rectors ’Eo
one vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum Is present.
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DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated Iif he becomes
incapable by reason of iliness or injury of managing and

administering his property and affairs, and Clause 81 in Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
Company and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers.

{b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsocever, and if he
shall vote on any such resolution as aforesaid his wvote shall be
counted; and in relation to any such resolution as aforesaid he shail
(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to
the Company.

NOTICES

13. Clause 115 in Table A shall be read and construed as if the
words "unless the contrary is proved" were omitted therefrom.

INDEMNITY

14, (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he nay sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, inciuding
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is gr‘:anted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be-mcurr‘e:d
by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.



TRANSFER OF SHARES

15. The Directors may, in their absolute discretion and WIthquf.
assigning any reason therefor, decline to r‘egister‘ the transfer qf @
share, whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.

185/1
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Names and Addresses of Subscribers

' M
/ Z
1. Michael Richard Counsell, /
15, Pembroke Road,

Bristol. BSS9 7DX.
Commercial Manager.

e

7

2. Christopher Charles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

o

Dated  01-07-85 @%WA%A,

witness to the above Signatures, Errol Sandiford,
15, Pemhroke Road,

Bristol. BS99 7DX.
Clerk.



CONPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

Please do not
write in
this margin

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
Please completo
lagibly, preferably
in black typse, or
bold bloek luttering

For SEQ i:g; 458y g E l g

—<
}

Name of company

SWIFT 415 LIMITED

* insert full name *
of company

The intended situation of the registered office of the company on incorporation is s stated below

-

47, Brunswick Place, //

London, N1 6EE /

rPostcode‘
1 the memorandum is delivered by an agent for the subscribers of the ‘
rmamorandum please mark ‘X"in the box opposite and insert
the agent’'s name and address below

JORDAN & SONS LIMITED,
Jordan House,

47, Brunswick Place, London N1 6EE

l Postcodel

Number of continuaticn sheets attached {see note 1}

PRINTED AND SUPPLIED BY

JORDAH & SOHS LIMITED
IORDANHOUSE
BRUN3WICK PLACE
LONGOR N1 BEE
TELEPHOMNE 01 2522030
TELEX 261010

il

AL
3 i

Page 1

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

For official Use
General Section

Post room




DIRECTOR

Tha name(s) and particulars of the person who is, or the persons who are, to be the first director or

directors of the company (note 2) are as follows:
PRI 4

Pleasa da not
write In
this margin

Name {note 3) DAVID STEWART HODGSON

Business occupation

MANAGER
Previous name(s) {note 3) NONE Nationality
Address {note 4} 47, Brunswick Piace, BRITISH
London, N1 6EE Date of birth {where applicable)
Postcode {note 6)

QOther directorships 1 NONE

T enter particulars

of pther
directorships

held or previously
hnld (see note 5}

if this space is
Insufficient use a

7177

tontinuation shee

| consent to act t ﬁy named on paga 1

Signature

Date 01-07-85 /

/

= CJ
SECRETARY

Plsase do not
write in

The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint  this margin

secretaries, of the company are as follows:

Name (notes 3 & 7) MAVIS JUNE LATTER |
Pravious hame(s) {note3d) NONE i
Address {notes 4 & 7) 47, Brunswick Place, /I

London, N1 6EE

Postcode /

| consent to act as secretary of the company named on page 1

Date 01-07-85

o/

Signed by-or on befiafl 0fthe subscribers of the memorandum*

Date 01-07-85

/s
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY
No. 1938746

| hereby certify that

SWIFT 415 LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 14TH AUGUST 1985

g R = LIAMS
an authorised officer

C.173
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CONPARIES FORM No. 123

Notice of increase
s nominal capital =

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
rFeT=TT

et
R T N B |

1938746

Name of company

‘ * SWIET 415 LIMITED l

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated gth april, 1987

increased by £ 99,900

A copy of the resolution authorising the increase is attached.T

the nominal capital of the cormpany has been

beyond the registered capital of £ 100
The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject t0 which the new

shares have been or are 10 be issued are as follows:

Shares of £1eachpari passu in all respects with

the existin
Shares of £1 each in the Company. 7

Please tick here if
continued overleaf

(/A/ L//WM[Secretarv]§ Date ¢ih April 1987

Signed
Presentor’s name, address and for official use
reference (‘f any) / General ssction Post reom
ASHURST MORRIS CRISP, st roo
BROADGATE HOUSE,
7 ELDON STREET,
mNmN’ E(:2M 7HD' ez oz TG R T TR UL ImITI
I @@:“A \\\h‘.:* lnzd
| -
i" e
1 ni LU 49 54 I‘
EERCCETar e N == PR WS
; = The Solicitors’ Law Stationery Soclety nlc, Oyoz House, 27 Crimscott Stroat, Londlon SE1 BTS 1096 Ldtion
oY 5% 96 _DHAW
. , (BN 7187 |
Companies G123 = PR
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AN COMPANLEG ACT 1985
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SPECIAL RESOLUTIONS

of

SWIFT 415 LIMITED

At an Extraordinary General Meeting of the Company duly
held at Crowborough Hill, Jarvis Brook, Crowhorough, Ba:r oussex
on 8th April, 1987 the following Special Resolutions were

passed:~

Special Resolutions

1. That the authorised share capital of the compan: be and
it is hereby increased from £100 to £100,000 by the
creation of a further 99,900 Shares of €l each par passu
in all respects with the existing Shares of £1 each in

the Company.

2. That following the passing of the previous resoluticn and
with effect from the time of the passing of this
resolution the directors be and they hereby are generally
and unconditionally authorised to exercise all the powers
~f the Company to allot relevant securities (as definad

in Sestion 80 of the Companies Act 1985 (the "Act")) up

ko an aggregate maximum nominal amount of £50,000 dutkng
PR

\ o 10T
\\'"‘?.E! i B4
by o B



the period of one year from the date of the passing of
this resolution; and that the directors be and they are
hercby empowered to allot for cash equity securities (as
defined in Section 94(2) of the Act) pursuant Lo the
authority conferred by this resolution as if the
provisions of Section 89(1) of the Act did not apply to

any such allotment.

Pz 2 %< 7 A N

Chairman



\,// Company No. 1938746

COMPANIES ACT 1985

SPECIAL RESOLUTION

of

SWIFT 415 LIMITED
At the Annual General Meeting of the Company duly held and
convened on 13th February, 1987 at Jarvis Brook, Crowborough East
Sussex TN6 3DU, the following resolution was duly rassed as &

gpecial Resolution:

SPECIAL RESOLUTTION

That the Company not having traded since its incorporation hereby
resolves that auditors shall not be appointed pursuant to Section

252 of the Companies Act 1985,

Ol....DOIl.l.liltl.Dl

Chairman
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CONPANIES FORM No. 225(1)

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

2251

For official use  Company number
= e ey

S N B 1938746

hm mm whi owm whe e ol

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies

Name of company

* SWIFT 415 IL.IMITED

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting refarence period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

301102
| ! L

The current accounting reference_period of the company is to be treated as (shortened)f@xteldad]t and

prodpdreaseiavtncomeimatend] [will come to an end]t on

Day Month Year

112

311 ‘g 17
| i

119 .
! |
If this notice states that the current accounting reference period of the cempany is to be extended, and
reliance is being placed on section 225(6){c} of the Companies Act 1985, the following stalement should
be completed:
The company is a [subsidiaryl[holding company]t of

, company number

the accounting reference date of which is

Signed / l &M"’ XPgetsi[Secretarylt Date 11th May, 1987

For official Use

Presentor’'s name address and

reference {if any): MCJ/JEA Genersl Saction Post raom
Ashurst Morris Crisp perptiTV
Broadgate House %M%
7 Eldon Street i ¢ o v 1997
London EC2M 7HD. 3 .
A
M .
e
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No. 1936746

TRE COMPANIES ACT 1985

SPECIAL RESQLUTICONS
(Passed on 27th May, 1987)

or

SWIPT 415 LIMITED

At an Extraordinary Geneval Meeting of the Company duly convened and held
on 27th May, 1987 the following Resolutions were proposed and passed as

Special Resolutions:-

(A) That the existing 100,000 Ordinary Sharves of El in the capital of
the Company be reclassified as "A" Ordinavy shares of £1 having the rights
zet out in the Articles of Association referred to in (C) of this

resolution

(B} That the authorised capital of the Company be and heveby is
increased to £196,038.94 by the creation of 32,304 "B" Ordinary Shaves of
£1 each and 29,155 "C" Redeemable Ordinary Shaves of £1 each and 1,534 "p"
Redeemable Ordinatry Shares of £1 each and 2,304,594 Prefevence Shares of 1p

each

(8)] That the Articles of Association in the form of the drafit produced
to the meeting and initialled by the Chairman be and ave hewreby adopted as
the new Articles of Association of the Company in replacement of and in

substitution for the existing Articles of Association of the Company

(D) That the Directors from time to time of the Company he and are
hereby generally and unconditionally authorised to exercise all powers of

the Company to allot:-

.-’.1’“1"‘ vz ‘\
‘ COMPANE LAREEE . |
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(i} 32,304 "B" Ovdinavy Shaves of £1 each in accordance with the
terms of the Shareholders Agreement {as defined in the Company's new

Articles of Association);

(ii) 29,155 "C" Redeemable Ordinary Shares of £l each;

{(iii) 1,534 "D" Redeemable Qrdinary Shares of £l each; and

(iv) 3,304,594 Redeemable Cumulative Prefervrence Shave nf lp each

in accordance with the terms of the Shareholders Agreement
provided that this authovity shall expire on 30th June 1987

(E) That the Divectors from time to time of the Company ave hereby
empowered pursuant to Section 95 of the Companies Act 1985 to allot the
above zhares in the capital of the Company pursuant to the authority
conferred by Resolution (D) above as if Sections 89(l} and 90(l) to (6) of
the Companies Act 1985 did not apply to such allotment provided this power
shall expire on 30th June, 1987

Chairman

DCJ23i



Company No: 1938746

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

- of =

SWIFPT 415 LIMITED

(Adopted by Special Resolution passed

L. DEFINITIONS

The headings shall not

on 27th May 1987)

affect the construction hereof and in the

interpretation of these Articles unless the context otherwise requires the
following words and expressions shall beax the meanings set opposite them:-—

"the Lct"
"pirector"

wepn gydinary Sharve"
mupn Ordinary Shaveholder”

nept pirector”

uogt 6rdinary share"
sup ordinaty Shareholdec"
llBan kfl

tconsent"

et padeemable Ordinary
Shares"

the Companies Act 1985
a director for the time being of the Company

an "A" Ordinaty Share of El in the capital of
the Company as hereinafter provided

a holder for the time being of "A" Ordinary
Shares

a director appointed pursuant o Article 22

a YB" Ordinary Share of El in the capital of
the Company as hevreinaftex provided

a holder for the time being of “B" Ovdinary
Shares

Manufacturers Hanover Trust Company and its
successors in title and assigns

in relation to a consent capable of being given
by the Bank such consent that the Bank may give
in its sole and absolute discretion

a “C" Redeemable Ordinary Share of £1 in the
capital of the Company as heveinafter provided

iy vw'?‘\ ” ar g F
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Wnew pedeemable Ovdinary
Shareholder"

wsp" Redeemable Ovdinarvy
Shara"

"up* Redeemable Crdinary
Shareholdex”

"Event of Default™

"Listing"

"loan Agreement"

UMarket Capitalisation”

"Minimum Dividend"

a holder for the time being of "C" Redeemable
Ordinary Shaves

a "D" Redeemable Ordinary Shave of £1 in
the capital of Company, as heveinafter provided

a holder for the time being of "p" Redeemable
Ordinary Shares

any one of the events specified in sub=-clause
9.1 of the Loan Agreement

the admission of any of the Company's shares to
the official list of The Stock Exchange of the
United Kingdom and Ireland {"the Stock
Exchange") or the grant of permission to deal
in any of the Company's shaves on any other
public securities market (including the
Unlisted Securities Market of ‘The Stock
Exchange)

the loan agreement dated 27th May, 1987 made
between the ~ompany and the Bank as the same
may be amended otr supplemented from time to
time

the result of PxN+X

Where:

I!PH

means the price at which the Company's shares
which are the subject of the Listing arve
offered to or placed with the public (or, in
the case of an offer for sale by tenderv, the
minimum tender price under such offer) as part
of the Listing arvangements; and

“N"

means the total numbev of the Company's shares
allotted or in issue immediately following
Listing (excluding any new Shaves which are to
be or have been newly subscribed in oxder to
raise additional capital as part of the Listing
arrangements or to finance the redemption of
the Prefetence Shares)

ﬂxl!

means the nominal wvalue of all Prefevence
Shares unredeemed pricr to the issue of any new
shares issued in order to redeem the Prefevence
Shares (plus any arrxears of dividend on the
Preference Shares)

as defined in Article 7



"preference Share" a Redeemable Cumulative Preference Share of 1lp
in the capital of the Company

"Ordinary Share" an "A" Ovdinary Share or "B" Ordinavy Share

"ordinaty Shareholder" a holder for the time being of Ordinary Shares

"preference Shaveholder" a holder for the time being of Preference
Shaves

"Redeemable Ordinazy a "C" Redeemable Ordinary Share or a "D"

Share" . Redeemable Ordinary Share

"Redeemable Ordinary a holder for the time being of a Redeemable

Shareholder" Ordinary Share

"Shareholder-related any contract, agreement, arrangement or

Contract" ' rransaction, including in particular contracts

of employment or for the provision of services,
made between any "A" Ordinary Shaxeholder (or
person who in relation to such "A" Ordinary
Shareholder is a Connected Person) and the
Company ot any holding company of the Company
or any subsidiary of the Company or of any such
holding company

"Pable A" Table A in the Schedule <to the Companies
(Fables A to ™) Regulations 1985 (as amended)
in force at the date of adoption of these
Articles

"connected Person" as defined by Section 533 Income and
Corporation Taxes Act 1970

"Shareholders Agreement' the agreement dated 27th May, 1987 made between
{1) the Company (2) J. Burton and others and
{3) Barclaytrust International Limited and
Manufacturers Hanover Limited velating, inter
alia, to the subscription fov shares in the
Company

Words and expressions defined in the Act shall, unless the context otherwise
requires, have the same meanings in these Articles. The singular shall
include the plural and vice versa. The expression "shareholder" includes his
personal representatives.

The expression "Sums Outstanding” in velation to the Loan Agreement shall be
construed to include (i) any amount at any time owing by the Company to the
Bank whether or not immediately due and payable and whether actual orvr
contingent of whatsoevex nature and (ii) any amount at any time available to
be drawn by the Company from the Bank pursuant to the provisions of the Loan
Agreement



~

~

2. TABLE A

The Regulations contained in Table A shall apply to the Cempany save in
s0 far as they are excluded or modified hereby. The f£fivst sentence of
Regulation 24 and Regulations 64, 73~77 inclusive, 80 and B7 of Table A shall
not apply, but subject as afovresaid, and in addition to the vremaining

Regulations of Table A the following shall be the Avrticles of Assoclaticn of
the Company.

3. PRIVATE COMPANY

The Company is a private company and accovdingly any invitation to the

pbublic to subscribe for any shaves or debentures of the Company is
prohibited.

4. SHARE CAPITAL

The share capital of the Company at the date of adoption of these
Articles is £196,038.94 divided into 100,000 "A" Ovdinary Shares of £1 each,
32,304 "B" Ovdinary Shares of £1 each, 29,155 "C" Redeemable Ovdinary Shares
of El each, 1,534 "D" Redeemable Ordinary Shares of £1 each and 3,304,594
Preference Shares of lp each.

5. PREFERENCE SHARES

The vights attaching to the Preference Shares ave as follows:-

5.1 As regavds income

5.1.1 The Preference Shares shall confer on the heolders thereof the
right to receive, in priority to the transfer of any sum to reserves ot
any rights of the holders of any other class of sharves in the capital of
the Company and payable without any resolution of the Divectors or of
the Company in general meeting, a fixed cumulative preferential dividend
{"Preference Dividend") at the following rates:

Rate per Annum Period

600 per cent from date of issue to
30th June 1988

800 per cent from lst July 1988 to
30th June 1991

1,100 per cent from lst July 1991 and
thereafter

all net of any associated tax credit on the nominal amount of the
capital for the time being paid up thevson. The Preference Dividend
shall accrue from day to day and be paid without prejudice to the
provisions of Arvticle 5.1.3 half-yearly on lst Octobevr and lst April in
each year in vrespect of the half-years ending on 30th June and 31lst
December, vespectively preceding such dates out of the profits of the
Company available for distribution PROVIDED THAT the first such payment
shall be made on 1lst April 1988 and shall be calculated from 27th May




1987. Any amount not so paid shall be cavried forward and be payable in
priority to the Preference pividend payable on any later date.

5.1.2 The rate at which the Preference Dividend is payable shall be a
vate per annum compounded with restc on the due dates for payment
thereof, and the amount payable in respect of an overdue dividend shall
be increased accordingly.

5.1.3 Although a Prefervence Dividend shall be due and payable in
accordance with these Articles no payment shall be made in vespect
thereof to any Preference Shareholder unless and until at the date of
such payment the Company:- '

(i) in relation to a Preference Dividend to be paid on lst Apvil shall
have compiled and approved the financial statements velating to the
accounting period for the financial year ending 31st December
immediately prior to such date and veferred to in sub-clause g8.1.1
of the Loan Agreement and copies of the same shall have been
delivered to the Bank and in relation to a Preference Dividend to
be paid on lst October shall have compiled the financial statements
relating to the accounts for the period ending June 30th prior to
such date and referved to in sub-clause 8.1.3 of the Loan Agreement
and a copy of the same shall have been delivered te the Bank; and

(ii) is in compliance with the obligations contained in sub~clause 8.10
of the Loan Agreement and would remain so immediately following
such payment while there are any Sums outstanding under the Loan
Agreement

or unless the Bank shall have given its prior Consent thereto in writing

-

5.2 As regards capital

On a return of capital on liquidation ot otherwise the assets of the
Company available for distribution amongst the Shareholders shall be applied,
in priority to any payment toc the holders of any other class of shares in the
capital of the Company, in paying to the Preference Shareholders:-

(i) £first, the nominal amounts paid up on and any premium paid in
respect of the Preference Shares held by them;

(ii) secondly a sum equal to any arvears Ov deficiency of the Preference
pividend to be calculated down to the date of return of capital and
to be payable jrrespective of whether ot not such dividend has heen
declared or earned,

5.3 Turther Participation

The Preference Shares shall not confer any further vright of
participation in the profits or assets of the Company.



5.4 Bs vegards redemption

5.4.1 The Company shall vedeem for cash at par plus a premium of 99p per
share on the following dates the following proportions in nominal amount
of the Preference Shares then outstanding, namely,

15¢h May 1992 one seventh
15th May 1993 one sixth
15th May 1994 one f£ifth
15th Hay 1995 one fourth
15th May 1996 one thivd
15th May 1997 |, one half
15th May 1998 the whole

Each such date is referred to as a Redemption Date ("Redemption Date").

PROVIDED THAT if an Event of Default or any condition, event or act
Which with the giving of notice and/or lapse of time and/or fulfilment
of any other condition would constitute an Event of Default has oscurred
or would be likely to occur in the opinion of the Bank after the payment
of such redemption monies no payment of the redemption monies shall be
made when they arve due unless the Bank shall have given its prior
Consent in writing thereto or antil theve awve no Sums Outstanding under
the Loan Agreement;

§.4.2 EBach such redemption of some but not all of the Preference Shares
shall be made amongst the holders thereof pro rata as nearly as possible
to their holdings of Preference Shares;

5.4.3 Without prejudice to the proviso contained in Article 5.4.1. upon
the Redemption Date the nominal value of the Prefevence Shares to be
redeemed and any premium in respect theveof and any Preference Dividend
due theveon ("the redemption moneys") shall become & debt due and
payable by the Company to the relevant Preference Shareholders and
gubject to receipt of the relevant sharve certificates {or an indemnity
in respect thereof in a form reasonably satisfactory to the Company) the
Company shall forthwith upon the Redemption Date pay the vedemption
moneys to the appropriate shareholder;

5.4.4 On redemption the Company shall cancel the shave certificate of
the shareholder concerned and, in the case of a vedemption of part of
the Preference Shares included in the certificate, without chaxrge issue
a fresh certificate for the balance of preference Shares not rvedeemed;

5.4.5 As from the relevant Redemption Date the Preference Dividend shall
cease to accrue on any shares due to ke redeemed on that date unless on
the presentation of the certificate (or an indemnity as aforesaid)
relating thereto the Company fails to make payment of the redemption
moneys or as a result of the proviso contained in Article 5.4.1 the
Company does not make payment of those monies in which case the
prefevence Dividend shall be deemed to have continued and shall continue
to accrue from the velevant Redemption Date to the date of payment;

5,4.6 The Company shall establish a Prefevence Share capital redemption
resexrve and shall transfer in each financial year commencing after 31lst



N,

December 1988 to such rvreserve out of the profits available for
distribution after payment of the Preference Dividend such amount as may
be necessary so that the reserve is not less than £330,460 times N whera
N is equal to the number of complete years expived since the date of
issue of the Preference Shares PROVIDED THAT such reserve need not
exceed the aggregate of the total amount from time to time payable on
vedemption of the Preference Shares then outstanding. Such reserve
shall be used solely for the purposes of vedeeming the Preference Shares
and shall not be used for any other purpose save with the consent of the
holders of not less than 75 per cent., of the Preference Shares in
geneval meeting or in writing,

S.5 As regards voting

Preference Shareholders shall be entitled to rveceive notice of and to
attend and speak but not to vote at all General Meetings of the Company
unless the Company:-

a) shall not have paid the Prefevence Dividend on a due date for
payment, or

bj shall have failed to make payment of the redemption moneys due on a
redemption of the Preference Shares

when the Preference Shareholders shall be entitled to receive notice of, to
attend and until payment or redemption to vote at any General Meeting of the
Company and on a show of hands each Preference Shareholder present in person

or by proxy shall have cne wvote and on a poll shall have one vote for every
Prefevence Share of which he is the holder.

5.6 Matters requiring Consent of Preference Shareholders

So long as any Preference Shaves shall remain outstanding and except
with such consent or sanction on the part of the Prefevence Shareholders as
is required for a variation of the special rights attached to such shares:-

5.6.1 the Company shall not modify or vary the rights attaching to its
Ordinary Shares or Redeemable Ordinary Shares, or the terms of its
Preference Shares;

§,6.2 the Company shall not pass any resolution for vreducing its
Ordinary Shares or Prefervence Shares or (save for the purpose of
redeeming any of the Preference Shares or the Redeewable Ovdinary
Shares) the amount (if any) for the time being standing to the credit of
its share premium account or capital vedemption resevve in any manner orv
reduce any uncalled liability in vespect of partly paid shaves;

5.6.3 the Company shall not make any distribution payment or return to
shareholders (other than in vespect of the Prefervence Shares and the
Redeemable Ordinavy Shares) of a capital nature;

5.6.4 the Company shall not issue any further shaves vanking as regards
participation in the profits ov assets of the Company in priority to orv
pari passu with the Preference Shares;



5.8

5.6.5 the Company shall not peymit any subsidiary to issue (othev than
to the Company or anothert wholly—-owned subsidiavy of the Company) any
shares ranking as regards participation in the assets or profits of that
subsidiavy in priority to its ordinary share capital nox shall any
disposal be made by the Company ot by any subsidiary of the Company of
any such shares (othetwise than as aforesaid);

5.6.6 the Company shall not capitalise any undistributed profits
(whether or not the same ave available for distribution and including
profits standing to any reserve) ov any sum standing to the credit of
its share premium account ot capital redemption resetve

Barly rvedemption by'Preference Shareholders

5.7.1 Without prejudice to the provisions of Article 5.7.2 the
prefevence Shareholders shall be entitled by notice in writing to the
Company given by the holders of a majority of the Preference Shares to
requivre vedemption of all the Preference Shaves then in issue
jrmediately upon the happening of any one ov mote of the £following
events:- '

5.7.1.1 any Preference pDividend or any part thereof is not paid
within six months of the due date whether or not such dividend
shall have been declared ov sarned or otherwise be in law capable
of being paid by the Company; oY

5.7.1.2 any amount due on redemption of any Prefevrence Shares 1is
not paid within seven days of the due date whether ot not
sufficient profits ox other funds are in law available for such
redemption; or

§.7.1.3 any material breach {other than a breach by a Preference
Shareholder a Redeemable Ovdinary Shaveholder or 2 *B" Ordinary
Shareholder) has occurved of the provisions of Articles 5, 10, 11,
12, 16 and 20 of these Articles

and the provisions of Article 5.4.2 to 5.4.5 inclusive shall have effect
in relation to such redemption mutatis mutandis save that the Redemption
Date shall be the date of such notice

PROVIDED THAT the Prefevrence Shareholders shall be entitled by notice in
writing to the Company given by the holders of a majority of the
preference Shares to withdraw any notice vequiring redemption before

such redemption has taken place

5.7.2 Although the redemption monies in respect of the Prefevrence
shares shall be immediately due and payable pursuant to Article §.7.1 no
such payment of the redemption monies shall ke made while there are any
Sums Outstanding under the Loan Agreement unless the Bank shall have
given its Consent

Default Rights

Tf the Company is at any time unable or fails to redeem the Preference

Shares in accordance with its obligations heveunder and that if at such time



5.7

5.8

§.6.5 the Company shall not permit any subsidiary to issue (othev than
to the Company or anothex wholly-owned subsidiavy of the Company) any
shares vanking as regavds participation in the assets ot profits of that
gsubsidiary in priority to its ordinary share capital nov shall any
disposal be made by the Cumpany or by any subsidiary of the Company of
any such shaves {otherwise than as aforesaid);

5.6.6 the Company shall not capitalise any undistributed profits
(whether or not the same are available for distribution and including
profits standing to any reserve) or any sum standing to the credit of
its share premium account ox capital redempticn reserve

Early redemption bylPreference Shareholders

5.7.1 Without prejudice to the provisions of Article 5,7.2 the
Preference Shareholders shall be entitled by notice in writing to the
Company given by the holders of a majority of the Preference Shares to
require redemption of all +the Preference Shares then in issue
immediately upon the happening of any one or more of the following
events:~

5.7.1.1 any Prefercnce pDividend or any part thereof is not paid
within six months of the due date whether or not such dividend
shall have heen deciared or earned otr otherwise be in law capable
of being paid by the Company; ov

5.7.1.2 any amount cdue on redemption of any Preference Shares is
not paid within seven days of the due date whether ot not
sufficient profits or other funds ave in law available for such
redemption; oY

5.7.1.3 any material breach (other than a breach by 2 Preference
shareholder a Redeemable Ordinary Shareholder or a "g" Orxdinary
Shareholder) has occurred of the provisions of Articles 5, 10, 11,
12, 16 and 20 of these Articles

and the provisions of Article 5.4.2 to 5.4.5 inclusive shall have effect
in relation to such rvedemption mutatis mutandis save that the Redemption
pate shall be the date of such notice

PROVIDED THAT the Preference Shatreholders shall be entitled by notice in
writing to the Company given by the holders of a majority of the
preference Shares to withdraw any notice veguiring redemption befotre
such redemption has taken place

5.7.2 Although the tedemption monies in respect of the Preference
shares shall be immediately due and payable pursuant to Avticle 5.7.1 no
such payment of the redemption monies shall be made while theve ave any
Sums Outstanding undew the Loan Agreement unless the Bank shall have
given its Consent

pefault Rights

t£ the Company is at any time unable or fails to redeem the Preference

Sharves in accordance with its obligations hereunder and that if at such time



there are Sums Outstanding under the Ioan Agreement the prior Consent in
writing of the Bank has been obtained any holder of not iess than 10 per cent
of the Preference Shares may duly proceed to conveng 38 separate meeting of
+he Preference Shareholders for the purposes of considering and if thought

fit, passing as an Extraordinary Resolution the following vesolution namely:~
wrhat the Company be not wound up voluntarily".

tf such vesolution having been put to the vote, shall not be duly passed
as an BExtraordinary Resolution, any Preference shareholder shall be entitled
o convene an Extraordinary General Meeting of the Company for the purpese of
considering, and if- thought fit, pasgsing as a special Regolution, a
resolution to the effect that the Company be wound up voluntarily and that
the person named in +he notice convening such meeting be appointed liguidator
of the Company.

PROVIDED THAT no such meetings shall be held after the expiration of six
months from the date when the Preference Shareholders become entitled to
convene the same unless the Company again becomes obliged to tedeem the
Preference Shares and is unable or fails to do so. b meeting convened under
this Avticle shall be cenvened in the same mannetr, as neatrly as practicable,
as that in which meetings are to be convened by the Directors. Any expenses
incurred by the Preference Shareholders concerned in convening the meeting in
question shall be repaid to such holdets by the Company.

At an Extraovdinary General Meeting of the Company called pursuant to
the above pavagraphs of +his Article the gquorum shall be one Preference
Shareholder and those praference Shareholders voting for the resolution to
voluntarily wind up the Company shall be deemed to have cast three times the
numbers of votes cast against the resolution. At any such meeting, only the
Preference Shareholders may vote on any resolution raelating to its
adjournment.

5.9 Early Redemption by the Company

5.9.1 If theve are no Sums Outstanding under the Loan Agreement or if
the Company has obtained the prior consent in writing of the Bank the
Company may at any time redeem the whole or any patrt of the Preference
Shares then outstanding by sevving notice of such redemption upon the
preference Shaveholders specifying a date upon which vedemption is to
rake place being not less than 14 days nor more than 30 days from the
date of such notice PROVIDED THAT in the event of a partial redemption
the Company may vedeem only in multiples of 100,000 Preference Shaves.
The provisions of Article 5.4.2 to 5.4.5 inclusive shall have effect
mutatis mutandis to such redemption save that the Redemption Date shall
be that specified in the said notice.

5.9.2 The Company shall redeem the whole of the Preference Shares at par
immediately prior to:-

(i) TListing; or
{ii) the making of any transfer to which Article 15 applies but in

respect of which no such offer has been made to purchase the
preference Shares at the price specified in that Article



PROVIDED THAT if an Event of Default or any condition, event ovr act
wilch with the giving of notice and/or lapse of time and/or fulfilmwent of any
other condition would constitute an Event of Default has occrred or would be
likely to occur in the opinion of the Bank after the payment of such
vedemption monies or the Bank shall not have given its prior Consent in
writing theveto no repayment of tvedemption monies shall be made on Listing
until theve are no Sums Outstanding under the Loan Agreement.

The provisions of Article 5.4.2 to 5.4.5 inclusive shall have effect
mutatis mutandis to such redemption save that the Redemption Date shall be
the date immediately prior to such listing or granting and any failure to do
any act by a Prefevrenge Shareholder shall not prejudice due and proper
redemption hereundev.

6. "A" ORDINARY SHARES “B" ORDINARY SHARES AND
REDEEMABLE ORDINARY SHARES

6.1.1 Save as otherwise specifically provided in these Articles the "a"
Ovdinary Shares "BY Ordinavy Shaves and Redeemable Ordinary Shares shall
rank pari passu but shall subject as provided in Article 8 herecof,
constitute separate classes of sharves.

6.1.2 (a) Immediately pricr to the Listing of any of the ordinavry shares
of the Company or (if Listing has not occurred before lst
July, 1990) on 1lst July, 1920 each Redeemable Ordinary Share
which is not redeemed under Article 6.1.3 shall automatically
convert into one "B" Ovdinary Shave.

() The following provisions shall have effect in relation to such
automatic conversion:-

(i} the Company shall forthwith notify the holders of
Redeemable Ovdinary Shares of such automatic conversion
and any rvedemption pursuant to Article 6.1.3 in writing;

(ii} forthwith thereafter the holders of the ordinary shares
in the Company vesulting from the conversion shall send
to the Company certificates in vespect of theiv
respective Shares and the Company shall issuwe to such
holders respectively certificates for the ordinary sharves
in the Company resulting from the conversion; and

{(iii) the "B" Ovrdinary Shares resulting from the conversion
shall rank pari passw in all vespects with the "B"
Orvdinary Shares in issue on the date of conversion.

6.1.3 The Company shall immediately prior to Listing redeem the numberx
of Redeemable Ordinary Shares determined by the Market Capitalisation
set out below:~

(a) the rvate of redemption if the notice rveferred to in
Article 6,1.2 is served after 1lst July 1989 but on ot
before 30th June 1990 is as follows:

10



Number Radeemed

Market "C" Redeemable "p"* Redeemable
Capitalisation Ordinary Shaves Ordinary Shares
£20m (or above) 29,155 1,534
£19.5m (or above) 27,847 1,466
£19m (or above) 26,836 T 1,412
£18.5m {cvr above) 25,448 1,339
£18m {or above) 24,375 1,283
£17.5m (or above} 22,900 1,205
£17m (or above) 21,789 - 1,145
£16.5m (or above) 20,587 1,084
£1ém (or above) 19,382 1,020
£15.5m {or above) 18,560 977
£15m (or above) 17,297 910
£14.5m (or above} 15,557 819
£ldm {or above) 13,749 724
€13.5m (or above) 11,867 625
£13m (or above) 9,406 495
£12.5m (or above) 5,154 273
£12m (or above) Nil Nil

(b) the rate of redemption if the notice referred to in
Article 6.1.2 is served on or before 30th June 1989 is as

follows:
Numbker Redeemed

Market v Redeemable "D" Redeemable
Capitalisation Ordinary Shaves Ovdinary Shares
£11.5m {or above) 22,143 1,165

£11m (or above) 20,189 1,063
£10.5m {or above) 18,143 955

€10m (or above) 14,662 772

£9.5m (or above) 10,406 548

g89m {or above) 6,281 331

6.2.1 PROVIDED THAT

{a)

(b}

(c)

if no such redemption referred to in Article 6.1.3 shall have
been effectad before lst July 1990 then all the Redeenable
ovdinary Share will convert into "B" Ovdinary Shares in
accordance with Article 6.1.2

no such redemption vaferved to in Article 6.1.3 shall be
effected following any redemption of Preference Shares made at
the rvequest of the Preference Shareholders by teason of any
default

if an Event of Default or any condition, event or act which
with the giving of notice and/or lapse of time and/or
fulfilment of any other conditions would constitute an Event
of Default has occurred or would be likely to occur in the
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opinion of the Bank after the payment of such redemption money
no payment of the redemption monies shall be made unless the
Bank shall have given its prior Consent in writing therato orv
until there are no Sums Outstanding under the Loan Agreement.

6.2.2 The provisions of Article 5.4.2 to 5.4.5 inclusive shall have
effect mutatis mutandis to such vedemption save that (i) Redeemable
Ovdinary Shareholders will veceive the nominal value of the Redeemable
ordinary Shares plus any predmium paid on the Redeemable Ordinaxry Shares
and (ii) the Redemption Date shall in the case of a redemption pursuant
to Article 6.1.3 above shall be the date immediately prior to listing
and any failure to do any act by a shareholder shall not prejudice due
and proper redemption hereundert.

6.2.3 Save as otherwise provided in these Articles the Ovdinary Shares
and the Redeemable Ordinary Shares shall rank pari passu.

7. MINIMUM DIVIDEND

7.1 Subject to the provisions of the Loan Agreement whilé there are any Sums
Outstanding thereunder and subject to the payment of the Preference Dividend
and provided that the "gY pirector so requires by notice in writing given
prior to the end of the relevant financial year the "B" Ordinary Shareholders
and the Redeemable Ordinary Shareholders shall be entitled in respect of each
financial year of the Company commencing on or after lst January 1990 to a
dividend (the "Minimum Dividend") of a cash sum (net of any associated tax
credit) equal to 50 per cent. of the net profits (as hereinafter defined) of
+he Company and its subsiciaries for the rvelevant financial yearv: the Minimum
pividend (if any) shall be payable (without any vesolutien of the Directors
or of the Company in geneval meeting) not more than 14 days after the Annual
General Meeting at which the audited accounts of the Company for the relevant
financial year are adopted such Annual General Meeting to ke held no later
than the "B" Director reasonably reguires in each £inancial period and shall
be distributed amongst the "B" Ovdinary Shareholders and the Redeemable
Ordinary Shareholders pro rata according to the nominal amount (but excluding
any premium) paid up oY credited as paid up on the "B" ordinary Shavres and
the Redeemable Ordinary Shaves held by them.

7.2 For the purpose of calculating the Minimum Dividend the expression "net
profits" shall mean the net profits of the Company and its subsidiaries
available for distribution as shown by the audited consolidated profit and
logs account of the Company and its subsidiavies for the velevant financial
year before any provision is made for the payment of any dividend con any
chare in the capital of the Company or any of its subsidiaries or £for any
other distribution or for the transfer of any sum to reserves other than the
preference Dividend and transfers to the Preference Share capital redemption
raserve referred to above.

7.3 Subject as stated in aArticle 7.1 the Company shall procure the
distribution to the Company in respect of each such financial year, whether
by way of dividend, reduction of capital, liguidation of subsidiaries or
otherwise, of sufficient of the profits of its subsidiaries to enable the
Company to pay the Minimum Dividend. Ssubject to payment of the Minimum
pividend any further profits which the Company may determine to distribute in
respect of any finaneial year shall be distributed amongst the shaveholders
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according to the amounts paid up oF credited as paid up on the shaves
(excluding any premium} and in accordance with the rights attaching to such
shares held by them respectively.

8. ISSUES OF SHARES

8.1 There will be no new issues of shaves prior to Listing other than to
effect a Listing. '

8.2 Subject tu these Articles the pre-~emption provisions of sub-section (1)
of Section 89 and sub-sections (L) to (6) of Section 90 of the Act shall
apply to any allotment _of the Company's equity securities after Listing
PROVIDED THAT {(a) for the purposes of those sub-sections the "a" Qrdinatry
Shares and "B" Ovdinary Shares and the Redeemable Ordinary Shares shall be
treated as one class; (b} the periocd specified in Section 90(8) of the Act
shall be 60 days and (c) the holders of equity securities ("Equity
Sharcholders") who accept shaves shall be entitled to indicate that they
would accept shares that have not been accepted by other Equity Shareholders
("Excess Shaves") on the same terms as oviginally offered to all Equity
Shareholders and any shares not so accepted shall be allotted to the Equity
Shareholders whc have indicated they would accept Excess Shares; such Excess
Shaves shall be allotted in the numbers in which they have been accepted by
Equity Shareholders or if the number of Excess Shares is not sufficient for
all Equity Shaveholders to be allotted all the Excess Shares they bhave
indicated they would accept then the Excess Shares shall be allotted as
nearly as practicable in the proportion that the number of Excess Shares each
Equity Shareholder indicated he would accept bears to the total number of
Excess Shares applied for.

9. VOTES

Subject to the provisions of these Articles, Regulation 54 of Table A
shall apply to the voting rights of the Sharveholders of the Company save that
when any decision is required to be made by the Company in vcespect of a
breach by an "A" Shareholder of any provision of the Shareholders Agreement
the holders of the "B" Ordinary Shares shall have thvee times the aggregate
number of votes attached to the "a" Ovdinavy Shares apporticned pro rata
amongst the "B" Qvdinary Shares.

10. PERMITTED TRANSFTERS

10.1 The Directors shall not register any transfer of shares in the Company
save in the circumstances permitted by this Article and Articles 11, 12 and
13 and save as provided in this Article the shareholders shall not bhe
entitled to transfer any shares whether by way of sale ov otherwise except in
accordance with the provisions of Articles 11, 12 and 13.

10.2 Without prejudice to Regulation 5 of Table A, any share held by a
shareholder may be transferred to a person shown to the satisfaction of the
#B* Pivector to be a nominee of or a trustee for that shareholder only (the
vReneficial Shareholder") PROVIDED THAT the provisions of this Article and
prticles 11, 12, 13, 14 and 15 shall apply to any share so transferred as if
it were still held by the Beneficial Shareholder. ANy share held by such a
nominee or trustee for such Beneficial Shareholder may be transferved to such
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Beneficial Shareholder or subject to the proviso in this sub-pavagraph to
another nominee or trustee for such Beneficial sShareholderx.

10.3 Any "B" Ordinary Shareholder or Redeemable Ordinary Shareholdexr which is
a body corporate may transfer any shares to its unltimate parent company ov
any other body corporate controlled divectly or indivectly by its ultimate
parent company PROVIDED ALWAYS THAT the transferee gives an undextaking to
the Company that in the event of any such body corporate ceasing to be
controlled directly or indirectly by such ultimate parent company immediately
prior to it so ceasing such shares shall be transferred to another body
corporate so controlled.

10.4 Any share may be transferred at any time by a shaveholder to any othevr
person with the consent of the holders of ninety five per cent of the issued
ordinary share capital for the time being of the Company.

10.5 any shares which are held by or on behalf of a unit trust or other
unincorporated association may be transferred to the holder ot holders of
units in such unit trust or unincorporated association, subject to the prior
approval of the "B" Director.

11. ‘TRANSFERS BY "A" SHAREHOLDERS

11.1 Any "A" Ordinary Shareholder wishing to transfer part or all of the
Ovdinary Shares held by him (the "Retiring Shaveholder®) shall first give a
notice in writing (a “Sale Notice") to the Company specifying the number and
denoting numbers (if any) of the va" Qedinary Shares which the Retiring
Shareholdetr wishes to sell (the "Sale Shares") which notice shall constitute
the Company the agent of the Retiring Shareholder for the sale of the Sale
Shares at market value {such value to be determined in accordance with the
provisions of Article 11.6) {"Market Value").

11.2 On veceipt of a Sale Notice the Company shall forthwith cffer the Sale
Shares at Market Value first to all the other "A" Ordinary Shavreholders in
proportion as nearly as may be to their existing holdings of "A'" Qrdinary
Shares in the Company. Such offer shall to the extent that the same is not
accepted within 42 days of the receipt of the Sale Notice by the Company be
deemed to be declined and any vremaining Sale Shares which have not been
accepted shall forthwith be offered at Market Value to the "A" Ovdinary
Shareholders who have accepted Sale Shaves and if there be move than one such
"a" ordinary Shareholder in proportion as nearly as may be to their existing
holding of "A" Ovrdinary Shares. Such offer shall to the extent that it is
not accepted within 49 days of veceipt of the Sale Netice by the Company be
deemed to be declined. ‘

11.3 If the Company shall not have found "A" Ovdinavy Shareholders willing to
purchase all of the Sale Shares pursuant to Article 11.2 the Company shall
forthwith offer the Sale Shaves not so accepted to the "B" Ovdinary
Shareholders at Market Value in proportion as nearly as may be to the nominal
amount of their respective holdings of "B" Ordinary Shares. Such offer shall
to the extent that the same is not accepted within 70 days of receipt of the
Sale Notice by the Company be deemed to be declined and any vemaining Sale
Shares which have not been accepted shall forthwith be offered at Mavket
value to the "B" Ordinary Shareholders who have accepted Sale Shares and if
there be more than ome such "B" Ordinarty shareholder in proportion as neatly
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as may be to their existing heoldings of "B" Ovdinary Shares, Such cffer
shall be to the extent that it is not accepted within 77 days of the receipt
of the Sale Notice by the Company be deemed to be declined,

11.4 If the Company shall find purchasing shareholders in respect of all or
(except where the Sale Notice provides othevwise) any of the Sale Shares it

shall forthwith give notice thereof to the Retiring. Shareholder %pich notice
shall provide:-

11.4.1 the price for the Sale Shares iz to be Market Value determined in
accordance with this Article and

11.4.2 subject to the proviso contained in Article 12 the Retiring
Shareholder shall have the rvight to vrevoke his Sale Notice and the
purchasing shareholder shall have the vight to withdraw the proposed
purchase until either Market Value is agreed between them or the expiry
of seven days of the date of the Chartered Accountant's determination of
Market Value. In the event of withdrawal the shares comprised in such
Sale MNotice shall be offered as i1f the offer to the purchasing
shareholder had heen dzclined and all time limits shall be adjusted to
run accordingly.

In the event of vevocation the offer shall lapse and the provisions of

this Article shall apply to any further attempt to transfer the Sale
Shares

11.4.3 if the Retivring Sharveholder does not revoke his Sale Notice and
the purchasing sharehclder does not withdraw as provided above then they
shall be hound to complete the sale and purchase within seven days of
the end of the peviod of revocaticn or withdrawal specified in Article
11.4.2.

11.5 If the Company shall not find puvrchasing shareholder(s) pursuant to the
above provisions for all of the Sale Shares or if through no default of the
Retiring Shareholder the purchase of any of the Sale Shares is not completed
within the time pevriod specified above the Retivring Shareholder shall be at
liberty at any time within one month after the determination of Market Value
or iLf-later within six months after the first service of the Sale Notice to
transfer such of the Sale Shares as were not accepted by purchasing
shareholder(s) or in respect of which the sale was not completed as aforesaid
or (in any case where the Sale Notice stated that the Retiring Shaveholder
required to sell all and not part only of the Sale Shares) all of the Sale
Shares to any person he may wish and at Market Value or any higher or
(subject as provided below) lower price PROVIDED THAT no Sale Shares shall be
sold at a lower price than Market Value without first serving a further Sale
Notice upon the Company specifying such lower price as the price at which
such Sale Shares are offeved and all the provisions of this Article 11 shall
apply to such further Sale Notice save that Market Value shall be deemed to
be such lower price.

11.6 The market value of the Sale Shares shall be determined by agveement
between the Retiring Shareholder and the purchasing shareholdevs but in
default of agreement thereon within fourteen days of the first offering of
the Sale Shares or any of them to such shareholders shall be calculated on
the basis of a sale between a willing seller and a willing purchaser (as at
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the date of the Sale Notice) and shall be certified by an independent
Chartered Accountant of not less than five years standing to be agveed
between the parties and in default of agreement to be appointed by the
President for the time being of The Institute of Chartered Accountants in
England and Wales on the application of the Retiring Shareholder ovx any
purchasing shareholder. In so certifying the said Chartered Accountant shall
act as an expert and not as an arbitrator and his decision shall be final and
binding upon the parties. In calculating the market value no regard shall be
had to the fact that the Sale Shares constitute a majority or minority
intevest 4in the Company or to the fact that their transfevrability is
restricted by these Articles.

11.7 In the event of the Retiring Shatreholder failing to carry out the sale
of any of the Sale Shares after the expiry of the time limit for revocation
the Directors may authorise some person to execute a transfer of the Sale
Shares to the purchasing shareholder(s) and the Company may give a good
receipt for the purchase price of such Sale Shares and may vegister the
purchasing shareholder(s) as holders thereof and issue to them certificates
for +the same whereupon +the purchasing shareholder(s) shall becone
indefeasibly entitled thereto. The Retiring Shareholder shall in such case
be bound to deliver up his certificate for the Sale Shaves to the Company
whereupon the Retiving Shareholder shall be entitled to receive the purchase
price which shall in the meantime be held by the Company on trust for the
Retiring Shareholder but without interest. If such certificate shall
comprise any shares which the Retiring Shareholder has not become bound to
transfer as aforesaid the Company shall issue to the Retiring Shareholder a
certificate for such shares.

11.8 The cost of obtaining a certificate of Market Value shall be borne
equally by the Retiring Shareholder and the purchasing shareholder(s)
PROVIDED THAT if any Retiring Shareholder shall within twelve months of
revoking a Sale Notice serve a further Sale Notice in respect of any of the
Shares comprised in an earlier Sale Notice the cost of obtaining a
certificate relating to such further Sale Notice shall be bkorne wholly by
such Retiring Shateholder.

12. DEEMED SALE NCTICE

12.1 Subject to Article 12.2 in any case where an "A" Ovdinary Shareholder
ceases to be either a director or an employee of the Company or any of its
subsidiaries (and is not continuing as eithev a director or an employee of
the Company or of another subsidiary, as the case may be) for a reason other
than vedundancy or the termination of his directorship or employment by the
Company without good cause whether ovr not by due notice he shall be deemed to
have served an Sale Notice pursuant to Article 11 above in vespect of his
entire holding of "A" Otdinary Shares (includirg any shavres held for him
pursuant to Article 10.2) and the provisions of Article 11 shall apply in
relation theretc PROVIDED THAT a Sale Notice deemed to be given by such
director or employee in the circumstances herein veferved to shall not be
capable of revocation.

12.2 PROVIDED THAT F.R. Tipping continues as a director and employee of the
Company ot any of its subsidiaries until he veaches the age of 65 the
provisions of Article 12.1 will not apply to the "A" Ordinary Shares held by
him.
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13. TRANSFER OF PREFERENCE SHARES "B" CRDINARY SHARES AND
REDEEMABLE ORDINARY SHARES

13.1 The Preference Shares shall be feely transferable and the provisicns and
restrictions of Avticles 10, 11 and 12 shall not apply to the Preference
Shares.

13.2 Prior te 30th June 1991 the provisions of Article 11 shall apply mutatis
matandis to the transfer whether by way of sale or otherwise of the "B"
Ovdinary Shares or the Redeemable Ovrdinary Shares save that rvefevences to "A"
Ordinary Shares and "A" Shareholders shall be vread and construed as
references to "B" Ovrdinary Shares and/or Redeemable Ovdinary Shaves and to
"“B" Ordinary Shareholder and/or Redeemable Ovdinary Shareholders and
veferences to "B" Ordinary Shareholders shall be vread and construed as
veferences to "A" Ordinary Shareholders (or their nominees).

13.3 After 30th June 1991 the "B" QOrdinary Shaves and the Redeemable Ovdinary
Shares shall be freely transferable and the provisions and vestrictions of
articles 10, 11 and 12 shall not apply to the "B" Ovrdinary Sharves and
Redeemable Ordinary Shares,

14. CONVERSION ON TRANSFER OF "A" ORDINARY SHARES
AND "B" ORDINARY SHARES

14.1 Any "A" Oxdinary Share transferrved to a "B" Ovdinavry Shareholder shall
(without further authoxity than is herein contained being necessary)
forthwith on the transfer of the same be deemed to have been converted into a
"g" Ordinacry Share having all the vights, privileges and restrictions
attaching to the "B" Ovdinary Shares.

14.2 Any "B" Ordinary Share transferred or issued to an "A" Orvdinary
Shareholder shall (without fuvther authority than is herein contained)
forthwith on the transfer of the same be deemed to have been converted into
an "A" Ordinary Share having all the rights privileges and restrictions
attaching to the "A" Ovrdinary Shares.

15. TRANSFERS CHANGING CONTROL

15.1 Notwithstanding anything in these Articles no sale or transfer of any
"A" Ordinary Shares, "B" Ordinavy Shares ov Redeemable Ovdinary Shaves to any
person whomsoever conferring the vight to vote at general meetings of the
Company which would result if made and vegistered in a person whethev or not
then a member of the Company obtaining ot increasing a controlling intevest
in the Company (the "Specified Shares") shall be made or registered without
the previous written consent of the holders of seventy five per cent, each of
the "A" Ovrdinatry Shares, "B" Ordinary Shaves and Redeemable Ordinary Shares
(treated for this purpose as three separate classes) unless before the
transfer is lodged for vegistration the proposed transferee or his nominee
has made an offer (stipulated to be open for acceptance for at least
twenty-eight days) to purchase all the other "A" Ovxdinary Shares and "B"
Ordinary Shares and Redeemable Ordinary Shares at the Specified Pvrice (as
hereinafter defined) and the Preference Shares at par plus an amount egual to
any arrears and accruals of the Preference Dividend which offer every
shareholder shall be bound within twenty-eight days of the making of such
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afger to him either to accept or veject in writing (and in default af S0
doing shall be deemed to have rejected the offer)

PROVIDED THAT the provisions of this Article shall not apply to the
acquisition of shares by a person who was at 27th May 1987 an existing
shareholder.

15.2 For the purpose of this Article:-

15.2.1 the expression "a controlling interest" shall mean shares
conferring in the aggvegate 40 per cent. oY more of the total votiny
rights conferved by, all the shares in the capital of the Company for the
time being in issue and conferring the right to vote at all general
meetings and shall include shares held by all persons who in relation to
each other are Connected Persons ot persons acting in concert wi 'hin the
meaning of the City Code on Takeovers and Mergers;

15.2.2 the expressions "transfer", "transferor" and “"transferee" shall
include rvespectively the venunciation of a venounceable letter of

allotment, the original allottee and the renouncee under any such letter
of allotment; and

15.2.3 the "Specified Price” shall mean a price per share at least pari
passu with that offered ox paid or payable by the proposed transferee ov
transferees or his or their nominees for the Specified Shares to the
holgers thereof plus an amount egual to the relevant proportion of any
other consideration {in cash or otherwise) received or receivable by the
holders of the Specified Shares which, having regard to the substance of
+he transaction as a2 whole, can reasonably be regarded as an addition to
the price paid or payable for the Specified Shaves. In the event of
disagreement the calculation of the Specified Price shall be rveferred to
an umpire (acting as expert and not as arbitrator) nominated by and
acting at the joint expense of the parties concerned (ov, in the event
_of disagreement as to nomination, appointed by the President for the
time being of the Institute of Chartered Accountants in England and
Wales at the request of any of the parties concerned) whose decision
shall be final and binding.

16. MATTERS REQUIRING CONSENT OF "B" DIRECTOR

Tn addition to any other authority vequired in law the following matters
all require to be authorised by the "B" Director in writing to the intent
+hat this Article shall be a special right of the "B" Ordinary Shareholders
as a class. '

16.1 the sale, lease, transfer ox other disposition in any financial
year of the Company of

(a) the whole, or any significant part, of the undertaking cof the
Company; oY

(b) the sale or othevr disposal of a subsidiary of the Company; orx

(c} the whole, ow any significant pavrt of the undertaking of a
subsidiary of the Company; ox
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the net assets of which represent move than 2 pev cant, of the nat
tangible assets attvibutable to the Company and its subsidiaries taken
as a whole, as shown by the latest available audited consolidated
balance sheet of the Company and its subsidiaries {adjusted, a5
appropriate, to veflect any detericration since the balance sheet date
if any Divector so requires and he shall so require if he has any reason
to believe the net tangible assets have decreased since such date) oY if
no such balance sheet is available then assets having a value of greater
than E£100,000 PROVIDED THAT fov the purposes of this article all
disposals in any financial year of the Company shall be aggregated for
the purposes of asgessing whether authorisation is vecquired;

16.2 any action is ‘commenced to wind up or dissolve the Company or any
subsidiary of the Company;

16.3 the alteration of the accounting reference date of the Company or
any subsidiary of the Companly:

16.4 any vaviation in the anthorised or issued share or loan capital or
the creation or the granting of any options or othet rights to subscrtibe

for shares or to convert into shares in the capital of the Company ot
any subsidiary of the Company;

16.5 any capital expenditure by the Company and its subsidiaries in any
one financial year of the Company of an amount in excess of 3 per cent.
of the net tangible assets attributable +ta the Company and its
subsidiaries taken as a whole as shown by the latest available audited
consolidated balance sheet of the Company and its subsidiarvies (adjusted
as appropriate, to reflect any detevioration since the bkalance sheet
date if any Director shall so require and he shall so require if he has
any veason to believe the net tangible assets have decreased since such
@ate) or if no such balance sheet is available then capital expenditure
shall not exceed £150,000 in any financial year of the Company;

16.6 any material change in the nature of the business of the Company
and its subsidiaries taken as a wholes

16.7 the creation of any one Or more mortgages, charges Or encumbrances
on any asset of the Company or its subsidiaries to secure an amount ov
amounts aggregating in any one financial year of the Compaay, in excess
of £100,000 or the giving by the Company or any of its subsidiavies of
any guarantee for such an amount or amounts;

15.8 the entry into ov any variation of any shareholder-related Contract
or any variation of the remunevation or other benefits payable
thereunder;

16.9 the making by the Company or any of its subsidiaries of any

contract outside the ordinaty coutrse of their vespective businesses ovx
otherwise than at am’s length;

16.10 any alteration %o the Memorandum ot Articles of Association of the
Company Ot any of its subsidiaries;
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17.

16.11 entering inte by the Company or any of its subsidiavies of any
lease, licence, tenancy ot other similar obligation wheve the rental ov
other payments thereunder exceed or arve likely to exceed £50,000 pev
annum; and the entering into by the Company and its subsidiavies of any
such commitments wheveby the vental ov other payments in the aggregate
exceed ot ave likely to exceed £100,000 in any year;

16.12 the declaration or distribution of any dividend or other paymenk
out of the distvibutable profits of the Company other than dividends
payable in vespect of the Preference Shaves, the redemption of the
Preference Shaves and the Redeemable Ovdinary Shares and the Minimum
Dividend payable pursuant to Article 7;

16.13 the incorporation of a new subsidiary or the purchase of any
shares in any company;

16.14 the appointment of any directct to the Board of the Company or any
subsidiary of the Company

16.15 the appointment of any auditors of the Company or of any
subsidiary of the Company(other than the rveappcintment of an existing
auditor)

RESTRICTIONS ON THE COMPANY

Unless the Company is in default of its obligations under Article 5,

whilst any "A" Otrdinary Shares vemain in issue except with such consent or
sanction on the part of the holders of the "A" Ordinary Shares as is reguived
for a modificaction of the vights attaching to such shares:-

18,

(a) no shares in the Company shall be issued nor shall any right to
vequire the issue of any shares in the Company be granted;

(b) no shares in the Company shall be consolidated, divided,
sub~divided or cancelled;

(¢) the Company shall not veduce its share capital or the amount (if
any) for the time being standing to the credit of its shave premium
account or capital redemption resere fund in any manner for which
the consent of the Court would be required pursuant to law:

(4} <there shall be no alteration in or addition to the Memorandum ox
Articles of Association of the Company;

(e) there shall be no material change in the natuve of the business of
the Company and its subsidiavies taken as a whole;

(£} the Company shall not resclve to wind up ovr dispose of the whole or
a substantial part of the undertaking, property or assets of the
Company and its subsidiaries taken as a whole.

ADJOQURNED MEETINGS

1f a meeting is adjourned under Regulation 41 of Table A because a

quorum is not present, and at the adjourned meeting a quorum is not present
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within half an hour from the time appointed for the meeting, the sharveholdevs
present shall rorm a quorum, and Regulation 41 of Table & shall be modified
aczowdingly.

19. POLLS
A poll may he demanded by the Chairman orx py any shareholder present in
person or by Proxy and having the vight to vote at the meeting and Regulation

46(b) of Table A shall be modified accordingly.

20, DIRECTORS' BORRCWING POWERS

20.1 The Directors may exercise all the powers of the Company to borrow oY
raise money and to mortgage o charge its undertaking, property and uncalled
capital and to issue debentures, debenture stock and other securities as
security for any debt, liability or obligation of the Company OT of any third
party PROVIDED THAT the Divectors shall procure that (except with the
consent of the "B" Dirvectot the aggregate of the amounts for the time being
remaining undischarged or owing by the Company and its subsidiaries by way of
borrowed monies (but excluding any inter-company Lloans, mortgages and
charges) shall not exceed whichever is the gveater of £4,700,000 or an amount
equal to 2 times the aggregate of the amount for the time being paid up ov
credited as paid up on the isgued share capital of the Company and the net
amounts for the time being standing to the credit of the consolidated
reserves ({including but not limited to share premium account, capital
vedemption reserve, and profit and loss account} of the Company and its
subsidiavies all based on the latest audited consolidated balance sheet of
the Company and its subsidiaries but:-

20.1.1 adjusted as may be appropriate to reflect any variations since
the date of such balance sheet in the amount cf such paid up capital the
share premium account and the capital redemption veserve;

20.1.2 excluding any amounts set aside for deferred taxation and any
amounts attributed to minority interests in subsidiaries of the Company;

20.1.3 deducting any amounts attributed to goodwill or other intangible
assets;

20.1.4 deducting any amount ecqual to any distribution by the Compzny out
of profits earned prior to the date of such balance sheet and which have
been declared, recommended or made since that date except so far as
provided for in such balance sheet.

20.2 For the purposes of this Article "borrowed monies" shall be deemed to
include the following except in so far as otherwise taken into account:-

20.2.1 the aggregate amounts outstanding in vespect. of Lagilirdes
affovded to the Company and its subsidiaries from any bank, atceptince
house, financial institution or any ether person whatsoever, whethev by
way of overdraft, loan, acceptance credit or otherwise howsoever;

20.2.2 any sums of money the repayment wheveof by a person other than

the Company or any subsidiavy is the subject of a guarantee or indemnity
by the Company or its subsidiaries;
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20.2.3 any amounts included in the balance sheet or the notes thexasts

rvepresenting the 1iability in respect of leases and hive purchase
commitments.

20.2.4 the principal amount of any debenture {whether secured o
unsecured) of any of the Company and its subsidiaries cowned otherwise
than by any of the Company and its subsidiaries;

20.2.5 the principal amount of any preference sharte capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries; and

20.2.6 borrowings any fixed or minimum premium payable on final
repayment of any borrowing or deemed borrowing;

but shall be deemed not to include:-

20.2.7 borrowings for the purposes of vepaying the whole or any part of
borrowings by any of the Company and its subsidiaries for the time being
outstanding and so to be applied within six months of being so borrowed,
pending their application fox such purpose within such period; and

2G.2.8 borrowings for the purpose of financing any contract in vespect
of which any part of the price receivable by any of the Company and its
subsidiaries is guaranteed OT insured by the Export Credits Guavrantee
Department of the Department of mrade and Industry or by any other
Governmental department Fulfilling a similarx function, to an amount not
exceeding that part of the price receivable thereunder which 1is so
guaranteed ot insuved.

20.3 A veport by the Auditors as to the aggregate amcunt which may at any cne
time in accordance with the provisions of this Article be owing by the
Company and its subsidiaries shall be conclusive in favour of the Company and
all petrsons dealing with the Company.

20.4 When the aggregate amount of borrowings required to be taken into
account for the purposes of this Article on any particular day is being
ascertained, any of such moneys denominated ot vrepayable in a currency other
than sterling shall be converted Ffor the purpose of calculating the sterling
equivalent either:-—

20.4.1 at the rate of exchange prevailing on that day in London PROVIDED
THAT all but not some only of such moneys shall be converted at the rate
of exchange prevailing in London six months before such day L1f thereby
such aggregate amount would be less (and so that for this purpose the
vrate of exchange shall be taken as the middle market rate as at the
close of business) ot .
20.4.2 to the extent that the vepayment of such moneys is specifically
covered by a forward purchase contract at the rarve of exchange specified
therein.

20.5 No lender or other person dealing with the Company shall be concerned to

see or enquive whether the limit imposed by this Article is observed and no
debt or liability incurrved in excess of such 1imit shall be invalid and no
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gecurity given for the same shall be invalid ov ineffectual except in the
case of express notice to the lender or recipient of the security OV DBYSGH
to whom the liability is incurred at the time when the debt ov liability was

incurved or the security given that the limit heveby imposed had been ov was
thereby exceeded.

21. DIRECTORS.,

21.1 Unless otherwise determined by ordinary vesolution the number of
Dirvectors {other than alternate directovs} shall be not less than two.

21.2 A Director shall not retire by rotation and a Directorx appointed to fill
a casual vacancy or as an addition to the Board shall not retire from office
at the Annual General Meeting next following his appeintment. Regulations 78
and 79 of Table A shall be modified accordingly.

21.3 The office of Director shall be vacated if the Director in the
reasonable opinien of all his co-Directors becomes incapable by reasoen of
mental disorder of discharging his duties as Director, and Regulation 81 of
Table A shall be modified accordingly.

22. "B" DIRECTOR

22.1 The holders of seventy-five per cent., of the "B" Ovdinary Shares shall
be entitled to appoint and remove a Director of the Company {("B" Director"),
and the "B Director shall be entitled to receive an annual fee of £10,000
plus VAT payable quarterly in arrvears in trespect of such appointment together
with all expenses incurred by him in connecticn with his appeointment as &
Director. Such appointment shall be made by notice in writing served upon
the Company at its vegistered office.

22.2 No creation of or amendment to any Shareholder-related Contract cx any
variation of any payment or any benefits arising thereunder shall be made
without the consent in writing of the "B" Director.

23. BOARD MEETINGS

Meetings of the Board of Directors shall take place no less frequently
than once petr calendar month and at least seven clear working days notice of
each meeting shall be given to each Director provided that if a majority in
number of the Directors agree to less frecquent meetings and/or to a shorter
period of notice then board meetings may be called less frequently and/otr on
such agreed shorter period of notice provided further that such majority so
agreeing must include the "B" Director. All Board Meetings shall take place

in the United Kingdom save with such agreement as aforesaid.

pCJ.27.C.227E.AREL
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Pursuant 1o section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number

mr-T T ™M
e l’) | | 1938746
L e e wmtul B )

Name of company

+  SWIFT 415 LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated___27th May, 1987

increased by £ _96,038.,94

A copy of the resolution authorising the increase is attached.t

the nominal capital of the company has been
100,000

beyond the registered capital of £

The cenditions (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:

See attached print of resclutions.

Please tick here if
continued overfeaf

[Bixepix][Secretary]s Date  27th May, 1987

Presentor’'s name, address and For official use

reference (if any):

/ General section Post reom

MCJ/JEA

Ashurst Morris Crisp e T Ly HEGISTRATION

Broadgate House, budk

7 Eldon Street, 14 JUN 1987

London, OFFICE 49
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THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

SPECTIAIL RESOLUTTION
- of -

SWIFT 415 LIMITED

Passed the 12th day of May, 1988

At the ANNUAL GENERAL MEETING of the Members of
the above named Company, duly convened, and held
at the Spa Hotel, Mount Ephraim, Tunbridge Wells,
Kent, on the 12th day of May, 10988 the following

SPECIAL RESOLUTION was passed:-

That the Company's name Dbe changed to SERVOMEX
INTERNATIONAL LIMITED,

Chairman,

=¥ \m‘mw‘%‘
Q)G[ (£ CONPEES T iRAToN |
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16 UM 1938
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1938746

| hereby certify that

SWIFT 415 LIMITED

having by special resolution changed its name,

s now incorporated under the name of

SERVOMEX INTERNATIONAL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 28 JUNE 1988
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an authorised officer
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SERVOMEX INTERNATIONAL LIMITED

I hereby certify that the following special resolutions were
duly passed, by signature on instruments of like form, of all
of the members of Servomex International Limited for the time
being entitled to receive notice of and attend and vote at
General Meetings of the Company: O

g pany: L. 4. JUL 1368

THAT ; -

(a) the Savings-Related Share Option Scheme in the form attached
hereto be hereby approved and adopted:

(2) the Directors shall have general authority to exercise
all the power of the Company under Section 80(1) of the
Companies Act 1985 to jssue and allot up to 3,389 "A"
Ordinary Shares of £1 each for a period expiring on 4th
October 1983,

SPECIAL RESOLUTIONS

(3) the Directors are hereby empowered, pursuant to Section
g5 of the Companies Act 1985, to allot equity securities
(within the meaning of Section 94(2) of the Companies
Act 1985) of the Company pursuant to authority conferred
by the Resolution 2 (above) as 1if Sections 89(1) and
00(1) to (B6) of the Companies AGt 1985 did not apply
to such allotment for a period expiring on 4th Ociober
1993,

(4) Article 4 shall be amended by the deletion of the words
"100,000 "A" Ordinary Shares” in the second line thereof
and the substitution therefor of the words "95,000 A"
Ordinary Shares" and by the addition of the words "5,000
ngv Ordinary Shares of £1 each" after the words "1,534"
np* Redeemable Ordinary Shares of £1 each" in the fourth
line thereof;

(5) Article 6.1.1. shall be amended by the addition of the
words "VYE" Ordinary Shares" after the words ""B" Ordinary
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(6)

(7)

(9)

(10)

(11)

Shares" in the second line thereof:

Articles 8.1 shall be amended by the deletion of the
words "effect a Listing" in the second line thereof and
the insertion in their place of the words "issue up to
3,389 "A" Ordinary Shares under the Servomex Savings
- Related Share Option Scheme";

Article 8.2 shall be amended by the addition of the words
"WE" Ordinary Shares" after the words ""B" Ordinary Shares"
in the fifth line thereof;

Article 9 shall be amended by the addition of the words

"or an "E" Ordinary Shareholder" after the words ""A"
Shareholder" in the fourth line thereof and by the addition
of the words "and "E" Ordinary Shares respectively"

after the words ""A" Ordinary Shares" in the sixth line
thereof;

Article 10.4 shall be amended by the deletion of the
words "ninety five" in the second line thereof and the
insertion in their place of the words "one hundred".

A new Article 11.9 be inserted after Article 11.8 as
follows:-

"The provisions of Article 11 shall apply mutatis mutandis
to the transfer whether by sale or otherwise of the "gE"
Ordinary Shares save that reference to "A" Ordinary Shares
and "A" Shareholders shall be read and construed as references
to "E" Ordinary Shares and to "E" Ordinary Shareholders
and references to "E" Ordinary Sharcholders shall be
read and construed as references to "A" Ordinary Shareholders
(or their nominees)",

Article 12.1 shall be amended by (i) the addition of
the words "or an "E" Ordinary Shareholder" after the
words "an "A" Ordinary Shareholder" in the first 1line
thereof (ii) the deletion of the words "for a reason
other than redundancy or the termination of his directorship
or employment by the Company without good cause whether
or not by due notice "in the fourth, fifth and sixth
lines thereof and (iii) the addition of the words ‘“or
"E" Ordinary Shares" after the words "A" Ordinary Shares"
in the eighth line thereof.



(12)

(13)

(14)

(15)

(16)

Article 12.2 shall be amended by the deletion of the
words "F.R. Tipping" in the first line thereof and the
insertion in their place of the words "an 'E" Ordinary
Shareholder" and the deletion of the words "A" Ordinary
Shares" in the penultimate line thereof and the inseriion
in their place of the words "E" Ordinary Shares.

Article 14.1 shall be amended by the addition of the
words "or "E" Ordinary Shares" after the words ""A" Ordinary
Share" in the first line thereof.

Article 14.2 shall be amended hy the addition of the
words "or "E" Ordinary Sharsholder" after the word
"Shareholder" in the beginning of the second line thereof
and the inclusion of the words "or "EY Ordinary Share
{as the case may be)" after the words "MA" Ordinary Share"
in the fourth line thereof and the addition of the words
"or "BE" Ordinary Shares" after the words "A" Ordinary
Shares" in the last line thereof.

Article 15.1 ghall be amended by the addition of the
words "'E' Ordinary Shares" after the words "'B" Ordinary
Shares" in the second, eighth and thirteenth line thereof.

Article 17 shall be amended by the addition of the words
"or "E" Ordinary Shares" after the words VAN Ordinary
Shares" in the second and third lines thereof.

Company Secretary.



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES CF ASSOCIATION
oF

SERVOMEX INTERNATIONAL LIMITED
Incorporated the 1l4th day of August 1985

Company No: 19538746

AS BMENDED BY SPECIAL RESOLUTIONS
Passed on 4th July 1588

Clifford Chance
Blackfriars House,

19 New Bridge Street,
London. EC4V 6BY

Ref: DON/DCJ/DRD
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Company No: 1938746

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- Of =

SERVOMEX INTERNATIONAL LIMITED

(Amended by Special Resolutions passed

1. DEFINITIONS

on 4th July, 1988)

The headings shall not affect the construction hereof and in the
interpretation of these Articles unless the context otherwise requires the
following words and expressions shall bear the meanings set opposite them:-—

*the Act®

*Director"

nehn Ordinary Share"

""A" QOrdinary Shareholder”

ueB* Director"

*wBv QOrdinary Share"

“"uBv Ordinary Shareholder"

"Bank"

"Consent”

the Companies Act 1985

a director for the time being of the
Company

an "A" Ordinary Share of £1 in the
capital of the Company as hereinafter
provided

a holder for the time being of "An
Ordinary Shares

a director appointed pursuant to
Article 22

a "B" Ordinary Share of £1 in the
capital of the Company as hereinafter
provided

a holder for the time being of "B“
Ordinary Shares

Manufacturers Hanover Trust Company
and its successors in title and
asasigns

in relation to a consent capable of
being given by the Bank such consent
that the Bank may give in its sole and
absolute discretion



wauln Redeemable Ordinary Shares®

nuCk Redeemable Ordinary
Shareholder"

vuD» Redeemable Ordinary
Share"

wwDv Redeemable Ordinary
Shareholder"

"E* QOrdinary Share"

vwE* Ordinary Shareholdex"

"Event of Default"

*Listing"

"Loan Agreement"

*Market Capitalisation™

»C" Redeemable Ordinary Share of Ll in
the capital of the Company as
hereinafter provided

a holder for the time being of "Cv
Redeemable Ordinary Shares

a "D" Redeemable Ordinary Share of £l
in the capital of Company, as
hereinafter provided

a holder for the time being of "D"
Redeemable Ordinary Shares

an "E" Ordinary Share of £1 in the
capital of the Company as hereinafter
providaed

a holder for the time being of "Ev
Ordinary Shares in the Company

any one of the events specified in
sub-clause 9.1 of the Loan Agreement

the admission of any of the Company's
shares to the official list of The
Stock Exchange of the United Kingdom
and Ireland ("the Stock Exchange") or
the grant of permission to deal in any
of the Company’s shares on any other
public securities market ({(including
the Unlisted Securities Market of The
Stock Exchange)

the loan agreement dated 27th May,
1987 made between the Company and the
Bank as the same may be amended or
supplemented from time to time

the result of PxN+X
Where:

uPn

means the price at which the Company’s
shares which are the subjject of the
Listing are cffered to or placed with
the public (or, in the case of an
offer for sale by tender, the minimum
tender price under such offer) as part
of the Listing arrangements; and

IINII

means the total number of the
Company's shares allotted or in issue
immediately following Listing
(excluding any new Shares which are to
be or have been nawly subscribed in



"Minimum Dividend"

"Preference Share"

"Ordinary Share"

*Ordinary Shareholder"

"Preference Shareholdexr"

"Redeemable Ordinary

Share"

"Redeemable Ordinary
Shareholder"

"Shareholder~related
Contract~

"Table A"

"Connected Person"

“Shareholders Agreement"

order to raise additional capital ag
part of the Listing arrangements or to
finance the redemption of the
Preference Shares)

nx"

means the nominal value of all
Preference Shares unredeemed prior to
the issue of any new shares issued in
order to redeem the Preference Shares
(plus any arrears of dividend on the
Preference Shares)

as defined in Article 7

a Redeemable Cumulative Preference
Share of 1p in the capital of the
Company

An *A" Ordinary Share "Bv Ordinary
Share or wE» Ordinary Share

a holder for the time being of
Ordinary Shares

a holder for the time being of
Preference Shares

a "C" Redeemable Ordinary Share or a
"D" Redeemable Ordinary Share

a holder for the time being of a
Redeemable Ordinary Share

any contract, agreement, arrangement
or transaction, including in
particular contracts of employment or
for the provision of services, made
between any "A" Ordinary Shareholder
(ox person who in relation to such "A"
Ordinary Shareholder is a Connected
Person) and the Company or any holding
company of the Company or any
subsidiary of the Company or of any
such holding company

Table A in the Schedule to the
Companies {Tables A to F) Regqulations
1985 (as awended) in force at the date
of adoption of these Articles

as defined by Section 533 Income and
Corporation Taxes Act 1970

the agreement dated 27th May, 1987
made between (1) the Company (2) J,
Burteon and others and {3) Barclaytrust
International Limited and



Manufacturers Hanover Limited
relating, inter alia, to the
subscription for shares in the Company

Words and expressions defined in the Act shall, unless the context otherwise
requires, have the same meanings in these Articles. The singular shall
include the plural and vice versa. The expression "shareholder” includes his
personal representatives.

The expression "Sums Outstanding” in relation to the Loan Agreement shall be
construed to include (i) any amount at any time owing by the Company to the
Bank whether or not immediately due and payable and whether actual or
contingent of whatsoever nature and (ii) any amount at any time available to
be drawn by the Company from the Bank pursuant to the provisions of the Loan
Agreement

2. TABLE A

The Regulaticns contained in Table A shall apply to the Company
gave in so far as they are excluded or modified hereby. The first sentence
of Regulation 24 and Regulations 64, 73-77 inclusive, 80 and 87 of Table A
shall not apply, but subject as aforesaid, and in addition to the remaining
Regulations of Table A the following shall be the Articles of Association of
the Company.

3. PRIVATE COMPANY

The Company is a private company and accordingly any invitation to
£he public to subseribe for any shares or debentures of the Company is
prohibited.

4. SHARE CAPITAL

The share capital of the Company at the date of adoption of these
Articles is £196,038.94 divided into 95,000 "A" Oxdinary Shares of £1 each,
32,304 "B" Ordinary Shares of £1 each, 29,155 "C" Redeemable Ordinary Shares
of £1 each, 1,534 "D" Redeemable Ordinary Shares of £1 each 5,000 "E®
Ordinary Shares of £l each and 3,304,594 Preference Shares of 1lp each.

5. PREFERENCE SHARES
The rights attaching to the Preference Shares are as follows:-

5.1 As regards income
5,1.1 The Preference Shares ghall confer on the holders thereof the
right to receive, in priority to the transfer of any sum to
resarves or any rights of the holders of any other class of shares

in the capital of the Company and payable without any resolution of
the Directors or of the Company in general meeting, & fixed

- 4 -



cumulative preferential dividend ("Preference Dividend*) at the
following rates:

Rate per Annum Period
600 per cent from date of issue to

30th June 1988

800 per cent from lat July 1968 to
30th June 1991

1,100 per cent from lst July 1991 and
thereafter

all net of any associated tax credit on the nominal amount of the
capital for the time being paid up thereon. The Preference
Dividend shall accrue from day to day and be paid without prejudice
to the provisions of Article 5.1.3 half-yearly on lst October and
ist April in each year in respect of the half-years ending on 30th
June and 31lst December, respectively preceding such dates out of
the profits of the Company available for distribution PROVIDED THAT
the first such payment shall be made on 1st April 1988 and shall be
calculsted from 27th May 1987. Any amount not so paid shall be
carried forward and be payable in priority to the Preference
Dividend payable on any later date.

5.1.2 The rate at which the Preference Dividend is payable shall be
a rate per annum compounded with rests on the due dates for payment
thereof, and the zmount payable in respect of an overdue dividend
shall be increased accordingly.

5.1.3 Although a Preference Dividend shall be due and payable in
accordance with these Articles no payment shall be made in respect
therecf to any Preference Shareholder unless and until at the date
of such payment the Company:-

(i) in relation to a Preference Dividend to be paid on lst April
shall have compiled and approved the financial statements
relating to the accounting perioed fox the financial year
ending 31st December immediately prior to such date and
referred to in sub-clause 8.1.1 of the Loan Agreemsnt and
copies of the same shall have been delivered to the Bank and
in relation to a Preference Dividend to be paid on lst October
shall have compiled the financial statements relating to the
accounts for the periocd ending June 30th prior to such date
and referred to in sub-clause 8.1.3 of the Loan Agreement and
a copy of the same shall have peen delivered to the Bank; and

(ii) is in compliance with the obligations contained in sub~clausu
8.10 of the Loan Agreement and would remain so immediately

-5 -



following such payment while there are any Sums Outstanding
under the Loan Agreemant

or unless the Bank shall have given its prior Consent thereto in
writing

5.2 As redards capital

On a return of capital on liquidation or otherwise the assets of
the Company available for distribution amongst the Shareholders shall be
applied, in priority to any payment to the holders of any other class of
shares in the capital of the Company, in paying to the Preference
Shareholders:~

(i) first, the nominal amounts paid up on and any premium paid in
respect of the Preference Shares held by them;

(ii) secondly a sum equal to any arrears or deficiency of the
Preference Dividend to be calculated down to the date of
return of capital and to be payable irrespective of whether or
not such dividend has been declared or earned.

5.3 Further Partigipation

The Preference Shares shall not confer any further right of
participation in the profiis or assets of the Company.

5.4 As reqards redemption

5.4.1 The Company shall redeem for cash at par plus a premium of
99p per share on the following dates the following proportions in
nominal amount of the Preference Shaves then outstanding, namely,

15th May 1992 cne seventh
15th May 1993 cne sixth
15th May 1994 one £ifth
15th May 1995 one fourth
15th May 1996 one third
15th May 1987 one half
15th May 1998 the whole

Each such date is referred to as a Redemption Date ("Redemption
Date").

PROVIDED THAT if an Event of Default or any condition, event or act
which with the giving of notice and/or lapse of time and/or
fulfilment of any other condition would constitute an Event of
Default has occurred or would ke likely to occuw in the cpinion of
the Bank after the payment of such redemption monies no payment of
the redemption monies shall be made when they are due unless the
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Bank shall have given its prior Consent in writing thereto or until
there are no Sums Outstanding under the Loan Agreement;

5.4.2 Bach such redemption of some bhut not all of the Preference
Shares shall be made amongst the holders thereof pro rata as nearly
as poesible to their holdings of Preference Shares:

5.4.3 Without prejudice to the proviso contained in Article 5.4.1.
upon the Redemption Date the nominal value of the Preference Shares
to be redeemed and any premium in respect thereof and any
Preference Dividend due thereon ("the rsdemption moneys") shall
become a debt due and payable by the Company te the »olovant
Preference Shareholders and subject to receipt of the relevant
share certificates (or an indemnity in respect thereof in a form
reagonably satisfactory to the Company) the Company shall forthwith
upon the Redemption Date pay the redemwption moneys to the
appropriate shareholder;

5.4.4 On redemption the Company shall cancel the share certificate
of the shareholder concerned and, in the case of a redemption of
part of the Preference Shares included in the certificate, without
charge issue a fresh certificate for the balance of Preference
Shares not redeemed;

5.4.5 As from the relevant Redemption Date the Preference Dividend
shall cease to accrue on any shares due to be redeemed on that date
unless on the presentation of the certificate {(or an indemnity as
aforesaid) relating thereto the Coipany fails to make payment of
the redemption moneys or as a result of the proviso contained in
Article 5.4.1 the Company doces not make payment of those monies in
which case the Preference Dividend shall be deemed to have
continued and shall continue to accrue from the relevant Redemption
Date teo the date of payment;

5.4.6 The Company shall establish a Preference Share capital
redemption reserve and shall transfer in each financial year
commencing after 3lst December 1988 to such reserve out of the
profits available for distribution after payment of the Preference
Dividend such amount as may be necessary so that the reserve is not
less than £330,460 times N where N is equal to the number of
complete years expired since the date of issue of the Preference
Shares PROVIDED THAT such reserve need not exceed the agyregate of
the total amount from time to time payable on redemption of the
Preference Shares then outstanding. Such reserve shall be used
solely for the purposes of redeeming the Preference Shares and
shall not be used for any other purpose save with the consent of
the holders of not less than 75 per cent. of the Preference Shares
in general meeting or in writing.

As regards voting
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Proference Shareholders shall be entitled to receive notice of and
to attend and speak but not to vote at all General Meetings of the Company
unless the Company:-

a) shall not have paid the Preference Dividend on a due date for
payment, or

b) shall have failed to make payment of the redemption moneys due
on a redemption of the Preference Shares

when the Preference Shareholders shall be entitled to receive notice of, to
attend and until payment or redemption to vote at any General Meeting of the
Company and orn a show of hands each Preference Shareholder present in person
or by proxy shall have one vote and on a poll shall have one vote for every
Preference Share of which he is the holder.

5.6 Matters requiring Consent of Preference Shareholders

S0 long as any Preference Shares shall remain outstanding and
except with such consent or sanction on the part of the Preference
Sharcholders as is required for a variation of the special rights attached to
such shares:-

5.6.1 the Company shall not moedify or vary the rights attaching to
its Ordinary Shares or Redeemable Ordinary Shares, or the terms of
its Preference Shares;

5.6.2 the Company shall not pass any resclution for reducing its
Ordinary Shares or Preference Shares or (save for the purpose of
redeeming any of the Preference Shares or the Redeemable Ordinary
Shares) the amount (if any) for the time being standing to the
credit of its share premium account or capital redemption reserve
in apny manner or reduce any uncalled liability in respect of partly
paid shares;

5.6.3 the Company shall not make any distribution payment or return
to shareholders (other than in respect of the Preference Shares and
the Redeemable Ordinary Shares) of a capital nature;

5.6.4 the Company shall not issue any further shares ranking as
regards participation in the profits or assets of the Company in
priority to or pari passu with the Preference Shares;

5.6.5 the Company shall not permit any subsidiary to issue (other
than to the Company or another wholly-owned subsidiary of the
Company) any shares ranking as regards participation in the assets
or profits of that subsidiary in priority to its ordinary share
capital nor shall any disposal be made by the Company or by any
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5.7

subsidiary of the Company of any such sharer (otherwise than as
aforesaid);

5.6.6 the Company shall not capitalise any undistributed profits
{wvhether or not tie came are available for distribution and
including profits standing to any reserve) or any sum standing to
the credit of its share premium account or capital redemption
reserve

Farly redemption by Preference Shareholders

5.7.1 Without prejudice to the provisions of Article 5.7.2 the
Preference Shareholders shall be entitled by notice in writing to
the Company given by the holders of a majority of the Preference
Shares to require redemption of al) the Preference Shares then in
isgswe immediately upon the happening of any one or more of the
following events:-

5.7.1.1 any Preference Dividend or any part thereof is not
paid within six monthe of the due date whether or not such
dividend shall have been declared or earned or otherwise be in
law capable of being paid by the Company; or

5.7.1.2 any amount due on redemption of any Preference Shares
is not paid within seven davs of the due date whether or not
sufficient profits or othe* " .uds are in law available for
such redemption; or

5.7.1.3 any material breach (other than a breach by a
Preference Shareholder a Redeemable Ordinary Shareholder or a
"B* Ordinary Shareholder) has occurred of the provisions of
Articles 5, 10, 11, 12, 16 and 20 of these Articles

and the provisions of Article 5.4.2 to 5.4.5 inclusive shall have
effect in relation to such redemption mutatis mutandis sawve that
the Redemption Date shall be the date of such notice

PROVIDED THAT the Preference Shareholders shall be entitled by
notice in writing to the Compan: given by the holders of a majority
of the Preference Shares to witndraw any notice requiring
redemption before such redemption has taken place

5.7.2 Although the redemption monies in reaspect of the Preference
Shares shall be immediately due and payable pursuant to Article
5.7.1 no such payment of the redemption monies shall be made while
there are any Sums Outstanding under the Loan Agreement unless the
Bank shall have given its Conhsent

Default Rights



If the Company iz at any time unable or fails to redeem the
Preference Shares in accordance with its obligations hersunder and that if at
such time there are Sums Outstanding under the Loan Agreement the prior
Congent in writing of the Bank has bean obtained any holder of not less than
10 per cent of the Preference Shares may duly procced to convene a separate
meeting of the Preference Shareholders for the purposes of considering and if
thought £it, passing as an Extraordinary Resolution the following resolution
namely:-

"That the Company be not wound up voluntarily™.

If such resolution having been put to the vote, shall not be duly
passed as an Extraordinary Resolution, any Preference Shareholder shall be
entitled to convene an Extraordinary General Meeting of the Company for the
purpose of considering, and if thought fit, passing as a Special Resoclution,
a resolution to the effect that the Company be wound up voluntarily and that
the person namud in the notice convening such meeting be appointed liguidator
of the Company.

PROVIDED THAT no such meetings shall be held after the expiration
of six months from the date when the Preference Shareholders become entitled
to convene the same unless the Company again becomes obliged to redeemn the
Preference Shares and is unable or fails to do so. A meeting convened under
this Article shall be convened in the same manner, as nearly as practicable,
as that in which meetings are to be convened by the Directors. Any expenses
incurred by the Preference Shareholders concerned in convening the meeting in
question shall be repaid to such holders by the Company.

At an Extraordinary General Meeting of the Company called pursuant
to the above paragraphs of this Articls %he quorum shall be one Preference
Shareholder and those Preference Sharehoidurs voting for the resolution to
voluntarily wind up the Company shall be A2emed to have cast three times the
numbers of votes cast against the resolution. At any such meeting, only the
Preference Sharehoclders may vote on any resglution relating to its
adjournment.

5.9 Early Redemption by the Company

5.9.1 If there are no Sums Outstanding under the Loan Agreement or
if the Company has obtained the prior consent in writing of the
Bank the Company may at any time redeem the whole or any part of
the Preference Shares then outstanding by serving notice of such
redemption upon the Preference Shareholders specifying a date upon
which redemption is to take place being not less than 14 days nor
more than 30 days f£rom the date of such notice PROVIDED THAT in the
event of a partial redemption the Company may redeem only in
multiples of 100,000 Preference Shares. The provisicns of Article
5.4.2 to 5.4.5 inclusive shall have effect mutatis mutandis to such
redemption save that the Redemption Date shall be that specified in
the said notice,
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5.9.2 The Company shall redeem the whole of the Preferenco Shares
at par immediately prior to:-

(i) DListing; or

(ii) the making of any transfer to which Article 15 applies
but in respect of which no such offer has been made to
purchase the Preference Shares at the price apecified in
that Article

proper redemption hereunder.

6. "A" ORDINARY SHARES “pBw ORDINARY SHARES “Ev ORDINARY SHARES AND
REDEEMABLE ORDINARY SHARES

6.1.1 Save as otherwise specifically provided in these Articles the
"A" Ordinary Shares "B Ordinary Shares vEw Ordinary Shares and
Redeemable Ordinary Shares shall rank pari passu but ghall subject
as provided in Articli- 8 hereof, constitute separate classes of
shares,

6.1.2 (a) Immediately prior to the Listing of any of the ordinary
sharesg

of the Company or (if Listing has not occurred before lst July,

1990) on 1st July, 1990 each Redeemable Ordinary Share which is not

redeemed under Art.._.,e 6.1.3 shall automatically convert into one

"B" Ordinary Share.

{(b) The following provisions shall have effect in relation to
such automatic conversion:~

(i) the Company shall forthwith notify the holders of
Redeemable Ordinary Shares of such automatic
conversion and any redemption pursyant to Article
6.1.3 in writing;

- 11 -



(1)

(iii)

forthwith thereafter the holders of the ordinary
shares in the Company resulting from the conversion
ghall send to the Company certificates in respect of
their respective Shares and the Company shall ispue
te such holders respectively certificates for the
oxrdinary shares in the Company resulting from the
conversion; and

the "B" Ordinary Shares resulting from the
conversion shall rank pari passu in all respects
with the "B" Ordinary Shares in issue on the date of
conversion,

6.1.3 The Company shall immediately prior to Listing redeem the
number of Redeemable Ordinary Shares determined by the Market
Capitalisation set out below:-

(a}

the rate of redemption if the notice referred to in
Article 6.1.2 is served after lst July 1989 but on
or before 30th June 1990 is as follows:

Number Redeemed

Market "C" Redeemable "D Redeemable
Capitalisation Ordinary Shares Oxdinary Shares
£20m (or above) 29,155 1,534
£19.5m (or above) 27,847 1,466

£19m (or above) 26,836 1,412

£18.5m (or above) 25,448 1,339

£18m (or above) 24,375 1,283
£17.5m (or above) 22,900 1,205

£l7m (or above) 21,759 1,145

£16.5m {or above) 20,587 1,084

£16m (or above) 19,382 i, 020

£15.5m (or above) 18,560 977

£15m (or above) 17,297 910
£14.5m (or apove) 15,5587 819

£1l4m (or above) 13,749 724

£13.5m (or above) 11,867 625

£13m (or above) 9,406 495

£12.5m (or above} 5,194 273

£12m (or above) Nil Hil

(b} the rate of redemption if the notice referred to in

Article 6.1.2 is served on or before 30th June 1989
is as follows:

Number Redeemed

- 12 -



7!

7.1

Harket *C" Redeemable "D" Redeemable
Canitalisation Ordinary Shares Ordinary Shares

£11.5m (or above) 22,143 1,165
Ellm (or above) 20,189 1,063
£10.5m (or above) 18,143 955
E£10m (or above) 14,662 772
£3.5m (or above) 10,406 548
E9m (or above) 6,281 331

6.2.1 PROVIDED THAT

(a) 1f no such redemption referred to in Article 6.1.3 shall
have been effected before 1st July 1990 then all the
Redeemable Ordinary Share will convert into "B" Ordinary
Shares in accordance with Article §.1.2

(b) no such redemption referred to in Article 6.1.3 shall be
effected following any redemption of Preference Shares
made at the request of the Preference Sharcholders by
reason of any default

(¢) if an Event of Default or any condition, event or act
which with the giving of notice and/or lapse of time
and/or fulfilment of any other conditions would
constitute an Event of Default has occurred or would be
likely to occur in the opinion of the Bank after the
payment of sauch redemption money no payment of the
redemption monies shall be made unless the Bank shall
have given its prior Consent in writing thereto or until
there are no Sums Outstanding under the Loan Agreement.

6.2.2 The provisions of Article 5.4.2 to 5.4.5 inclusive shall have
effect mutatis mutandis to such redemption save that (i) Redeemable
Ordinary Sharehelders will receive the nominal valus of the
Redeemable Ordinary Shares plus any premium paid on the Redeemable
Ordinary Shares and (ii) the Redemption Date shall in the case of a
redemption pursuant to Article 6.1.3 above shall be the date
immediately prior to listing and any failure to do any act by a
shareholder shall not prejudice due and proper redemption
hereunder.

6.2.3 Save as otherwise provided in these Articles the Ordinary
Shares and the Redeemable Ordinary Shares shall rank pari passu.

MINIMUM DIVIDEND

Subject to the provisions of the Loan Agreement while there are any

Sums Outstanding thereunder and subject to the payment of the Preference
Dividend and provided that the "B" Director so requirea by notice in writing
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given prior to the end of the relevant financial year the "B" Ordinary
Shareheolders and the Redeemable Ordinary Shareholders shall be entitled in
respect of each financial year of the Company commencing on or after lst
January 1390 to a dividend (the "Minimum Dividend“) of a cash sum (net of any
agpociated tax credit) equal to 50 per cent. of the net profits (as
hereinafter defined) of the Company and its subsidiaries for the relevant
financial year; the Minimum Dividend (if any) shall be payable (without any
resolution of the Directors or of the Company in general meeting} not more
than 14 days after the Annual General Meeting at which the audited accounts
of the Company for the relevant financial year are adopted such Annual
General Meeting to be held no later than the "B" Director reasonably requires
in each financial period and shall be distributed amongat the "B" Ordinary
Shareholders and the Redeemable Ordinary Shareholders pro rata according to
the nominal amount (but excluding any premium) paid up or credited as paid up
on the "B" Ordinary Shares and the Redeemable Ordinary Shares held by them.

7.2 For the purpose of calculating the Minimum Dividend the expressiocn
"net profits" shall mean the net profits of the Company and its subsidiaries
available for distribution as shown by the audited consolidated prefit and
loss account of the Company and its subsidiaries for the relevant financial
yaar before any provision is made for the payment of any dividend con any
share in the capital of the Company or any of its subsidiaries or for any
other distribution or for the transfer of any sum to reserve. other than the
Preference Dividend and transfers to the Preference Share capital redempticn
raserve referred to above.

7.3 Subject as stated in Article 7.1 the Company shall procure the
distribution to the Company in respect of each such financial year, whether
by way of dividend, reduction of capital, liquidation of subsidiaries or
otherwise, of sufficient of the profits of its subsidiaries to enable the
Company to pay the Minimum Dividend. Subsiect to payment of the Minimum
Dividend any further profits which the Company may determine to distribute in
respect of any financial year shall be distributed amongst the shareholders
according to the amounts paid up or credited as paid up on the shares
(excluding any premium} and in accordance with the rights attaching to such
shares held by them respectively.

8. ISSUES OF SHARES

8.1 There will be no new issues of shares prior to Listing other than
to issue up to 3,389 "A" Ordinary Shares under the Servomex Savings-Relatad
Share Option Scheme.

8.2 Subject to these Articles the pre-emption provisionsz of sub-section
(1) of Section 89 and sub-sections (1) to (6) of Section 90 of the Act shall
apply to any allotment of the Company’s equity securities after Listing
PROVIDED THAT (a) for the puxposes of those sub-~gections the *"A" Ordinary
Shares "B" Ordinary Shares "E" Ordinary Shares and the Redeemable Ordinary
Shares shall be treated as one class; (b) the period specified in Section
90(6) of the Act shall be 60 days and (c) the holders of equity securities
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("Equity Shareholders®) who accept shares gshall be entitled to indicate that
they wovld accept shares that have not been accepted by other Equity
Shareholders ("Excess Shares") on the same terms as originally offered to all
Equity Shareholders and any shares not so accepted shall be allotted to the
Equity Shareholders who have indicated they would accept Excess Shares; such
Excess Shares shall be allotted in the numbers in which they have been
accepted by Equity Shareholders or if the number of Excess Shares is not
sufficient for all Equity Shareholders to be allotted all the Excess Shares
they have indicated they would accept then the Excess Shares shall be
allotted as nearly as practicable in the proportion that the numbexr of Excess
Shares each Equity Shareholder indicated he would accept bears to the total
number of Excess Shares applied for.

9. VOTES

Subject to the provisions of these Articles, Regulation 54 of Table
A shall apply to the voting rights of the Shareholders of the Company save
‘that when any decision is required to be made by the Company in respect of a
breach by an "A" Shareholder or on "E" Ordinary Shareholder of any provision
of the Shareholders Agreement the holders of the "B" Ordinary Shares shall
have three times the aggregate number of votes attached to the "A" Ordinary
Shares and "E" Ordinary Shares respectively apportioned pro rata amongst the
"B* Ordinary Shares.

10. PERMITTED TRANSFERS

10.1 The Directors shall not register any transfer of shares in the
Company save in the circumstances permitted by this Article and Articles 11,
12 and 13 and save as provided in this Article the sharsholders shall not be
entitled to transfer any shares whether by way of sale or otherwise except in
accordance with the provisions of Articles 11, 12 and 13.

10.2 Without prejudice to Regulation 5 of Table A, any share held by a
ghareholder may be transferred te a person shown to the satisfaction of the
“B" Director to be a nominee of or a trustee for that shareholder only (the
"Beneficial Shareholder®) PROVIDED THAT the provisions of this Article and
Articles 11, 12, 13, 14 and 15 shall apply to any share so transferred as if
it were still held by the Beneficial Shareholder. Any share held by such a
neminee or trustee for such Beneficial Shareholder may be transferred to such
Beneficial Shareholder or subject to the proviso in this sub-paragraph to
another nominee or trustee for such Beneficial Shareholder.

10.3 Any "B" Ordinary Sharsholder or Redeemable Ordinary Shareholder
which is a body corporate may transfer any shares to its ultimate parent
company or any other body corporate controlled directly or indirectly by its
ultimate parent company PROVIDED ALWAYS THAT the transferee gives an
undertaking to the Company that in the event of any such body corporate
ceasing to be controlled directly or indirectly by such ultimate parent
company immediately prieor to it so ceasing such shares shall be transferred
to another body corporate so controlled.

- 15 -



10.4 Any share may be transferred at any time by a shareholdar to any
other perzon with the consent of the holders of one hundred per gent of tho
issued ordinary share capital for the time being of the Company.

10.5 Auny shares which are held by or on behalf of a unit trust or other
unincorporated association may be transferred to the holder or holders of
units in such unit trust or unincorporated association, subject to the prior
approval of the "B" Director.

11. TRANSFERS BY "A" SHARFHOLDERS

11.1 Any "A" Ordinary Shareholder wishing to transfer part or all of the
Ordinary Shares held by him (the "Retiring Shareholder”) shall first give a
notice in writing (a "Sale Notice") to the Company specifying the number and
denoting numbers (if any) of the "A* Ordinary Shares which the Retiring
Shareholder wishes to sell (the "Sale Shares") which notice shall constitute
the Company the agent of the Retiring Shareholder for the sale of the Sale
Shares at market value (such value to be determined in accordance with the
provisions of Axticle 11.6) ("Market Value").

11.2 On receipt of a Sale Notice the Company shall forthwith offer the
Sale Shares at Market Value first to all the other "A" Ordinary Shareholders
in proportion as nearly as may be to their existing holdings of "A" Ordinary
Shares in the Company. Such offer shall to the extent that the same is not
accepted within 42 days of the receipt of the Sale Notice by the Company be
deemed to be declined and any remaining Sale Shares which have not been
accepted shall forthwith be offered at Market Value teo the "A" Oxdinary
Shareholders who have accepted Sale Shares and if there be more than one such
*A" Ordinary Shareholder in proportion as nearly as may be to their existing
holding of "A" Ordinary Shares. Such offer shall to the extent that it is
not accepted within 49 days of receipt of the Sale Notice by the Company be
deemed to be declined.

11.3 If the Company shall not have found "A" Ordinary Shareholders
willing to purchase all of the Sale Shares pursuant to Article 11.2 the
Company shall forthwith offer the Sale Shares not so accepted to the "B®
Ordinary Shareholdexrs at Market Value in proportion as nearly as may be to
the nominal amount of their respective holdings of "B" Ordinaxy Shares. Such
offer shall to the extent that the same is not accepted within 70 days of
receipt of the Sale Notice by the Company be deemed to be declined and any
remaining Sale Shares which have not been accepted shall forthwith be offered
at Market Value to the "B* Ordinary Shareholders wheo have accepted Sale
Shares and if there be more than one such *BY Ordinary Shareholder in
proportion as nearly as may be to their existing holdings of "B" Orxdinary
Shares. Such offer shall be to the extent that it is not accepted within 77
days of the receipt of the Sale Notice by the Company be deemed to be
declined.
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11.4 If the Company shall find purchasing shareholders in respect of all
or (except where the Sale Notice provides otherwise) any of the Sale Shares
it shall forthwith give notice thereof to the Retiring Sharecholder which
notice shall provide:-

11.4.1 the price for the Sale Shares is to he Market Value
determined in accordance with this Article and

11.4.2 subject to the provise contained in Article 12 the Retiring
Shareholder shall have the right to revoke his Sale Notice and the
purchasing shareholder shall have the right to withdraw the
proposed purchase until either Market Value is agreed between them
or the expiry of seven days of the date of the Chartered
Accountant’s determination of Market Value. In the event of
withdrawal the shares comprised in such Sale Notice shall be
offered as if the offer to the purchasing shareholder had been
declined and all time limits shall be adjusted to run accordingly.

In the event of revocation the offer shall lapse and the provisions
of this Article shall apply to any further attempt to transfer the
Sale Shares

11.4.3 if the Retiring Shareholder does not revoke his Sale Notice
and the purchasing shareholder dces not withdraw as provided above
then they shall be bound to complete the sale and purchase within
gseven days of the end of the period of revocation or withdrawal
specified in Article 11.4.2.

11.5 If the Company shall not find purchasing shareholder(s) pursuant to
the above provisions for all of the Sale Shares or if through no default of
the Retiring Shareholder the purchase of any of the Sale Shares is not
completed within the time period specified above the Retiring Shareholder
shall be at liberty at any time within one menth after the determination of
Market Value or if later within six months after the first service of the
Sale Notice to transfer such of the Sale Shares as were not accepted by
purchasing shareholder(s) or in respect of which the sale was not completed
as aforesaid or (in any case where the Sale Notice stated that the Retiring
Shareholder required to sell all and not part only of the Sale Shares) all of
the Sale Shares to any person he may wish and at Market Value oxr any higher
or (subject as provided below) lower price PROVIDED THAT no Sale Shares shall
be sold at a lower price than Market Value without first serving a further
Sale Notice upon the Company specifying such lower price as the price at
which such Sale Shares are offered and all the provisions of this Article 11
shall apply to such further Sale Notice save that Market Value shall be
deemed to be such lower price.

11.6 The market value of the Sale Shares shall be determined by
agreement between the Retiring Shareholder and the purchasing shareholders
but in default of agreement thereon within fourteen days of the first
offering of the Sale Shares or any of thom to such shareholders shall bhe
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calculated on the basis of a sale between a willing seller ard a willing
purchaser (as at the date of the Sale Notice) and shall be certified by an
independent Chartered Accountant of no% less than five years standing to be
agreed hetween the parties and in default of agreement to be appointed hy the
President for the time being of The Institute of Chartered Accountants in
Englard and Wales or the application of the Retiring Shareholder or any
purchasing shareholder. In go certifying the said Chartered Accountant shall
act as an expert and not ar an arbitrator and hin decision shall be final

and binding upon the parties. In calculating the market value nec regard
shall be had to the fact that the Sale Shares constitute a majority or
ininority interest in the Comp~ny or to the fact that their transferability is
restricted by these Axticles.

11.7 In the event of the Retiring Shareholder failing to carry out the
sale of any of the Sale Shares after the 2xpiry of the time limit for
revocaiion the Directors may authorise scme person to execute a transfer of
the fale Shares to the purchasing shareholder(s) and the Company may give a
good receipt for the purchase price of such 8ale Shares and may register the
purchasing shareholder(s) as holders thereof and issue to them certificates
for the same whereupon the purchasing shareholder(s) shall become
indefeasibly entitled thereto. The Retiring Shareholder shall in such case
be bound to deliver up his certificate for the Sale Shares to the Company
whereupon the Retiring Shareholder shall he entitled to receive the purchase
price which shall in the meantime be held by the Company on trust for the
Retiring Shareholder but without interest, TIf such certificate shall
comprise any shares which the Retiring Shareholder has not become bound to
transfer as aforesaid the Company shall issue to the Retiring Sharehclder a
certificate for such shares.

1l.8 The cost of obtaining a certificate of Market Value shall be borne
equally by the Retiring Shareholder and the purchasing shareholder (s}
PROVIDED THAT if any Retiring Shareholder shall within twelve months of
revoking a Sale Notice serve a further Sale Notice in respect of any of the
Shares comprised in an earlier Sale Notice the cost of obtaining a

certificate relating to such further Sale Notice shall be borne wholly by
such Retiring Shareholder,

11.9 Iransfers by "E" Ordinary Shareholders

The provisions of Article 11 shall apply mutatis mutandis to the
transfer whether by sale ox otherwise of the "E* Ordinary Shares save that
reference to "A" Ordinary Shares and "A" Shareholders shall be read and
construed as references to "E" Ordinary Shares and to "E* Ordinary
Shareholdexs and references to "E" Ordinary Shareholders shall be xead and
construed as references to "A" Ordinary Shareholders (or their nominees),

12. DEEMED SALE NOTICE

1%.1 Subject to Article 12.2 in any case where an "A" Ordinary Shareholder or
an "E* Ordinary Shareholder ceases to be either a director or an employee of
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the Company oy any of its subsidiarics (and i not continuing as either a
director or an enployee of the Company or of another subsidiary, as the case
may ke) he shall be deemed to have served an Sale Notice pursuant to Article
11 above in respect of his entire helding of "An Ordinary Shares or "B"
Oxdinary Shares (including any shares held for him pursuant to Article 10.2)
and the provisions of Article 11 shall apply in relation thereto PROVIDED
IHAT a Sale Notice deemed to be given by such director or employee in the
circumstances herein referred to shall not be capable of revocation,

12,2 PROVIDED THAT an vgEw Ordinary Shareholder continues as a director
and employee of the Company or any of its subsidiaries until he reaches the
age of 65 the provisions of Articlo 12.1 will not apply to the "E» Ordinary
Shares held by him.

14, IRANSFER OF PREFERRLCE SEARES wBw CRDINARY SHARES AND
— H_"“"_'__"—'——“‘“‘"_'"‘“——"—'-‘_'——__"———————-_.
REDEEMABLE ORDINARY SHARES

13.1 The Preference Shares shall be feely transferable and the
provisicns and restrictions of Articles 10, 11 and 12 shall not apply to the
Preference Shares.

13.2 Prior to 30th June 1991 the provisions of Article 11 shall apply
mutatis mutandis to the transfer whether by way of sale or otherwise of the
"B" Ordinary Shares or the Redeemakle Ordinary Shares save that references to
"A* Ordinary Shares and "Av Shareholders shall be read and construed ag
references to "R Ordinary Shares and/or Redeemable Ordinary Shares and to
"B" Crdinary Shareholder and/or Redeemable Ordinary Shareholders and
references to "B» Ordinary Shareholders shall be read and construed as
references to "av Ordinary Shareholders (or their nominees).

13.3 After 30th June 1991 the "jw Ordinnry Shares and the Redeemable
Ordinary Shares shall be freely transferable and the provisions and
restrictions of Articles 19, 11 and 12 shall not apply to the wpw Ordinary
Shares and Redeemable Ordinary Sharas.

14. CONVERSION ON _TRANSFER OF “Aw ORDINARY SHARES *B" ORDINRAKY SHARES
AND "E" ORDINARY SHARES

14.1 Any “A" Ordinary Shave or “Ev Ordinary Share transferred to s “Rv
Ordinary Shareholder shall {(without further cuthority than is herein
contained being hecessary) forthwith on the transfer of the same be deemed to
have been converted into a "B Ordinary Share having all the rights,
privileges and restrictions attaching to the "B» Ordinary Shares.

14.2 Any "B" Ordinary Share transferred or issued to an "aw Ordinary
Shareholder or “E» Ordinary Shareholder shall (without further authority
than is herein contained) forthwith on the transfer of the same bhe deemed to
have bheen converted into an »a» Ordinary Share or wp» Ordinary Share (as the
case may be) having all the righta privileges and regtrictions attaching to
the "A" Ordinary Shares or "Ev Ordinary Shares.
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15, IRANSFERS CHANGING CONTROL

15.1 Notwithstanding anytning in these Articles no cale or transfer of
any “"A" Ordinary Shares, "g» Ordinary Shares “E» Ordinary Shares or
Radeemable Ordinary Shares to any person whomsoever conferring the right to
vote at general meetings of the Company which would result if made and
registered in a person whether or not then a member of the Company obtaining
or increasing a controlling interest in the Company (the "Specified Shares")
shall be made or registered without the pPrevious written consent of the
holders of seventy five per cent. esach of the vwar Ordinary Shares, wBw
Ordinary Shareg wEw Ordinary Shares and Redeemable Ordinary Shares (treated
for this Purpose as three separate classes) unless before the transfer ig
lodged for registration the proposed transferee or hig nominee has made an
offer (stipulated to be open for acceptance for at leagt twenty-eight days)
to purchase all the othexr "Aw Ordinary Sharesg “Ew Ordinary Shares and "B*
Ordinary Shares and Redeemable Ordinary Shares at the Specified Price {as

shareholder shall be bound within twenty-eight days of the making of such
offer to him either to accept or reject in writing (and in default of so
doing shall be deemed to have rejected the offer)

PROVIDED THAT the provisions of this Article shall not apply to the
acquigition of shares by a person who was at 27th May 1987 an exigting
shareholder.

15.2 For the -urpose of this Article:-

15.2.2 the expressgions "transfer", "transferor" and "transfereev
shall include respectively the renunciation of a renounceable
letter of allotment, the original allottee and the renouncee under
any such letter of allotment: and



is.

a whole, can reascnably be regarded as an addition to the price
paid or payable for the Specified Shares. In the event of
disagreement the calgulation of the Specified Price shall he
referred to an umpire (acting as expert and not as arbitrator)
nominated by and acting at the joint expense of the partiea
concerned (or, in the event of disagreement as to nomination,
appointed by the President for the time being of the Institute of
Chartered Accountants in England and Wales at the request of any of
the parties concerned) whose decision shall be final and binding.

MATTERS REQUIRTNG CONSENT OF “B* DIRECTOR

In addition to any other authority required in law the following

matters all require to be authorised by the "Bv Director in writing to the
intent that this Article shall be a special right of the "B" Orxdinary
Shareholders as a clasg.

16.1 the sale, lease, transfer or other disposition in any
financial year of the Company of

(a) the whole, or any significant part, of the undertaking of
the Company; or

{b) the sale or other disposal of a subsidiary of the
Company; or

(c) the whole, or any significant part of the undertaking of
a subeidiary of the Company; or

the net assets of which represent more than 2 per cent. of the net
tangible assets attributable to the Company and its subsidiaries
taken as a whole, as shown by the latest available audited
consolidated balance sheet of the Company and its subsidiaries
{adjusted, as appropriate, to reflect any deterioration since the
balance sheet date if any Director so requires and he shall so
require if he has any reason to balieve the net tangible assets
have decreased since such date) or if no such balance sheet is
available then assets having a value of greater than £100,000
PROVIDED THAT for the purposes of this Article all disposals in any
financial year of the Company shall be aggregated for the purposes
of assessing whether authorisation is required;

16.2 any action is commenced to wind up or dissolve the Company or
any subsidiary of the Company;

16.3 the alteration of the accounting reference date of the Company
or any subsidiary of the Company:

16.4 any variation in the authorised or issued share or loan
capital or the creation or the granting of any options or other
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rights to subseribe for shares oX to convert into shares in the
capital of the Company oI any subsidiary of the Company;

16.5 any capital expenditure by the Company and its subsidiaries in
any one financial year of the Company of an amount in excess of 3
per cent. of the net tangible assets attributable to the Company
and its subsidiaries taken as a whole as shown by the latest
available audited consolidated balance sheet of the Company and its
subsidiaries (adjusted as appropriate, to reflect any deterioration
since the balance sheet date if any Director ghall so require and
he shall so require if he has any reason to believe the net
tangible assets have decreased since such date) or if no such
balance sheet is available then capital expenditure shall not
exceed E150,000 in any financial year of the Company;

16.6 any material change in the nature of the pusiness of the
Company and its gubsidiaries taken as a whole;

16.7 the creation of any one or more mortgages, charges or
encumbrances on any asset of the Company or its subsidiaries to
secure an amount or amounts aggregating in any one financial year
of the Company, in excess of £100,000 or the giving by the Company
or any of its gubsidiaries of any guarantee for such an amount or
amounts;

16.8 the entry into or any variation of any Shareholder-related
Contract or any variation of the remuneration or other benefits
payable thereunder;

16.9 the making by the Company or any of its subsidiaries of any
contract outside the ordinary course of their respective businesses
or otherwise than at arm’s length;

16.10 any alteration to the Memorandum or Articles of Association
of the Company or any of jits subsidiaries;

16.11 entering into by the Company or any of its subsidiaries of
any lease, licence, tenancy or other similar obligation where the
rental or other payments thereunder exceed or are likely to exceed
£50,000 per annum; and the entering into by the Company and its
gubsidiariea of any such commitments whereby the rental or other
payments in the aggregate exceed or are likely to exceed £100,000
in any year;

16.12 the declaration or distribution of any dividend or other
payment out of the distributable profits of the Company other than
dividends payable in respect of the Preference Shares, the
redemption of the preference Shares and the Redeemable Ordinary
Shares and the Minimum Dividend payable pursuant to Article 7;
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17.

16.13 the incorporaticn of a new subsidiary or the purchase of any
ghares in any company;

16.14 the appointment of any director to the Board of the Company
or any subsidiary of the Company

16.15 the appointment of any auditors of the Company or of any
subsidiary of the Company(other than the reappointment of an

existing auditor)

RESTRICTIONS ON THE COMPANY

Unless the Company is in default of its obligations under Article

5, whilst any “A" Ordinary Shares or "E Ordinary Shares remain in issue
except with such consent or sanction on the part of the holders of the "A"
Ordinary Shares or "E* Ordinary Shares as is required for a modificaction of
the righta attaching te such shares:i-

18,

(a) no shares in the Company shall be igsued nor shall any right
to require the issue of any shares in the Company be granted;

(b} no shares in the Company shall be consolidated, divided, sub-
divided or cancelled;

(c) the Company siLall not reduce its share capital or the amount
(if any) for the time being standing to the credit of its
share premium account or capital redemption resere fund in any
manner for which the consent of the Court would be required
pursuant to law;

(d) there shall be no alteration in or addition to the Memorandum
or Articles of Association of the Company;

{e) there ghall be no material change in the nature of the
business of the Company and its pubsidiaries taken as a whole;

(£) +the Company shall not resolve to wind up or dispose of the
whole or a substantial part of the undextaking, property or
aspets of the Company and its subsidiaries taken as a whole.

ADJOURNED MEETINGS

If a meeting is adjourned under Regulation 41 of Table A because a

quorum is not present, and at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the
shareholders present shall form a gquorum, and Regulation 41 of Table A shall
be modified accordingly.

19,

POLLS
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A poll may be demanded by the Chairman or by any shareholder
present in person or by proxy and having the right to vote at the meeting and
Regulation 46(b) of Table A shall be modified accordingly.

20. DIRECTORS' BORROWING POWERS

20.1 The Directors may exercise all the powers of the Company to borrow
or raise money and to mortgage or charge its undertaking, property and
uncalled capital and to issue debentures, debenture stock and other
securities as security for any debt, liability or obligation of the Company
or of any third party PROVIDED THAT ‘the Directors shall procure that (except
with the consent of the "B* Director the aggregate of the amounts for the
time being remaining undischarged or owing by the Company and its
subsidiaries by way of borrowed nonies (but excluding any inter-company
loans, mortgages and charges) shall not exceed whichever is the greater of
£4,700,000 or an amount equal to 2 times the aggregate of the amount for the
time being paid up or credited as paid up on the issued share capital of the
Company and the net amounts for the time being standing to the credit of the
consolidated reserves {including but not limited to share premium account,
capital redemption reserve, and profit and loss account) of the Company and
its subsidiaries all based on the latest audited consolidated balance sheet
of the Company and its subsidiaries but:-

20.1.1 adjusted as may be appropriate to reflect any variations
since the date of such balance sheet in the amount of such paid up
capital the share premium account and the capital redemption
reserve;

20.1.2 excluding any amounts set aside for deferred taxation and

any amounts attributed to minority interests in subsidiaries of the
Company;

20.1.3 deducting any amounts attributed to goodwill or other
intangible assets;

20.1.4 deducting any amount equal to any distribution by the
Company out of profits earned prior to the date of such balance
sheet and which have Leen declared, recommended or made since that
date except sc far as provided for in such balance sheet,

20.2 ¥or the purposes of this Article "horrowed monies" shall be deemed
to include the following except in so far as otherwise taken into account:-

20.2.1 the aggregate amounts outstanding in respect of facilities
afforded to the Company and its subsidiaries from any bank,
acceptance house, financial institution or any other person
whatsoever, whethexr by way of overdraft, loan, acceptance credit or
otherwise howsoever;
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20.2.2 any sums of money the repayment whereof by a person other
than the Company ox any subsidiary is the subject of a guarantee or
indemnity by the Company or its subsidiaries;

20.2.3 any amounts included in the balance sheet or the notes
thereto representing the liability in respect of leases and hire
purchase commitments.

20.2.4 the principal amount of any debenture (whether secured or
unsecured) of any of the Company and its subsidiaries owned
otherwise than by any of the Company and its subsidiaries;

20.2.5 the principal amount of any preference share capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries; and

20.2.6 borrowings any fixed or minimum premium payable on final
repayment of any borrowing or deemed borrowing;

but shall be deemed not to include:-~

20.2.7 borrowings for the purposes of repaying the whole or any
part of borrowings by any of the Company and its subsidiaries Ffor
the time being outstanding and so to be applied within six months
of being so borrowed, pending their application for such purpose
within such period; and

20.2.8 borrowings for the purpose of financing any contract in
respect of which any part of the price receivahle by any of the
Company and its subsidiarxies is guaranteed or insured by the Export
Credits Guarantee Department of the Department of Trade and
Industry or by any other Governmental department fulfilling a
similar function, to an amount not exceeding that part of the price
receivable thereunder which is so guaranteed or insured.

20.3 A report by the Auditors as to the aggregate amount which may at
any one time in accordance with the provisions of this Article be owing by
the Company and its subsidiaries shall be conclusive in favour of the
Company and all persons dealing with the Company.

20.4 When the aggregate amount of borrowings required to be taken inte
account for the purposes of thia Article on any particular day is being
ascertained, any of such moneys denominated or irepayable in a currency other
than sterling shall be converted for the purpose of calculating the sterling
equivalent either:-

20.4.1 at the rate of exchange prevailing on that day in YLondon
PROVIDED THAT all but not some only of such moneys shall be
convertad at the rate of exchange prevailing in London six months
before such day if thereby such aggregate amount would be less (and
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so that for this purpose the rate of exchange shall be taken as the
middle market rate as at the close of businesa) or

20.4.2 to the extent that the repayment of auch moneys is
specifically covered by a forward purchase contract at the rate of
exchange specified therein.

20.5 No lender or other person dealing with the Company shall be
concerned to see or enquire whether the limit imposed by thig Article is
observed and no debt or liability incurred in excess of such limit shall be
invalid and no security given for the same shall be invalid or ineffectual
except in the case of express notice to the lender or reciplent of the
security or person to whom the liability is incurred at the time when the
debt or liability was incurred or the security given that the limit hereby
imposed had been or was thereby exceeded.

21. DIRECTORS.

21.1 Unless otherwise determined by ordinary resolution the number of
Directors (other than alternate directors) shall be not less than two.

21.2 A Director shall not retire by rotation and a Director appointed to
£ill a casual vacancy or as an addition to the Board shall not retire from
office at the Annual General Meeting next following his appointment.
Regulations 78 and 79 of Table A shall be modified arcordingly.

21.3 The office of Director shall be vacated if the Director in the
reasonable opinion of all his co-Directors becomes incapable by reason of
mental disorder of discharging his duties as Director, and Regulation 81 of
Table A shall be modified accordingly.

22. “B" DIRECTOR

22.1 The holders of seventy-five per cent. of the "B" Ordinary Shares
shall be entitled to appoint and remove a Director of the Company ("B"
Director"), and the "B" Director shall ke entitled to receive an annual fee
of £10,000 plus VAT payable quarterly in arrears in respect of such
appointment together with all expenses incurred by him in connection with his
appointment as a Director. Such appointment shall be made by notice in
writing served upon the Company at its registered office.

22.2 No creation of or amendment ta any Shareholder-related Contract or
any variation of any payment or any benefits arising thereunder shall be
made without the consent in writing of the "B" Directox.

23. BOARD MEETINGS

Meetings of the Board of Directors shall take place nc less
frequently than once per calendar month and at least seven clear working
days notice of each meeting shall be given to each Director provided that if
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a majority in number of the Directors agree to less frequent meetings and/ox
te a shorter period of notice then board meetings may be called less
frequently and/or on such agreed shorter period of notice provided further
that such majority so agreeing must include the "B" Director. All Board
Meetings shall take place in the United Kingdom save with such agreement as
aforesaid.
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THE COMPANIES ACT 1985 : .muwi

COMPANY LIMITED BY SHARES ’

EPECIAL RESOLUTIONS
w Of -

SERVOMEX INTERNATIONAL LIMITED

[ 8

At the ANNUAL GENERAL MEETING of the Company held at Crowborough Hill,
Jarvis Brook, Crowborough, Esst Sussex on the 3lst day of March 1989 the

following Reselutions were passed as Special Resoclutions:

SPECIAL RESOLUTIONS

1. THAT: -
{a) pursuant to Section 43(1l)(a) of the Companies Act 1985 the Company

AL

be re-registered as a public company;

(b) the name of the Company be changed to Servomex plc; 1 -
{c) pursuant to Section 43(2)(a) and (b) of the ssid Act the Memorandum

of Association of the Company be altered by the deletion of Clauses
1 and 5 thexeof, the re-numbering of existing clauses 2, 3 and 4 as

3, 4 and 5 and the insertion of new clauses 1, 2 and 6 as follows:-

i 1. The Company’s name is Servomex plc
: 2. The Company is to be a public company.
6. The Company’s share capital is £196,038.94 divided

into 100,000 "A" ordinary shares of fi each, 32,304
"B" ordinary shares of £1 each, 29,155 "C" redeemable
ordinary shares of £l each, 1,534 "D" redeemable

ordinary shares of £l each, 5,000 "B ordinary shares

of £1 each and 3,304,5?;%preference shares of 1lp each. f
D 0\/\' o 2 T ‘
) R ‘.-.m 58
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-3 That pursuant to Section 43(2) (%) of the said Act the Articlos of
hszociation of the Company be altered by the deletion of Clause 3

thereof and the insertion of a new Clause 3 as followsi-
3. The Ceompany is a public company SRR

2. THAT {following the renumbering of the clauses of the Memorandum of
Asscociation of the Company pursuant to Special Resolutien 1 above
the Memorandum of Association of the Company be further altered by
the deletion of clause 4 and the insertion of a new clause 4 as

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

(a) To carry on the business of an investment holding
company and for that purpose to invest the capital and
othexr moneys of the Company in the purchase or upon
the security of shares, stocks, debentures, debenture
stocks, rents, bonds, mortgages, obligations and
securities of any kind issued by any company,
corporaticn or undertaking of whatever nature and
wherescever constituted or issued or guaranteed by any
government, sovereign, ruler, commissioners, trust,
authority or other body of whatever naturs, whether at

home or abroad;

{b) To co-ordinate the administration of any company or s
companies the shares of which the Company may hold as ; " o

an investment;

(c) To invest and deal with the moneys of the Company in
or upon investments or securities of any nature
(whether as principal or agent) and generally to
acquire, hold, deal in and otherwise dispose of :;; J ;

investments and othexr securities;

{d} To carry on any other business or activity, whother

trading, manufacturing, investing or otherwise;

"




{0}

(£)

{(9)

th)

(1)

To purchase, take on leape cxr in exchange, hire or
otherwiss acguire, hold, deal in and otherwise dispose
of all or any estate or interest in or cover any lands,
buildinga, easements, rights, privilegaes, concaessions,
patents, patent rights, licencves, secret provesses,
machinery, plant, stock-in-trade and any real or
personal property (whether tangible or intangible) of

any kind;

To receive money on deposit or loan from any person,

firm or company;

To make advances to any person, firm or company with

oxr without security;

To guarantee, support or gecure, whether by direct
obligation or covenant or by mortgaging or charging
all or any part of the undertaking, property and
asgsets (present and future) and uncalled capital of
the Company or by issuing any security of the Company
by way of mortgage, or by any one or more or all of
such methods or by any other method (including without
limitation, the entry into any kind of indemnity), the
performance of any obligations or commitments and the
repayment or payment of the principal amounts of, or
the premiums, interest and dividends on any

securities of any person, firm or company, including
{without prejudice to the generality of the foregoing)
any company which is for the time being a subsidiary
company or holding company of the Company or is a
subasidiary of such a holding company or which is
otherwise directly or indirectly associated with the

Company in business or through shareheldings;

To establish and maintain or procure the establishment
and maintenance of any share option or share incentive
or profit sharing schemea or trusts or any non-

conttributory or contributory pension or superannuation

schemes or funds for the benefit of, and to make or




(3}

(k)

any timg in the employment Or servig, of the cOmpany,
or of any Company which jg a aubaidna:y of the



(1)

{1)

{n)

{o)

(p)

To purchase or otherwiee acquire and undertake all or
any part of the businenan, property, assets,
liabilities and transactions of any person, firm oxr

company ;

To sell, improve, manage, develop, turn to account,
exchanga, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over and in any other manner deal with or
dispose of the undertaking and all or any of the
property and assets for the time being of the Company
including without limitation, any such dealing or
disposal on terms that are wholly or partly gratuitous

or of a non-commercial nature;

To distribute among the Members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that ne
distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time

being required by law;

To make known the businesses or any of them or the
products or any of them of the Company or the
businesses or products of any other person, firm or
company, in particular by advertising in the press, by
circulars, by purchase and exhibition of works of art
or interest, by publication in books and periecdicals,
and by granting prizes, rewards and donations, and by
carrying on and conducting prize and competition
schemes or any scheme or arrangement of any kind,
either alone or in conjunction with any other person,
firm or company, whereby the said businesses or any of
them may be promoted or developed, or whereby the said

products may be advertised and made known;

To enter into any arrangement with any government or

authority, supreme, municipal, local or otherwise, of

any country, and to obtain from any such government or




{(a)

(8}

(t)

()

auvthority all legislation, ordexs, rights, concessions

and privileges that may seem requisite;

To borrow or raise oxr secure the payment of meney for
the purposes of or in connection with any of the

Company's buginewss or hbusinesses;

To mortgage and charge the undertaking and all or any
of the real and personal property and assets, present
or future, and all or any of the uncalled capital for
the time being of the Company, and to issue in cash at
par or at a premium or discount, or for any other
consideration, debentures, mortgage debentures or
debenture stock or other similar securities, payable
to bearer or otherwise, and either permanent or
redeemable or repayable, and collaterally or further
to secure any securities of the Company by a trust

dead or other assurance;

To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and

other negotiable instruments;

To pay or otherwise give consideration for any
property or rights acquired by the Company in any
manner whatscever and in particular but without
limitation in cash or fully or partly paid-up shares,
with or without preferred or deferred or guarantead
rights in respect of dividend or repayment of capital
or otherwise, or by any securities which the Company
has power to issue, or partly in one iode and partly

in another;

To accept payment or other consideration for any
property or rights scld or otherwise disposed of or
dealt with by the Company in any manner whatsoever and
in particular but without limitation in cash, whether

by instalments or otherwise, or in fully or partly

paid-up shares of any company or corporation, with or

Bt
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(v

(¥)

(%)

(¥)

without doferred or preferred or guaranteed rights in
rogpect of dividend or repaymant of capital or
otherwiso, or in debentures ov mortgage debentuxes or
debenture atock, mortgages or other securities of any
company or corporation, or partly in one mode and
partly in another, and to hold, diapocse of or
otherwise deal with any shares, stock or securities so

acquired;

To amalgamate with any other company, whether by sale

or purchase (for fully or partly paid-up chares or

otherwine) of the undertaking, subject to the

liabilities of this or any other such company as

aforesaid, with or without windlng-up or by sale or

purchase (for fully or partly paid-up shares or

otherwise} of all or a controlling intexest in the i 'l
shares or stock of this or any other such ceompany as '
aforesaid, or by partnership, or any arrangement of

the nature of partnership, or in any other manner;

To pay out of the funds of the Company all expenses

which the Company may lawfully pay in respect of or

incidental to the formation, registration and

advertising of or raising money for the Company and

the imsue of its capital, including brokerage and

commissions for obtaining applications for or taking,

placing or under-writing shares, debentures or ' N X
debenture stock, and to apply at the cost of the

Company to Parliament for any extension of the

Company's objects and powers;

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

agents, sub-contractors, trustees or otherwise; and

To do all such other things as are in the opinion of




3. THAT the Articlag of ASRnciation of the Company be furtheyr amandag
by:~
{a) amending the definition of in

(b) amending sub~paragraph 5.9.2, by aubstituting for the‘%kumm

fi) Listing or;
{ii} the making of any transfa; to which Articlg is
appliagy

the words ;.




{d)

{e)

EAQ0S50259.14

"The provisions of Article 5.4.2 to 5.4.5 inclusive ghall
have effect mutatis mutandis to such rodemption mavo that the
Redemption Date shall ba the date immediately prior to such

Listing or granting”
the words:-

"The provisions of Article 5.4.2 to 5.4.5 inclusive shall
have effect mutatis mutandis to such redemption save that the
Redemption Date shall be the date of Listing or the date

immediately prior to such granting"

amending sub-paragraph 6.1.3 by substituting for the words
"immediately prior to Listing"” the words "immediately upon

Listing"®

amending sub-paragraph 6.2.2 by substituting for the words

"immediately prior to Listing" the words "of Listing".

/&}ﬂ’%

“ e mae s ss s A

Chairman




COMPANIES FORM No. 43(3)

Appiication by a private
company for re-registration
as a public company %
me— L i
Pl.qm{ do rot Pursuant to section 43(3) of the Compenies Act 1985
m‘lt;:rgin
To the Registrar of Companies For official use  Company number
logibiy, profaraby [ 1 711 T193s746
In black type, or LI R R |

bold block lettering  Name of company
SERVOMEX INTIERNATIONAL LIMITED

* insert existing full
nams of company

0 D 1
applies to be re-registared as a public company by the name of g _ SERYOHEX p-°

o insert full name of
company amendad
to make it apprapriate
for this company 85
a public limited
company

and for that purpose delivers the following documents for registrution:

1 Declaration made by a director or the secretary in accordance with section 43(3){e) of the above Act
{on Form No 43{3He} )

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under
section 43(1){a} of the above Act.

3 Copy of auditors written statement in accordance with section 43(3}{b) of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ delate if section 44  POUCHOPNXONEHEPVHUITIK KepOIL I

of the Act does not

apply
1 dalete as Signed % MicEotgritSecretary]t Data V V <o

appropriate
Presentor's name address and For official Use
eference (if any): General Section Post m%{{o
Clifford Chance
Royex House . 6“%:%
Aldermanbury Square - e r!?:'qr.n"i‘:"‘ y
London EC2V 7LD CONWY \
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
or

SERVOMEX plc

As amended by a Special Resolution
passed on 3lst Maxrch 1989

Clifford Chance,
Royex House,
Aldermanbury Square,
London EC2V 7LD

Ref: DON/I125/81349/0027

PJQG$0289.06/ajs/25.02




(2}

(b)

{c)

{d}

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
SERVOMEX plec™

The name of the Company is “Servomex plc*.
The Company is to be a public company.

The registered office of the Company will bs situate in :
England. - ‘

The objects for which the Company is established are:-

To carry on the business of an investment holding company and for that

purpose to invest the capital and other moneys of the Company in the

purchasa or upen the security of shares, stocks, debentures, debentura )
stocks, rents, bonds, mortgages, obligations and securities of any kind

issued by any company, corporaticn or undertaking of whatever nature

and vherescever constituted or issued or guaranteed by any government,

sovereign, rulexr, commissioners, trust, authority or other body of

vhatever nature, whether at home or abroad;

To co-ordinate the administration of any company or companies the
shares of which the Company may hold as an investment;

To invest and dsal with the moneys of the Company in or upon
inveastments or securities of any nature (whether as principal or agent)
and generally 'to acquire, hold, deal in and otherwise dispose of
investments and other securities:;

To carry on any other business or activity, whether trading,
manufacturing, investing or otherwise;

*

On 31st March 1989 a special resolution was passed to change the name
of the Company from Servomsx International Limited to Servomes plc




(@)

(£}

(3

{h)

(1)

(N

To purchase, take on lease or in exchange, hire or otherwimse acquire,
hold, deal in and otherwise diapose of all or any sstate or interest in
or over any lands, buildings, easements, rights, privilegas,
concessions, patents, patent rights, licences, secret processas,
machinery, plant, stock-in-trade and any real or perasonal property
(whether tangible or intangible} of any kind;

To receive money on deposit or loan from any perscn, firm or company;

To make advances to any person, firm or company with or without
security;

To guarantee, support or secure, whether by direct obligation or
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets (present and future) and uncalled
capital of the Company or by issuing any security of the Company by

way of mortgage, or by any one or more or all of such methods or by

any cther method (including without limitation, the entry intc any kind
of indemnity), the performance of any obligations or commitments and
the repayment or payment of the prinecipal amounts of, or the premiumg,
interast and dividends on any securities of arny person, firm ey
company, including (without preijudice to the generality of the
foregoing) any company which is for the time being a subsidiary company
or holding company of the Company or is a subsidiary of such a holding
company or which is othexwine directly or indirectly associated with
the Company in business or through shareholdings;

To establish and maintain or procure the establishment and mainternance
of any share option or share incentive or profit sharing schemes or
trusts or any non-contributory or contwibutory pensien or
superannutation schemes or funds for the benefit of, and to make or give
or procure the making or giving of loans, ¢unatlons, gratuities,
pensions, allowances or emoluments whether in money or monesys worth to,
or to trustees on behalf of, any persons who are or were at any time in
the employment or service of the Company, or of any company which is a
subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary company, or who are or were at any
time directers or officers of the Company or of any such other company
as aforesaid, or any persons ipn whose welfare the Company or any such
other company as aforesaid is or has been at any time interested, and
the wives, husbands, widows, widowers, families and dependants of any
such persons, and to establish and subsidise or subscribe 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 cther company as aforesaid, or of any such persons as
aforesaid, and to make payments for oxr towards the insurance of any
such persons as aforesaid, and to subscribe or guarantee money for
charitable or benevolent objects or for any exhibition or for any
public, general or useful object, and to do any of tha matters
aforesaid, either alone or in conjunction with any such other company
as aforesaid;

To enter into any joint venture, partnership or joint-purse -
arrangement or arrangement for sharing profits, union of interents or
co-operation with any person, firm or company and to subsidise or

otherwise assiat any person, firm or company;




ik} To @8tabliay Or bromotg or concyp in natabli-hing or promoting any
othar Sompany ang to gularantegg the Bayment of the dividendu, interege
O capita of any ahar«n, &tack op athaor Securities insned by or any
othay obl;gationa of any auch SGmpany;

{1) Ta Purchase o Stherwipg Acquire ang Undertake all o 2NY part of the
buainesa, Proparty, asaatg, 1iabilitiea and txanaactions of any
bPeraon, firm op Sompany;

{m} Ta asl}l, improva, Manage, devalop, turn to account, 8xchange, lat gon -,
rent, Toyalty, share of brofits o otherwiae, grant licances,

Vith or dispose of the undertaking and a1l o 2Ny of the Property ang
aggets fop the timg being of the Company including witheoyt limitation,
any guch dealing Or dispega] °n termas that are wholly oy pPartly

(n) To diatribute AMOng the Hembare in Bpecig any Property of the Company,

{o) Te makg known the businesaea or any of them op the Products op any of

{p} To entor intq any Arrangement with any government or authority,
Supreme, muni'xpal, lecal or otherwise, of any country, ang to obtaip
from any such Fovernment or authority all legislatien, orders, rightg,

{(q) To borraoy Or raisa op 88cure the Paymant of hotey f£o,- the PUrposes af
or in Connection with 2Ny of the Company's businegg or buslnesses;

{r) To Mortgage ang charge the undartaking and all op ANy of the Yeal ang

{3) To draw, make, accept, endorse, negotiate, discount and execute
promissory hotes, bills of exchangg and othep negotiahle instruments;

{t) To pay or otharrigy give conaideration for any Property op rightg
acquired by the Company in any manne; whatsoeyey and in Particular pye
without limitatsop in casgh op fully or partly Paid-yp Sliareg, With or
without Preferyagd Or deferred Or guarantesq rights ip Tespact of




dividend op Topaymant of =aplta) or otherwism, or by any fequritigas
whish the Sompany hag POwer to isaue, or Partly in one moge and partly
in another;

{u} To accept payment or other @onaideration for any propertcy op rights

corporation, op Partly in ang moda and Partly in another, and te held,
dispose of or otherwige doal with any shares, stoock or Racuritiag go
dcquired;

{v) To amalgamatea with any other company, whethey by sale o Purchase (for

or partly paid-up shares op otherwisge) of all or a controlling interest
in the shares oy Btock of thiga OF any other such company as aforesaid,
or by partnership, or any arrangement of the nature of bpartnersahip, or
in any other manner, .
(w) Te pay out ©f the funds of the Company ali expenses which the Company
may lawfully pay in rerpect of or incidenta) to the formation,
registration and advertaeing of or taising money for the Company ang
the issue of ita Capital, ineluding brokerags ang commimsions for
obtaining applications for or taking, pPlacing or under-writing shares,
debentureg or debentuyp stock, and te apply at the €03t of the Company
to Parliament for any axtensjion of the Company g objecta apg powars;

{x) To do al)} Or any of vhe above t
either ag principals, agentsg, trustess, contractors or otherwise, apq
eithar alone or in conjunction with others, ang either by or through
2gents, sub-contractors, trustees o otherwige; and

restrictad by the terms of any other Paragraph ang shall be construad as
separatae, diatinet ang independant abjectyg capable of being Performed ang
carried oyt Separataly, diatinctly and indapendently of each other,

5. The liability of the Members is limited.

IO




Company was increased to £100,000, divided into 100,000 shares of
£1 each,

{ii) By a Special Reaclution duly passed at an Extraordinary General
Meeting held on 27th May 1987 the existing 100,000 Ordinary
Shares ot £l each were reclassified as "A" Ordinary Shares of £l
ezch,

{iii} By a Spacial Resclution duly pasgad at an Extraordinary General
Meeting held on 27th May 1987 the share capital of the Company
was increased to £19€,038.94 by the creation of 32,304 "B»
Ordinary Shares of €1 each, 29,155 "C" Redeemable Ordinary
Shares of E1 each, 1,534 *D" Radeemable Ordinary Shares of £1
each and 3,304,594 Redeemable Cumulative Preference Sharss of 1p
each.

(iv) By a Spescial Resoluticn duly passed at an Extracrdinary General
Meeting held on 4th July 1%88 5,000 “A* Ordinary Shares of £l
each registered immediately prior to the Extraordinary General
Meeting in the name of F.R., Tinning were reclassified as "E"
Ordinaxry Shares of £1 each.
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He, the subscribers to this Memorandum of Association, wish to be formad into
a4 Company pursuant to this Memorandum and we agree to take the number of

shares shown opposite our respective namas.

Number of
shares taken
Names and addresses of Subacribers by each
Subsgcriber
1. Michzel Richard Counsell One
15 Pembroke Road
Bristol BS99 7DX
Commercisl Manager
2, Christophnr Charles Hadler One i
15 Pembroke Road
Bristol BS99 7DX
Commercial Manager
Two

Dated 01-07-85

¥Witness to tha above Signatures, Frrol Sandiford
15 Pembroke Road
Bristol BS$9 7DX
Clerk

PIRG$02$9.06/ads
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Company Wo: 1938748

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES QF ASSOCIATION
- 0f -
SERVOMEX plc

{Amended by Special Resolutions passed
on 4th July, 1988 and on 31st March 1989

1, DEFINITICNS

The headings shall not affect the construction hereof and in the
interpretation of these Articles unless the context otherwise requires the ,
following words and expressions shall bear the meanings set opposite them:-

“the Act" the Companies Act 1985

“Directeor" a director for the time being of the
Company

“up* Qrdinary Share® an "A" Ordinary Share of £1 in the
capital of the Company as hereinafter
provided

"wA" Ordinary Shareholder® a holder for the time belng of "ar
Ordinary Shares

»*B" Director" a director appointed pursuant to Article
22

"*B" Ordinary Share" a "B"” Ordinary Shars of £1 in the capital

of the Company as hereinafter provided

“vB" Qrdinary Shareholder® a holder for the time baing of "B
Ordinary Shares

"Bank" Hanufacturers Hanover Trust Company and
its successors in title and assigns

"Congent" in relation to a consent capable of being
given by the Bank such consent that the
Bank may give in its sole and absolute

discretion
»uC+ Redeemable Ordinary "C" Redeemable Ordinary Share of £1 in the
Shares” capital of the Company as hereinafter
provided




Rl Redeemabln Ordinaty
Sharaholdar"

bt 1) Radaamable Ordinaty
Shargw

i o 1 Redeamable Ordinary
Shareholder""

“E Ordinary Shargw

nEw Ordinary Shaxeholdar"

"Bvant of Default"

”Listing"

“Loag Agreement"

"Markat Capitalisatinn"

4 holder 0L Che time be g of wpe
Rodeemahln Ordinury Sharag

& "Dn Radeumnble Ordinary Share oy El {p
the Capita) of Campany, ag hereinafter
Provideq

A holgey for the time being of
Redaamabla Ordinary Shareg

an mEw Ordinary Share of £1 in tha Capitg]
Of the chpany ag herainafter Provideg

2 holdar for the time being Of “Ba
Ordinarr Shares

20Y one of the eventg fpecifiey in gyb.
¢lauge 9.1 aof the Loap Agreemant

the admiaaiou °f any of theg Company*s
Shareg ¢, the officiay list o The Stock
Exchangg of the Uniteq Kingden and Ireigng
{"the Stock Excbange"j or tha qrant of
parmiasion to deay in any pf the Cumpany's
shargg on any Other Publjic Securities
marigi. (including the Uhliatad sEcurities
changg

Wherg,
npn

Neans the Price ¢ whic), e Compap ‘g
Shareg hich apq the o Ject of th
Listing ara ffereq to or Placaq with the
Publio {or, the cgq Al offgy for
sale by tender, the minj tendgy Price

1:]
Undey auch offer) a8 part of the Listing
arrangaments; &and

nuu
means the totay lumber of the Company's
shargg nllottad or




“Minimum Dividend®

"Preference Share“

*Ordinary Share"

"Ordinary Shareholder”

*Praference Shareholder"

"Redeemable Ordinary

Share®

"Redeemable Ordinary
Shareholder®

"Shareholder-related
Contract"

*Table A"

*Connected Person”

"Shareholders Agreement”

uxn

means the aggregate nominal amount paid up
on and the aggregate premium paid in
respact of all Prefaerance Shares
unredeemed prior te the lssue of any new
shares issued in ordar to redeem the
Preference Shares (plus any arrears of
dividend on the Preference Shares)

as defined in Article 7

a Redeemable Cumulative Preference Share
of lp in the capital of the Company

an "A" Ordinary Share or "B" Ordinary
Share

a holder for the time being of Ordinary
Shares

a holder for the Y“ime being of Preference
Shares

a "C* Redeemable Ordinary Share or a "DJ
Redeemable Ordinary Sharve

a holder for the time being of a
Redeemable Ordinary Share

any contract, agreement, arrangement or
transaction, including in particular
contracts of employment or for the
provision of services, made between any
A" Ordinary Shareholder (or person who in
relation to such "A" Ordinary Sharsholder
is a Connected Person) and the Company or
any holding company of the Company or any
subsidiary of the Company or of any such
holding company

Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (as
amended) in force at tha date of adoption
of these Articles

as defined by Section 533 Income and
Corporation Taxes Act 1970

the agreement dated 27th May, 1987 made
between (1) the Company (2) J. Burton and
others and (3) Barclaytrust International
Limited and Manufacturers Hanover Limited
relating, inter alia, to the subscription
for shares in the Company

Words and expressions defined in the Act shall, unless the context otherwise
requires, have the same meanings in these Articles. The singular shall




inelude the plural and vice versa. The expression “shareholdexr® includes hig
personal representativesa,

The expression "Sums Outatanding® in relation to the Loan Agreement shall be
construed te include (i) any amount at any time owing by the Company to the
Bank whether or not immediately due and payable and whether actual or
contingent of whatsoever nature and (ii) zny amount at any time available to
be drawn by the Company from the Bank parsusnt to the provisions of the Loan
Agraement

2. TABLE A

The Regulations contained in Table A shall apply to the Company save in
so far as they are excluded or modified hereby. The first sentence of
Regulation 24 and Regulations 64, 73-77 inclusive, 80 and 87 of Table A
shall not apply, but subject as aforesaid, and in addition to the remaining
Regulations of Table A the following shall be the Articles of Asspociation of
the Company.

3. PUBLIC CCMPANY

The Company is a public company.
q. SHARE CAPITAL

The share capital of the Company at the date of adoption of these
Articles is £196,038.94 divided into 100,000 "A" Ordinary Shares of £1 each,
32,304 "B* Ordinary Shares of £1 each, 29,155 "Cv Redeemable Ordinary Shares
of £1 each, 1,534 "D Redeemable Ordinary Shares of £1 5,000 "E* Ordinary
Shares of £1 each each and 3,304,594 Preference Shares of lp each.

5. PREFERENCE SHARES

The rights attaching to the Preference Shares are as follows:-

5.1 BAs reqgards income

5.1.1 The Preference Shares shall confer on the holders thereof the
right to receive, in priority to the transfer of any sum to reserves or
any rights of the holders of any other class of shares in the capital of
the Company and payable without any resolution of the Directors or of
the Company in general meeting, a fixed cumulative preferential dividend
("Preference Dividend") at the following rates:

Rate per Annum Period

600 per cent from date of issue to
30¢th June 1988

800 per cent from lst July 1988 to
30th June 1991

1,160 per cent from 1st July 1991 and
thereafter

all net of any associated tax credit on the nominal amount of the
capital for the time being paid up thereon. The Preferance Dividend
shall accrue from day to day and be paid without prejudice to the




provisiona of Article 5.1.3 half-yearly on lst October and 1st April in
each year in respect of the half-yoeze ending op 30th June and 3lat
Docember, raspectively preceding such dates out of the profits of the
Company availabla for distribution PROVIGE[ THAT, the firat such payment
shall be made on lat April 1988 and shall be calculatad from 27th May
1987. Any amount not so paid shall be carried forward and be payablae in
priority to the Preference Dividend payable on any later date.

5.1.2 The rate at which the Preference Dividend is payable shall be 2
rate per annum compounded with rests on the due dates for paymant
thersof, and the amount payable in respect of an overdue dividend shall
he increased accordingly.

5.1.3 Although & Preference Dividend shall be due and payahle in
accordance with these Articles no payment ghall be made in respect
thereof to any Preference Shareholder unless and until at the date of
such payment the Company:-

(i) in relation to a Preferance Dividend to be paid on 1st April shall
have compiled and approved the financial statements relating to the
accounting periocd for the financial year ending 31st December
immediately prior to such date and referred to in sub-clause 8.1.1
of the Loan Agreement and copies of the same shall have been
delivered to the Bank and in relation to a Preference Dividend to,
be paid on lst October ghall have compiled the financial statements
relating to the accounts for the period ending June 30th prior to
such date and referred to in sub-clause 8.1.3 of the Loan Agreement
and a copy of the same shall have bean delivered to the Bank; and

(iiy is in compliance with the obligations contained in sub-clause 2.10
of the Loan Agreement and would remain so immediately following
such payment while there are any Sums Outstanding under the Loan
Agreement

or unless the Bank shall have given its prior Consent thereto in writing

5.2 As regards capital

On a return of capital on liguidation or otherwige the assets of the
Company available for diatribution amongst the Shareholders shall be
applied, in priority to any payment to the holders of any other class of
shareg in the capital of the Company, in paying to the Preference
Shareholders:-

{iy first, the neminal amounts paid up on and any premium paid in
respect of the Prefexence Shares held by them;

{(ii) secondly a sum equal to apny arrears or daeficiancy of the Preference
Dividend to be calculated down to the date of return of capital and
to be payable irrespective of whether or not such dividend has been
declared or earned.

5.3 Further Participation

The Preference Shares shall not confer any further right of
participation in the profits or assets of the Company.

5.4 As regards redemption

L

Soh
b T




3.4.1 The Company shall redaem for cash at par plus a premium of 99p per ,ﬂ w e h
ashare on the following dates the following proportions in nominal amount i v
of the Preference Shares then cuctstanding, namely,

15th May 1992 one sevanth ; ,fﬁig ‘
15th May 1993 one sixth b o
15th May 1994 one fifth t 2
15th May 1995 one fourth BTN Ehch
15%h May 1996 one third AT
15th May 1997 one half w:

15th May 1998 the whole

Each such date is referred tw as a Redemption Date {"Redemption Date"}).

PROVIDED THAT if an Event of Default or any condition, event or act A 3%4-
which with the giving of notice and/or lapsr. ef time and/or fulfilment IR
of any other condition would constitute an fvent of Default has occurred R
or would be likely to occur in the opinion of the Bank after the payment

of such redemption monjes no payment of the redemption monies shall be 5%, ;
made when they are due unless the Bank shall have given its prior i
Consent in writing therete or until there are no Sums Outstanding under REEPAY
the Loan Agreement; ;

5.4.2 Each such redemption of some but not all of the Preference Shares 2
shall be made amongst the holders thereof pro rata as nearly as possible ;
to their heldings of Preference Shares;

5.4.3 Without prejudice to the proviso contained in Article 5.4.1. upon iy
the Redemption Date the nominal value of the Preference Shares to be

redeemed and any premium in respect thereof and any Preference Dividend ; 3 e
due thereon ("the redemption moneys") shall become a debt due and el 7
payable by the Company to the relevant Preference Shareholders and
subject to receipt of the relevant share certificates (or an indemnity

in respact thereof in a form reasonably satisfactory to the Company) the ; %,

Company shall forthwith upon the Redemption Data pay the redemption i :

moneys to the appropriate shareholder; Wiag ik
;A1) ;

5.4.4 On redemption the Company shall cancel the share certificate of e
th> shareholder concerned and, in the case of a redemption of part of .
the Preference Shares included in the certificate, without charge issue R
a fresh certificate for the balance of Preference Shares not redeemed; s

cease to accrue on any shares due to be redeemed on that date unless on
the presentation of the certificate (or an indemnity as aforesaid)

relating thereto the Company fails to makw payment of the redemption 5 i)
moneys ox as a result of the proviso contained in Articlae 5.4.1 the ;
Company does not make payment of those monies in which case the ;
Preference Dividend shall be deamed to have continued and ghall continue ; i
to accrue from the relevant Redemption Date to the date of payment; e T T

?
5.4.5 As from the relevant Redemption Date the Preference Dividend shall ; &

5.4.6 The Company shall establish a Preference Share capita) redemption
reserve and shall transfer in each financial year commencing after 31st
December 1988 to such reserve out of the profits available for .
distribution after payment of the Preference Dividend such amount as may IR A
be necessary so that the reserve is not less than E330,460 times N where o LA
N is equal to the number of complete years expired since the date of g




isoue of the Preference Shares PROVIDED THAT such reserve need not S
exceed the aggregate of the total amount from time to time payable on ST
redemption of the Proference Shares then outstanding. Such reserve A T

shall be used solely for the purposes of redseming the Preference Shares o AN

and shall not be used for any cother purpose asave with the consent of the A ) o
holders of not less than 75 per cent. of the Preference Shares in Ty v
general meeting or in writing. T e
8.5 As regards voting % e A
Preference Shareholders shall be entitled to receive notice of and to : @?_:
attend and speak but not to vote at all General Meetings of the Company 9 Ly

unless the Company:-

a) shall not have paid the Preference Dividend on a due date for
payment, or

by shall have failed to make payment of the redemption moneys due on a
redemption of the Preference Shares

when the Preference Shareholders shall be entitled to receive notice of, to

attend and until payment or redemption to vote at any General Meeting of the
Company and on a show of hands each Preference Shareholder present in person
or by proxy shall have one vote and on a poll shall have one vote for every,

Preference Share of which he is the helder.

5.6 Matters requiring Consent of Preference Shareholders

So long as any Preference Shares shall remain outstanding and except
with such consent or sanction on the part of the Preference Sharcholders as
is required for a variation of the special rights attached to such shares:-

5.6.1 the Company shall not modify or vary the rights attaching to its
Ordinary Shares or Redeemable Ordinary Shares, or the terms of its
Preference Shares;

5.6.2 the Company shall not pass any resolution for reducing its
Ordinary Shares or Preference Shares or (save for the purpose of
redeeming any of the Preference Shares or the Redeemable Ordinary
Shares) the amount (if any) for the time being standing to the credit of
its share premium account or capital redemption reserve in any manner or
reduce any uncalled liability in respect of partly paid shares;

5.6.3 the Company shall not make any distribution payment or return to
shareholders (other than in respect of the Preference Shares and the
Redeemable Ordinary Shares) of a capital nature:

5.6.4 the Company shall not issue any further shares ranking as regards
participation in the profits or assets of the Company in priority to or
pari passu with the Preference Shares;

5.6.5 the Company shall not permit any subsidiary to issue (other than

to the Company or another wholly-owned subsidiary of the Company) any .
shares ranking as regards participation in the assets or profits of that
subsidiary in priority to its ordinary share capital nor shall any '
disposal be made by the Company or by any subsidiary of the Company of

any such shares (otherwise than as aforesaid);




$.6,6 the Company shall not capitalise any undistributed profits
(whether or not the mame are available for distribution and including
profits standing to any reserve) or any sum standing to the credit of
ite share premium account or capital redemption reaserve

5.7 Early redemption by Preference Shareholders

5.7.1 Without prejudice to the provismions of Article 5.7.2 the
Preference Shareholders shall e entitled by notice in writing to the
Company given by the holders of a majority of the Preference Shares to
require redemption of all the Preference Shares then in issue
immediataly upon the happening of any one or more of the following
eventa;-

5.7.1.1 any Preference Dividend or any part thereof is not paid
within 2ix menths of the due date whether or not such dividend
shall have bean declared or earned or otherwise be in law capable
of being paid by the Company; or

8,7.1.2 any amount due on redemption of any Preference fhares is
not paid within seven days of the due date whether or not
sufficlient profits or cther funds are in law available for such
redemption; or

5.7.1.3 any material breach {other than a breach by a Preference
Shareholder & Redeemable Ordinary Sharehelder or a "B Ordinary
Shareholder) has occcurred of the provisions of Articles 5, 10, 11,
12, 16 and 20 of these Articles

and the provipions of Article 5.4.2 to 5.4.5 inclusive shall have effect
in relation to such redemption mutatis mutandis save that the Redemption
Date shall be the date of auch notige

PROVIDED THAT the Preference Shareholders shall be entitled by notice in
writing to thé Company given by the holders of a majority of tha
Preferonce Shares to withdraw any notice requir.ng redemption before
such redemption has taken place

5.7.2 Although the redemption monies in respect of the Prefarance
Shares shall be immediately due and payable pursuant to Article 5.7.1 no
such payment of the redemption monies shall be made while there are any
Sums Outstanding under the Loan Agreement unless the Bank shall have
given its Consent

5.8 Default Rights

1f the Company is at any time unable or fails to redeem the Preference
Shares in accordance with its obligations hereunder and that if at such time
there are Sums Out:standing under the Loan Agreement the prior Consant in
writing of the Bank has been obtained any holder of not less than 10 per cant
of the Preference Shares may duly proceed to convene a ssupayate meeting of
the Preference Shareoholders for the purpeses of considering and if thought
fit, passing aes an Extraordinary Resclution the following resclution
namely:- .

*That the Company he not wound up voluntarily~.




If such.cauolutlon having been put to the volw, shall not be duly paasad
as an gExtracrdinaxy Resolution, any Preference ghareholderx shall be entitled
Lo convene an Extxaordinary General Keating of rha Company for the pUrpese of
considering, and if thought fit, paswing as a Special Renolution; 2
reaglution %o rhe effect that the Company be wound up voluntarily and that
the person named in the notice convening puch meeting be appointed 1iquidator
of the Company.

PROVIDED THAT no such meetings shall be neld aiter the expiration of alx
montha from the date when rhe Preference ghareholders pagome sntitled to
convene the game unless the Company again hecomes obliged to redeem the
preference Shares and jg unable Or fails to do 80, A meating convenad under
this Article shall be convenad in the same manner, ag nearly 2@ practicable,
as that in which meetings are to be convened bY the Directors. Any expenses
ipcurred by the Preferencae Shareholders concerned in convening the meeting in
guestion ghall be repaid to puch holderd py the Company -

At an Extraordinary General Meeting of +he Company called pursuant o
the above paragrapha of this Aarticle the quarus ghall be one Praference
Shareholder and thoge preference Shareholderxs voting for the reasolution 0
voluntarlly wing up the Conpany ahall be deemed to have cant three times the
numbers of wotes casl against the resolution. At any such meetind, only the
praferonce ghareholderd may vote on any ragolution relating te its
adijournment.

5.4 Esarly Redemption py_the Conpany

5.9.1 If there are no Sums Oontstanding under the Loan Agreement or if
the Company has obtained the prier consent in writing of the Rank the
Cowpany may at any time redeem the whole ox any part of the vrofarence
ghares thel outstanding by serving notice of auch redemption upon the
preferaence gharcholders speciiying a date upon which redemptlion ia te
rake place being not lesa than 14 days nor moze than 10 days from che
date of such netice PROVIDED THAT in tha event of & partial redemption

S AR

the Company may redeem only in multiples of 100,000 praference gShares.
The provisionse of Article 5,4.2 to 5.4.5 incluaive ahall have affect
mutatis mutandis to auch redemption save that the Kedemption pDate shall
pe that specified in the said notice.

5.9.2 The Company shall redeem the whole of the Prafexence Ghares at par
plus a premium of “yp per shaxes-

(i) jmnediately 2ponR 1ipeing; OF

(i) immediately prior o whu makind of any yransfer %O which

BArticle 13 applies but in raspect ©f which no such offer ha2

peen made to purchasd tha Preference Shares at the prilce
specified in that article

gﬁOVIDED PHYAT 1f an Evant of Default ot any condition, event ox act
which with the giving of notlce and/or lapsse of time and/or fulfilment of any
other condition would constivute an Erant 0L pefavit hao accurred oF would he
1ikely to OCeur in the opinion of tho Bank after the payment of such
redemption monies of the Bank shall not have given lts priox Consent im
writing thereto NO repayment of redemption monias shall be made ©ON Listing

until there are no Sums outstanding under the Loan Agreement.




The provisions of Article 5.4.2 to 5.4.5 inclusive shall have effoct 5 R
mutatis mutandis to such redemption save that the Redemption Date shall bo P y, [
the date of Lieting or the date immediately prior to such granting and any
failure to do any act by a Preference Shareholder shall not prejudice due and
proper vedemption heresunder.

6. A" ORDINARY SHARES »B" ORDINARY SHARES “E* ORDINARY SHARES AND A
_-_—.—-_-‘——-_—_-_—-__—..——_‘-ﬂ______m‘___—.
REDEE

MABLE ORDINARY SHARES ) e

6.1.1 Save as otherwise specifically provided in these Articles the "A" i
Ordinary Shares "B" Ordinary Shares "E* Ordinary Shares and Redeemable T
Ordinary Shares shall rank pari passu but shall subject as provided in ;
Article 8 hereof, constitute gseparate c¢lasses of shares, SR

6.1.2 (a) Immediately prior to the Listing of any of the ordinary shares Q 1
of the Company or (if Listing has not cccurred before lst July, 1990) on k | '
1st July, 1990 each Redeemable Ordinary Share which 18 not redeemed AiShede
under Article 6.1.3 shall automatically convert into one "B" Ordinary
Share. ;

(b) The following provisions shall have effect in relation to such Sl
automatic conversion:-

{1) the Company shall forthwith notify the holders of ]

Redeemable Ordinary Shares of such automatic conversion &

and any redemption pursuant to Article 6.1.3 in writing; 2 i

{11) forthwith thereafter the holders of the ordinary shares :
in the Company resulting from the conversion shall send E
to the Company certificates in respect of their o St
respactive Shares and the Company shall issue to such
holders respectively certificates for the ordinary shares s
in the Company resulting from the converaion; and "X

(iii) the "B» Ordinary Shares resulting from the conversion g Y
shall rank pari passu in all respects with the "B® fih
Ordinary Shares in issue on the date of conversion. o}

§.1.3 The Company shall immediately upon Listing redeem the number of v
Redeemable Ordinary Shares determined by the Market Capitalisation set Bt
out below:- AR

(a) the rate of redemption if the notice referred to in v B
Article 6.1.2 is served after lst July 1989 but on or 4
before 30th June 1990 is as follows:

Number Redeemed o

Y . Rk
pas e A
Market *C* Rodeemable *D* Redeemable R
Capitalisation Ordinary Shares Ordinary Shares
Y .1 ‘:
E20m (or abova) 29,155 1,534 '

£13.5m (or above) 27,847 1,466 ) n
£19m (or abova) 26,836 1,412 el
£18.5m (or above) 25,448 1,338

£18m (or above) 24,375 1,283 NPT
E17.5m (or above) 22,900 1,205 PORCH




El7m (or above) 21,759 1,145

£16.5m (oxr above) 20,587 1,084
£16m (or above) 149,382 1,020
£15.5m (or ahove) 18,560 977
£15m (or above) 17,297 910
£14.5%m (or abova) 15,557 815
£ldm (or above) 13,749 724
£13.5m (or above) 11,867 625
E13m (or above) 8,406 495
£12.5m [or above) 5,194 273
£12m {or above) Nil Nid

(b} the rate of redemption if the notice reforred to in
Article 6.1.2 ia served on or befors 30th June 1989 is as

follows:
Number Redeemad

Market "C" Redeemable »D" Redeemable
Capitalisation Ordinary Shares Ordinary Shares
Ell.5m (or above) 22,143 1,165
£1lw (or abova) 20,189 1,063
£10.5m (or above) 18,143 955 .
€10m (or above) 14,662 772
£9.5m {or above) 10,406 548
£9m (or above) 6,281 331

6.2.1 PROVIDED THAT

(a) if no such redemption referred to in Article 6.1.3 shall have
been effected before lst July 1990 then all the Redeemable
Ordinary Share will convert inte *B* Ordinary Shares in
accordance with Article 6.1.2

(b} no such redemption referred to in Article 6.1.3 shall be
effected follewing any redemption of Praference Shares made at
the reguest of the Preference Shareholders by reason of any
default

{(c) if an Event of Default or any condition, event or act which
with the giving of notice and/or lapse of time and/or
fulfilment of any othar conditions would constitute an Event
of Default has occurred or would be likely to ocour in the
opinion of the Bank after the payment of such rademption money
no payment of the redemption monies ahall be made unless the
Bank shall have given its prior Consent in writing thereto or
until there are no Sums Outastanding under the Loan Agreement.

6.2.2 The provisions of Article 5.4.2 to 5.4.5 inclusive shall have
effect mutatis mutandis to such redemption save that (i) Redeamable
Ordinary Shareholders will receive the nominal walue of tho Redeemable
Ordinary Shares plus any premium paid on the Redeemable Ordinary Shares
and (ii) the Redemption Date shall in the case of a rademption pursuant
to Article 6.1.3 above shall be the date of Listing and any failure to
do any act by a shareholder shall not prejudice due and proper
redemption hereunder. '
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€.2.3 Save as otherwise provided in these Articlos the Ordinary Shares
and the Redeemable Ordinary Shares ahall rank pari pasau,

7. HINIMUM DIVIDEND

7.1 Subject to the provisions of the Lonn Agreement while there are any

Sums Outstanding thereunder and subject to the payment of the Preference
Dividend and provided that the "B Director so requires by notice in writing
given prior to the end of the relevant financial ysar the "B Ordinary
Shareholders and the Redeemable Ordinary Sharsholders shall be entitled in
raspect of each financial year of the Company commencing on or after lst
January 1990 to a dividend (the "Minimum Dividend”) of a cash sum (net of any
associated tax credit) equal to 50 per cent. of the not profits (as
hereinafter defined) of the Company and its subsidiaries for the relevant
fitnancial year; the Minimum Dividend (if any) shall be payable (without any
resoclution of the Directors or of the Company in general meeting) not more
than 14 days ‘after the Annual General Meeting at which the audited accounts
of the Company for the relevant financial year are adopted such Annual
General Meeting to be held no later than the "B~ Director reasonably requires
in each financial period and shall be distributed amongst the "B* Ordinary
Shareholders and the Redeemable Ordinary Shareholders pro rata according to
the nominal amount (but excluding any premium) paid up or credited as paid up
on the "B" Ordinary Shares and the Redeemable Ordinary Shares held by them.

7.2 For the purpose of calculating the Minimum Dividend the aexpression *net
profits* shall mean the net proflts of the Company and its subsidiaries
available for distribution as shown by the audited consolidated profit and
loss account of the Company and its subsidiaries for the relevant financial
year before any provision is made for the payment of any dividend on any
share in the capital of the Company or any of ita subsidiaries or for any
other distribution or for the transfer of any sum to reserves other than the
Preference Dividend and transfers to the Preference Share capital redemption
reserve referred to abova.

7.3 Subject as stated in Article 7.1 the Company shall procura the
distribution teo the Company in respact of each such financial year, whether
by way of dividend, reduction of capital, liquidation of subsidiaries or
otherwise, of sufficient of the profita of its subsidiaries to enable the
Company to pay the Minimum Dividend. Subject to payment of the Minimum
Dividend any further profits which the Company may determine to distribute in
respect of any financial year shall be distributed amongst the shareholders
according to the amounts paid up or credited aa paid up on the shares
(excluding any premium) and in accordance with the righta attaching te such
shares held by them respectively.

8. 1SSUES OF SHARES

8.1 There will be no new issues of shares prior to Listing other than to
effect a Listing.

8.2 Subject to these Articles tha pre-emption provisions of sub-section (1}
of Section 89 and sub-sections (1) to (6) of Section 90 of the Act shall
apply to any allotment of the Company’s equity securities after Listing

PROVIDED THAT (a) for the purposes of those sub~sections the "A" Ordinary

Shares and “B" Ordinary Shares "E" Ordinary Shares and the Redeemabla
Ordinary Shares shall be treated as one class; (b) the period specified in
Section 90(6) of the Act shall be 60 days and (c) the holders of oquity
securities ("Equity Shareholders") who accept shares shall be entitled to
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indicate that they would accept shares that have not been accepted by other
Equity Shawveholders (“Exceas Shares”) on the same terms as originally offered
to all Equity Shareholders and any shares not so accepted shall be allotted
to the Equity Shareholders who have indicated they would accept Excess
Sharoa; such Excess Shares shall be allotted in the numbers in which they
have boen accepted by Equity Shareholders or i1f the number of Excess Shares
is not sufficient for all Equity Shareholders to be allotted all the Excess
Shares they have indicated they would accept then the Excess Shares shall be
allotted as nearly as practicable in the proportion that the number of Excess
Shares each Equity Shareholder indicated he would accept bears to the total
nurber of Excess Shares applied for.

2. VOTES

Subjact to the provisions of these Articles, Regulation 54 of Table A
shall apply to the voting rights of the Sharecholders of the Company save
that when any decision is required to be made by the Company in respect of a
breach by an "A* Shareholder of any provision of the Shareholders Agreement
the holders of the "B" Ordinary Shares shall havi: three timos the aggregate
number of votes attached to the “A" Ordinary Shares "E" Ordinary Shares
respectively apportioned pro rata amongst the "B" Ordinary Shares.

10. PERMITTED TRANSFERS

10.1 The Directors shall not register any transfer of shares in the Company
save in the circumstances permitted by this Article and Articles 11, 12 and
13 and save as provided in this Article the shareholders shall not be
entitled to transfer any shares whether by way of sale or otherwise except in
accordance with the provisions of Articles 11, 12 and 1i3.

10.2 Without prejudice to Regulation 5 of Table A, any share held by a
shareholder may be transferred to a person shown to the satisfaction of the
"B" Director to be a nominee of or a trustee for that shareholder only (the
"Beneficial Shareholder”) PROVIDED THAT the provisions of this Article and
Articles 11, 12, 13, 14 and 15 ghall apply to any share so transferred as if
it were still held by the Beneficial Shareholder. Any share held by such a
nominee or trustee for such Beneficial Shareholder may be transferred to such
Beneficial Shareholder or subject to the proviso in this sub-paragraph to
another nominee or trustee for such Beneficial Shareholder.

10.3 Any *B® Ordinary Shareholdsr or Redeemable Ordinary Shareholder which is
a body corporate may transfer any shares to its ultimate parent company or
any other body corporate controlled directly or indiractly by its ultimate
parent company PROVIDED ALWAYS THAT the transferee gives an undertaking to
the Company that in the event of any such body corporate ceasing to be
controlled directly or indirectly by such ultimate parent company immediately
prior to it so ceasing such shares shall be transferred to another body
corperate so controlled,

10.4 Any share may be transferred at any time by a shareholder to any other
person with the consent of the holders of ninety five per cent of the issued
ordinary share capital for the time being of the Company.

10.5 Any shares which are held by or on behalf of a unit trust or other
unincorporated assoclation may be transferred to the holder or heolders of
units in such unit trust or unincorporated association, subject to the prior
approval of the "B" Director.
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11. TRANSFERS BY “A® SHAREHOLDERS

11.1 Any “A" Ordinary Shareholder wishing to transfer part or all of the
Qrdinary Shares held by him (the “Retiring Shareholder®) ahall firat give a
notice in writing (a "Sale Notice") to the Company specifying the number and
denoting numbers (if any) of the "A" Ordinary Shares which the Raetiring
Shareholder wishes to sell (the "Sale Shares*) which notice shall constitute
the Company the agent of the Retiring Sharcholder for the sale of the Sale
Shares at market value (such value to be determined in accordance with the
provisions of Article 11.6) {"Market Value").

11.2 On receipt of a Sale Notice the Company shall forthwith offer the Sale
Shares at Market Value first to all the other “A" Ordinary Shareholders in
proportion as nearly as may be to their existing holdings of "A* Ordinary
Shares in the Company. Such offer shall to the extent that the same is not
accepted within 42 days of the receipt of the Sale Notice by the Company be
deemed to be declined and any remaining Sale Shares which have not been
accepted shall forthwith be offered at Market Value to the "A* Ordinary
Shareholders who have accepted Sale Shares and if there be more than one such
"A" Ordinary Shareholder in proportion as nearly as may be to their existing
holding of "A" Ordinary Shares. Such offer shall to the extent that it is
not accepted within 49 days of receipt of the Sale Notice by the Company be
deemed to be declined.

11.3 Xf the Company shall not have found "A" Ordinary Shareholders willing to
purchase all of the Sale Shares pursuant to Article 11.2 the Company shall
forthwith offer the Sale Shares not so accepted to the "B* Ordinary
Shareholders at Market Value in proportion as nearly as may be to the nominal
amount of their respective holdings of "B" Ordinary Shares. Such offer shall
to the extent that the same is not accepted within 70 days of receipt of the
Sale Notice by the Company bs deemed to be declined and any remaining Sale
Shares which have not been accepted shall forthwith be offered at Market
Value to the "B" Ordinary Shareholders who have accepted Sale Shares and if
there be more than one such “B* Ordinary Shareholder in proportion as nearly
as may be to their existing holdings of "B® Ordinary Shares. Such offer
shall be to the extent that it is not accepted within 77 days of the receipt
of the Sale Notice by the Company be deemed to be declined.

11.4 If the Ceompany shall find purchasing shareholders in respect of all or
{except where the Sale Notice provides otherwise) any of the Sale Shares it
shall forthwith give notice therecf to the Retiring Shareholder which notice
shall provide:-

11.4.1 the price for the Sale Shares is to be Market Value determined in
ace~=-ance with this Article and

11.4.2 subject to the proviso contained in Article 12 the Retiring
Shareholder shall have the right to revoke his Sale Notice and the
purchasing sharc..older shall have the right to withdraw the proposed
purchage until either Market Valus is agreed batween them or the expiry
of seven days of the date of the Chartered Accountant’s determination of
Market Value. In the event of withdrawal the shares comprised in such
Sale Notice shall be offered as if the offer to the purchasing
shareholder had been declined and all time limits shall be adjusted to
run accordingly.

In ths event of revocation the offer shall lapse and the provisions of
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this Article shall apply to any further attempt to transfer the Sala
Shares

11.4.3 if the Retiring Shareholder does not revoke hips Sale Notice and
the purchasing shareholder does not withdraw as provided above then they
shall be bound to complete the sale and purchase within seven days of
tha end of the period of revocation or withdrawal specified in Articla
11.4.2.

11.5 If the Company shall not find purchasing shareholder({s) pursuant to thae
above provisions for all of tha Sale Shares or if through no default of the
Retiring Shareholder the purchuse of any of the Sale Shares is not completed
within the time period specified above the Retiring Shareholder shall be at
liberty at any time within one month after the datermination of Market Value
or if later within six months after the first service of the Sale Notice to
transfer such of the Sale Shares as were not accepted by purchasing
shareholder(s) or in respect of which the sale was not completed as aforesaid
or (in any case where the Sala Notice Btataed that the Retiring Shareholder
required to sell all and not part only of the Sale Shares) all of the Sale
Shares to any person he may wish and at Market Value or any higher or
{subject as provided below) lower price PROVIDED THAT no Sale Shares shall
be sold at a lower price than Market Value without first serving a further
Sale Notice upon the Company specifying such lower price as the price at
which such Sale Shares are offered and all the provisions of this Article Ll
shall apply to such further Sale Notice save that Market Value shall be
deemed to be such lower price.

11.6 The market value of the Sale Shares shall be determined by agreement
between the Retiring Shareholder and the purchasing shareholderns but in
default of agreement thereon within fourteen days of the first cffering of
the Sale Shares or any of them to such shareholders shall be calculated on
the basis of a sale between a willing seller and a willing purchaser (as at
the date of the Sale Notice) and shall be certified by an independent
Chartered Accountant of not lass than five Years standing to be agreed
between the parties and in default of agreement to be appointed by the
President for the time being of The Institute of Chartered Accountants in
England and Wales on the application of the Retiring Shareholder or any
rurchasing shareholder. In so certifying the said Chartered Accountant shall
act as an expert and not as an srbitrator and his decision shall be final and
binding upon the parties. 1In calculating the market value no regard shall be
had to the fact that the Sale Shares constitute a majority or minority
interest in the Company or to the fact that their tranasferability is
restricted by these Articles,

11.7 In the event of the Retiring Shareholder failing to carrxy out the sale
of any of the Sale Shares after the expiry of the time limit fox revocation
the Directors may authorise some person to execute a transfer of the Sale
Shares to the purchasing shareholder(s) and the Company may give a good
receipt for the purchase price of such Sale Shares and may register the
purchasing shareholder(s) as holders theraof and issue to them certificates
for the pame whersupon the purchasing shareholder(a) shall bacome
indefeasibly entitled thereto. The Retiring Shareholder shall in such case
be bound to deliver up his certificate for the Sale Shares to the Company
whereupon the Retiring $hareholder shall be entitled to recaive the purchase
price which shall in the meantime be held by the Company on trust for the
Retiring Shareholder but without interest. If such certificate shall
comprise any shares which the Retiring Shareholder has not become bound to
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tranafer ae aforesaid tha Company shall ismsue to the Retiring Shareholder a
certificate for such shares.

11.8 The coat of cbtaining a certificate of Market Value shall be borne
equally by the Retiring Shareholder and the purchasing shareholder(s)
PROVIDED THAT if any Retiring Shareholder shall within twelve months of
revoking a Sale Notice merve a further Sale Notice in respect of any of the
Shares comprised in an earlier Sale Notice the cost of obtaining a
certificate relating to such further Sale Notice shall be borne wholly by
such Retiring Shareholdar.

11.9 Transfer by "E" Ordinary Shareholdars

The provisicns of Articles 11 shall apply mutatis mutandis to tha
transfer whether by sale or otherwise of the "E» Ordinary Shares nave that
references to "A" Qrdinary Shares and "A" Shareholders shall be read and
construed as references to “E» Ordinary Sharea and to "E® Ordinary
Shareholders and references to "E® Ordinary Shareholders shall be read and
construed as references to "A" Ordinary Shareholders (or their nominees).

12. DEEMED SALE NOTICE

12.1 Subject to Article 12.2 in any case where an "A" Ordinary Shareholder
or an “E* Ordinary Sharehclder ceasas to be either a director or an employee
of the Company or any of its subsidiaries (and is not continuing as either a
director or an employee of the Company or of another subaidiary, as the case
may be) for a reascn other than redundancy or the termination of his
directorship or employment by the Company without good cause whether or not
by due notice he shall be deemed to have served an Sale Notice pursuant to
Article 11 above in respect of his entire holding of “A* Ordinary Shares or
"BE* Ordinary Shares (including any shares held for him pursuant to Article
10.2) and the provisions of Article 11 shall apply in relation thereto
PROVIDED THAT a Sale Notice deemed to ba given by such director or employee
in the circumstances herein referred to shall not be capable of revocation.

12.2 PROVIDED THAT an "E* Ordinary Shareholder continues as a director and
employee of the Company or any of its subsidiaries until he reaches the age
of 65 the provisions of Article 12.1 will not apply to the "E» Ordinary
Shares held by him.

13. TRANSFER OF PREFERENCE SHARES "B~ ORDINARY SHARES AND
REDEEMABLE ORDINARY SHARES

13.1 The Preference Shares shall be fesly transferable and the provisions and
restrictions of Articles 10, 11 and 12 shall not apply to the Preference
Shares,

13.2 Prior to 30th June 1991 the provisions of Article il shall apply

mutatis mutandis to the transfer whether by way of sale or otherwise of the
*B" Ordinary Shares or the Redeemable Ordinary Shares save that references to
“A" Ordinary Shares and "A" Shareholders shall be read and construed as
references to "B" Ordinary Shares and/or Redeemable Ordinary Shares and to
"B* Ordinary Shareholder and/or Redeemable Ordinary Shareholders and
references to "B" Ordinary Shareholders shall be read and construed as
references to "A" Ordinary Shareholders (or thelr nominees). »

13.3 After 30th June 1991 the "B" Ordinary Shares and the Redeemable
Ordinary Shares shall be freely transferable and the provisions and
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zeatrictions of Articles 10, 11 and 12 ahall not apply to the *Br Ordinary
Shares and Radesmable Ordinary Shares.

14. CONVERSION ON TRANSFER OF "A* ORDINARY SHARES
B ORDINARY SHARES AND "E" ORDINARY SHARES

14.1 Any *A" Orxdinary Share transfaerred to a *B" Ordinary Shareholder shall
(without further authority than is herein contained being necassary)
forthwith on the tranasfer of the same be deemed to have been converted into a
"B" Ordinary Share having all the rights, privileges and restrictiors
attaching to the "B" Ordinary Shares.

14.2 Any "B" Ordinary Share transferred or issued to an "A“ Ordinary
Shareholder or “E" Ordinary Shareholder shall (without further authority than
is herein contained) forthwith on the transfer of the same be deemed to have
been converted into an "A" Ordinary Share or "E" Ordinary Share (as the case
may be) having all the rights privileges and restrictions attaching to the
*A* Ordinary Shares or *E" Ordinary Shares.

15, TRANSFERS CHANGING CONTROL

15.1 Notwithstanding anything in these Articles no sale or transfer of any

“A" Ordinary Shares, "B" Ordinary Shares “E* Ordinary Shares or Redeemable

Ordinary Shares to any person whomsoever conferring the right to vote at

genaral mestings of the Company which would result if made and registered in

a person whether or not then a member of the Company obtaining or increasing

a controlling interest in the Company (the "Specified Shares®) shall be made

or registered without the previous written consent of the holders of seventy

five per cent each of the "A" Ordinary Shares, "B" Ordinary Shares *E"

Ordinary Shares and Redeemable Ordinary Shares (treated for this purpose as

three separate classes}) unless before the transfer is lodged for registration

the proposed transferee or his nominee has made an offer (stipulated to be

open for acceptance for at least twenty-eight days) to purchase all the other

"A* Ordinary Shares "E® Ordinary Shares and »B" Ordinary Shares and

Redeemable Ordinary Shares at the Specified Price (as hereinafter defined)

and the Preference Shares at par plus an amount egual to any arrears and _
accruals of the Preference Dividend which offer every shareholder shall be !
bound within twenty-eight dayas of the making of such offer to him either to i
accept or reject in writing (and in default of so doing shall be deemed to i
have rejected the offer)

PROVIDED THAT the provisilons of this Article shall not apply to the
acquisition of shares by a person who was at 27th May 1987 an existing
shareholder.

15.2 For the purpose of this Article:-

15.2.1 the expression "a controlling interest” shall mean shares

conferring in the aggregate 40 per cent. or more of the total voting

rights conferred by all the shares in the capital of the Company for the

time being in issue and conferring the right to vote at all general

meetings and shall include sharee held by all peracns who in relation to

each other are Connected Personsa or perscns acting in c¢oncert within the -
meaning of the City Code on Takeovers and Mergers;

15.2.2 the expressions "transfer®, "transferor" and "transferee" ghall
include respectively the renunciation of a renounceable letter of

- 17 -




allotment, the original allottee and the renounces under any such letter
of allotment; and

15.2.3 the "Specified Price" shall mean a price pex share at least pari .
pasau with that offered or paid or payable by the proposed transferee or SN
transfereen or his or their nominees for the Specified Shares to the AR
holders thereof plus an amount equal to the relevant proportion of any

other consideration (in cash or otherwise) received or receivable by the Iy
holders of the Specified Shares which, having regard to the substance of N
the transaction as a whole, can reasonably be regarded as an additiecn to :
the price paid or payable for the Specified Shares. In the event of

disagreement the calculation of the Specified Price shall be referred to

an umpire (acting as expert and not as arbitrator) nominated by and

acting at the joint expense of the parties concerned {or, in the event ‘ :
of disagreement as to nomination, appointed by the President for the IR
time being of the Institute of Chartered Acccountants in England and

Wales at the request of any of the parties concerned) whose decision

shall be final and binding.

16. MATTERS REQUIRING CONSENT OF “B* DIRECTOR

In addition to any other authority required in law the following
matters all require to be authorised by the "B" Director in writing to the
intent that this Article shall be a special right of the "B~ Ordinary .
Shareholders as a class.

16.1 the sale, lease, transfer or other disposition in any financial year of ]
the Company of o

(a) the whole, or any significant part, of the undertaking of the
Company;: or

(b) the sale or other disposal of a subsidiary of the Company; or

(c) the wholé, or any significant part of the undertaking of a
aubsidiary of the Company; or

the net assets of which represent more than 2 per cent. of the net
tangible assets attributable to the Company and its subsidiaries taken
ag a whole, as shown by the latest available audited consolidated
balance sheet of the Company and its subsidiaries (adjusted, as
appropriate, to reflect any deterioration since the balance sheet date
if any Director so requires and he shall ac require if he has any reason
to believe the net tangible assets have decreased since such date) or if
no such balance sheet is available then assets having a value of greater
than £100,000 PROVIDED THAT for the purposes of this Article all
disposals in any financial year of the Company shall be aggregated for
the purposes of assessing whether authorisation is required;

16.2 any action is commenced to wind up or dissclve the Company or any
subsidiary of the Company;

16.3 the alteration of the accounting reference date of the Company or any
subsidiary of the Company;

16.4 any variation in the authorised or issued share or loan capital or the
creation or the granting of any options or other rights to subscribe for




shares or tgq convart inte shares {n the cmpital of the Company oy any
subsidiary of the Company;

16.7 the Sreation of any one or mope mortgages, charges op encumbrances ap
any asset of the Company or its subsidisriey to secure an amount or amounts
aggregating in any cone financial Year of the Company, in 9Xcesg of £100,00¢
or the giving by the Company or any of itg subgidiariag of any Juarantee for
such an amount or amountg;

16.8 the entry into or any variation of any Shareholder-related Contract or,
any variation of the remuneration op other benefits Payable thereunder;

16.9 the making by the Company or any of itg subsidiaries of any contract
cutside the erdinary courge ©f their reapectivg businesges of otherwise than
at arm'g length;

16.19 any alteratiop to the Memorandum or Articles of Association of the
Company or any of itg aubaidiaries;

16,11 entering inte by the Company or any of itg subsidiarieg of any lease,

16.12 the declaration or distribution of any dividend op other payment out of
the distributable Profits of the Company other than dividends Payable in
respact of the Preforence Shares, the redempticn of the Preferance Shares ang
the Redaemablea Ordinary Shares apg the Minimum Dividend Payable pursyant to
Article 1z

16.13 the incorporation of a new aubsidiary or the purchage of any shareg in
any company;

16.14 the appointment of any director to the Board of the Company or any
subsidiary of the Company

16.15 the appointment of any auvditorg of the Company or ef any aubsidiary of
existing auditor)

the Company (other than the Teappointment of an




17, RESTRICTIONS ON THE COMPANY RN

Unless the Company is in default of its obligations under Article 5, A
whilat any "A" Ordinary Shares or “E" Ordinary Shares remain in issue except Yy
with such consent or sanction on the part of tha holders of the "A" Ordinary * “
Shares or "E* Ordinary Shares as is required for a modificaction of the B
rights attaching to such shares:- ot

{a) no shares in the Company shall be issued noxr shall any right to
require the issue of any shares in the Company be granted;

(b) no shares in the Company shall be consolidated, divided, sub- N
divided or cancelled; L

(c) the Company shall not reduce its share capital or the amount (if I )
any) for the time being standing to the credit of its share premium l
account or capital redemption resera fund in any manner for which t
the consent of the Court would be required pursuant to law; | .

{d) there shall be no alteration in or addition to the Memorandum or
Articles of Association of the Company; :

(e) there shall be no material change in the nature of the business of
the Company and its subsidiaries taken as a whole; . N

(f) tha Company shall not resolve to wind up or dispose of the whole or i}
a substantial part of the undertaking, property or assets of the
Company and its subsidiaries taken as a whole.

18. ADJOURNED MEETINGS

If a meeting is adjourned under Regulation 41 of Table A because a by
guorum is not present, and at the adjourned meeting a quorum is not present ;
within half an hour from the time appointed for the meeting, the shareholders 2
present shall form a quorum, and Requlation 41 of Tabla A shall be modified 1
accordingly.

19. POLLS 4
A poll may be demanded by the Chajrman or by any shareholder present in
person or by proxy and having the right to vote at the meeting and

Regulation 46(b) of Table A shall be modified accordingly.

20. DIRECTORS'’ BORRCWING POWERS ¥

-

20.1 The Directors may exercise all the powers of the Company to borrow or i
raise money and to mortgage or charge its undertaking, property and uncalled
capital and to issue debentures, debenture stock and other securities as 4
security for any debt, liability or obligation of the Company or of any third :
party PROVIDED THAT the Directors shall procure that (except with the e
consent of the "B" Director the aggregate of the amounts for the time being R
remaining undischarged or owing by the Company and its subsidlaries by way of : ",f
borrowed monies (but excluding any inter-company loans, mortgages and : %
charges) shall not exceed whichever is the greater of £4,700,000 or an amount b "
equal to 2 timee the aggregate of the amount for the time being paid up or S
credited as paid up on the issued share capital of tha Company and the net B "E
amounts for the time being standing te the credit of the consolidated ! T
reserves (including but not limited to share premium account, capital : 3
- 20 - e
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rademption reserve, and profit and loass account)} of the Company and ito
subsidiaries all basad on the latest audited consolidated balance shast of
the Company and its subsidiaries buti-

20.1.1 adjusted as may be appropriate to reflect any variations since
the date of such balance sheet in the amount of such paid up capital the
share premium account and the capital redemption reserve;

20.1.2 excluding any amounts get aside for deferred taxation and any
amounts attributed to minority interests in subsidiaries of the Company;

20.1.3 deducting any amounts attributed to goodwill or other intangible
assets;

20.1.4 deducting any amount equal to any distribution by the Company out
of profits earned prior to the date of such balance sheet and which have
been declared, recommended or made since that date except so far as
provided for in such balance sheet,

20.2 For the purposes of this Article "borrowed monies® shall be deemed to
include the following except in so far as otherwise taken into account:-

20.2.1 the agyregate amounts outstanding in respect of facilities
afforded to the Company and its subsidiaries from any bank, acceptance,
house, financial institution or any other person whatsoever, whether by
way of overdraft, loan, acceptance credit or otherwise howscever;

20.2.2 any sums of meney the repayment whereof by a person other than
the Company or any subsidiary is the subject of a guarantee or indemnity
by the Company or its subsidiaries;

20.2.3 any amounts included in the balance sheet or the notes thereto

representing the liability in respect of leases and hire purchase
commitments.

20.2.4 the principal amount of any debenture (whether secured or
unsecured) of any of the Company and its subsidiaries owned otherwise
than by any of the Company and its subsidiaries;

20.2.5 the principal amount of any preference share capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries; and

20.2.6 borrowings any fixed or minimum premium payable on final
repayment of any borrowing or deemed borrowing:

but shall be deemed not to include:-

20.2.7 borrowings for the purposes of repaying the whole or any part of

borrowings by any of the Company and its subsidiaries for the time being
outstanding and so to be applied within six months of being sc borrowed,
pending their application for such purpose within such period; and

20.2.8 borrowings for the purpose of financing any contract in respect
of which any part of the price receivable by any of the Company and its
subsidiaries is guaranteed or insured by the Export Credits Guarantee
Department of the Department of Trade and Industry or by any other
Governmental department fulfilling a similar function, to an amount not



exceeding that part of the price receivable theraunder which is so
quaranteed or insured.

20.3 A report by the Auditors as to the aggregate amount which may at any one
time in accordance with the provisions of this Article be owing by the
Company and its subsidiaries shall be conclusive in favour of the Company

and all persons dealing with the Company.

20.4 When the aggregate amount of borrowings required to be taken into
account for the purposes of this Article on any particular day is being
ascertained, any of such moneys denominated or repayable in & currency other
than aterling shall be converted for the purpose of calculating the sterling
equivalent either:-

20.4.1 at the rate of exchange prevailing on that day in London PROVIDED
THAT all but not scme only of such moneys shall be converted at the rate
of exchange prevailing in London six months before such day if thereby
such aggregate amount would be less (and so that for this purpose the
rate of exchange shall be taken as the middle market rate as at the
cliose of buainess) or

20.4.2 to the extent that the repayment of such moneys is specifically
covered by a forward purchase contract at the rate of exchange specified
therein. N

20.5 No lender or other person dealing with the Company shall be concerned to
see or enquire whether the limit imposed by this Article is observed and no
debt or liability incurred in excess of such limit shall be invalid and no
security given for the same shall be invalid or ineffectual except in the
case of express notice to the lender or recipient of the m&curity or perswun
to whom the liability is incurred at the time when the debt or liability was
incurred or the usecurity given that the limit hereby imposed had been ox was
thereby exceeded.

21. DIRECTORS

21.]1 Unless otherwise determined by crdinary resolution the number of
Directors (other than alternate directars) shall be not less than two.

21.2 A Director shall not retire by rotation and a Dirsctor appointed to
fill a casual vacancy or as an addition to the Board shall not retire from
office at the Annual General Meeting next following his appointment.
Regulations 78 and 79 of Table A shall be modified accordingly.

2]1.3 The office of Director shall be vacated if the Director in the
reasonable opinion of all his co-Directors becomes incapable by reason of
mental disorder of discharging his duties as Director, and Regulation 81 of
Table A shall be modified accordingly.

22, rB- DIRECTOR

22.1 The holders of seventy-five per cent. of the "B" Ordinary Shares shall

be entitled to appeint and remove a Director of tha Company (“B" Director®), -
and the "B" Director shall be entitled to receive an annual fes of £10,000

plus VAT payable quarterly in arrears in respect of such appointment together

with all expenses incurred by him in connection with his appointment as a

Director. Such appointment shall be made by notice in writing served upon

the Company at its registered office,




42.2 No creation of or amendment to any Sharsholder-related Contract or any
variation of any payment or any benefits arising thereundar shall be made
without the consent in writing of the *B* Diractor.

23. BOARD MEETINGS

Moetings of the Board of Directors shall take place no less frequently
than once per calendar month and at least seven clear working days notice of
each meeting shall be given to each Director provided that if a majority in
number of the Directors agree to less frequent meetings and/or to a shorter
period of notice then board meetings may be called leas frequently and/or on
such agreed shorter period of notice provided further that such majority sec
agreeing must include the "B* Director. All Board Meetings shall take place
in the United Kingdom save with such agreement as aforesaid.
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4 April 1989

FRIVATE

The Directors,

Servomex International Limited

Jarvis Brook

Crowborough

Sussex oY
TN6 3DU . . '

Dear Sirs,

REPORT OF THE AUDITORS TO THE DIRECTORS OF SERVOMEX INTERNATIONAL
LIMITED FOR THE PURFPOSE OF AN APPLICATION UNDER SECTION (43) 3 OF
THE COMPANIES ACT 1985. :

- ' We have examined the balance sheet of Servomex International Limited
at 31 December 1988 which formed part of the audited finaneial gtatements
_ for the year then ended upont which we expressed an unqualified
opinion. The scope of our work was limited to an examination of the
relationship of thu’amounts stated in the audited balance sheet 'in
connection with the company's proposed re-reglstration as a public
company.

In our opinion the balance sheet at 31 December 1988 qhqﬁs that at that wF
date the amount of -the company's net asgets was not le_g than the
aggregate of lts called-up share capital and undistributable reserves. '

4

:\;‘ , .
Yours fatthfully, g , o
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SERVOMEX INTERNATIONAL LIMITED
(formerly SWIFT 415 LIMITED)

DIRECTORS' REPORT AND ACCOUNTS

31 December 1988
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SERVOMEX TNITHRRNATIONAL LIMITED
{Eormerly SWIYY 415 LIMITED)

DIRECTGRS' REPORT

The directors present their report and the financial statements for the
twelve months ended 31 December 1988,

PRINCIPAL ACTIVITY AND BUSINESS REVIEW

The principal activity of the Group is the design, manufacture, marketing and
sale of Gas Analysis equipment, instrumentation and systems for distribution
worldwide.

The Group's objectives are to broaden market penetration through the
expansion and diversification of its product base by development and/or
acquisition and through the continued promotion and support of its worldwide
distribution and service network.

RESULTS FOR THE PERIOD

The Group achieved a profit before taxation of £1,617,000 (1987 ~ £492,000).
The retained profit for the financial period amounted to £801,000 (1987 -
£201,000) which was traunsferred to reserves.

A pre7 2nce dividend of £232,000 (1987 - £118,000) has been proposed in . -
resr- .t of the 3,304,594 cumulative redeemable preference shares in issue.
The directors do not recommend the payment of a dividend in respect of the
ordinary shares. :

RESEARCH AND DEVELOPMENT

The Group's products are classified by the directors as advanced technology
and as such require constant update and renewal to remain competitive.

It is the policy of the Group to devote significant.funds each year Lowards
the exploitation of new technology within the gas analysis field.

i

REORGANISATION OF SHARE CAPITAL

The company agreed by specilal resolution on 4 Oétober 1988 to reclassify 5,000
'A' ordinary shares as 'E' ordinary shares, a new class of share capital.




DIRECTCRS
The directors of Servomex International Limited are listed below:

JR Burton (Chairman and Managing Director)
DR Winrow

FR Tipping

PG Parnell

RF Kydd

RMA Kocache

RM Gordon

P Smitham .

CC Gregory (appointed 22 February 1989)

The directors and their families have the followlng interests in the ordinary
share capital of Servomex International Limited:

Number of

ordinary shares

JR Burton ('A' Ords) 15,121
DR Winrow ('A' Ords) ; . 5,040
PG Parnell ('A’ Oxds) : * 5,040
RF Kydd ('A' Ords) .o ‘ 5,040
RMA Kocache ('A' Ords) 5,040
RM Gordon ('A' Ords) 5,040
FR Tipping {'E' Ords)- v _5,000

('A' Ords) .40

SIGNIFICANT CHANGES IN TANGIBLE FIXED ASSETS

Movements in tangible fixed assets during the year are shown in note 10 to
the financial statements.

A revaluation of certain of the Group's frezhold land and buildings at

31 December 1988 was undertaken by the directors on the basis of appropriate
independent professional advice. This valuation resulted in a revaluation
surplus of £1,354,000, which has been credited to a seperate reserve,

EMPLOYMENT OF DISABLED PERSONS i

The Group's policy and practice is to maintain a'working environment which
glves due regard to the needs of disabled persons. Full and fair
consideration is given to applications for employment from the disabled who
have appropriate skills, experience or qualifications.,

Employees who have become disabled are encouraged, as far as practicable,

to continue with their existing work, or are provided with such training as
will enable them to take up alternative work with the Group. The training,
career development and promotilon of a disabled person is, as far as possible,
identical to that of a person fortunate enough not to suffer from a

disability.




EMPLOYEE INVOLVEMENT

The directors believe in the benefits derived from the ereation and
maintenance of strong lines of communication within the Group. By means of
regular wonthly briefing and open discussion sessions, employees are advised
and encouraged to ask questions upon a wide range of matters, including the
Group's performance and development. Through these meetings, the directors

seek to promote employee involvement in an understanding of the factors which
impact on the Group's well being.

AUDITORS

The auditors, Price Waterhouse, have axpressed their willingness to continue
in office and resolutions re-appointing them and authorising the directors to
fix their remuneration will be proposed at the Annual General Meeting.

By Order of the Board i

RM Gorden
Secretary 31 March 1989
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Price Haterhouse m

AUDITORS' REPORT TO THE MEMBERS OF
SERVOMEX INTERNATIONAL LIMITED
(formerly SWIFT 415 LIMITED)

We have audited the financial statements on pages 5 to 20 in accordance
with approved Auditing Standards.

In our oplnien the financial statements give a true and falr view of the
state of affairs of the Company and the Group at 3] December 1988 and of
the profit and source and application of funds of the Group for the
year then ended and comply with the Companies Act 1985,

Price Waterhouse
Chartered Accountants 31 March 1989
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SERVOMEX INTERNATIONAL LIMITED
(formerly SWIFT 415 LIMITED)

CONSOLIDATED PROFIT AND LOSS ACCOQUNT
FOR THE YEAR ENDED J1 DECEMBER 1988

Year ended 9 months ended

Notes 31 December 1988 31 December 1987

£'000 £1000

TURNOVER 2 12,220 5,388
Cost of sales (5,943} (2,860)
GROSS PROFIE 6,277 3,028
Selling and distribution costs (2,467) (1,295)
Administrative expenses (1,802) {1,031)
Other operating expense (77) (16)
OPERATING PROFIT 3 1,931 686
Interest receivable 5 59 52
Interest payable 6 (373) (246)

PROFIT ON ORDINARY AGTIVITIES

BEFORE TAXATION 1,617 492
TAXATION 7 (584) (173
PROFIT FOR THE FINANCIAL PERIOD 8 1,033 319
DIVIDENDS PAID AND PROPOSED 9 (232) (118)
PROFLIT TRANSFERRED TO RESERVES 17 801 201




SERVOMEX INTERNATIONAL LIMITED
(Bormerly SWIFT 415 LIMITED)

CONSOLIDATED BALANCE SHEET - 31 DECEMBER 1923

Group Group Company Company
Noteg 1588 1987 1988 1987
£'000 £1000 £1000 £ 1000
FIXED ASSETS
Tangible assets 10 2,337 963 - -
Invegtments in
subsidiaries 1l - - 3,469 2,287
2,337 963 3,469 2,287
CURRENT ASSETS
Stocks 12 2,918 2,518 - -
Debtors 13 2,888 3,614 4,171 4,758
Cash at. bank and
in hand 887 916 - ——
6,693 7,049 4,171, 4,758
CREDITORS {(amounts
falling due within
one year) 14 (2,681) (2,921) (666) (274)
NET CURRENT ASSELS 4,002 4,128 3,505 4,484
TGTAL ASSETS LESS CURRENT
LIARILITIES 6,339 5,091 6,974 6,771
CREDITORS (amounts falling
due after more than
one year) 14 {2,648) (3,453} (2,619) (3,400)
PROVISIONS FOR LIABILITIES
AND CHARGES L5 {58) {105) - -
NET ASSETS 3,633 1,533 4,355 3,371
CAPITAL AND RESERVES
Called up ghare capital 16 146 146 146 146
Share premium account 17 3,225 3,225 3,225 3,225
Profit and lose account 17 B84 103 o84 -
Goodwill write off
regarve 17 (1,976) (1,941) - -
Revaluation reserve 17 1,354 - ~ -
3,633 1,533 4,355 3,371
JR BURTON )

RM GORDON ) DIRECTORS

Approved by the Board of Directors on 31 March 1989.
The annexed notes form part of thase accounts.




SERVOMER TANTERNATIONAL LIMITED
(formerly SWIFT 415 LIMITED)

STATEMENT OF SOURCE ARD APPLICATION OF FUNDS
FOR THE YEAR ENDED 31 DECEMBER 1988

SOURCE OF FUNDS Year ended
gl_December 1988
ET000
profit on ordinary activities
before taxatlon 1,617
Adjustment for items not involving
the movement of funds:

Depraclation 273
Exchange movements {20)
FUNDS GENERATED FROM OPERATIONS 1,870

FUNDS FROM OTHER SOURCES

1ssue of ordinary share capital ‘ -
Tgaue of preference ghare capital -
Medium term loan -

Disposal of tangible £ixed assets 2

TOTAL SQURCE OF FUNDS 1,872

APPLICATION OF FUNDS

Repayment of medium term loan “ , (381)

pividend pald ’ (217)

purchase of tangible fixed assets (295)

Tax pald , (255)

Purchase of Servomex Ltd and Servomex Coumpany (35)

Loan to former parent company “

TOTAL APPLICATION OF FUNDS (1,183)

NET SOURCE OF FUNDS ‘689
Sy P—

THE NET SOURCE COF FUNDS 18 ]

REPRESENTED BY THE FOLLOWLNG INCREASE/

(DECREASE) IN WORKING CAPITAL

stocks 399

Debtors 416

Creditors : {97)

{(Decrease)/increase in net liquid funds:

Cash at bank and in hand {29)

689

|

9 months ended

31 December 1987

£'000
492
125
(90)
527

218
(401)
1,623

1,442




(a)

(b)

(e)

(d)

(e)

(£}

SERVOMEX INTERNATIONAL LIMITED
(formerly SWIFT 415 LIMITED)

NOTES TO THE FINANCIAL STATEMENTS
FOR TRE YEAR ENDED 31 DECEMBER 1938

ACCOUNTING POLICIES

Basis of accounting

The Group prepares its annual financial statements under the historieal
cost convention, with the exception of certain freehold land and buildings,
which are included at open market value on an existing use basis at

31 December 1988.°

Basis of consolidation

The resultsnaf’the Group's subsidiaries are included in the consolidated
profit and loss account from the date of acquisition.

Turnover

“

Turnover represents the value of goods and services invoiced to customers
during the year excluding all sales taxes.

Translation of foreign currencies

Transactions arising in foreign currencies are translated into sterling at the
approximate rates of exchange ruling at the time they arise. Exchange gains
and losses are credlted or charged to the profit and loss account. Assets and
liabilities denominated in foreign currencies are translated into sterling at
rates ruling at the balance sheet date.

The profit and losses of forefign branches and subsidiaries are translated 5
into sterling at the average rates prevailing during the year. )

Depreciation

Depreciation is calculated to write off the cost of fixed assets in equal
annual inatalments over theilr estimated useful lives as follows:

Freehold buildings 50 years

Leasehold buildings 5 to 50 years .

Plant and equipment 4 to 16 years ) §

Motor vehicles 4 to 5 years e
b

Goodwill

Goodwill is calculated by reference to the surplus of the costs of acquiring
the Company's subsidiaries over the fair values of the net assets acquired.
Goodwill is written off as it arilses to a separate reserve designated for
that purpose,
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SERVOMEX INTERNATIOWAL LIMITED
(formerly SWIFT 415 LIMITED)

NOTES TO THE FINANGCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 1988 (continued)

ACCOUNTING POLICIES (continued)

Finance leases

Where fixed assets are financed by leasing agreements that give rights
approximately equivalent to ownership (finance leases) the assets are treated
as 1f they has been purchased outright. The corresponding lease commitments
are treated as obligations to the lessor. Leasing payments are treated as
consisting of capital and interest elements with the Interest charged against
revenue. Assets held under finance leases are depreciated over the estimated
useful 1ife of the asset or the lease period, whichever is the lower.

All other leases are operating leages, the annual rentals of which are charged
to the profit and loss account on a straight line basis over the term of the
lease.

Fixed asset Iinvestments

e
I

A
Fixed assets investments are stated at cost, but are written down to thelr
realisable value if there has been a permanent diminuticn in their value.

)

Stocks

Stocks are recorded at the lower of cost (inecluding an appropriate proportion
of overheads) and net realisable value.

Cost is caleulated on a first in first ovt,basis and represents the expenditure
incurred in the normal course of business in bringing the stocks to their
present location and condition.

Deferred taxation

Deferred taxation is provided only to the extent that it is considered probable
that a liability will crystallise in the foreseeable future,

Research and development

All research and development expenditure is written off in the period in which
it 1s incurred.

Research graants

Research grants receivable from the UK government under approved research
projects are credited to the profit and loss account in the period that
the grants are confirmed.
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SERVOHEK INTERNATIONAL LIMITED
Formerly SWIFT 415 LIMITED)

NOTES 1o
FOR THE YEAR ENpEp 3

ACCOUNTING POLXCIES (continued)

THE FINANCIAL STATEMENTS
i DECEMBER 1988 (continued)

J:Qmmendations and the relatad
the period lncurreq,

9 menths gy

31 Decembey 1987
n £1400

y 1,427
1,901
1,99}
569

3,888

-

. 9 months to
3] Pecembey 1987
£'000

113
12

33
163

Reasion cost
_-q-._'_i-‘_‘—
The Group VE3rateg 4 defined benefipg Pension gepepe,
Scheme ayp based op e conaulting‘=CCuary's S
Costs gre charged ¢q he profis and lpgg account jip
TURNOVER
In the Opinion of the Directdﬁs the Group Operatag {p one clagg of
business.
Analysig g« turnovep by geographicq; marketg Supplied :g as follows:
Year ended.
31 Decempey 1988
” _ . £1000
‘United Kingdon 2,812
Coutinental Europa N 4,022
North America ' N 4,295
Elsewhers ) b} 1,091
}([;’ 4 e
12,220
OPERATING PROFIT
) Year eénded
31 Decembor 1988
' T £7000
Is arrived g4 3£Ler charging,
Depreciation of ownaq agsetg 248
epreciation of asgets helg under
inance leasag 25
Auditorg’ remuneratiop 37
Operating fase paymangg 301
inance lease chargag 9

10
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SERVOMEX INTERBATIONAL LIMITED
(formarly SWIFT 415 L1MLTED)

NOTES T0 THE FINANCIAL STATEMENTS

FOR THE YEAR EMDED 31 DECEMBER 1988 (centinued)

h DIRECTORS AND EMPLOYEES

The average weekly number of persons employed by the Group during the period

wasg:

Manufacturing and production
Research and development
Selling and administration

Staff costs (for the persons'uﬂcﬁe):

Wages and salaries
Social security costs
Other penslon costs

RS
e

The directors received the following
remuneration:

Total directors' emoluments (including
pension contributions)

Emoluments of chairman and highest
paid director (excluding pension
contributions)

Number of .other directors whose
emolumencs (excluding pension
contributions) are within the
fallowing ranges:

S

£57001 ~ €10,000 .
£25,000

£40,000

£20,001 ~
£35,001 -

1988
Number

207
35
— 24

"t 336

S

£1000
3,946
335
130

4,611

TS —————

Year ended

1987
Number

175
36
95

306

R —pb———

£'000

2,090
164

58.

2,312

9 months to

,* 31 December 1987

..a-j

-=-3%]1 Dacember 1988

-\% s

£205,148

£56,915

I wag———
‘\

T Year‘ended

5

k) Décember 1988

£169,817

SE—————

£32,888

¢ months to

£

31 December 1987
€

1 O =

Fiw e 2ed. Dot

e

L

T

Py

L 7.
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SERVOMEX INTERNATIONAL LIMITED
(formerly SWIFT 415 LIMITED)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 1988 (continued)

INTEREST RECELVABLE

Interest receivable reflects income in respect of short term deposits.

INTEREST PAYABLE

Year ended 9 months to
31 December 1988 31 December 1987
£7000 £1'000
Interest on bank overdrafts - 1 ‘ 5
Interest on medium term loan 2 241
' . 373 246

Interest is payable in respect of:
Borvowinge repayable within 5 yeara 297 ‘ 129
Borrowings repayable after mors than 5 years 76 117
‘ Ny e —
§"‘ : : 373 ‘ ' 246

TAXATION

\ : Year ended 9 months to
i 31 December 1988 31 December 1987
£1000 £1'000

Based on the results for the year:
United Kingdom corporation tax at 35%. 492 170
Qvargeas taxation 201 64
Double taxation telief ‘ (62) {53)
631 181
Deferred taxation credit ) (47) (8)
584 173

PROFIT FOR THE FIYANCIAL PER:C

As permitted by Section 228 (7) of the Companies Act 1985 the profit and loss
account of Servomex International Limited is not presented as part of these
accounts. The profit after taxation attributable to Servomex International
Limited for the period dealt with in the accounts of the Company is £1,235,000.
(9 months ended 31 December 1987 ~ £118,000).

12
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SERVOMEX INTERNATIONAL LIMLTED
(formerly SWIFT 415 LIMITED)

NOTES TO THE FINARCTAL STATEMENTS

FOR THE YEAR ENDED 31 DECEMBER 1988 (continued)

DIVIDENDS PAID AND PROTOSED

In respect of 3,304,594 redeemable

preference shares of lp:

Pald at 600% (1 January - 30 June)
Proposed at 800% (1 July - 31 December)

TANGIBLE FIXED ASSETS

Cost

At 1 January 1988
Additions

Disposals

Revaluation adjustment
Exchange adjustments

At 31 December 1983

Depreciation

At 1 January 1988
Charge for the year
Disposals

Depreclation on revalued assets
Exchange adjustments

At 31 December 1988

Net book wvalues

At 31 December 1988

At 3@ December 1987

Year ended 9 months ko
31 Degember 3] Decenmber
1988 1987
£'000 £1000
99 19
133 99
232 118
Short

Freehold leasehold Plant and
property property equipment Total
£'000 £'000 £7000 £'000
309 70 2,015 2,394
" - a3 262 295
- - (24) . (24)
1,290 - - 1,290
- - 3 3
1,599 103 2,256 3,958
61 12 1,358 1,431
3 5 265 273
- - (22) (22)
{(64) - - (64)
——, — 3 3
- 17 1,604 1,621
1,599 "86 652 2,337
‘248 ° 58 657 963

Certain freechold land and buildings were professionally valued at 31 December
1988 by St John Vaughan, Estate Agents, Surveyors, Auctloneers and Valuers,
This wvaluation has been incorporated in the financlal statements with effact

from 31 December 1988.

assets was £231,000 at 31 December 1988.

Included in plant and equipment are assets held under finance leases with a net

book value of £58,605 (31 December 1987 £83,190).

“13

The historical cost net book value of the revalued



SERVOMEX INTERNATIONAL LIMITED f S
(formerly SWIFT 415 LIMITED) R ek

NOTES TO THE FINANCIAL STAYEMENTS
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FOR THE YEAR ENDED 31 DECEMBER 1988 (continued) R e
,“'.N;;D v ":‘ .
(g Hr
11 INVESTMENTS IN SUBSDIARIES SIESVR
£1000 o AR
- ) ity M
At 1 January 1988 2,287 PR
! Reclassification of loan to Sybron Corporation 1,147 1\-?;‘} PR
Additional costs of acquiring Servomex Limited 35 i . '
KR
At 31 December 1988 3,469 S
3‘ M S— ::.l ;4:":
The Company's subsidiaries, which are wholly owned, are listed below: i"« R
) . Incorporated in ; ;‘?\‘(“:
) Servomex Limited England 'i:"'f"-z" K4
. Servomex Company United States of America : i
Servonex Overseas Limited England Sl x :
Servomex UR Limited England e
i # a0 ’ A - N '
12 STOCKS | / | daliy
¥ .L.,‘\ b 4
H ,}f Group Group Company Company b )
‘ " 1988 1987 1988 1987  Brisdeanii
£'000  £'000 £1000 E7000 . ppnREa
i Raw materials and . 4 : : e A
congumables 588 516 - - - e
Work in progress 2,035 1,718 - - RO
Finished goods 295 285 - - e A
3 by A ¥ ‘
' 2,918 2,519 - - e e
In the opinion of the directors the replacement cost of the Group's stocks it ¥
does not differ significantly from the amount at which they are stated in the A AR
balance sheet, AN £

ryer
AW
R
b
Seiss
APkl

e |
e
b
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SERVOMEX INTERNATIONAL LIMITED R I
{formerly SWIFT 415 LIMITED) t{u\ R

a0
NGTES TO THE FINANCIAL STATEMENTSY ST
FOR 'THE YEAR ENDED 31 DECEMBER 1988 (continued) SN T
. ; . o
13 DEBTORS A PR
Group Group Conpany Company T QRN
1988 1987 1988 1987 Nt T
) £1000 £'000 £'000 £1000 BRI TR
bhe 8 :
Trade debtors 2,087 1,715 - - &'* Ei
Interest free loan to N e et
Sybron Corporation 480 1,622 480 1,622 il QR
Other debtors 88 145 2 18 e S
Frepayments 233 132. 29 - o B
Taxatlon recoverable - - 31 T s ’-\Q_ i
Amounts owed by o A i
subsidiaries ) = - 3,629 3,118 AL
RPN
2,888 3,614 4,171 4,758 2 iy
Nt e
The interest free loan to Sybron Corporation (the previous owner of Servomex ﬂ%"w'ﬁ“
Limited) falls to be repald upon the settlement by the Group of certain i A
liabilities Incurred in the normal course of business. ! 0 \
S B i
During the year, these liabilities were more precisely determined and the amounts e
provided by the Group at 31 December 1987 was reduced. 1In accordance with the WA
agreement under which the Company acquired Servomex Limlted, the amount by Vv B
which these liabllities were previously over-provided has been deducted from e
the Company's interest free loan to Sybron Corporation, and reclassified as § ﬁh X
cost of investment in Servomez Limited. YN LR,
B i N
The Group's debtors are recoverable within one year. i .
\? "
R
ke o
' “J > \
’ SR
SRR
“ (‘;1 ':l‘l 4 N:
! "; *A' il
R
'T‘,:v: i 5 :
RS
& B
:*E:.“'i.
L BHAL
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SERVOMEX INTERNATIONAL LIMITED
(formariy SWIFT 415 LIMITED)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 3) DECEMBER 1988 (continued)

CREDITORS
Group Group
19388 1987
£'000  F7Gao
Amounts falling dye
within one Year:

Nedium term loan 400 -
Obligations under financge leaseg 24 23
Trade ereditors 543 503
Dividends payable 133 118
Corporation tay - 860 1,626
Taxation and gocial security 205 128
Other creditorg ) ' 263 188
Aceruvals ang deferred income 263 335

2,691 2,921

Amounts falling due
after more than one Yyear:

'
K|

Obligationg under finance leages. 29 53
Payments under wedium tarm loan
~ Due in 2 -~ 5 Years 2,000 1,750
~ Due after more than ’

5 years . 619 1,650

2,648 3,453

“he medium term loan 1s sacured by a fixed ang floating
and undertaking of the Company’s subsidiaries.

¥

PROVISIONS FOR LIABILITIES ANp CHARGES

Provisions for 1iabilities and chargeg
comprige deferred taxation:
Group Group
1988 1987
T £'600 E'000
Deferred taxarion: ' ‘

At 1 January 1588 105 -
Provided at acquisicion of subsidi{aries - 113
Profit and 1losg account (47) (8)

At 31 Decembar 1988 58 105

Company
1938

£000

Company
1987
£'000

charge over the assets

Company

1988
£70G0

Company
1987
£1000
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SERVOMEX INTERNATIONAL LIMITED

(formerly SWIFT 415 LIMITED)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 1988 (continued)

PROVISIONS FOR LIABILITIES AND CHARGES (continued)

Deferred taxation comprises:

Accelerated capltal allowances
Other timing differences

S S

..

Group Group Company Company
1988 1987 1988 1987
£'000 £1000 £'000 £'000
68 113 - - '
(10) (8 - -
- "'h8 105 ’ - T !

The full potential amount of deferred taxation has been provided.

No provision has been made for any capital gains tax that might arise on the
sele by the Group of its revalued land and buildings, as there is no present
intention of disposal.

CALLED UP SHARE CAPITAL

Authorised share capital

On 4 October 1988 5,000 of the Company's 'A' ordinary shares were reclassified B JRE
as 'E' ordinary shares. ' .

After this reclassification the Company's authorised share capital was as ‘

follows:

IAI
!'Bf
fcf

of
TDI

of
!El

ordinary shares of £1 each
ordinary shares of £1 each
redeemable ordinary ahares
£1 each

redeeamable ordinary shares
£1 each

ordinary shares of £1 each

Preference shares of lp each

)

1988 1987
Nunber £'000 Number £1'000
95,000 95 100,000 100
32,304 32 32,304 32
29,155 29 29,155 29 ’
1,534 2 1,534 2
5,000 5 - -
3,304,59% 33 3,304,5% 33
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(3)

(4

SERVOMEX INTERNATIONAL LIMITED
(formerly SWIFT 415 LIMITED)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 1988 (continued)

CALLED UP SHARE CAPITAL (continued)

Issued and fully paid

1988 1987

Number £7000 Number £7000

'A' ordinary shares of £l each 45,000 45 50,000 50

'B' ordinary shares of £1 each 32,304 32 32,304 32
'C' redeemable ordinary shares . :

of £1 each 29,155 - 29 29,155 29

'D' redeemable ordinary shares

of £1 each 1,534 , 2 1,534 2

'E' ordinary shares of £1 each 5,000 5 - -

Preference shares of lp each 3,304,594 33 3,304,594 33

146 146

The preference shares were issued at a premium of 99p per share.
Redeemable ordinary shares

The Company's “A", "B" and "E" ordinary shares and "C" and "D" redeemable
ordinary shares rank pari passu, with the principal exception that a percentag
of the "C" and "D" redeemable ordinary shares falls to be redeemed at par inw
tke event of the admission of any of the Company's ordinary shares to any Y4
recognised Stock Exchange ("flotation'") prior to 30 June 1990. The percentage
of the redeemable ordinary shares to be so redeemed will be determined by the

date of flotation and the market capitalisation achieved.

Immediately prior to listing or (if flotation has not occured before I July
1990) on 1 July 1990, each "C" or "D" redeemable ordinary share that has not
been redeemed under the arrangements referred to above will be converted
into one "B" Ordinary share.

Preference shares

The preference shares, which rank in priority both as regards income and
capital above any other class of share, bear the right to a fixed cumulative
preferential dividend at the following rates (net of tax credit) on the nominal
amount of capital:

*  600% -~ E£rom date of issue to 30 June 1988
* 800% =~ from 1 July 1988 to 30 June 1991
¥ 1,100% ~ from 1 July 1991 and after

The preference shares fall for redemption at a premium of 99p per share in
stages during the period 1992 ~ 1998 or at flotation, if earlier.



17 RESERYES
Group Share Profip Goodwii]
remfum and 1pg4 write off Reva;uation
account Actount Iesarvya revserve
E'00g £100g £'000 £'000
Balange 4 1 January 198g 3,225 103 (1,941) -
etained profi - 801 -~ -
Svaluatign of lang and
buifig ngsg - - - 1,354
Cquieition cogpg ~ - (1,182) -
rovisiong relegged - - 1,147 -
Exchange movement g ~ (20) - -
Balance 44 31 December 1988 3,225 Egi (1,976) 1,354
Acquisition costs reflect addicional costg incurred’in acquiring “etvamney
Dited, e Provisipng were made 5 acquisitioy in the accounty of
Servomey Limiteq but haye Proved py p, Surpluy g Tequiremen o
Company Share Profit
Premiyn and lopgg
aceount accouny
£'600 £1000 )
Balange at | January 1988 3,225 -
Retained Profit - 984
t 31 ber 19g 9
Balance 4 31 becep er 198§ 3,225 84
A
- )
7
18 CAPITAL COMMITMENTS ﬁﬁ(
K\ 1988 1987
£'000 £7000
Capiral expendityre authorigeqd but noy
ted £
contracee or 60 28

SER?OHEK INTERNATIONAL LIMiTEp
(formeely SWIFT 415 LIMITED)
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SERVOMEX INTERNATIONAL LIMITED
(formerly SWIFT 415 LIMITED)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 1988 (continued)
COMMITMENTS UNDER OPERATING LEASES

At 31 December 1988 the Group had the following annual commitments under
non—cancellable operating leases:

Land and buildings Other
1988 1987 1988 1987
£'000 £1000 £'000 £'000
Expiriung within ons year “ 33 2 17 30
Expiring between two .
and five years - 43 140 94
Expiring in five years ’
or more 144 86 - -
177 "131 15[ 124
OBLIGATIONS UNDER FINANCE LEASES
At 31 December 1988 the Group had the following commitments under finance
leases, excluding future interest charges:
1988 1987
£'000 £1000 -
Payable within 1 year ‘ 24 23
Payable in 2 - 3 years o 29 53
| 53 16

CONTINGENT LIABILITIES

At 31 Degcember 1988 the Group had contingent liabilities in respect of
guarantees to third parties and dlscounted bills of exchange amounting to
£64,944 (31 December 1987 - £126,798).

PENSION SCHEME FUNDING

An actuarial valuation of the Group's pension scheme was undertaken as at
31 May 1987 by Cubie, Wood & Co Ltd, Actuarlies. The actuary's report
indicated that there was adequate funding to meet the liabilities of the
scheme.

20




1asa do not
‘e i thus rmargin

! Sase compiste
sibly, praferably
black type, or

Hd tileck tettering

ttzert full nams
3t company

leleta as
ippropriate

nsart date

COMPANIES FQRM No. 43(3Xe)

Declaration of compliance

with requirements by a

private company on application I 0
for re-reglistration as a public - '.
company -*

Pursuant to section 43(3)(e) of the Campanies Act 1985

To the Registrar of Companias Far official use  Company number

P =
N I B 1938746
| S N TR
Namae of company
- AL WCRIOTYy
- SERVOMEX INTERNATIONAL LIMITED
AR A RS ST
I ROBERT MALCOLM GORDON
of 5 PLEASANT VIEW ROAD, CROWBORQUGH, EAST SUSSEX
[the sacretaw]{@m%&b‘ﬂg fthﬁ ﬂ%é’c’ solemnty and mmlv declarethet: ..
1 the company, on aren - §, poancd 3. specisk resclution

that the company should be re-registered as a public company;

2 the conditions of sactions 44 and 45 of the above Act (so far as applicablel have.baen satisfied;

3 between the balance sheet date and the application for re~ragisrranon, thare has beosmnorchange in
the company’s financial position that has resuited in the amount of its net assats bacoming.less than
the aggregate of its called-up shars capital and undistributable reserves,

And ! maka this solamn daclaration consciennously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared at _ 78 (rhtansi A )
L\bvvl-o.v\ éQZ.

Daclarant ta sign balaw

the day of __April

One thousand pndred and __€ighty-nine
before me 14 L\j G /q*"

A Commissionsr for Oaths or Notary Public or Justice of
the Peace or Solicitar having the powers conferred on a
Commissioner for Qaths,

Z .

AT R AR “Q
Presentor's name addrass and For official Use
reference (if any): General Saction Paat room
Clifford Chance ﬂ_.w
Royex House xR "
Aldermanbury Sqguare “ (,,"-ﬁd‘ . ﬂuq
London EC2V 7LD { I O R
. 4 n.l .\\\
1Z5/PJQG/EAD/89013384 ‘ T g




FILE COPY

CERTIFICATE QF INCORPORATION
ON CHANGE OF NANE
AND RE-REGTSTRATION OF A PRIVATE COMPANY

AS A PUBLIC COMPANY
No. 1938746

I hereby certify that

SERVOMEX INTERNATIONAL LIMITED

formerly registered as a private company having changed
its name and having this day been re-registered under
the Companies Act 1985 as a public limited company is
now incorporated under the name of

SERVOMEX plc

and that the company is limited.

Civen under my hand at Cargdiff the Y1TH APRIL 1989

gt Do

An Authorised QCfficer

C481(B)




COMPANIES FORM No.353a

Notice of piace for inspection of
a register of members which is
keptin a non~legible form,

or of anv change in that place

Please do not Pursuant to the Companies {Registers and Other Records) Regulations 1985
wiite i

this matgin Note: For use only when the register is kept by computer or in some other non-legible form

Pleass complets To the Registrar of Companies For official use  Company number

lepibly, prelerably =~y -

in black typa, or | o | i 513‘8 7‘-{-6
~bold block lettering P

Name of company

* insent full nams b
of company

SERVOMEX PLC

gives notice, in accordance with regulation 3{1) of the Companies {Registers and QOther Records)

Regulations 1985, that the place for inspection of the register of members of the company which the

T delete as company keeps in 2 non-legible form is [now]t:

appropriate
LLOYDS BANK PLGC REGISTRAR'S DERPARTMENT
GORING BY SEA WORTHING WEST SUSSEX

Postcode BN12 6DA

Signed -Direstodl(Secretary]t Date ;<] . | -4
7t
Presentor's name address and For official Use
reference (if uny):  py/1,A8 Genaral Section Post e
] COMPANIES HOLJSE
Lloyds Pank Ple 2 1SEF 1989
cgistrar’s Depagiinent M 6o
v ‘ Goring by Sea
Jorehing, West Sussex BN12 6134

gru P oty )

' o




Company Ho. 1938746

THE COMPANIES ACT 1985

SPECIAL AND ORDINARY RESCLUTIONS

- of -

SERVOMEX ple

At an BExtraordinary General. Meeting of Servomex P

1c held at the officen of

Schroder Securities Limited, 120 Cheapside, London EC2V 6DS on 19th kpril

1989 at 3.00 p.m. the following resolutions of wh

ich Resolutions 2, 5, 6, 7y

8, 9, 15 and 16 below are Qrdinary Regolutiona and Resolutions i, 3, 4, 10,

11, 12, 13 and 14 below are Special Resoluticns were duly passed.

1. THAT, conditionally upon the admission ©
share capital to the Official List of Th

f the Company's ordinary

e Stock Exchange (*Listing")

and the redemption of 22,143 »C" Redeemable Ordinary Shares of £1

each (""C* Shares") and 1,165 "D" Redeem
each (""D* Shares™) in the capital of th
with Resolution 12 helow and the convers
of £1 each (""B" Shares™) in the capital
remainder of the wot Shares and "D Shar
Company’s existing Articles of Associati
npv Ordinary Shares of %1 each, all the

Ordinary Shares of ¢1 each, all the “B"

Ordinary Shares of g1 each in the caplita
authorised "C" Shares and "D" Shares (fo
«c* Shares and *D" Shares under the exis

Association) be reclassified as Ordinary

2. THAT, conditionally upon Listing, the au
the Company be increased to £197,951.40

-1 -

able Ordinary Shares of £l

e Company in accordance

ion inte "B~ Oxdinary Shares
of the Company of the

es in accordance with the
on, all the existing issued
axisting unissued nA"
Shares, all the vE"

1 of the Company and all the
1lowing redemption of the
ting Articles of

Shares of €1l each.

thorised share capital of

by the creation of an

e i i A
T
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additional 191,246 Redeemable Cumulative Preference Shares of 1lp

each.

THAT, conditionally upon Listing and the redemption of ;ll of the
1,965,887 Redeemable Cumulative Preference Shares of lp each held by
Barclaytrust International Limited as Trustee for the Schroder UK
Buy Out Pund 1, the sum of £1,912.43 standing to the credit of the
Company's share premium raeserve be capitalised and applied in
paying up in full 191,243 unissued Redeemable Cumulative Preference
Shares of lp each to be allotted credited as fully paid pro rata to
the holders of the Redeemable Cumulative Preference Shares of 1p

each on the register immediately following the redemption.

THAT, conditionally upon Listing and the capitalisation issue
referred to in Resolution 3 above, all the issued and unissued
Redeemable Cumulative Preference Shares of 1lp each be reclassified

as Ordinary Shares of 1lp each.

THAT, conditionally upon Listing and the raclassification of the
jasued Redeemable Cumulative Preference Shares of lp each into
Ordinary Shares of lp each in accordance with Resolution 4 above,
the Ordinarynshares of lp each resulting from the reclassification

be consolidated into Ordinary Shares of El each.

THAT, conditicnally upon Listing, each of the Ordinary Shares of £l
each arising from the reclassification referred to in-Resolution 1
above and the consolidation referred to in Resolution 5 above be
sub-divided into 20 Ordinary Shares of Sp each having the rights
get out in the Articles of Association referred to in Resolution 13

below.

THAT, conditionally upon Listing, the authorised share capital of
the Company be increased to £650,000 by the creation of an
additional 9,040,972 Ordinary Shares of 5p each.

THAT, conditionally upon Listing and the reclassification of the
Company’s issued and unissued ordinary share capital in accordance
with Resolution 1 above and the reclassification, consclidation and

sub-division of the Company's preference share capital in

-2 -

e e i mE—

e m
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accordance with Resolutions 4, 5 and 6 above, the sum of
£262,461.25 standing to the credit of the Company's ghare premium
raserve be capitalised and applied in paying up in full 5,249,225
unissued Ordinary Shares of 5p each to be allotted credited as
fully paid pro rata to the holders of Ordinary Shares of 5p each on
the register at the time of Listing, fractions of a new Crdinary
Share being rounded up to the nearest whole number of new Ordinary

Shares.

THAT, conditionally upon Liating, the Directors shall have general

_and unconditional authority to exercise all powers of the Company to

allot relevant securities (within the meaning of Section 80 of the
Companies Act 1985) having an aggregate nominal value of up to
£163,918.80 PROVIDED THAT this authority ghall expire at the
conclusion of the next Annual General Meeting after the passing of
this Resolution save that the Company may before such expiry make an
offer or agreement which would or might require relevant securities
to be allotted after such expiry and the Directors may allot
relevant securities in rursuance of such offer or agreement as if

the authority hereby conferred had not expired.

THAT, conditionally upen Tisting, the Directors be and are hereby
empowered pursuant to Scction 95 of the Companies Act 1985 to allot
equity securities {within the meaning of Section 94 of the Companies
Act 1985) pursuant to the authority conferred by Resolution 9 above
as if Section 89 of the Companies Act 1985 did not apply teo ary such
allotment PROVIDED THAT this power shall be limited to:~

(a) +he allotment of Ordinary Shares pursuant to the Company's
Savings-Related Share Option Scheme and the Company's
Executive Share Option Scheme up to such number of Ordinary
Shares as will be equal to the lesser of 972,162 Ordinary
Shares and 10 per cent. of the jssued share capital from

time to time of the Company;

(b) the allotment of up to 2,372,709 Ordinary Shares of 5p each

for cash in connection with Listing
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(iv) deleting Clause 6.1.3 and inserting in gubstitution therefor
tha followingi-

wg.1.3 The Company shall immediately upon Listing redeem such
number of Redeemable Ordinary Shares as is agreed between
the Company and the Redeemable Ordinary Shareholders
PROVIDED THAT any auch redemption must first be approved by

& special regolution of the Company”

(v) amending clause 110(b) of Table A by inserting after the
words "to the members who would have been entitled to it if
it were distributed by way of dividend and in the same
proportions” the words “or, with the sanctien of a special
resolution of the company in general meeting, to such
members or class or clagses of members as the directors

ahall determine."

That, conditionally upon Listing and upen Resolution 11 above being
duly passed as a Special Resolution of the Company, the Directors of
the Company be and are hereby empowered to redeem

22,143 "C® Redeemable Ordinary Shares of £l each and

1,165 D" Reedemable Ordinary Shares of £l each in accordance with
Clause 6 of the existing Articles of Association of the Company as

amended by Resolution 11 above.

That conditionally upon Listing, the Articles of Association annexed
hereto and marked wpe and initialled by the Chairman of the Company
for the purposes of identification be adopted by the Company as its
new Articles of Association in replacement of and in substitution

for the existing Articles of Association of the Company -

That the Share Premium Account of the Company be reduced by
£1,977,000.

That subject to the approval of the Inland Revenue, Rule 4(i)(b) of
the Company's Savings-~Related Share Option Scheme be amended by
=inserting the words "(or such lower percentage, subject to a minimum
of 80%, as may be permitted by the Act)” immediately zfter the

worde "90% of the middle market quotation of a Share".
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{c) the allotment of equity securitiee in connection with a
rights issue to the holders of Crdinary Shares in
proportion (as nearly as may be) to the respective numbers
of Ordinary Shares held by them subject to the Directors
having a right to aggregate and gell for the benefit of the
Company all fractions of a share which may arise in
apportioning agquity securities among the Ordinary Shares and
subject to such exclusions or other arrangements as the
Directors may deem necessary or expedient in relation to
legal or practical preblems under the law of, or the
requirements of any recognised regulatory body or any stock
exchange in, or by virtue of the Ordinary Share being

represented by depository receipts in any territory

and shall expire at the conclusion of the next Annual General
Meeting of the Company after the passing of this Resolution PROVIDED
THAT the Company may before such expiry make an offer or agreement
which would or might require equity gsecurities to be allotted after
such expiry and the Directors may allot equity gecurities in
pursuance of such offer or agreement as if the power hereby

conferred had not expired.

That the existing Articles of Association of the Company be altered

by:-

(1) amending Clause 1 by deleting therefrom the definition of
»Market Capitalisation”

(iiy amending Clause 5.9.2 by substituting for the words "The

Company shall redeem the whole of the Preference Shares” the
words "The Company shall redeem such number of and such
Preference Shares as the Preference Shareholders shall

instruct the Company to redeem”;

(1ii) amending Clause 6.1.2(a) by substituting for the words
»immediately pxrior to the Listing” the words »immediately
upen the Listing"
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That subject to the approval of the Tnland Revenue, Rule 6 of the

Company

tg Savings - Related Share Qption Scheme be replaced with

the following rule:-

6.

Limits on Size of Scheme

Subject to the provisions of rule 8, the maximum number of
shares iassued or issuable pursuant to Othons granted under
thig Scheme and any other Share Option Suheme operated by
the Company shall not exceed the lesser:of 972,162 Ordinary
Sheres and 10% of the ordinary share capital of the Company
from time to time. Options granted by the Company in
exchange pursuant to paragraph 15 of Schedule 9 to the
Income and Corporation Taxes Act 1988 shall be aggregated

for the purpose of this rule.”

PJG$03$9.04/8.5.89
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Company Wo. 1938746

THE COMPANIES ACT 18885

R L

SPECIAL AND ORDINARY RESOLUTIONS

- 0f =
SERVOMEX plc

At an Extraordinary General Meeting of Servomex plc held at the offices of
Schroder Securities Limited, 120 Cheapside, London EC2V 6DS on 19th April
1989 at 3.00 p.m. the following resolutions of which Resclutions 2, 5, 6, 7
8, 9, 15 and 16 below are Ordinary Resolutions and Resclutions 1, 3, 4, 10,

11, 12, i3 and 14 below are Special Resclutions were duly passed.

1. THAT, conditionally upon the admisaion of the Company's ordinary
share capital to the Official List of The Stock Exchange ("Listing")
and the redemption of 22,143 "C® Redeamable Ordinary Shares of £l
esach (""C* Shares") and 1,165 "D*® Redeemable Ordinary Shares of £l
each (""D® Shares") in the capital of the Company in accordance
with Resolution 12 below and the conversion inte "B* Ordinary Sharas
of €1 each (""B* Shares") in the capital of the Company of the
remainder of the *C" Shares and "D* Shares in accordance with the
Company's existing Articles of Association, all the existing issued
»A* Ordinary Shares of £l each, all the existing unissued "A"
Ordinary Shares of €1 each, all the wBw Shares, all the “E*

Ordinary Shares of £l each in the capital of the Company and all the
anthorised *C*" Shares and “D" Shares (following redemption of the
wC» Shares and "D* Shares under the existing Articles of

Association) be raclassified as Ordinary Shares of £l each.,

2. THAT, conditionally upon Listing, the authorised share capital of
the Company be increased to £197,951.40 by the creation of an

-1 =




additional 191.246 Redeen~ble furmulative Preference Shares of 1p

aach.

THAT, conditionally upon Listing and the redemption of all of the
1,965,887 Redeemable Cumulative Preference Shares of 1p each held by
Barclaytrust International Limited as Trustee for the Schrodexr UK
Buy Out Fund 1, the sum of £1,912.43 standing to the credit of the
Company’s share premium reserve be capitalised and applied in

paying up in f£ull 191,243 unissued Redeemable Cumulative Praference
Shares of lp each to be allotted credited as fully paid pro rata to
the holders of the Redeemable Cumulative preference Shares of 1p

each on the register immediately following the redemption.

THAT, conditionally upeon Listing and the capitalisation issue
referred to in Resolution 3 above, all the ipaued and unissued
Redeemable Cumulative Preference Shareas of 1lp each be reclassified

as Ordinary Shares of lp each.

THAT, conditicnally upon Listing and the reclagsification of the
issued Redeemable Cumulative Preference Shares of 1p each into
Ordinary Shares of 1p each in accordance with Resolution 4 above,
the Ordinary Shares of 1p each resulting from the reclassification

be censolidated into Oordinary Shares of £1 each.

THAT, conditionally upon Listing, each of the Ordinary Shares of £l
each arising from the reclassification referred to in.Reseolution 1
above and the consolidation referred to in Resolution 5 above be
sub-divided into 20 Ordinary Shares of 5p each having the righte
get out in the Articles of Association referred to in Resolution 13

below.

THAT, conditionally upoh Listing, the authorised share capital of
£he Company be increagsed to £650,000 by the creation of an
additional 9,040,972 Ordinary Shares of 5p each.

THAT, conditionally upon Ligting and the reclassification of the
Company’s issued and unissued ordinary share capital in accordance
with Resolution 1 above and the reclassification, consolidation and

gub-division of the Company’'s preference share capital in

-2 -



10.

accordance with Resolutions 4, 5 and 6§ above, the sum of
£262,461.25 standing to the credit of the Company’'s share premium
reserve be capitalised and applied in paying up in full 5,249,225
unissued Ordinary Shares of 5p each to be allotted credited as
fully paid pro rata to the holders of Ordinary Shares of 5p each on
the register at the time of Listing, fractions of a new Ordinary
Share being rounded up to the nearest whole number of new Ordinary

Shares.

THAT, conditionally upen Listing, the Directors shall have general
and unconditional authority to exercise all powers of the Company to
allot relevant securities (within the meaning of Section 80 of the
Companies Act 1985) having an aggregate nominal value of up to
£163,918.80 PROVIDED THAT this authority shall expire at the
conclusion of the next Annual General Meeting after the passing of
this Resolution save that the Company may before such expiry make an
offer or agreement which would or might require relevant securities
to be allotted after such expiry and the Directors may allot
relevant securities in pursuance of such offer or agreement as if

the authority hereby conferred had not expired.

THAT, conditionally upon Listing, the Directors be and are hereby
empowered pursuant to Section 95 of the Companies Act 1985 to allot
equity securities (within the meaning of Section 94 of the Companies
Act 1985) pursuant to the authority conferred by Resolution 9 above
as if Section 89 of the Companies Act 1985 did not apply to any such
allotment PROVIDED THAT this power shall be limited to:-

() the allotment of Ordinary Shares pursuant to the Company’s
Savings-Related Share Option Scheme and the Company’s
Executive Share Option Scheme up to such number of Ordinary
Shares as will be equal to the lesser of 972,162 Ordinary
Shares and 10 per cent. of the issued share capital from

time to time of the Company;

{b) the allotment of up to 2,372,709 Ordinary Shares of 5p each

for cash in connection with Listing



11.

(c)

the allotment of eguity securities in connection with a
rights issue to the holders of Ordinary Shares in
proportion (as nearly as may be) to the respective numbers
of Ordinary Shares held by them subject to the Directora
having a right to aggregate and sall for the benafit of the
Company all fractions of a share which may arise in
apportioning equity securities among the Ordinary Shares and
subject to such exclusions or other arrangements as the
Directors may deen necessary or expedient in relation to
legal or practical problems under the law of, or the
requirements of any recognised regulatory body or any stock
exchange in, or by virtue of the Ordinary Share being

represented by depository receipts in any territory

and shall expire at the conclusion of the next Annual General

Meeting of the Company after the passing of this Resolution PROVIDED

THAT the Company may before such expiry make an offer or agreement

which would or might require eguity securities to be allotted after

such expiry and the Directors may allot equity securities in

pursuance of such offer or agreement as if the power hereby

conferred had not expired.

That the existing Articles of Association of the Company be altered

by:-

{1)

(ii)

(1ii)

amending Clause 1 by deleting therefrom the definition of

»Market Capitalisation”

amending Clause 5.9.2 by substituting for the words "The
Company shall redeem the whole of the Preference Shares” the
words "The Company shall redeem such number of and such
Preference Shares as the Preference Shareholders shall

instruct the Company to redeem”;

amending Clause 6.1.2{a) by substituting for the woxds
»immedlately prior to the Listing" the worda "immediately
upon the Listing"



12,

14.

15.

(iv) cdeleting Clause 6.1.3 and inserting in substitution therefor
the following:-

"6.1.3 The Company shall immediately upon Listing redeem auch
number of Redeemable Ordinary Shares as is agreed between
the Company and the Redeemable Ordinary Shareholders
PROVIDED THAT any such redemption must first be approved by

& special resolution of the Company"

{v) amending clause 110(b) of Table A by inserting after the
words "to the membere who would have been entitled to it if
it were distributed by way of dividend and in the same
proportiona" the words "or, with the sanction of a special
ragolution of the company in general meeting, to such
menbers or class or classes of members as the directors

shall determine.®

That, conditionally upon Listing and upon Resolution 11 above being
duly passed as a Special Resolution of the Company, the Directors of
the Company be and are hereby empowered to redeem

22,143 »C" Redeemable Ordinary Shares of £1 each and

1,165 "D" Reedemable Ordinary Shares of £1 each in accordance with
Clause 6 of the existing Articles of Association of the Company as

amended by Resolution 11 above.

That conditionally upon Listing, the Articles of Asgociation annexed
hereto and marked *A" and initialled by the Chairman of the Company
for the purposes of identification be adopted by the Company as its
new Articles of Aasociation in replacement of and in substitution

for the existing Articles of Association of the Company.

That the Share Premium Account of the Company be reduced by
£1,977,000.

That subject to the approval of the Inland Revenue, Rule 4({i)(b) of
the Company‘s Savings~Related Share Option Scheme be amended by
inserting the words "(or such lower percentage, subject to a minimum
of 80%, as may be permitted by the Act)r immediately after the

words "90% of the middle market quotation of a Share".

-5 .



16. That subject to the approval of the Inland Revenue, Rule & of the

Company’s Savings - Related Share Option Scheme be replaced with
the following rulei-

"6, Limits on Sizn of Scheme

Subject te the provisions of rule 8, the maximum number of
shares issued or issuable pursuant te Options granted under
this Scheme and any other Share Opticon Scheme operated by
the Company shall not excead the lesser of 972,162 Ordinary
Shares and 10% of the ordinary share capital of the Company
from time to time. Optione granted by the Company in
exXchange pursuant to paragraph 15 of Schedule 9 to the
Income and Corporation Taxes Act 1988 shall be aggregated

for the purpose of this rule."

PJG$03$9.04/8.5.89



NMAME AND ADDRESS NUMBER OF SHARES ALLOTTED

Ordinary

J R Burton 720,800
The Hollies

Mayfield Road

Rotherfield

Bagt Susoex

F R Tipping 128,250
6 Wealdview Road

Heathfield

East Susgex

D R Winrow 222,000
14 Humbexr Close

Worthing

Sussex

R M Gordon 252,000
5 Pleasant View Road

Crowborough

East Sussex

R M A Kocache 129,500
Serendipity

Queens Road

Crowborough

East Sussex

TNEe 1EL

R F Kydd 212,000
"Endways"

Sheiling Reoad

Crowborough

East Sussex

P G Parnell 252,000
4 Hydehurst Close

Crowborough

East Sussex

D A Willett 35,350
2599 Smith Reoad

No.2 Canadaigua

New York

Usa

C Jogsein 30,300
8 Avenue de la Pepiniers

Temblay les Gonesse

France

M P Langridge 25,250
35 Rocks Park Road

Uckfield

Sussex TN22 2AJ



M E Hofton

14 Swift Close
Crowborough
East Sussex

A J Howard

Flat No.2

11 Adelaide Crescent
Hove

Sussex

D J Perkins
Berry Barn
The Warren
Mayfield

East Sussex

W E Briggs

51 Rochester Way
Crowborough

East Sussex

F E Mepham

71 St Leonards Gardens
Hove

Brighton

Sussex

M Wiggins
Ashford
Luxford Lane
Crowbeorough
East Sussex

J S5 Osprey
Culzean

25 Gibralter Rise
Heathfield

East Sussex

Barclaytrust Internaticnal
International Limited

(as trustee of the
Schrodexr UK Venture Fund 1)
PO Box 184

Barclaytrust House

Les Echelons

South Esplanade

St Peter Port

Guernsey C.I.

Manufacturers Hanover Limited
The Adelphi

1-11 John Adam Street

Loondon WC2N 6HT

20,150

20,150

20,150

20,150

20,150

20,150

8,650

2,525,000

224,200



J ¥ Burton
The Hollies
Mayfield Road
Rothsutfield
Fast Sussex

P R Burten
The Hollies
Mayfisld Road
Rotherfield
East Sussex

C J Burton
The Hollies
Mayfield Reoad
Rotherfield
East Sussex

A E Kocache
Serendipity
Queens Road
Crowborough
Bast Susaex
TN6 1EL

A E Kocache and

R M A Kocache jointly
Serendipity

Queens Road
Crowberough

East Sussex

TN6 1EL

E S Kydd
"Endways",
Sheiling Road
Crowborough
East Sussex

A F Kyda
»Endways"
Sheiling Reoad
Crowborough
East Sussex

L H D Kydd
*Endways"
Sheiling Road
Crowborough
East Susgex

D A Osprey and
A F Kane (as trustee
for Louise Osprey)

11,750

11,750

11,750

102,500

20,000

7,500

7,500

25,000

5,750



I M Osprey

25 Gibraltar Rise
Heathfis=ld

East Susgex

B M Tipping

6 Weald View Reoad
Heathfield

Eszsex

5 J Tipping
99 Fermor Way
Crowborough
East Sussex

G D Tipping

2 Home Rule Cottages
Green Lane
Crowboroucgh

Fast Sussex

P J Tipping
6 Weald View Road
Heathfield
East Sussex

R F Tipping
99 Fermor Way
Crowbhoxrough
East Sussex

M R Winrow

177 Lordship Lane
Tottenham

London

N17 6XF

R D Winrow

177 Lordship Lane
Tottenham

London

N17 &6XF

R J Winrow

8 Wylands Avenue
Worthing

Sussgex

Thu/pgfoB88(2.18

5,750

88,750

3,500

10,500

10,500

10,500

10,000

10,000

10,000



Please do not
write in
this margin

Pleasa complate
legibly, prefarably
in black type, or
bald block lettering

* insart {ull name
of company

1 Insert
Director,
Secretary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 122

Notice of consolidation, divigion,
sub-division, redeniption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pursuant to section 122 of the Comipanies Act 1985

To the Registrar of Companies For official use

== T "

S

[

Name of company

Company number

| | 1938746

-

SERVOMEX plc

i

gives, notice that:
"

On 27 April 1989

vECR B e TN ONLY

(1) 22,143 "C" Redeemable Ordxn;gngpares‘gf:gfﬂ;ﬁﬁﬁ%ﬁﬁftf 65 *Dv
Redeemable Ordinary gyl re-feédeemed

(2) 1,965,887 Redeemable Cumulative Preference Shares of 1p each were
redeemed.

(3) 3,495,840 Ordinary Shares of 1lp ea
34,958.40

(4) 197,951.40 Ordinary

Signed . Designationt Director Date .7_3/5/3q
7
=
Presentor’s name address and For official Use
reference (if any}: General Section Post room

Clifford Chance
Royvex House
Aldermanbury Square
London EC2V 7LD

Ref; PJQG

Companias Form 122 Stat-Plus Limited, Stat-Plus House, Greenioa Park, Prince George's Road, London SW19 2PU  Tel. 01-646 5500 EHGI2



Please do not
write in
this margin

Pleass complete
lagibly, preferably
in black type, or
bold block [ettering

* insert full name
of company

§ the copy must be
printed or in some
other form approved
by the registrar

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

fm = =

L 1 1.1 L soserae
Name of company

— m—cacys S
i - SERVOMEX plc

n A s

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __ 19th April 1989 the nominal capital of the company has béen
increased by £ _452,048.60__ baeyond the cegistered capital of £ 197 ,951. 40

A copy of the resolution authorising the increase is attached.5

The conditians {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as foliow:

The new shares,being ordinary shares of 5p each ,xank pari passu in all
respects with all existing ordinary shares in the capital of the Company -

Please tick here if
continued overleaf

t Insert
Director,
Secretary,
e atrative Signed /7 Designation DIRECTOR Date
Receiver or
Receiver
{Scotland) as ‘
riate t o
appropna Presentor’'s name address and For official Use
reference (if anyh General Section Post room
Clifford Chance
Royex House
Aldermanbury Square
London EC2V 7LD
Companies Form 123  stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince Goorge's Road, London SW192PU T, 01-646 5500 EHG/2

VAL LI, Stat-Piut Group PLC Ravised June 1887



COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
canceMation of shares, or conversion,
re~conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

Flease do not
write in
this margin

To the Registrar of Companies For official use  Company number

Plaasa complste

F 17777 [ressvas
lugibly, prefsrably |
in black type, or ] b e b wm ke un
bold black lettering NMame of company
ALY AT & S|
n . SERVOMEX plc
* ingart full name I
of company b A AT A WO
gives notice that:
- RG] AT O IO R N
On 27 April 1989
(1) 22,143 »C* Redeemable Ordinary Shares of £1 each and 1,165 "D*
Redeemable Ordinary Share of £1 each were redeemed.
L3 fl L{ I s by n Y B 11
(2) 1,965,887 Redeemalle CumJ?%@i#ngﬁéfér nkdbhires of lp each were
redeemed. — THIS RESOLUTILN Fai 1250 SSPARATELY.
(3) 3,495,840 Ordinary Shares of lp each were comnsolidated into
34,958.40 Ordinary Shares of £l each.
(4) 197,951.40 Ordinary Shares of £1 each were sub-divided into
3,959,028 Ordinary Shares of 5p each.
-l mmmm—i
% Insert
Director,
Secretary,
Administrator, . . . \
Administrative Signed - Designations Director Date '?.3/5/’3#:, )
Receiver or
Receiver 7
{Scatland} as — T—
appropriate Presentor’s name address and A For official Use
reference {if any): h Goneral Section Post room
Clifford Chance J—
Royex House 4-u"%”§?ﬁk§
Aldermanbury Square i ARG

London EC2V 7LD

Ref; PJQG

Companies Form 122  Stat-Plus Limited, Stat-Plus Houss, Greenlea Park, Princo George's Road, London SW18 2PU  Tel. 01.648 §800

TR PLLYS Stat:Plus Group PLC

EHGI2
Rovised June 1987
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ORDIHARY AND SPECIAL RESOLUTIONS

SERVOMEX PLC
(Pasoad 2nd May 1990)

At an Annual General Meeting of the above namod Company duly convenad and
held on 2nd May 1990 the followlng Resolutions were duly passed as Ordinary
and Speclal Resolutlions raspectively of the Company:-

ORDINARY RESOLUTION

1. THAT the Directors be and are hereby generally and unconditionally
authorised te exercise all or any of the powers of the Company to allot
relevant securities (within the meaning of Section 80(2) of the Company
Act 1985 ("the Act")) of the Company up to an aggregate nominal amount
of £163,919 (34% of issued share capital of the Company) for a period
expiring /on the Annual General Meeting of the Company held in 1991)
(unless previously renewed, varied or revoked by the Company in General
Meeting) save that the Company may prior to such expiry make an offer
or agreement which would or might require relevant sacurities to be
aliotted after such expiry and the Directors may allot relevant

securities pursuant to any such offer or agreement.

SPECIAL: RESOLUTIONS

2. THAT the Directors be and are hereby empowared to allot equity
securities (within the meaning of Section 94(2} of the Act! of the

Company pursuant to the authority conferred by Resoclution 5 as if
Section 89(1) of the Act did not apply to such allotment provided that

this power:

»
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‘ WAy ohall oapeze (op the conclunion of the Anpual General Hooting of
the Cumpany held in 199)) save that the Company may pricr to puch
oxplry mako an offor or agreoment which wonld or might reguirs
oquity cecuritien to bo allotted aftor such axplry and the
Directors may allet equity securities pursuant to any saiich offar
or agreement; and

{8) shall be limited to:~

(a) any allotment of equity sacuritiss in connection with a
rights issue to holders of equity necurities in proportion
(a8 nearly as may be) to thair then holdings subject only
to the Directors having a right to maks such arrangementa 3

in connection with such rights issue as they deem necessary X
or expedient: i

. (i} to deal with equity securities representing it
fractional entitlementa; and

(ii) to deal with equity securities which the Directors
connlder it necessary or expedient to exclude from f
the offer on account of either legal problems under
the laws of any territeory or the requirements of any :
racognised ragulatory body or any other Stock 3:
Exchange; and f

(b)  any other allotments of equity securities for cash up to a iy
maximum nominal amount of €24,300 (5% of ispued share
capital of the Company). '

3. THAT the share premium account of the Company be reduced by £2,256,000. b

-?"> ';/) -o.w.s--oa.!.,.'. ‘ii
K0$$6650.18 Chairman '
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: o, 003620 of 1990
CEANCERY DIVISXow
COMPANIES COURY.

HR_JUSTICR scoTe

<oy b L0
Monday the 25th day of Jung 1990 {E;%?;N15'5V<§?
T g, g "
ST Y i G
o &,% ) n" /4 P ‘) b T
o i IN THE MATTER OF SERVOMEX pr.c L. LBt

\Q Jw
- and . l§%7N «<§5

IN THE MATTER op THE COMPANIES Aoty 1585
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abhereas SERVOMEX PLC

having by Special Fesolution reduced its shere premium
account as confirmed by an Order of the High Court of
Justice, Chancery Nivision

dated the 25TH JUNE 1990

tow therefore I hereby certify thot the said Order
wrs registered pursuant te cection 138 of the Companies
ret 1985 on the 207TH JUHE 1990
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SERVOMEX PLC

Minutes of a meeting of the Board of Directors held at the
Company’s registered office at 10.30 am on Thursday 15th
September 1994,

Present: R Harrop Chairman
R M Gordon Director and Company Secretary
EXECUTIVE SHARE OPTION SCHEME

The Secretary advised the meeting that the Company had received
personal cheques to the value of £12,500 and £10,500 from Mr
Claude Jossien and Mr John Forte who had written to the Company
expressing their wish to exercise their options over 10,000 and
8,400 shares respectively at 125 pence per share under the rules
of the Companies Executive Share Option Scheme.

It was resolved that the Company allot 10,000 ordinary shares of
5p each to Mr Claude Jossien and 8,400 ordinary shares of S5p each
to Mr Johm Forte in respect of the said options. The Secretary
was instructed to notify the London Stock Exchange, and the
Registrar of Companies in Cardiff and further to instruct *the
Company’s Registrars to issue the relevant share certificates in
due course.

Thgre being no further business the meeting was closed.
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