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Name of Company
JUMPCAPE
, Limited*
) MAVIS JUNE LATTER J/
of 47 BRUNSWICK PLACE /
LONDON
N1 _6EE

do solemnly and sincerely declare that) amt & Peéxson named as Secretary of the Company in

the statement delivered under section 2,1/ of the Companies Act 1976.

. JUMPCAPE '
of 7

/ Limited

and that ail the requirements of the Companies Acts 1948 10 1981

In respect of ihe registration of the said company

and of matters orecedent and incigental thereto have been complied with,
And | make this solemn Declaration conscientiously believip'g

the samae to be true and by virtus of the provisions of the

Statutory Declarations Act 1835

Declared af FLAT 1, CHATSWORTH HOUSE Sigrature of Declarant
65 LONDON ROAD 4
TWICKENHAM, MIDDLESEX

o, First

!
. /
G day of July/ : M
One thousand ni esergrer,_EightysFive / //
w: B

before nma -
A-Commissloner for Oaths or Notary Public or Justice of the
Peace or Selicitor having the powers canferred on a
Commissioner for Qaths

Presentor’s name, address and

For official use
reference (if any):

Now companles section Post room

MENIIA

Frintad and supplied by:-
Jordan & Sons Limited Company Formation and Inlormation Services, Stationers and Publishers
Jordan Housw, 47 Brunswick Place, London Nt 6EE, Telaphone:C1-2533030 Telox: 261010
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THE COMPANIES ACT 1985

" p

MEMORANDUM OF ASSOCIATION OF

N

JUMPCAPE LIMITED

¥

/

A \
. I
1.  The Company's nanie is " JUMPCAPE LIMITED

2. The Company's registered office is to be situated i England
and Wales. /n

-

3. The Company's objects are:~

(a) To carry on all or any of the businesses of general
merchants and traders, cash and credit traders, manufacturers'
agents and representatives, insurance brokers and consultants, -
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, seilers,
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 enterprises; to
carry on all or any of the businesses of marketing and business
consultants, advertising agents and centractors, general
storekeepers, warehousemsn, discount traders, mail arder
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 vn 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 to bscome interested in, and to ,
carry on or dispase of, remove or put an end to the same orc,v‘
otherwise deal with any such businesses or undertakings as may l;,e,—E—m-i\
s

thought desirabie, rﬁ'{\\}'ﬁf“c %3\

h, o * ]
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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 husinesses of
the Company.

(¢} 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 accourt 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 to acquire.

(e) To acquire or undertake the whoie or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing 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 mutuai
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 ke agreed upen,
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 not
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
crmnany 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 (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary
or associated company as aforesaid).



(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 proparty or assets (whether present 4"
future), including its uncalled capital, and alsc by a similer
mortgage, charge, standard security, lien or security to secure aind
guarantee the performance by the Co.pany of any obiigation or
liability it may undertake or which "ay 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 negotiabie 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 calculated 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.

(1} 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, exsrcise, 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, marage, 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 Kkinds fcr 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.

— ke e s e

(o) 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 ito place 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.

} J85
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{p) To seil or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for suéh consideration as the Company may think fit, and
in particular 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 ail or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions fo brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
ciub 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 c¢haritable 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 <ompany, or any company which is a
subsidiary of tihz Company or the holding company of the Company
or a fellow swiysidiary of the Company or the predecessors in
busihess of the Company or of any such subsidiary, heolding or
fellow subsidiary company and to the wives, widows, children ond
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 behall to enable any such purchase schemes to be established

or maintained.

(u) Subject to and in accordance with 2 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 suich 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 proways the Company to be registered or recognised in

any part of the world.,

(x) To do ali 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
er 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 shafl, 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 reference
to of inference from the terms of any other sub-clause of this
Clause, or by reference to or inference from the name of the

Comeany.

(2) None of the sub-clauses of this Clause and none of
the objects therein specifiecl shall be deemed subsidiary or ancillary
to any of ihe objects spetified in any other such sub-clause, and
the Company shall have as full a power to exercise each and every
ane of the objects specified in each sub-clanse aof this Clause as
hough each ‘such sub-clause contained the opjects of a separate

Company.
(3) The word #Company" in this Clause, except where
used in reference to the Company, shall be deemed to include any

partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or

elsewhere,

(4) In this Clause the expression “the Act" means the
Companies Act 1585, but so that any reference in“this Clause to any
provision of the Act shall be deemed to includé a reference to any
statutory meodification or re-enactment of tha provision\for the time

being in force.

4, The liability of the Mambers is limited:

5.  The Company's share capital is £100 dividg,d/into 100 shares of
£1 each. ~
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We, the subscribers to this Memorandum of Asiociation, wish to e
formed into a Company pursuant to this Memorzndum; and we agree
to take the number of shares shown opposite our respective names.

I Number of
shares taken
by each
Subscriber

e

Names and addresses of Subscribers

i

/}7’% /ﬁ;% /;// ,&

1. Michaal Richard Counsell/ - Ohe
15, Pembroke Road, /

Bristol. BS99 70X

. Commelrcial Manager.

.V'
/
V4
2.  Christopher Charles Hadler, - - Ore
15, Pembroke Road
Bristol. BS99 7DX
Commerclal Manager.
‘ /
/
I
r}

§
.

Total s}wére's taken - Two
/ }

/ i
Dated  01-07-85 . o
Z:%Mé}&wyﬁ/
Witness to the above Signatures; Errof Sandifordy” .
: 15, Pémbroke Road
Bristol. BS99 7DX
Clerk.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF /
JUMPCAPE LIMITED /
PRELIMINARY

4o
s

/

1. (a) The Regulations contained In Table/A in the Schedule to
the Companies (Tables A to F) Regulations/'l'%!i as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
Table beaing hereinafter called "Table A") shall apply to the Company
save in so far as they are excluded or wvaried 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. (&) Shares which are comprised in the athhor*ised share capital
with which the Company is incorporated shali be under the control of

the Directors who may (subject to Section 80 of the Act and 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 authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offered to the Members in

2 1944236
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nroportion as nearly as may be to the number of the existing shares
held by them respectively unless the Company in General Meeting
shall 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 dsemed to be declined. After the expiration
of thiat period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within
the said period, accepted all the shares offered io 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
~ccepted pursuant to such offer or further offer as aforesaid nr not
capable of being offered as aforesaid except by way of fractions and
any shares released from the provisions of this Articte by any such
Special Resolution as aforesaid shall be unrder the control of the
Directors, who may allot, grant options over o1 otherwise dispose of
the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the casw of shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on whichi
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 (6) (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, to 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 offzr or agireement so to do made by the Company within that
period. The authority hereby given may at any time (subject to the
said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

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

Table A shall be modified 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 MEETINGS AND RESOLUTIONS

5. {a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in
the case of special business and Clause %3 in Table A shall be
modified accordingly.

All business shail be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transactad at an
Annuel General Meeting, with the exception of déclaring 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) Every notice convening a General Meeting shall comply
with the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which 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) Clause 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business" were
added at the end of the first sentence.

(b) If a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a&

quorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall be dissolved. ‘

(c) Clause 41 in Table A shali not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 84 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.
Whensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to exercise all the powers and
discretions by Table A and by these Articles expressed to he vested
in the Directors generally, and Clause ‘89 in Table A shall be

modified accordingly.

(c) The Diractors 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 ke appointed a Director at any Geners!
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
wiliingness 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 wiliing to act
to be a Director, either to fill a wvacancy or as an additional
Director, provided that the appoinimeant dces not cause the number
of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum wumber of Directors and for

the time bsing 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 tiink 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 whethar 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 1o 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 Table A shall be modified accordingty.

“Ab: m Director, or any siuch other persen as is mentioned in
Clausz &% in Table A, may act as an alternate Director 1o represent
mor e i one Director, and an alternate Director shall be entitled at
any meating of the Directors or of any committee of the Directors to
one yv..e 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 if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 81 in Table A
shall be modified accordingly.

GRATUITIES AND PENSIONS

M. (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 whatsoever, 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 shall
(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.

INDEMNITY

13. (&) 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 may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings, whether
civil or criminaf, 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 granted 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 ircurred
by the Company in the execution of the duties of his office or in
reiation thereto. But this Article shall enly 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.
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TRANSFER OF SHARES

14. The Directors may, in their ab
assigning any reason therefor,
share, whether or not it
sentence of Clause 24 in Tabl

solute discretion and without
decline to register the transfer of a
is a fully paid share, and the first
e A shall not apply to the Company.



Names and Addresses of Subscribers
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1. Michael Richard Counsell,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

3
£

/

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

s

/
/
/

///,
Dated 0§-07-85 L’f’%m@%ﬁk}

Witness to the above Signatures, Errol Sandifofd,
15, Pembrake Road,

Bristol. BS99 7DX.

Clerk.



COMPANIES FORM No. 10

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

Pleias? do not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies
Please complete

For official use

legibly, preferably
in black type, or .
bold block lettering ) & )
Name of company / i 3
* insert full nama X JUMPCAPE LIMITED g

of company / : o

s L

The intended situation of the registered office of the company on |ryrporatton is as stated below = -

"4 LAY
f <
> ha.

47, Brunswick Place, ' /
London, N1 6EE /

Postcode f ' »

memorandum please mark ‘X'in the box opposite and insert

If the memorandum is delivered by an agent for the subscribers of the T | et
the agent’s name and address below .

JORDAN & SONS LIMITED, * TR
Jordan House,
47, Brunswick Place, London N1 6EE

Postcode l »

Number of continuation sheets attached (sue rjote 1) .

r

PANTEDANDSUPPLEDSY  Pragaentor's name address and For official Use

J 0L dans reference (if any}): Genaral Section Post room

JORDAN & BDNBLIMI"!D "
JOROAN HOUSE
BHUN(!‘;WICK PLACE
%SI.ES’HONE N{ 2533020
TELEX 261010

MiHA

0

Fof iAW UL,
MG

Page 1



DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director or Piease do not
directors of the company {note 2) are as follows: ’ write jn
r this margin
Name (note 3) DAVID STEWART HODGSON Business occupation
MANAGER
yd
| Previous namels) {note 3} NONE Natiop4lity
Address (note 4) 47, Brunswick Place, BRITISH
., London, N1 6EE Date of birth {(where applicable)
e Postcode | thoteey 7 '
Other directorships 1 NOME - T enter particulars
of other

.diractorships

held or previously
held {sae note 5}
if this space Is
insufficient use a

//}/) /ﬂ ﬁ // ) ’ continuation sheet.

| consent to agf #s c any hamed on page 1 ,
Signature . / Date 01-07-85

SECR ETARY Please do not

The name(s) and particulars of the person who s, or the persons who are,to be the-first secretary, or joint  his margin
secretaries, of the company are as follows: . .

Name (notes 3 & 7) MAVIS JUNE LATTER"

Previous hame(s) {nota 3) 1 NONE
Address (notes 4 & 7) 47, Brunswick Piace,
London, N1 6EE ‘ o

Postcode ‘ v

| consent to act as secretary of the compyﬁamed on page 1.

Signature//%

Date  0F~07-85

y
/

#

Date 01-07-85
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1924235

| hereby certify that

JUMPCAPE 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 4TH SEPPEMBER 1985 , 4

WERS. OSRAEL

an authorised officer
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SPECIAL RESOLUTION OF ’
| jumﬁb%ﬁ&_ LIMITED

We : s X

H;&I::tc l;‘?idc.mﬁned. Michae! Richard Counsell and Christopher Charles

vompan'y u-n?‘ﬁl:\d !the Membes - for the tine being of the above~pamed

Lompany HEF-[-'LB 0 receive -tlee of and to altend and vote at Ge !
wling s EBY PASS the Howing resolution as a Special Rcsoh.?t?;i

1

1org reogolved

n‘he_\‘{ the Memgrandum of ¢
hvelause {at of Clausgs
v e lauar

L

1ion of the Jemoan ! ' ing
! pany be aliered by duleting

Ry subrctuting thierefar The following new

[PRITS - s Ak bt ek b LA ; . POV W TYREN . (TR OIS TR Vg v g

nst gl

Lo IR,

(a) To carry o1 i or any of the businesses of general motor
engineers and repi. ers, distributors, suppliers, importers,
exporters, manufactur~ 5, designers, fitters, hirers and letters on
hire, agents for, ant dealers 1 spdres, windscreens, accessories
and components, tyres, tubes and batteries, and to develap, manage
and undertake all wer# In connection with the assembly, repair and
repovation of all sug’: motor and other vehicles and machines as
aforesaid, proprieiors »f, garages, petrol filling sfations und fual
supply stores, motwr, :lectrical, mechanizsi and general engineers,
vulcanisers, metal workers, papel beeitérs, platers, pahiters and
sprayers, coach and body bulldery, electrical and oXy-acetylene
welders, commission salesmen and discount traders, manufacturers,
designers’ ang repairers of, agents for and dealers 0 clectsical

) goods, domestic appliances, tools and equlpment, paints, building

' snd  decorating « meterigls and household products, fittings and
furnishings, ironmongers, genggal storekeepers, eyele and  toy
dealers, fanmcy good: nerehants,“carriens, hautage, cartoge and
transport contractors rallway, forwarding, passenger and freight
agenis, Insurance ar¢ general commission agents and general
merchunls, agents are Lraders and to manufacture, buy, sell and
deal in all &inds of p-ant, machinery, apparatus, meterials, articles
and things necessary -+ useful for <asrnying on the above-mentioned
husinusses, or any o ihem, or likely -be required by cusiomers
nf, or persons having ealings with the Company.
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2 contd....

—th .
bated this { day of OC:lO(’JQAV 1982’) .

e

7 47

f " o
Signed %’{%/F/ﬁﬂ/. (i1 R Counsgsell)
|qounog%/%coo.oaoo.p-c-.ace--od-p- (CCHadler)




Vo
o THE COMPANIES ACT 1985 . '
5 .
(COPY) | S
N v a ~~Company Numb; ,
{1} SP{:C ‘4L W%@BMT‘:H@“ w7 1944236/ ]%EE._&.’*! PAID
pursuant to sections 376 and 377 of the Companies Act 1985 £ \ 4% 1Y
OF ververrrmrmmsenmsrenee TMMEGARE ... T eevetseresessesires AT peR e e g e sE e AR R e nan s . r\rir../fru m:moq
Passed the ‘..'E’.?:X’tee.l.-'.l:'?.l.?. veerene. day of .. OC’!‘.O.'.'?‘I:'}: eesorreresrenrerssrensonnesensensenrorenss 180nnl 85
At an Extraordinary General Meeting of the members of the above-named company, culy
convened and held at . Jsworth, Hall, StePHﬁP.SQR..W?:.S.R?:@ﬁ??H Tynea,nd 'fa"ear
R
on the Slxteen-bh oo day Of .. QCEORET ... e e 1985 B
the following {1} . RESOLUTION was duly passed:—
(2)
. i . ';4; i
It is resolved:- : ‘ , - o
\ 7
o
PRINTED AND SUPPLIED BY
0 ird ‘,3 ’ : ‘ o £
JORDAN 5 GONS LIMITED . : . o
JORDANHOUS! . ) |
BAUNSWICK PLACE
"Efggﬁ‘opr‘a‘eﬁeasamao !
TE!.EE'E.GUIO

71"’ . NOTES:" '
{1) insart "Specml" or "Extruordinary’ 8s '(hF case may be.
{2} This copy Resolution must be signed by the Chairman of the Meating or a Director or the Secretarv of the Company, &nd

i must then ba filed with the Registrar of Companies within 15 days after being passed.andcanbe senttoJordan & Sons Ld, forthat puipese,

i
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CERTIFICATE OF INCORPORATION e,
ON CHANGE OF NAME “

No. 1944236~
-
1 hereby certify that |

JUMPCAPE LIMITED

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

TEEDA-HOOVER TRIM MANUPACTURING (UK} LIMITED

Given under my hand at the Companies Registration Office, |

Cardiff the 19TH NOVEMBER 1985

SFraciestocic

D.G. BLACKSTO;’:K

an authorised officer:

C.172
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" PAINTED AND JUPPLIEDDY

JORDAH & BOEIiIEB LAITED

LONDON N1 6EE
TELEPHONE 01 253 3030
TELEX 261010

Aun b

0y

o LA SURRTEE
ALOa TN

THE COMPARIES ACT 1985 . e i bR S e
\sT40 )2
- \fcmpmuigfl:'f&sTRM\uﬂ
(CoPY} Company Number P

resolution -
(1) SPECIAL |0ﬁ 449?75/'3

pursuant to seétions 376 and 377 of the Companies Act 1985

Of..-...u...-..uu-..-..-..u. ...... seravaen TP TY YT TY TIVINE DL ELL A S rewmsasuasssarLS erapusseraran rrente N
llgeda—ﬂowerrmmManufacturmg(UK) Limited

Passed the D)sV\()\ ....... ... day of BEC.-Q?{V\\QQ\J ....... ereeaersreoreraees 10€ST
At an Extraordinary General Meeting of the nk mbers of th2 above-named company, duly
convened and held at “'7\\{@0\‘15&“3100\&\)\)%\/\&%&\% ...........

on the Q\V\Q)\ ...... woerees day of E&C"(\’\\ON ...... e 19‘@%’* .
the following (1) RESOLUTION was duly passed:—
(2)

It is resolved:-

THAT THE NAME OF THE COMPANY BE CHANGED TO

IKEDA HOOVER LIMITED‘/O\L

NOTES: SCL1g3

{1} tnsert “Speciai” or uExtraordinary’ as the case may be,
{2} This copy Resolution must ke signed by the Chairman of the Maeting o @ Director or the Secretary of the Company, and

must thun bo filod with the Registrar of Companies within 15 days after being passed.ond can besent 1oJordan & Sons Lid. forthatpuwpe

C. 142



AN
= *“"“*-:::-‘.l:«\

CERTIFICATE OF iNCORPORATION
ON CHANGE OF MAME

No. 1944236 /\LF-

| hereby certify that

TKEDA~HOOVER TRIM MANUFACTURING (UK) LIMITED

having by special resolution changed its name, is now

incorporated under the name of
IXEDA HOOVER LIMI'TED

Given under my hand at the Companies Registration Office,
Cardiff the 30TH DFL7MBER 1985

P acieshoek
D. G. BLACKSTGGK

an authorised officer



PRITER ANG SUPPLIED BY

JOADAN & SONSLIMITED
JCADAN H'IUSE
CONDONNLbER
%ELEPHOHE 01 2532000
TELEY 201010

wuus

T 1b ALY
ASICATCH

THE COMPANIES ACT 1985 e {,,f )

(COFRY) c Numb
] Iutagl" cmpany Number
(1)  SPECIAL reso O [ 1044236

IKEDA HOOVER /

OF sttt e ettt seteae s s renenr e s s errerresrenresenstesn e e p b en

T O OO SO SP USSP PUTPOUPOTTRUPUUPRRNE I Tux1 tv-Ys |
Passed the ... 2158 AY OF wvuves R AR eeeeseeesreeessssosies s 1986
At an Extraordinary General Meeting of the members of the above-named company, duly

convened and held at ROYEX, NOUSE ALDERMANBURY SQUARE LoNDON

L L RN P ST R R I R I T T NI TR T I I I I I T IR TR L PR R YT P Y PP T T TRET T T YT resenn

On the .cirerenn 2588 i, day of ... KEBRUARY s 1986
the following (1) ~ SPECIAL  RESOLUTION was duly passed:—
(2)

THAT THE SHARE CAPITAL OF THE COMPANY BE INCREASED FROM E£100
TO £400,000 BY THE CREATION OF E399,@OO NEW SHARES OF £1 EACH

CLASSI DATE
14 JUN1986
CRO,

NOTES:
{1) tnsert "Special’' or "Extraordinary™ as the case may be.
{2} This copy Resolution must be sigded by the Cheirmen of the Meeting or 2 Director or the Setretary of the Sompany, and

must then be filed with the Registrar of Campanies within 16 days after being passed.and canbesenttoJordan & Sons Lid. for thatpurposs.

N et



COMPANIES FORM No. 123

Notice of increase
i nominal capital

.Plelas? do not Pursuant to section 123 of the Companies Act 1985
wirite In
this margin

To the Registrar of Companies For official use  Company number
Please complety [aalondie Sl Re ol iy =
legibly, preferab! | | )1 (7[ / ? 5 2? [
in blackaqu. or’ IR i = g walia

bold block lettering  Name of company

U, /4208 HoOOVER

* Insert full name

of company B
! gives notice in accordance with section 123 of the above Act that by resolution of the company
 dzteq 2Lst February 1986 the nominal capital of the company has been
increased by £ 99, 980 beyond the registered capital of ££20
§ the copy mustbe  » COPY of the resolution authorising the increase is attached.8

! 2{}[‘;:’?03.;“;:;:‘338d The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the ragistrar .
. shares have been or are to be issued are as follow:

‘ I ATCOCYHNCE WeTH THE PLTICLES BF 7D rtz7orn/
; OF THE Cor7iiny,

e

Please tick hare if

g continued cverleaf

. ¥ delete as Signed Zzz ' {Direstor][Secretary]t Date B2 ,{ é

5 apprapriate 7] % Ln 4 /. .

: - 7 L v)'

il ﬂmli

PHINTED AND SUPPLIED BY Presentor’s name address and For official Use

J@I‘ dian reference {if any}: General Sectlon Post room : ——‘11
Q]

son ot ured {eLassi DATE |

LONDON N1 GE

E
e 14 JUN1986

i

CRO,

P LA SEAES
ATHZHIOY

-
et
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THE COMPANIES ACT 1985 s e . %

{COPY)
(4) seectan p@solution

Company MHurnbsr
1944236

IKEDA HOOVER

o T s e SO VUU O rerrresrea

\

Passed the .....2 L8k i day of ... I"FBRUN?Y ..... s astrenr st sttt sttt 19..8.6 .
At an Extraordinary General Meeting of the members of the above-named company, duly ,
convened and held at .ROYEX. . HOUSE.. ALDER"ﬂANBURX SQ.UARD..LQNDQN reerarerrestbesbentrnn

on tha 21Sb ...... day of FEBRUARY ............. covermnererorsesrons 190mmn,
the following {1) ~ SPECIAL  RESOLUTION was duly passed:— ’

(2)

THAT THE REGULATIONS CONTAINED IN-THE DOCUMENT ATTACHED HERETY
BE AND ARE HEREBY ADOPTED AS THE ARTICLES OF ASSOCIATION OF THE
COMPANY 1IN TOTAL SUBSTITUTICON FOR THE EXIS'I‘ING REuULATIONS. I

-

Z%M?ﬂ/ ;

/ L& ) R

i3

. Nmsus:s
| "éﬁ;ﬁ“ 1 %;2\

FRINTED AND SUPPLIED BY . ’ ,H\ * d ‘§ “ ;";'
JJOrdans , ‘ \ﬂ" By

JORDAM & 5ONS LINITED
JORDANHOUSE
ESUNSWICKH.AC[Z

TE| EI?F(’JPVDI;‘I ESDEIEZ $3 3020
TELEX 26301
Rdeahd
NOTES!
{1} Insert "Speclal*’ or "Extraordinary’’ as the case may be.
(2] This copy Resolution must be signed by the Chairznan of the Meeting or a Director or the Secretary of the L.ornpany. and
iR © must then ba filed with the Repistrar of Cempanies within 15 doys after being passed.and can besent to Jordan & Sons Ltd. farthatpurpose

@

[ B '
I .



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

! ARTICLES OF ASSOCIATION

._of_

s

IKEDR HOOVER  1rMITED

PRELIMINARY - PRIVATE COMPANY

v The Company is a private company limiped by shares.
Lanoragulations in Table A referEed £0 in the Coﬁpanjes ﬁét

v ("the Act"), and in force on the date adoptxon of ~ 7
these Articles (hereinafter called Table: A), shall appl y to l

the Company so far as the same are. ot excluded or varied

hereby,
INTERPRETATION

. References in Table A and in these Articles to.ﬁthese
tguiarions” shall be construed ao reference (.o the ’ ,,
ot lations of the Company for the time being in force, ’
wiethor contained in Table A or in these Articles.

vegqulat.ions 24, 40, 41, 54, %8, 60, 6l, 64, 73-81, 90 and

!5 in Table A are hereby excluded.

SHARE CAPITAL

v
'

'm
T
SRRIES RE
N The share capital of the Company at the d‘ﬁ%‘ £ﬁ“%@%
rloptiemn of these Articles 11%@00 000 divided- 1nb}ﬁﬁﬂh}§@@985 \
‘;L\:‘.t - f‘f}. &0
: ¢ K Wt s !ﬂ!"q»:’
RS

e Y- .
. G e - Ta———— F— s N [ P
. S boir 3 a e aak s haas e e




7 whares of £l each and /94,000 'B' shares of £1 each.
Huvh sharen shall entitle the holders théreof to the
respective rights andg prxvxlegea and subject them to the
Fespective restrictions and proviaions conta:ned in these

3 Attilcles, but save as otherwise provided by these Articles

“he 'A' shares and 'B' shares shall rank’ pari passu in all
tnspocts,

A G2 The Company shall not save with the prior consent
1A' shareholders and the 'B' shareholdérs pursuant
e Article 4.02:- : "

‘i Lhe

(i) make any alteration to the Memorandum or
Articles of Association of the Company or
pass any resolution modifylng or waxvxng ‘the
provisions thereof temporarlly or for any
5wec1f1c reason;

“»

(iv) offer, allot or isoue any shares 1n the

capital of the Company, :
| Lo »
(iii) increase, alter ‘or reduce 'tle adthorised
) " ’

capltal of the Companylu TR S

0}

. : T‘-\\
(iv) p;“w_L any change in ‘the ‘date Sﬁ.which the
- fanancial yenr it the Company shall' end;

'

(v) promote of, take any steps to effect:its
winding up or pass any resolutlcn to
liguidate it or resolve to have 11 wound up

by the courts. S p
VoG] It many class of shares sha)l be 1ssued w1th any
o Forunttral rLghl to dividend or return of oap;ta thea

Sleotaon o assue Of further shares, ranking pari passu
“rihothdat aolass as regards either dividend or return of
o GRS REGIS ,\‘,‘
Y P

17 JUN198K

{
Foe

ol D -

SN e S A
I L e ow * 4 -
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e oA e (V21 2 ()

“apttal, snall (unless otherwlse expressly provided by the
"erms of issue of the said class) be deemed a var:aflon of

o

Pt rights of the holders of that class of shares.

d.0% LE at any time the share capital lB dividecd into

di1fferent classes of shares, the rights att :2hed ;o any -
2
2lass (unless otherwise provided by the terms of issue of

the shares of that class) may, whether or not the Company

e
of
et

Sies

&% is peiflg wound up, be modified, varted, exten&ed or ,?g

surrendered only with the consent in wrltlng of, the hofaers

ey

;!.'E:,Q-;.

CRAToRT

Lhe sanctlon of an Extraordinary ResolutLOn passed at a.

T
T

AT

stparate General Meeting of .the holders of the shares of

thir class. To every eeparate General Meeting the

provisions of these regulations relating to General

Mee! ings shall mutatis mutandis apply, provided that the
DMGEESAry quorum shall be one person holding or '~
tepreasenting by proxy one—thlrd ‘of the issued shares of Lhe

v vlass, put so that every member of the class ehall be

wnt.itled to one vote on a poll for every share of that

“lass held by him and that any holder of . shares of tH'rz”

; rhass present in person or by proxy may demand a Poll. The

vrrecrors shall comply with the prcv1$ione of the Act as to-u

torwarding a copy of any such Eatraordlnary Resolution to

Lhe Registrar of COmpanles.

N N The rights conferred upcn the holdere of the
shares of any class shall be deemed to be altered by the

/
¥

creation or issue of further shares ranklng parl passu
therewith. 7 , .

TRANSFER AND TRANSMISSION OF. SHARES

5001 For the purpose of Articles 5.0L to 5.13 inclusive
ey Fullowing expressions shall have the following

VAN LGS -

M nmseu - * -
g g & S

af three-fourths of the issued shares of that'clese or with

P
0
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"shareholder" or "holder of shares" shall include any
person becoming entitled to be registered as'the holder
1o share in consequence of, the death or bankruptcy of

yomember;

“Transfer Notice" shall meana a notic2 given by a
prospective transferor of shares under Article 5.04;

“shages offered” in relation to each Transfer Notice
shall mean the shares the subject of the Pransfer

Notice;

"Vendor" shall mean the holder of the Bhares offered;

6// o i

the "Referee" shall the Auditors of tha_bomﬁﬁ&y; “
“I'ransfer Price" shall mean the price of any share
oftfered as fixed by the Vendor in the Trgnsfér;wotice
or 1f no price be so fixed or if the shareholders
(onh?r than the shareholder offering,thaqahares) soggﬁ
deterinine, the fair value of any share offered .as "o
cervified by the Referee in accordance,with

Article 5.05;

“atiovation Norice'" and “Purchaser"” shall have the

meannngs ascribed in Article 5.06,

5,02 The restriction on transfer contained in

Article 5.03 (the pre-emption Clause) shal; not apply to

& by Lransfer‘approved in writing by the holders/?f all the
‘A' shares and by the holders of all the QB'Qaﬁgfes;

f
.

PRV Save as provided by Article 5.02, no share shall
e transferred to any person unless and uﬁfil the rights of

Ny

o~

.
VU IR A by L

[ L R e AR v Lk e 3 &3 1 by -

oy wbaal 4 <A,
e ey ¥,
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pre-cimption hereinafter conferred shall have been exhausted
and only then as permitted by Article 5.11.

t Tt Any member (or other person entitled tortrensfer a
Q? share] who desires to transfer any share or :shares

3’ “Lhuewise than as permitted by Article 5.02 shall give

qﬁ pwtlue W writing to the Company of such de51re stating tne
cumber apd class of shares desired to be transferred and

4 stating (Lf the Vendor wishes) the price or prices which’

“hee Vendor fixes as the fair value of each of the shares
oLfered,

0% Such notice shall constitute the Company the
JMandor ‘s agents for the sale of the shares offered (or such
A them as shall be allocated asa herelnafterlprOVLded) to
whher shareholders at the price or prices (if any):sc fixed
>y the Vendor or (if no price is so' £fixed by the Vendoﬁ;o:
1£ khe shareholders (other than tha Bﬁarehoidef offering)]’;

, rhe shares) so determine)-at theofairsvalue of ¢the shares

fered (stated as a price per share .for each class of .
share) as certified by the Referee~acting-ae’an\expert and
NOE a5 an arbitrator on the basis.:of a”eaie-ef:tpé’shates
offered as between a willing vendor  and a wiiliné purchaser
on bthe assumptict, that the shares offered would be
purchased in one lot by a purchasaer who had no cther .
interest in the Company and on the assumption that the
wompany would continuer in business as a going concern.

i
L0k The Company shall as soon aa' it rGCELVGS the
wehocee's Certificate serve a certified copy thereof on the
sundor who may within 7 days after such,senvlce withdraw
tha Transfer Notice and cancel the Compény'aﬁnuthority to ’
soll tha shaves ofifered by serving upon tha'Company his
dritten undertaking to pay the cost of obtaining the
weterce's Certificate and written notice of withdreﬁal.

Fruept with the cotisent of the Directors, a.Vendor may not




. [T A, AgUteve-.

~nerwise withdraw a Transfer Notlce or cancel the

Company's authority to sell. "

"7 Within 14 days after the receipt of the Rcferee's
eertifilecate on (in the circumstance that no ﬁeferee's
Certificate is required) within 14 days after the receipt
al whe Transfer Notice, the Company shall g%ye notice in
writiaqg re each shareholder (other than the Vendor) of the
namber cdas¢ and Transfer Price of each class of the shares
wftersd inviting each shareholder to state in writing
witirn 28 days from the date of the said notice whether he
Yiowiiling to purchase any and Lf so what maximum number of
cach class of khe ghares offered.

. Co
h.oul At the expiration of the said period of .28 days
the Directors shall allocate the shares Sffered amongst the
shareholders who shall have notified their willingness to

3

purehase 1n accordance with such invitation.: _ ey

5.081 If at the time there shall bé only,onEKClass,of
shares wn issue Articles 5,082 and 5%08338hail%gpply.f7

5,082 [f the number of the nhangs.offgred'ahq}1 be3eqhaL
o or more than the number of shares appl@éd fcf} the
shares offered shall be allocated amcngsg,the-hbplicants in
accordance with their applications and'any balance may be
“dealc with by the Vendor in accordance with Article 5.11.

. 1 |
L83 If the number of the shares offered shall be less
‘nan the number of shares applied for, the,shareé offered
wriall be allocated amongst the Applicants proportionately
arroriding o their shareholdings Provided that if this
Wl result in the allocation to any applicant of a number
v shares 1n excess of his application, the excess shall be
re-allocated among the remaining Applicants on the same
wngls and this prbﬁiso shall apply to such re-allocation

- PR F T $$ LRSS . ——— - -

“oam woeh uew A4 R LY, bt v [ wp 1 s
. oy "



£ Aaseeve,

and iF necessary the process shall be repeated until all
the shares offered shall have been allocated, .

ST If at, the time, there shall be more than one class
~f ahare 1n issue, the shares offetred 'shall be allocated

2lass by class as f£ollows.

5.085 The shares offered of a particular class shall be
allocared first to Applicants holding shares of that class
sl nut their application for sharees of that class. s '

S,000 Ary balance then remaining shall be allocated £o
Applicants not holding shares of that class against their

i

applioations for shares of that class. ) , .

EREN Any bhalance remaining after both such allocatlon"

miy be dealt with by the Vendor in accordance thh

article 5.11,

5.088 Lf the numbeér of shares of the particular class
avallable for allocation under Nrticles 5:08% ‘of 5.086 .

shall pe insufficient to meet the number of shares of’ the
slass applied for by the relevant Appliﬂants, the '
provisions of Article 5.083 shall apply on the baSlS that, a‘;
'n rhe case of an allocation under Article 5. 085,

references in Article 5.083 and their sharaholdlngs shall

me taken as references to Applicants holdlng ‘'shares of thp
lass in question and'to their holdings of such shares;laud -
that, in the case of an allocation under Article 5.086, | o
references in Article 5.083 to Applicants sghall be‘takén}és,
rererences Lo Applicants not holding shares of tﬁe class in
juestion; and that in either caagaréﬁerences in -
Areiede 5.083 to the shares offered shall be taken as
rolerenaes ro the shares availeble for the allocation in

q.oonton, and references to shares applisd for shall be

RN
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rhrough any fault of a Purchaser the purchase of any shares
irn respect of which an Allocation Notice has been given
suall not be completed in accordance with the terms
'hereof, the Vendor shall (at any time within 6 calendar
aciths after either -the last date for allocation under
Article %.08 or the expiration of the date specified for
completion in the Allocation Notice as the case may be) be
at, liberty, subject to any other provisionsnéf these
Avticles, Lo transfer the shares not so allocated or the
purchase of which shall not have been so combieted to ény
narson and at any price not being less than the Transfer
Price. '
5.12 If any Member shall die or shall be adjudged
bankrupt, his personal representatives or his truétee in
bankruptcy as the case may be shall be bound forthwith to
Jive Lo the Company a Transfer Notice in respect of all the
3hares registered in the name of the such Member; and in
qofauln of such Transfer Notice being given within one
connh of the death or bankruptey of the Member concerned,
e personal representative or the trustee in bankrﬁptcy as
fhee ame may be shall be deemed to have given such Transfef
thnLce arn the expiration of the said period of one month
aid the provisions of the whole of this Article as modified
ws hereinafuer mentioned shall apply accordingly and in any
pase ehe price at which the shares otfered shall be
Allocared to the other shareholders shall (subjecﬁ to any
aqrvesment. to the con'trary) be their fair valﬁe (stated as a
mrice per share for each class of share) as certified by
Lhe Referee acting as an expert and not as an arbitrator
(in accordance with the criteria laid down 'in Article 5.05
hereof) and whose decision shall be final and binding and

whoae fees in so certifying shall be borne. by the Company.

ALl The Directors in their absolute discretion and

wi=lhour, assigning any reason therefor may decline to

9. '
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register any transfer of sharfes but the Board shall
veglster any transfer effected in pccordance with the
nruceding provisions of this Artlcle (subject to the

pruvisions of Article 5.14 hereof).

A The Directors may refuse to register a transfer
vnlassgs -

\
®

(a) it is lodged at the office or at such other place
as the directors may appoint and is accompanied by’
the certificate for the shares to which it relates

and such other evidence aé»the d;fegtofs may -
reasonahly reguire to show the right of the
transferor to make.the transfer; .

(h) it is in respect of only one class. of shares; and

(o) it is in favour of not mwore than four transferees.

MEMBERS' RESOLUTIONS, -

<. Subject ro the provisions of rhe Act, atresolution in
writing signed by all the members,of the Company who at the
dare of such resolution were entirled to receivegpotiée of
enel ro attend and vote at General Meetings shali be as
vallld and effectual as if it had been passed at 'a General
Meeting of the Company duly convened and held. Any such
resolution may consist of several donuments of several
documents in like form each signed by oﬁe‘or_more of the
memhiers. Each signature may be given pérsopélly or by a
duly appointed attorney or in the case of a body ceorporate
by an officer or by its duly authorised representative. '

LY

MEETINGS
POt No business shall be transnctedxat‘ady General
Meering unless a quorum of members is present at the time
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whern the meeting proceeds to business. Save as herein
stherwise provided, two members present in person and
‘nviding or representing not less than 51 per cent. of the
' sharwes for the time being issued and not less than

%1 _er cwnt., of the 'B' shares for the time being issued
shall be a quorum for all purposes. A corporation being a
member shall be deemed ko be personally present at a
eneral Meetinyg fFfor the purpose oflthis Article if
represented at. such meeting by ite representative“duly
authorised in accordance with Section 375 of the Act. If
within half an hour of the time appointed for the meeting a
quorum is not present the meeting shall be adjourned for

Yfourteen days and if at such adjourned meeting a quorum is

not present within half an hour from the time appointed for .

Lhe meeting, two members present in person shall be a
METPINRIIY '

.02 At any General Meetlng a poll may be demanded by
the Chairman or by any membe: entitled to vote 1n person or

S
LR

by proxy and regularlon 46 of Table A ﬂhall ‘be modified
accordingly.

VOTES OF MEMBERS :

$i,  Subject Lo any hterms as to voting upon which any shares
may he lssued, or may for the time being be held, every
Mamber present in person shall have one vote on a show of
nands, ant on a poll every Member present in person or by
proxy shall have one vote for every £1 in nominal amount of
'A' shares of which he is the holder and one vote for avery
L1 in nominal amount of 'B’ Bharea of which he is the

clder provided that on any resolutlon of the removal of a
"B Director from office every member preeent in person or
by proxy shall have one vote for every £1 in nominal amount
of 'A' shares of which he is the holder andil,z votes for-

11,

]
i
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every £1 in nominal amount of 'B' shares of whick he is the

holder.,
PROX1ES

Y. An instrument appointing a proxy may be in any usual or
ommon Lorm or in any other iform which the Directors may
approve. ' ‘

) fLs -
DIRECTORS 4

in.nl The numher of the Director shall he six, all of
whom shall be appointed in accordance with the provisions
of the Articles of Association. 4

LO .02 The holders for the time being of a majority of
_the 'A' shares shall be entitled to appoint any three
persons as Directors of the Company and remove any Director
so appeinted. Each person holding office pursuant to this
[ﬁaragraph of this. Article isehereinfcaligdgén 'A'" Director.

10.03 The holders sfor the timqrbqingypf;a majority of
the 'B' shares ghall be entitled«touagpoLnt.anyhthreef ,
prrsons hto be. Diréeéctors of the Company and remove any
Drrector so appointed., EBEach pqrsoﬁ holding office pursuant

to this paragraph of this Article is herein called a ‘B’

4

Direcror,

L
1,04 Every such appointment or removal of Directors
st Phis Article shall be effected by notice in writing

siyned by the heolders {or their attorneys) of tﬁg shares in
regpect of which suéh appointment or.removal is effected
and left at or sent by recorded delivery.to-the registered
office of rnhe Cohpany and shall take effect immediately‘

Jpon such delivery.

12.
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10.05 The continuing Dirgctors may act notwithstanding
Ay vacancies in their number provided .that the Board
consists of .at least two Directors one, of .whom is an 'A’

Divector and one of whom is a !B! Director.

L .08 Except in manner provided by Articles 10.02, 10,03
aoud 10,04 no person shall be appointed to £ill any vacanéy
aecuredng an the office of Directdr and neither. the Company
mn general meeting nor the Directors shall have:power to
1 tl any such vacancy. Each Director shall hold office
untdl he ceases to be a Director pursuant to the proviqions

-

of Article 13.

LO.G7 A Director shall not require any share
qualification and.there shqllqugdbe-any age limit for
Airecrors and subﬁgectiona,{l),tthG) of.Seqtioh‘293 of the
Act shall not apply to Ehg;Cqmpanx,». | |

POWERS, AND DUTIES OF DIRECTORS .

11,01 Subject to Article 12 hereof thé'Dinectors may -

@
2rercise all the powers of the Company to.borrow or raise
mongy, and fo mortgage or charge its undertaking, property

and uncailed capital, or any part thereof and subject to
Soction B0 of the Act to issue debentures, debenture stock
ond wther securities, whether ocutright or as asecurlty for
any debt, liability‘or obligation of the Company or of any
Lhird party. a

Vil 07 A Direcror who is in any way either directly or
imdirectly interested in a contract or proposed contract
with the Company shall declare the nature of nhis interest
at, a meeting of the Directors in accordance with

Seorion 3.7 of the Act. Subject to such disclosure, a
Director shall be entitled to vote in respect of any
contract or arrangement in which he is directly or

\

13,
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indirectly interested (including in particular the
appointment of himself or tany. other Directog'to any office
or place of profit under the Company and:tﬁe terms of any
such appointment) and he shall be counted in reckoning
whether a guorum is present. . Ragulation'Qﬁlof,Table A

shall not apply.
Lid. The Directors shall not resolve to do any of the
following things save with:the affirmative vote of at least
one 'A' Director and at least one,'B' Director and the
Company in General Meeting shall not resolve to do any of
“he tnllowing things save with the separate congent of both
the 'A* shareholders and the 'B' sharszholders pursuant to
Artiele 4.02 hereof:-

T

Do any acts or things which will affect a

o~

change in or alter the general natUre of the

business carried 'on' by the:Company.

(ii} - Enter into-vany ragreementiroriauthorise or
permit ‘any action whereby |

{a) by the dcquisition.of shares or
otherwise, any company becomes a
subsidiary of the Company'or

(b) by the disposal of shares -or otherwise
sonfe other company ceases to be a
¥ subsidiary of the. Company or

(c) the.Company disposes or agrees to
dispose of the whole of its . assets and
undertaking or substantially the whole
thereof or agrees to merge or .
consolidate with or into fgny other

campany

14,
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Yhe
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Director

{a)

(k)

" 0 hescent ' i

(d)

the Company korrows Qr agrees to borrow

4 sum which will mean that the aggregate
borrowings of the Company exceed £[ ]

e \

tHe Company purchases or sells
Lo purchase or ge)

(including lang or

At

Or agrees
1 any ‘fixed dssets
buildings)

e LY

e

e

.

X (f)

Y
ey

] .
enters intc any guarantee or contract

whereby the Company will intnr any g

|
commitment which‘involves,cr may involve ‘ :
s
the expenditure of more than £[ ] :
{
!

RO

£l

I
.
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the Company employs any person

(including any Director) where

the total
emolumentsg of

8Uuch person would exceed
LE ] or var:

~€8 the terms of
employment of any of such employees

'

{h)  recommend the payment of or pay any

dividend. - € v '

The office of any Director shall be vacatédu if ’

»
s .

becomes bankrupt, or makes any arrangement or

COmposition with hig creditors

genefﬁlly, or
. :

becomes incapable, by reason of me

defined by Section 1(2) of the Men
1983,

ntal disorder as
tal Health Act
ét he is,‘
properly exercising his functions as

and the Directors resolve th
inbapable of

director, or

resigns his office by written notice to the '

3
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Company, or
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') a8 removed from office bPursuant to Article 10, or
{e) Dbecomes prohibited from being a director by reason
of any order made under Section 295 of the Act.

RIS Bt The Directors shall not be required to retire by
rotation, ; !
13.03 The quorum necedsary for the transaction of

hu;lnous by the Directors shall be two Directors, of whom
one shall be an 'A' Dir'ector and one a 'B' Director.

13.04 In the case of an equality of votes on’ any
gurestion arising at a meeting of Directors the Chalrman
shall KOt have a mastlmg vote and Regulation 88 of Table A

whall be modified accordlngly. Save in respect of those matters
eferrod o in Article 12,
P05 4 resolution in writing signed by all the

reerors for the time being entitled to receive notice of
meeting of Directors shail be ap waLJd and effectuab
LIt had been passed at a duly convened meeting of . g
DYirectors.  Any such resolutaﬁn hay consist of séveral
docunents wn like form each signed by one or more of the

Dirvectors,

NOTICES E
L4. A notice may be given by the Company to- any member
@ither personally or by sending it by post to him or to his’
registered address, or (if he has no registered acdress
~1thin the United Kingdom) to the address, if' any, within
the Uniced Kingdom supplied by him to the Compan& for the
Jiving of notice to him. Where a notice is sent by post,
service of the notice shall be deemedfgd be effected by

properly addressing, prepaying and pos Lng a letter

ilg,

iy,
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wontaining the notice, and to have then effected at the

I

expiration of forty-eight hours after the letter containing
the same is posted. Regulation 112 of Table A shall not
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THE COMPANIES ACT 1985 _

ANIRAAT vant AaRERERAY

YCOPY) ‘ Company Number

(1) seecial  p@sofution

1944236

IKEDA HOOVER

O et e et et teateesr s et s et seeseteateenesneeesnreanans e beeeneeraytrertanrenntitns
Limited

USRI 12 o 1R ¢
B T

Passed the ...2E50 .o day Of L JEBRUARY 19.89...

At an Extraordinary General Meeting of the members.of the above-named company, duly
convened and held at ,ROYEX HOUSE ALDERMANBURY SOUARE LONDON,

............ N R I T Y E T N T N T T P PP TSR T I T AN
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on the e 2ESE o day of LW FEBRURY. 0 e e, . 19.86...
SPECIALRESOLUTION was duly passed:— '

L R N Y TN T T T RN N Vsansy

the following {1} .
(2) .
THAT THE TWO SHRRES IN THE COMPANY WHICH ARE ALREADX ISSUED
SHALL BE DEEMED TO BE AND TO HAVE THE RIGHTS CONIFERRED ON
'A!  SHARES IN ACCORDANCE .WITH THE ARTICLES OE"{"ASSOCIATION .
OF THE COMPANY, ‘ g coe v,.
| :\‘\\\;\'\\ : s
‘,\ . 7 )
\\ L
0 5 .
:‘ K .
ﬂ?ﬁcz% ‘M%) J
Sy |
h A i \
,;I
n:':.'-,«l‘?‘ -~ S L‘ :.“
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17 - e, L *
\ JUN j9g4 ‘
v
X 40 Yy
v M % :
%‘: -.:m._-“ ;’E’W i
NOTES:
{1) Insert *'Spacial” or “Extraordinary” as the case may be. i
{2} This copy Resolution must be signed by the Chairman of the Meeting or a Director or the Secretary of the Company, tnd
rmust then be flled with the Registrar of Companies within 15 days after being passed.andcan be sentinJordan & Sonsltd, forthatpurpose,
H
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COMPANIES FORM No. 383

NMotice of place where regisier of
members is kept or of any change
in that place

Note: This notice is not requited where the register is and
has, since 1 July 1948, always been kept at the Registered Office

Please do not Pursuant to section 363 of the Companies Act 1935
wWrItE In
this margin
To the Registrar of Companies For official use  Company nurmber
Please complete me T T
legibly, preferabl
e | 1L | b
bold bleck lettering  Name of company
: Wese Hooust 155,
* insert fult nome
of company
gives notice that the register of merbers is [now] kept at:
" Hoovet, Univsram (AC) D
; SC (hograsy Qo |
- 16U —ons 308
Esigs . Postcode ] $<9 ST
1 delete as Signed ‘ : isperER][Secretarylt Date | {1-{FL
appropriate . \ l‘D ‘ ¢ : ’ {
Presentor's name address Q@\ For official Use
reference (if any}: General Section Post room
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Motice aof accounting reference date
(to be delivered within & months of

incorporation)
Plaas? do not Pursuant to section 224 of the Companies Act 1985
write In
this mergin

To tha Reglstrar of Companies " For official use  Company nurnber
Plaaso complete - = "‘ —T="
togibly, proforabl | | 5
In black typ, or * | _ 1AM | 9 dady

bold block lettering  Name of company

[Hess Hoowrr L.
* insert full nomea

of compaiy o . . .

gives notice that the date on which the company's accounting reference period is to be treated ac
coming to &n end in each successive yeér is as shown below:

1

wpartant

The nccouc'rining .
referf anee date to .
be gntered along- Day Month >
side should be

completed as in the e —
following examples: Q— i ? O :& b
5 April

Dsy  Month

: N .,
m ; -

30 June : K
Day Month s

31 December
Duy  Month

T Delete as \/ .
appropriate Signed \\ . Kreeter)[Secretary]t Date {Q’( IL,’SC\
Presentor’s name addresSald || For official Use
reference (if any): General Secilon m
%3 ";\f{,%
OEC s ) \

" o

Lo el
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

IKEDA HOOVER LIMITED

(As altered by Special Resolution passed on the 7th day of
October, 1985}

g

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

1. *The Company's name is "IKEDA HOOVER LIMITED®",

3. The Company’s objects are:-

(a) To carry on all or any of the businesses of general motor
engineers and repairers, distributors, suppliers, -“Tmporters,
eXportérs, manufacturers, designers, fitters, hirers and letters on
hire, agents for, and dealers in spares, windscreens, accessories
and components, tyres, tubes and batteries, and to develop, manage
and undertake all work in connection with the assembly, repair and
renovation of all such motor and other vehicles and machines as
aforesaid, proprietors of garages, petrol filling stations and fuel
supply stores, motor, electrical, mechanical and general engineers,
vulcanisers, metal workers, panei beaters, platérs, painters and
sprayers, coach and body builders, electrical and oxy-acetylene
welders, commission salesmen and discount traders, manufacturers,
designers and repairers of, agents for and dealers in electrical
goods, domestic appliances, tools and equipment, paints, building
and decorating materials and household products, fittings and
furnishings, ironmongers, general slorekeepers, cycle and toy
dealers, fancy goods merchants, carriers, haulage, cartage and
transport contractors, railway, forwarding, passenger and freight’
agents, insurance and general commission ‘agents and general
merchants, agenils and traders and to .manufacture, buy, sell and
deal in all kinds of plant, machinery, apparatus, materials, articles
and things necessary or useful for carrying on the above-mentioned
businesses, or any of them, or likely to ke required by customers
of, or persons having dealings with the Company.

* The name of the Company was, on the 19th day of
November 1985, changed from HWIUMPCAPE LIMITED® to
"IKEDA-HOOVER TRIM MANUFACTURING (UK) LIMITED" and on the
30th day of December 1985 was further changed to “IKEDA HOOVER
LIMITED",
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_(b) To carry on any ciher trade or business whatever which
can In the opinien of the Eoard of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
ine Company.

] () To purchase or by any other means acquire and take
optlon.s over any property whatever, and any rights or privileges cf
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 to acquire.,

(e} To acquire or undertake the wnole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing 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 ahy
arrangement for sharing profits, or for co-operation, er for mutlal
assistance wilh any such person, firm or company, .or for
subsidising or otherwise assisting any such - person, Tirm 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, mertgage and deal with any shares,
debentures, debenture stock or securities so received.

(fy To improve, manage, construcl, 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 ana deal with the moneys of the Company not
immediately reguired in such manner as may from time to time be
determined and 1o hold or otherwise deal with any investments made.

(h) To lend and advance mnney or give credit on any lerms
and with or without serurity to any person, firm or company
(including wilhout prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any ot.her
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 (including without prejudice to the generality 9f‘the
foregoing any stiéh 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, llen or other security uperm the whole or
any part of the Company's property or assets (whether present or
future), including its uncalled capitai, 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, imake, accept, endorse, discount, negotiate,
execute and issue cheques, bilis of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable 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 objecis into effect, or for
effecting any modification of the Company's const tution, or for any
other purpose which may seem calculated 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 governmeni 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 chartiers, 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, debeniure slocks, bonds, cbiigatlions or
securities issued or guaranteed by any other company constituted or
carrying on business in any part of the werld, 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 "n"-~rest, o provide secretarial,
administrative, lechnical, comm. : ' and other services and facilities
of all kinds for any such « -3y or companies and to make.
payments by way of subveni.a or otherwise and any other
arrangementis which may seem du« cable with respect to any business
or operations of or generally with respect to any such company or
companies.

(o) 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 fto enhance the wvalug of any
property or business of the Company, and to place_: or guar_‘antee the
placing of, underwrite, subscribe for, or otherwise acquire zall or
any part of the shares or securities of any such company as

aforesaid.
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(p) To sell or uiherwise dispose of the wheie or any part of
the ‘business or property of the Cempany, either together or jn
portlons, for such consideration as the Company may think fit, and
in particular for shares, debentures, or sccurities 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 thé allotment
to him or them of shares or other securities of the Company credited
as pald 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, formatien and incerporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for unhderwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company. X

(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 tne 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. subsidia~y, 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.

(u) Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
go 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 shall, 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 reference
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 ancillary
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 inciude any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom:' or

elsewhere,

(4) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clause 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,
%, The liability of the Members is limited. /
5. *The Company's share gapital is £400,000 divided into 400,000

shares of £1 each,

* By special resolution passed on the 21st day of February 1986,
the share capital of the Company was increased from £100 to E#00,000
divided into 400,000 shares of £1 each.
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WE, the subscribers to this Memorandum of Association, wish to be

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 adziresses of Subscribers by each
Subscriber
1. Michael Richard Counsell, -~ One
15, Pembroke Road,
Bristol. BS99 7DX
2. Christopher Charles Hadler ~ One
15, Pembroke Road, :
Brtstol BS99 7DX
Total shares taken - Two

SN

Dated this ist day of July, 1985.

Witness to the above Slgnatures - Errol Sandiford,
v 15, Pembroke Road
Brlstol BS99 7DX

Clerk.




e

e e W e e = e — -

TN TR TRy Y e T ek eI e v Sroye

e

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

IKEDA HOOVER LIMITED

(As adopted by special resolution passed on the 21st day of
February 1986)

PRELIMINARY - PRIVATE COMPANY

1. The Company is a private company limited by shares. The
regulations in Table A referred to in the Companies Act 1985 ("the
Act"), and in force on the date of adoption of these Articles
(hereinafter called Table A), shall apply to the Company so far as
the same are not excluded or varied hereby or inconsistent herewith.

INTERPRETATION

2. References in Table A and in these Articles to '"these
regulations" shall be constirued as reference to the regulations of the
Company for the time belng in force, whether contained in Table A
or in these Articles, Regulations 24, 40, 41, 54, 58, 60, 61, 64,
73-81, 90 and 93 in Tabie A are hereby excluded.

SHARE CAPITAL

3.01 The share capital of the Company at the date of adoption of
these Articles is £400,000 divided into 204,000 'A' shares of £1 each
and 196,000 'B' shares of £1 each. Such shares shall entitle the
holders thereof to the respective rights and privileges and subject
them to the respective restrictions and provisions contained in these
Articles, but save as otherwise provided by these Articles the 'A!
shares and 'B' shares shall rank pari passu in all respects.

3.02 The Company shall not save with the prior consent of the 'A'
shareholders and the 'B' shareholders pursuant to Article 4.02:-

(i) make any alteration to the Memorandum or Articles of

Association of the Company or pass any resolution modifying or
waiving the provisions thereof temporarily or for any specific

reason;
{ii} offer, aliot or issue any shares in the capital of the
Company;
(iii) increase, alter or reduce the authorised capital of the
Company;
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(iv) permit any change In the date on which any accounting
reference period of the Company shall end; "

(v) promote or take any steps to effect its winding up or pass
any tresolutlon to liquidate it or resolve to have it wound up by the
courts;

(vi) merge or consolidate with any other person or transfer any
assets outside the ordinary course of business,

4,01 If any class of shares shail be issued with any preferential
right to dividend or return of capital, the creation or issue of
further shares, ranking pari passu with that class as regards either
dividend or return of capital, shail (unless otherwise expressly
provided by the terms of issue of the said class) be deemed a
variation of the rights of the holders of that class of shares,

4.02 If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
whether or not the Company is being wound up, be modified,
varied, extended or surrendered only with the consent in writing of
the holders of three-fourths of the issued shares of that class or
with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of the class,
To every separate General Meeting the provisions of these
requiations relating to General Meetings shall mutatis mutandis apply.
provided that the necessary quorum shall be one person holding or
representing by proxy one-third of the issued shares of the class,
but so that every member of the class shall be entitled to one vote
on a poll for every share of that class held by him and that any
holder of shares of the class present in person or by proxy may
demand a poll. The Directors shall comply with the provisions of
the Act as to forwarding 2 copy of any such Extraordinary
Resolution to the Registrar of Companies.
4,03 The rights conferred upon the holders of the shares of any
class shall be deemed to be altered by the creation or issue of
further shares ranking pari passu therewith.

TRANSFER AND TRANSMISSION OF SHARES

5.01 For the purpose of Articles 5.01 1o 5.13 inclusive the following
expressions shall have the following meanings:-

nshareholder" or "holder of shares" shall include any person
becoming entitled to be registered as the holder of a share in
consequence of the death or bankruptcy of a member;.

nTransfer Notice" shall mean a notice given by a prospective
transferor of shares under Article 5.04;

nghares offered" in relation to each Transfer Notice shall mea.
the shares the subject of the Transfer Notice;

M/endor" shall mean the holder of the shares offered;

the "Referee" shall mean the Auditors of the Company;
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' "Transfer Price" shall mean the price of any share offered as
f!xed by‘the Vendor in the Transfer Notice or if no price be so
fixed or if the shareholders (other than the shareholder offering the
shares) so determine, the fair value of any share offered as certified
by the Referee in accordance with Article 5,05;

"Allocation Notice” and "Purchaser" shall have the meanings
ascribed in Article 5,09,

5.02 The restriction on transfer contained in Article 5.03 {the
pre~emption Clause) shall not apply to

(i)' any transfer approved in writing by or made pursuant to
any written agreement between the holders of all the 'A' shares and
by the holders of all the 'B' shares; or

(ii) any transfer made in accordance with the provisions of
Clause 5.06 of an agreement ("the Shareholders' Agreement"} dated
the 21st February 1986 between Hoover Universal (U,.K.) Limited and
|keda Bussan Co. Limited (as amended or supplemented from time to
time). Any transfer to be made pursuant to Clause 5.02(b} of the
Shareholders' Agreement shall be made in accordance with the
procedures set out in the following Articles. (

5.03 Save as provided by Article 5,02, no share shall be transferred
to any person unless and until the rights of pre-emption hereinafter
conferred shall have been exhausted and only tnen as permitted by
Article 5.11. '

5.04 Any member (or other person entitled to transfer a share) who
desires to transfer any 'share or shares otherwise than as permitted
by Article 5.02 shall give notice in writing to the Company of such
desire stating the number and class of shares desired to be
transferred and stating (if the Vendor wishes) the price or prices
which the Vendor fixes as the fair value of each of the shares

offered.

5,05 Such notice shall constitute the Company the Vendor's agents
for the sale of the shares offered (or such of them as shall be
allocated as hereinafter provided) to other shareholders at the price
or prices (if any) so fixed by the Vendor or (if no price is so fixed
by the Vendor or if the shareholders (other than the shareholder
offering the shares) so determine) at the fair value of the shares
offered (stated as a price per share for each class of sham_as) as
certified by the Referee acting as an expert and not as’an arbitrator
on the basis of a sale of the shares offered as between a willing
vendor and a willing purchaser on the assumption that the shares
offered would be purchased in one lot by a purchaser who had no
other interest in the Company and on the assumption that the
Company would continue in business as a going concern.

. Company shall as soon as it receives the Referee's
?Jeoriifi-lc;;fe seer:a ay certified copy thereof on the Vendor who may
within 7 days after such service withdraw the Transfer Motice qnd
cancel the Company's authority to sell the Fhares offered by serving
upon the Company his written undertabsmg to pay thg cost of
obtaining the Referee's Certificate and. written notice of withdrawal,
Except with the consent of the Directors, a Vendor may not
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otherwise withdraw a Transfer MNotice or cancel the Company's
authority to sell, peny”

5.07 Within 14 days after the receipt of the Referee's Certificate or
(in _the circumstances that no Referee's Certificate is required)
within 1_14 days after the receipt of the Transfer Notice, the Company
shall give notice in writing to each shareholder {other than the
Vendor) of the number class and Transfer Price of each class of the
shares offered inviting each shareholder to state in writing within 30
days from the date of the said notice whether he is willing to
purchase any of each class of the shares offered and if so the
maXimum number thereof.

5.08 At the expiration of the said period of 30 days the Directors
shall allocate the shares offered amongst the shareholders who shall
have notified their willingness to purchase in accordance with such
invitation,

5.081 If at the time there shail be only one class of shares in issue
Articles 5.082 and 5.083 shall apply.

5.082 If the number of the shares offered shall be equal to or more
than the number of shares applied for, the shares offered shall be
allocated amongst the Applicants in accordance with their applications
and any balance may be dealt with by the Vendor in accordance with
Article 5.11.

5.083 If the number of the shares offered shall be less than the
number of shares applied for, the shares offered shall be allocated
amongst the Applicants proportionately  according 1o their
shareholdings Provided that if this would result in the allocation to
any applicant of a number of shares in excess of his application, the
excess shall be re-allocated amohg the remaining Applicants on the
same basis and this proviso shzll apply to such re-allocation and if
necessary the process shall be repeated until all the shares offered

shall have been allocated.

5,084 If at the time, there shail be more than one class of share in
issue, the shares offered chall be allocated class by class as follows.

5.085 The shares offered of a particular class shall be allocateq first
to Applicants holding shares of that class against their application:

for shares of that class.

5,086 Any balance then remaining shail be allocated to Applicants not
holding shares of that class against their applications for shares of

that class.

5.087 Any balance remaining after both such allocations may be dealt
with by the Vendor in accordance with Article 5.11,

5.088 If the number of shares of the particular class gvailable for
allocation under Articles 5.085 or 5.086 shall be insufficient to meet
the number of shares of the class applied for by the relevant
Applicants, the provisions of Articie 5,083 ;hall apply on the bas‘ls
that in the case of an allocation under Articlg 5,085, references In
Article 5.083 to Applicants and thelr shareholdings shall be t§ken as
references to Applicants holding shares of the ciass in gquestion and
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to their holdings of such shares: and that, in the case of an

allocation under Article 5,086, references in Article 5.083 to

Applicants shall be taken as references to Applicants not holding
shares of the class in question; and that in efther case references in
Article 5,083 to the shares offered shall be taken as references to
the shares available for the allocation in question, and references to

:.shares app!ied for shall be taken as references to shares of the class
in question applied for.

5.09 The Company shail forthwith give notice of each such allocation
(hereinafter called an "Allocation Notice") to the Vendor and to each
person to whom the shares have bLeen allocated (hereinafter called
"thg Purchaser") and shall specify in such notice the place and time
(being riot earlier than 14 and not later than 30 days after the date
of the Allocation Notice) at which the sale of the said shares so
allocated shall be completed.

5.10 The Vendor shall be bound to transfer the shares comprised in
an Allocation Notice to the Purchaser against tender of the Transfer
Price in accordance with the terms thereof and, if he makes default
in so doing, the Company may receive the purchase money and the
Directors may authorise some person to execute a transfer of such
shares in favour of the Purchaser, and may cause the name of the
Purchaser to be entered in the Register as the holder of such
shares, and the Company shall hold the purchase money in trust for
the Vendor. The receipt of the Company for the purchase money
shall be a good discharge to the Purchaser and after his name has
been entered in the Register, in purported exercise of the aforecaid
power, the validity of the proceedings shall not ssve in the case of
manifest error be questioned by any person. The Vendor shall in
such case be bound to deliver up his certificate for the said shares,
and on such delivery shall be entitled to receive the said purchase
price, without interest, and if such certificate shall comprise any
shares which he has not become bound to transfer as - foresaid the
Company shall issue to him a balance certificate for suc, :shares,

5.11 If all the shares comprised in a Transfer Noti.: shall not be
allocated under Articles 5.08 to 5.088 or if through any fault of a
Purchaser the purchase of any shares in respect of which an
Allocation Notice has been given shall not be compieted in accordance
with the terms thereof, the Vendor shall (at any time within 6
calendar months after either the last date for allocation under Article
5.08 or the expiration of the date specified for completion in the
Allocation Notice as the case may be) be at liberty, subject to any
other provisions of these Articles, to transfer the shares not so
allocated or the purchase of which shall not have been so completed
to any person and at any price not being less than the Transfer

Price.

5.12 If any Member shall die or shall be adjudged bankrupt, his
personal representatives or his trustee In bankruptcy as the case
may be shall be bound forthwith to give to the giompany a Transfer
Notice in respect of all the Shares reglstere_d in :che name of. tr_le
Member; and in default of such Transfer Notice being given within
one month of the death or bankruptcy of.the Member concerned, tbe
persona! representatives or thie trL_Jstee in ba__nkruptcy as the case
may be shall be deemed to have given such Transfer Notice at the
expiration of the said period of one month and the
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provfsions of the whole of this Article as modified as hereinafter
mentioned shall apply accordingly and in any case the price at which
the §hares off?red shall be allocated to the other shareholders shall
(subject to aihy agreement to the contrary) be their fair value
(stated as a price per share for each class of share) as certified by

"~ the Referee acting as an expert and not as an arbitrator(in

accordance’_ with the criteria lald down in Article 5.05 hereof) and
whoge _decision shall be final and binding and whose fees in so
certifying shall be borne by the Company,

5.13 The Directors in their absolute discretion and without assigning
any reason therefor may decline to register any transfer of shares
but the Board shall register ¢ . transfer (subject to proper
stamping) effected in accordance with the preceding provisions of
this Article (subject to the provisions of Article 5.14 hereof),

5,14 The Directors may refuse to register a transfer unless:-—

(a) it is lodged at the office or at such other place as the
Directors may appoint and is accompanied by the certificate for the
shares to which it relates and such other evidence as the Directors
may reasonably require to show the right of the transferor to make
the transfer;

(b) it is in respect of only one class of shares; and
{c) it is in favour of not more than four transferees.
MEMBERS! RESOLUTIONS

6. Subject to the provisions of the Act, a resolution in writing
signed by all the members of the Company who at the date of such
resolution were entitied to receive notice of and to attend and vote
at General Meetings shall be as valid and effectual as if it had been
passed at a General Meeting of the Company duly convened and
held. Any such resolution may consist of several documents in like
form each signed by onhe or more of the members., Each signature
may be given personally or by a duly appointed attorney or in the
case of a body corporate by an officer or by its duly authorised
representative.

MEETINGS

7.01 No business shall be transacted at any General Meeting unless a
quorum of shareholders is present at the time -when the meeting
proceeds to business. Save as herein otherwise provided, two
shareholders present in person or by proxy and holding or
representing not less than 51 per cent. of the 'A' shares for the
time being issued and not jess than 51 per cent. of the 'B' shares
for the time being issued shall be a quorum for all purposes. A
corporation being a member shall be deemeFl to be pt.arsonally present
at a General Meeting for the purpose of this Artlc[e if represented at
such meeting by its representative duly authorised in accordance
with Section 375 of the Act. If within half an hour of the time
appointed for the meeting a quorum is not present.the meetmg_sha!l
be adjourned for fourteen days and if at such ad;ouryr_ied meeting a
quorum is not present within half an _hour from the time appointed
for the meeting, two members present in person, whatever the class

of shares held or represented, shall be a quorum,

[ o e " T he
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7.02 At any General Meeting a poll may be demanded by the
Chairman or by any member entitled to vote in person or by proxy
and regulation 46 of Table A shall be modified accordingly.

VOTES OF MEMBERS

8. .Subject to any terms as to voting upon which any shares may
be tssuecgl, or may for the time being be held, every shareholder
present in person or by proxy shall have one vote on a show of
hands, and on a poli every Member present in person or by proxy
shall have one vote for every £1 in nominal amount of 'A! shares of
which he is the holder and one vote for every £1 in nominal amount
of 'B' shares of which 'he is the holder provided that on any
resolution for the removal of a 'B' Director from .office every
shareholder present in person or by proxy shall have iwo votes for
every £1 in nominal amount of 'B' shares of which he is the holder
and on any resolution for the removal of an 'A' Director from office
any shareholder present in person or by proxy shall have 2 votes
Eorl'devery E1 in nominal amount of ‘A!' shares of which he is the
older.

PROXIES

2. Any instrument appointing a proxy may be in any usual or
common form orf in any other form which the Directors may approve.

DIRECTORS

10.01 The number of the Directors shall be six, all of whom shall be
appointed in accordance with the provisions of the Articles of
Association.

10,02 The holders for the time being of a majority of the 'A' shares
shall be entitled to appoint any three persons as Directors of the
Company and remove any Director so appointed. Ea?ch person holding
office pursuant to this paragraph of this Article is herein called an
'A' Director. :

10.03 The holders for the time being of a majority of the 'B' shares
shall be entitled to appoint any three persons to be Directors of the
Company anu remove any Director so appointeq. Ea.ch person holding
office pursuant to this paragraph of this Article is herein called a
'Bt Director.

10.04 Every such appointment or removal of Directors under this
Article shall be effected by notice in wr:iting signed by thg holders
(or their attorneys). of the shares in respect of which such
appcintment or removal is effected and left at or sent by recerded
delivery to the registered office of the Company and shall take effect
immediately upen such delivery.

10.05 The continuin Directors may act notwithstanding any
v. zancies in their nu?nber provided that the Board consists of at

least two Directors one of whom is an 'A' Director and one of whom
is a 'B' Director.

i g i 2 16 03 and 10,04
10.06 Except in manner provided by Articles 10.02, 10.03 ]
no person lDshall be appointed to fill any vacancy occurring in the
office of Director and neither the Company in general meeting nor
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the Directors shall have power to fIIi any such vacancy., Each

Director shall hold office until he ceases to be a Dj
4 ! irecto 3
to the provisions of Article 12, ' rpursuant

10.07 A Director shall hot require any share qualification and there
shall not be any age limit for directors and sub-sections {1) to (6)
of Section 283 of the Act shall not apply to the Company.

10.08 Directors shall be entitled to receive notice of meetings
whether or not absent from the United Kingdom, and Regulation &8
of Table A shali be modified accordingly.

POWERS AND DUTIES OF DIRECTORS

11.07 Subject to Article 12 hereof the Directors may exercise all the
powers of the Company to borrow or ralse money, and to mortgage
or charge its undertaking, property and uncalied capital, or any
part thereof and subject to Section 80 of the Act 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, ‘

11,02 A Director who is in any way either directly or indirectiy
interested in a contract or proposed contract with the Company shalil
declare the nature of his interest at a meeting of the Directors in
accordance with Section 317 of the Act. Subject to such disclosure,
a Director shall be entitled to vote in respect of any contract or
arrangement in which he is directly or indirectly interested
{including in particular the appointment of himself or any other
Director to any office or place of profit under the Company and the
terms of any such appointment) and he shall be counted in reckoning
whether a quorum is present. Regulation 94 of Table A sha!l not

apply.

12, The Directors shall not resolve to do any of the follewing
things save with the affirmative vote of at least one 'A' Director (or
his alternate) and at least one 'B' Director (or his aiternate} and the
Company in GCeneral Meeting shall not resolve to do any of the
following things save with the separate consent of both the TA!
shareholders and the 'B' shareholders pursuant to Article 4.02
hereof:-

(i) Do any acts or things which will affect a change in or
alter the general nature of the business carried on by the Company.

(ii) Enter into any agreement or authorise or permit any action
whereby

(a) by the acquisition of shares or otherwise any company
becomes a subsidiary of the Company; or

(b) by the disposal of shares or otherwise some other
company ceases to be a subsidiary of the Company; or

' 5 dispose of the

©) the Company disposes or agrees to li
whole’ of’(I'Li sasets and .undertaking or substantiavy the whol%
thereof or agreés to merge or consolidate withh or into any othe

company; or
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(d) the Company borrows or atirees 10 borrow a sum

which will mean that the a M _
exceed £10,000; or ggregate dorrywings of the Company

(s ) the CO'“PE"W purchases or sells or agrees to
'+ L t S
or sell any fixed assets (including [ r buildi 9} purchase

Company v(v]icl)l enters into any guarantee or contract whereby the
i Incur any commitment which involves or i
the expenditure of more than £10,000; or may involve

(g) the Company employs any person (including an
Cirector) where_ the total emoluments of such person would %xcaeé
£ 16,000 or varies the terms of employment of any of such employeés

(h) recommend the payment of, or pay any dividend.
13.01 The office of any Director shall be vacated, if the Director

(a.). becgmes bankrupt, or makes any arrangement or
composition with his creditors generally, or

{b) becomes incapable, by reason of mental isorder as defined
by Section 1(2) of the Mental Health Act 1983, and the Directors
resolve that he is incapabli: of properly exercising his functions as
director, or S :

(c) resigns his office by written notice to the Company, or
{d) is removed from office pursuant to Article 10, or

(e) becomes prohibited from being a director by reason of any
order made under Section 295 of the Act. ‘

13.92 The Directors shall not be required to retire by rotation.

13,03 The quorum necessary for the transaction of business by the
Directors shall be two Directors, of whom one shall be an 'A
Director or his alternate and one a 'B' Director or his alternate and
Regulation 89 of Table A shall be modified accordingly.

13.04 A resolution in writing signed by all the Directors for the time
being entitied to receive notice of a meeting of Directors shall be as
valid and effectual as if it had been passed at a duly convened
meeting of Directors. Any such resolution may consist o‘f several
documents in like form each signed by one or more of the Directors,

NOTICES

14, A notice may be given by the Company to any member elther
personally or by sending it by post (by airmail if sent to a
registered address outside the United Kingdom), Where a notice is
sent by post, service of the notice shall b.e deemed to be effegted by
properly addressing, prepaying and posting a letter conta'imr}g the
notice, and shall be deemed to be effected at the expiralion of
seventy-two hours after the letter containing the same is posted or,
if sent to a registered addiess outside the United Kingdom, -at tl?fe
expiration of the fifth business day after the letter containing the
same is posted. Regulation 112 of Table A shall not apply.
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Names and addresses of Subscribers

1. Michael Richard Counsell,
15, Pembroke Road,
Bristol., BS99 7DX.

[O——

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

“e
I A PSR M ST T e ke

Dated this 1st day of July, 1985.

Witness to the above Signatures:- Errol.Sandiford,
15, Pembroke Road,
Bristol. BS99 7DX.
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The reguiations of Table A to the Companies Act 1985 app.
its Articles of Association,

Table A as prescribed by the Companies (Tables A to F) Regulations 1985

ly to the Company save in so far as they are not excluded or varied by

{S.l. 1985 No. 805), amended by the Compan-

les (Tables Ato F) (Amendment) Regulations 1885 (S.1, 1985 No, 1052), Is reprinted below.

T@]E@JE@ B\ 11 companies AcT 1885

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1, In these regulations ~

itho Act’ means the Companlas Act 1885 Including any statutory modification or
re-enactment thereof for the time belng in force.

‘the artlclos' maans Ihe articles of tha company.

'clear days' In ralation to tho perlod of a notice means |hat period excluding the
day whon the notice I3 given or deemad to be glven and the day for which itis
given or an which i is 10 take cflect,

iexecuied® includes any mode ol execulion.

office’ moans the reglstared otlice of the company.

ke holder' In relation Lo shares means Ihe member whoso name is enlerad in
the register of members as the holder of tha shares,

‘the seal' means the commaon seal of the company.

‘secrotary’ means the secrotary of the company or any other person appointed
toparform the dulies of tha secrelary of tho company, including ajoint, assistant
or deputy secrelary.

“he Unftod Kingdom’ means Great Britain and Northern Ireland.

Unlass tha contaxt olharwise requires, words or expressions conlained in these
reyulations bear the same meaning as [n the Act bul excluding any statulory
raodificatien thereof nol in force when thase regulalions become binding onthe
company.

SHARE CAPITAL

2. Subjest 1o the provisicns of the Acl and without prejudice to any righls
aliached Lo any exisling shares, any share may be Issued with such rights or
rastrictions as the company may by ordinary rasolution determine,

3. Subject lo Ihe provisions of the Act, shares may be issued which are lo bo
redeamed or are to be liable o be redeemed at the oplion of ihe company or the
heldar on such terms and In such manner as may ba provided by the articles.

4. The company may exerclse the powers of paying commissions conferred by
tne Act. Sublect to the provisions of the Act, any such commission may be salisfied
by the payment ¢ cash or by he allotmenl of fully or partly paid sharesor partlyin
one way and parlly In the other.

5. Except as required by faw, noe person shall be recognisad by the company as
holding any share upon any trust and (except as otherwise provided by the
articles or by law) the company shall not be bound by or recognise any interestin
any share excep! an absolule right to the entirety thereof in the holder,

SHARE CERTIFICATES

6. Every mamber, upon becoming the holder of any shares, shall be entilled
without payment to one cerlificate for all the shares of each class held by him
innd, upon transfersing a partol his holding of shares of any class, o acertificato
or the balance ¢f such holding) or several corlificales each lor one of mora ofhls
shares upon payment for every cerlificate after the [Irst of such regsonable sum
as the direciors may detarmi<y Every cerlificale shall be seated with tho saal
and shall specily the number, class and distinguishing numbaers (If any) of the
shares to which it relates and the amount or respoctive amounts paid up theraon.
The company shall not be bound to Issue more than one carlifleale lor shares
held [ointly by several persons and delivery of acertificale loonejointhelder shall
be a sufficlent delivery to all of them,

7 Ifashamcerlitlcatalsdeiaced.worn-out.Iostorduslroycd,ilmayhetenowed
ansuch lerms (if any) as 10 evidenco andindemnily and payment ol the exponses
reasonably incurred by the companr in investigaling evidence as the directors
may delermine but otharwise iree of charge, and {in tho caso ol dofacement or
wedring-out) on delivery up of tha old cerlificate.

LIEN

8, Ths company shalthave a lirstand paramount ien on gvary share {riol being a
{ully pald share) for all moneys {whether presenily payable or not) payable al a
fixedlime or called Inrespect of that share, The dire¢lors may alany lime doclara
any share lobe wholly or in par oxempt from tha provisions of his ragulation. The
company's llen on a share shall exlend to any amoun! payable In respect ol It,
9, The company may se)lin such manner as tha diroctors delommine any sharas
on which the company has a lien if a sum In respact of which ihe lien exists is
presarily payable and1s not pald within fourleencloar daysaflar nolicehasbeen
¢i#anto ho holder of tha share or to the person entitied laltn censequencaol the
death or bankrupicy of the holder, damanding payment and staling that If the
nohice is not cornlied with the shares may be <old.

10. To give eifoct to a sale tha diraclors may aJthoriso SOMo person ie uxpeule
an instrumant of lranslor of the sharos sold 1o, or in accordance with the
directions of, the purchaser, I he Iile of the iransfarce lo the shares shall not ho
gg&cmd by any irreguiandy in of invelidity of the progaadings In referonce 10 e

15, The net proceads of the sate, allor payment of the costs, shell be appliad m
paymant of 50 much of the surm (or wiich ihe lion exists as is prescnlly payable,
and any residue shail fupon surrendor 1o the company for cancellatian of the
cortiicata for the shares sold and subjact to a like hen for any mongys not
prasenlly payable a5 existad upon the Shares halare the sale be paid to the
parson entitied 10 the sharas at the da:e ol ha sele.

CALLS ON SHARES AND FORFEITURE

lg. Subject 1o tha terms of allotment, the directors may make calls upon tho
membessin respoct of any moneys unpaid on their shares (whetharin respacl ol
Pominal valua of pramium) and oach rombar shall {subjoct to rogefving atleast
aurteen clear days' notlce spacitying whea and whero paymant is 10 be mado)
paly fo the compeny as required by tho nolice the amoun ealiod on his shares, A
call may bo required 16 be pald by nstalments A call may, botore receipt by the
campanyal any sumdu thoreundor, ba ravekedinwhalo or parl and payment of
acallmaybe posipaned Inwhole or parl. Aparsonuponwhem a caflismace shall
remain liable lor eals racle upon him nolwithstanding tha subsuguent translor of

the shares in respect whereof the call was made.
13. A call shall be decmed to have been made at the time when thu resolution of
11Ile qllkoc_to'rst gu:gonsrr;g lt}e call ‘r\‘vas passed.

. Thejoint heldars ol a share shall be jeinity and i
i{greﬁpeclulhereoi. - jeintty severally fiable to pay all calls

. IFacallremains unpald after ithas become due and payable the percon from
whomitls due and payable shall payinterest on the amm?m‘:mpaid Irgm thadayit
bacama due and payable uniilitis paid al tho rate lixed by the lerms of allotment
of the share or in the notice of the call, oril no ratals hixed, althe appropriata rale
garsi gtg;rhed by the Aci} bul the diroclors may waive payment of the inlerestwholly
16, Anamount payable in respect of a share on allolmenl of at any lixed dalo,
whetherin respeciof nominat value or premiumn or as aninstalmentol a call, shall
be deemed 1o be a calland if itis not paid Ihe provisians of the articles shall apply
as if ihat amount had become due and payable by virlua of a call,
17. Subject 1o the terms of allotment, the direclors may make arrangements on
thaissue ol shares {or a difference between the heldersin the amounis and times
of payment of calls on their shares,
18, Il a call remains unpaid after it has becomie dug and payable the direclors
may give to the parson from whom it is due not less than lourteen clear days’
nalice requiring payment of the amount unpaid logelher wilh any inicrest which
may have accrugd. The notica shall name lhe pace where paymentis labe made
and shall state thatil the noticeis rotcomplied with Ihe shares inrespest of which
the call was made will be liable 1o be forfeited.
19, If the nolice Is not complied with any share in respect of which it was given
may, before Ihe payment required by the nolice has beenmade, ba forigited by a
resolution of the directors and the lorleilurs shal include all dividends or other
;no!nglys payable in respeci of the lorfelled shares and not paid before the
orieiure.
20. Subjectto the provisions of the Act, aforfeltod share may be sold, re-alidited
or atherwise disposed of on such lerms and in such manner as the directors
delermine either lo the person who was before the forleiture the holder or lo any
other person and al any lime befose sale, re-aflolment or other dispasition, tha
forteiture may be cancelted on such terms as the directors think {it, Where lor the
purposes of its disposal a forfeited share is 10 be transferred to any person the
diractors may authorise some person 1o execute aninstrument ot transfer of the
share {0 that parson,
21, A person any of whose shares have been forfeited shall cease lo be a
member In respect of thern and shall surrendar to the company for cancellation
{he certificata for the shares fortelited bul shall remain liable to the company far all
moneys which at the date of forfeiture were presently payable by him to the
company In respect of those shares with interest al the rate at whichinlergstwas
payabte on thosa moneys bafore the torleiture or, ilno inerest was so payable at
the appropriate rate (as defined in the Act) from the dale of forlelture unlil
paymonl bul the direciors may waive paymant wholly or in part or enlorce
paymont without any allowance for the vatue ol lhe shares atihe time of forlfeiture
or for any consideration rocalved on their disposal,
22, A slatutory declaration by a dircclor or the secrelary that a share has bean
forfelied on a spe.ilied date shall be conclusive ovidence of the facls stated in
it as against all parsons clair’ng lo be entilled to the share and the declaration
shall (subject 1o the execusion ol an instrurent of lransler if necessary)
constitule a good titlo to the share and the porson ‘o whom the share 15
disposed of shall not be bound to see to the application of Ihe consideration, il
anty, nor shal his litie lo the share ba allected by any irregularity in or invalidity
of iha proceedings in reference 1o the [orfeiture or dispasal of the share,

TRANSFER OF SHARES . i

23. The Instument of transter of a share may be in any usual [orm or in any
olher form which Ihe diroclors may approve and shall be exccuted by or on
behall of the transieroe and, unless the shate is tully paid, by or onbehalf of the
transfaree. ; .

24. The directors may refuse lo register \he transfer of a share which is hot
fully paid 19 a person of whom they do not approve and they may reluse 1o
(ePister tho transfer ol @ s':hare :Jn which Ihe company has alien They may also
refuse 10 register a transfer unless:— )

L(a) il isglodgrad al the office or at such other place as he direciors nay
appoint and IS accompanied by the certificale tor the shares 10 which iLrelates
and suih olher evidenca as the direciors may roasonably require to show the
right of the transferor W make the wransfer;

B s rospoct ol o o four wansiores

13 in tavour ol not mara nsferees. .
25, I?)lhi:a a’ireclom ralusa 1o regisier a Lansler of a sharg, they shall within two
months alter tha dale on which 1|i1e tr:ansler was cdged with the company send
ransforoo notice of tho rgiusal,

!aoﬁth%ti\é. msg?s‘ratinn of translers ol shares or of lranstars of any class of shiares
may ba susponded atl suzi;h times anddlolr sut_:r':\epenods {not excaeding thirly

5 1} as \he dirgglors may dolermine.
g?ﬂyﬁg %%yswzﬂl g)g charged tor he registration of any instrument bl {ransfer or
other document relating to of allecting the titlo lo any share, torwhichi
28. The company shall be anlillcd to ratain any instrument of transler which 18
ragistored, but any instrumernt of transter whieh lho directors refust 1o regisier
shall ba retuenod to the porson lodging it when notice of the relusal is given,

TRANSHMISSION OF SHARES

ins (ha SUrVIVOT OF SUTVIVORS Wher hie was & joint holdey, and
ﬁfn:s p'.'zﬁ.é?.%'{'b errglsous;ﬂmivas whare ha was 1 sole holder or he only surfvor ol
joinl holdets, sﬂan be ha only PErsons gecogt\lsed by tho combany as l‘\{\‘mn\
any litlo to his intcresk but nothing herein contained shal releast the ‘::s& & O
a detoased mombor lom any liability in respect of any share which hxd beeh

Jointly held by turo




26 A poesse Decemng entved o a share i conseqaence of he dgiugh ar
Bamrptty of QMembr May, upen such evidence beng produred as the
Avestods may greperly require, elect enher 1o become the hotder o e Lharm
©f ta fove 59Me gerson neminated by ram regisiered as the transferen It he
mects 1o becoma the older he shall give notice 1o he company 1o Ihat eftect If
fie elects 1 4 -ave another pergon registered he shali execute an nstrument of
Iranstar of M ehame 19 that person All lhe arbicies relating e the transler of
chares sha? aeply to the potice or instrument of ansfer as if 4l werd an
inGlrament of ransfer executed by ihe member and the death or bankruplcy of
e Memper Pad ot eceured

at A uersan becomng entiled to a share in consequence of the death or
bankruplCy of a member shall have the nghts to wiich he would ba entitled if
he were ihe holder of the share. except thal he shall notl. belore being
regsleread as the holiger of the ehare, be entitled i respect of it 1o attend or vole
atany meetnn ¢f ihe compary or at auy separate meeling of the holders of any
glass of shares i the ~ompany

ALTERATION OF SHARE CAPITAL
32 The company My by ordinary resslution =»

{a) nctease its share capilal by new shares ol such amounl as the
s350lution prascrbes,

1b) consahdate and dvide all or any of 115 share capitdl inlo sharags ol largor
amounl Ihan i1s oxeshing shares.

1e) subject lo the prowssions of tha Acl, sub-dwide (1s shares, or any of
tham into sharos of smaller amount and tha resolution may del@sming that, as
balween the shares resulting from he sub-division, any of hem may have any
preference or advamage as compared with the othars: and

\dY cancel shares which, al the date of Ine passing of the resolution, have
notbeen 1aken of agreed to ba taken by any persan and diminish the amount ol
115 share capital by the amount of the shares so cancelled.
33 Whenever as a resall of a consolidanon of shares any mambers would
become entilad 10 fractions of a sharg, the directors may, on behall of those
mambers. sall Iho shares representing the frackans lor tho best price
reasonably obtainable 10 ary person gncluding. subject to the provisions of the
Acl, the company} and disinbute tha net proceeds of sale in due proporilon
among those members. and iha diractors may authorise some person o
oxpeute an insirument of Iransfer of the shares 10, or in accordance wilh the
dicaction ¢l the purchaser. The transieree shall not be bound to see 1o the
application of the purchase money nor shall his title 1o the shares be affected
by any iregularity in or invalidity 6f he proceedings in reference to the safe.
34. Supject 1o lhe provisions of the Act. lhe company may by speclal
rasolutipn reduce ils share capital. any capital redemplion raserve and any
share premium account In any way.

PURCHASE OF OWN SHARES

35, Subject t¢ the provisions of the Act. the company may purchase Its own
shares yncluding any redeamable shares) and. if it1s a privale company, make
a paymeni in respect of the rademption or purchase of its own shares
otherwise than out of distributable profits of the company or the proceeds ol &
(resh issue of shares.

GENERAL MEETINGS

36. All generat meatings other than annual general meetings shall be culled
axtraordinary general meetings.

37 The direclors may call general meetings and, on the requisiion of
membeis pursuant 1o the provisions of the Act, shall forthwith proceed o
cenvane an extracrdinary general meeting for a date not later Ihan ¢ight weeks
alter receipt of 1he requisition. Il there are not within the United Kingdom
sufliclent directors 1o ¢all a ganaral meeting, any director or any member of the
company may cali a ganeral meelling.

NOTICE OF GENERAL MESTINL 3
38. An annual general ingeting and an e<iracr i ary general maeeting called
for \he passing of a special resoliution or a resolution appolnting a person as a
director shall be called by at least twenly-une clear days' notice, All othar
extraordinary general meetings shalf be called by af laas! fourteen clear days'
nohcedbui a general meeling may be calted by shorler notice il it Is so
agreed:—-

(@) In the case of an annual general meeting, by all the members enfitlod 12
attend and vote thereal; and

(b) in the case of any other meeting by a najority In number of the
mermbers having a right 10 attend and vole being a majority together holding
n]ohless than ninety-flve per cent, sn pominal value of the sharas giving that
right.
The notice shatl specily the time and place of the meoling and the general
nature of the busingss to be fransacted and, in the case of an annual genoral
mealing, snall specil, the meeung as such.
Subject 1o the provisions of the arlicles and 10 any restrictions irmposed on any
sharas, the notice shall be given to all the members, 10 all persons entillod {0 a
share in consequence of ihe death or bankruplcy of a member and 1o the
¢hraciors and auditors.
39, The accidental omission lo yive nolice of a meeling 1o, or the nop-rocoipl
of notice of & meeling by, any persen entlled to recelve notice shall nol
Invalidate the proceedings &t thal tneeling.

PROCEEDINGS AT GENERAL MEETINGS

40, Mo business shall be transaclod at any moeline unless a quorum Is
present. Two persons entltied to vete upoen the business to be Wransacied, each
being a member or a proxy for a member or a duly authorised represeniative of
a corporation, shall he a quorum,

41, It such a quarum Is not present within hall an hour from the sme appolntad
for the meeting, or if during a meeting such a guorum ceasaes 1o be prasent, the
meetlng shall stand adjourned io tha same day In the next woek al the sama
lima and placo or to such tirne and placa as the diroctars may determing,

42, The chairman, if any, o the hoard of directors or In hls absunce some olfer
diraclor nominated by tho directors shall proside as chelrman of he meoting,
but if nelther tha cinalrman nor such othor dlrector (it any) bo prosent within
fiflean minutes aftor tho time appolnted for holding tha meeting and willing to
act, the directors prasenl shall elact ono of thelr number 1o bo chairman and, 11
thare is onky ona diroctor present and willing 1o act, he ghall be ehairman,

43, 1If no director is willing to ac! as chairman, or il no diroctor Is prasent wilkilin
{ifteon minutos aftor the time appeinied for holding the mealing, the membors
present and enlilled lo vota shall choose ona of thelr numbar ta bo chairman,
44, A director shall, nolwithstanding that he is not a membor, bo ontitfed to
attond and speak at any yeneral moating and al any separalo meoting of the
h  ars of any class of shares In tho company.

4., The chalrman may, with tha consent of o meeting al which a quorum Is
prosent {end shalf il so direcled by the maeting), adjourn tho moeating from time
fo lime and Irom place 1o place, but no business shall be tra \uacted at an
adjourned meating othar than business which might proporly have besn
transactod al the meetln? had 1ha adjournment not taken place. Whoh a
mealing 1s adjournad for Tourleon days or more, al laast saven cloar days'
notice shall be glvon specifying the time and place of the adjourned megiing
and the goneral nature of g husiness to ho ransacted, Otherwise it shall not
ba nacassary to glve any such notlee. )
48, A rosolution put to the vote of & maoting shall be decided on a show of

i .
gg{ﬁg lé’::ﬁfggg‘gr']dnd Subjoct (@ the provisions o Ae A, a poll may be

demandbﬂdt;‘ hauman: of

. c : ,

l‘tix)) by'la?leasl 1wo members having the nght Lo vote at the nzeting; or
[c) b) 2 member of members representing not less that ans sath wliihe

total volng nghits of all the members having the nght (o vole at the meoling, or
{¢) by a member o membeis holding sharas conlerning & right lo vote a1

the meeting being shares on which an aggregate sum has been paid up agual

1o not less Ihan one-tanth of the total sum paid up on all the shaves conderring

mjl ggggmnnd by @ person as proxy for n member shall be \he sama as a

¥ member. A

ggmg:?als! Iz':apoll 15 duly demandod a declaration by the chairman that a
resaiution has been carfied or cariiod unanimously, or by a particular majoniy,
P et of nol carned by a partcular majority and an eniry to that eflect in the
minutes of the meeting shall be conclusive evidence of the [act withoul Eroef of
the nurmbar or properlion of the voles recordad in favour ol or against the
resolution. R

nd for a poll may, before the pollis 1aken, be withdrawn bul only
i?an?ee é‘(?r?;2r1l ol 1hep chairns"mn and a demand so withdrawn shall not be
\aken I have invalidated the result ol a show of hands declared before the

made. 5 .

ﬂgf"ﬁnwf'ihau be laken as the chairman dwecis and he may appainl
scrutinears (who need nol be members) and fix a fime and place for declaring
the result of the poll The resuit of the poll shall be deemad 10 be the resolutlen
of the meoting al which the poll was damanded,
&0. Inthe case of an equalily of votes. whetherona shiow ol hands or on a polf,
\he chalrman shall ba entitfed 10 a casting vete n addstion to any other vote ha
may hava, - ,
51, A poll domanded on the election of a chairman or on a gueslion of
adjournmont shall ba taken forthwith. A poll demandad on any other guestion
shall be taken either farthwith or at such time and place as the chairman directs
not being more than thirty days after the poll is demanded. The demand for a
poll shall not prevent tha continvance o_f a meeting for the transaction ol any
business other than the question on which the poll was demanded. If a pollis
demanded before tha declaration of the resull of a show of hands and the
domand is duly withdrawn, the meeting shall centinue as il the demand had nol
been made, " .
52. No notice need be giveh of a poll not taken forthwith if the time and place
at which it Is to be taken ara announced at the meeting at wh[ch it is demanded.
in any other case ai leas| seven clear gays' notice shall be given specifying the
tima and place a1 which the poll is la be laken.
83, A resalution inwriting executed by or on behalf of each member who would
have been entifled 1o vote upon it if it had been proposed at a general mesting
at which he was present shall be as effectual as il it had been passed at a
genoral meoling duly convened and held and may consist of several
instruments in the like form each execuled by or on behalf of one or more
members. \

VOTES OF MEMBERS
54, Sublect o ang nights or restrictions attached 1o any shares, on a show of
hands every member who (being an individual) is present In person or{beinga
corporation) Is present by a duly authorisad representativa, not being imselia
member entitled to vota, shall have gne vote and on a poll every mamber shali
have one vote for every share of which he is the holder,
55, In the case of joint helders the wote of the senior who tenders a vote,
whether in person of by proxy, shall be accepied to the exclusion of the votes of
the othnr joint holders; and seniority shali be detarmined by the order in which
the names of the holders stand in e register of members,
56, A member In respect of whom an order has been made by any court®
having jurisdiction (whether in the United Kingdom or elsewherey in malters
concerning mental disorder may vate, whether on a show of hands or on & poll,
by Wjs racelver, curalor bonis or other person authorised in that behall
appolnted by that court, and any such recalver, curator bonis or other porson
may, on a pell, vote by proxy. Evidence 1o the satisfaction of the direclors of the
authorily of the person claiming to exercise the right to vate shall be deposited
at the office, or al such other place as is specified in accordance wilh the
articles for the deposit of Instruments of proxy, nct lass than 48 hours belore
the Itma appuinted for holding the meeting or adjourned meeting at which the
fight to vole Is 1o be exer¢ised and in d2lault the right to vote shall nol te
exaqcisable,
67. No member shall vole al any general mealing or at any separale meeting
ol the helders of any class of shares in the company, either in person or by
praxy, in respeclof any share hold by him unless all moncys prasenily payable
by him In respect of thal share have boen paid,
58, No objection shall be raised 1o the qualification of any voler excepl at the
macling o adjourned maating at which the vole abjecled to is tendered, and
overy voto not disallowed al tha moating shall be valid, Any objection mada In
due lime shall be relerred Lo the chainman whose dacislon shall be linat and
ggnc(l;xsive. "
58, On a pollvotes may be given either porsonally or by proxy. A member may -
appoint more than one proxy to allend on the saw¥o ocga%ionx.' g
GO. Arinslrument nppointing a proxy shall be in writing, executed by or on
Ftsehrgltioozln ;l’::?r ggpol:ltor andnshnl! bo in the following form (or in a torm as near
mslances allow or in an i i
‘direclors My Approvel y other form which is usual or which the
PLCI}_imiled

1'We,

\0|
member/membars of the above-named company, hereby appoint
yfour p .orlailmglhim, of +as

TOXY 10 vole in my/four name(s) and on my/our behall al the annual/
oxtraordinary ganesal meeting of the com)pany to be‘l'mld ?

g?gn adon 18 \andatany adiournme;g thereol,

61, Whoro 1l Is deslred to aflord member
TS AN opporiunity of imstruciing he
{L!]tl)gv_hm;r he shall act the Instrument appoinling a pm‘;y shall be in the
| _W;nﬂ orm (or In a form as naar thareto ag clrcumslances aflow or in any
PI ier forin which Is usuai or whith the directars May approve)—

,beinga
of

e PLC/Limited
member/ ! RN
mber/membors ol the above-namad company, hereby appomt oi
«orfailinghim of

\ B Iny/our proxytovete inmyfour
. '%‘:1) ‘.’l'r‘“' ‘l’gl;"'\r;’f’u' behall al the nnnualfexlragrdinn'r)y ggneral raeating o
Tins m,ﬂ; ig' b eld on 19 . and at any adiourmnmant heredk
{ollows: 3 ber used in respoct of he reEslubons mentioned below a5

Roselution Na, 1 “tor *against
Resolution Np. 2 *lor ‘agninsl

*Strike oul whichever 1 not desired
wllit':‘%? othatwise Instructed. he proxy may volo At he Thinks It of abstain trom
Slgnadibls dayo! 9 !

G2, The inslrument appointi i =
: i ing & praxy and any notharity unter wiwgh v &
cwecitted or o copy of such authority Cﬂmhed‘ngltfnally erym Some othor WAy

@, or on the daclaralion of the resu.” the show ol hands a .




aparwed [y e Secton may -

{a1 be Jeposiied at the office ar al such other plac et the United
Kigdum 25 15 speahed in e notico convening the meetig or in any
wctrument of proxy sant out by the company in relaudn te the mechng not logs
than 48 hours betare e tine lor holding the mealng or adyourneg mealng ay
which the persgn named 0 the instrument prepuses 1o vala, or

{b) i tne case of @ poll laken more than 48 hours allor %15 demanded, La
depoasied as aloresaid atter the poll has been demanded and notiess Ihan' 24
hours belore the Wmo appointed for the taking of ihe poll, or

(c} wihera the poll 1s not 1aken forthwath but 15 laken nol more than 48 hours
alter 1L vias demanded, bo delivered al the meetng at which the poll was
darmanded 1 the chairman or 1o tho sacretary or 10 any director,
and an mstrament of proxy vhich 1s not deposited or delivered IN & manner so
permitted shall ba invahd
63 A vole qwen or poll demanded by praxy or by the duly authonsec
rephoaemalve Of a corporation snall he valg notwilhstanding the previgus
detarmnatizn of 1he authonly of the person voling or demanding a poll unless
nolice of the determinalion was recived by the company at the ofiice or at
such alhar place al which [he instrument of proxy was duly deposiled belare
the commencament of the meeting or adjourned meeling al which Ihe vols is
gwen or th ol demanded or (in the case of a poll laken otharwise han on tho
samo ﬁay 5 lhe meeling or adjourned meeting) the ime apponied lor laking
the pol

NUMBER OF DIRECTORS

64, Unless othervise determined by ordinary resclution, the number of
direclors (other thaa allernate direclors) shali not be subject fo any maximum
bul shall be not less than two.,

ALTERNATE DIRECTORS

65. Any diractor (other than an allernate direclor} may appoint any other
director, or any Qher person approved by rasolution of tha diraciors and willing
to act, 10 be an allarnate diraclor and may remove from ofiice an allernale
dugctor so appolnted by him.

86. An altarnale director shall be entitled 10 receve nolice of all meetings of
directors and of all meatings of commiltees of direclors of which his appointor
Is a mamber, o attend and vola al any such meeting al which the direcler
appainling him Is not persenally present, and generally to perform all the
functions of his appointor as a diractor in his absence bul shall not ba entllied
lo receive an‘/ remuneration Irom the company lor his services as an alternate
direclor. But it shall nol be naecessary 10 give nollce of such a meeling to an
alternate diractor whe is absent from the United Kingdom,

67. An altarnate director shall cease to be an alternate direstor il his appointor
ceases 10 be a director; but, i a director rotires by rotation or otharwise but is
reappeintad or deemad to have been reappointed at the meeling at which he
relires, any appoiniment of an allernate director made by him which was in
torce immediately prior to his ralirement shall continue after his reappoiniment,
8. Any appointment or removal of an alternate direclor shall be by notice 1o
the company signed by the dizector making or rovoking the appoiniment or in
any other manner approved by the directors,

69. Save as olherwise provided In the arlicles, an allernale director shall be
deemed for all purposes lo be a director and shall alone be responsible lor his
own acls and defaults and he shall not be desmed 10 be the agent of the
director appointing him,

POWERS OF DIRECTORS

70. Subject to the provisions of the Ac, the memorandum and the articles and
to any dirgctlons given by speclal resolution, the business of the compariy shall
be managed by the directors who may exercise all the powers of the company,
o alteration of the memorandum or articles and no such direction shall
invalidate any prior act of the directors which would have been valid if thal
alteration had not been made or that direction had not been given, The powers
given by this regulation shall not be limited by any spesial power given to the
directars by the aricles and a meeling of directors al which a queorum is
present may exercise all poweis exercisable by Ihe dirgclors,

71. The directors may, by powsr of attorney or otherwise, appoint any person
1o be the agent ol the company lor such purposes and on such conditions as
they delerming, including aulhority for the agent io delegate all or any of his
powers,

DELEGATION OF DIRECTORS’ POWERS

72. Thuy direclors may delagate any of thoir powers to any commitice
consisting of one or more direciors. They may alse delagate 1o any managing
dirgetor or any diractor holdlng any eiher execulive office such of ihelr powers
as they consider desirable 1o be exercised by him, Any such dolegation may be
made subject to any condilions the directors may impose, and elthor
collaterally with or to Ihe exclusion of thelr own powers and may be revaked or
altered, Subjact 1o any such condilions, the proceadings of a commitleo wilh
wo or more members shall be governed by the arlicles regulating lhe
proceedings ol direclors so lar as ihoy are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS
73, At the first annual general meeling all ihe directors shall retire from otfice,
and at gvery subsequent annual general meoling one-third of he directors who
ara subjact to retiremant by rotatlon or, if their numbar [s nol three or a mulliple
-of threa, the number noarost to ona-third shall retire from office; but, il there is
only one director who is subject to retirsment by rolation, he shall ralire.
74, Subject 1o tha pravisicns of the Acl, tha diraclors to retira by rolalion shall
be thoss who hava baen longost in office since their last appoiniment or
reappointmant, bui as belwean persons who became o wore [ast reappointed
dirgelors on Ihe same day those to relire shall {unloss they otherwiso agreo
ameng themsalves} be determined by lot,
76, If'the company, at the meeling af which a director relires by rotatlon, does
notlill the vacanf‘:}r the retiring director shall, if willing to act, bo deemed 10 have
been reappointed unloss at the maeling It I resoived not to fill tho vacancy or
gglc??s ? resolution for ihe reappoinimont of the director Is put to the meating
051,
76. No pesson other than a director rotlring by rotation shall be appolnted or
reappolnted a direator at any ganeral mieoling unless—
{8} he Is racommendad by the directors; or
{) not lasa than fourteen nor mora than thirty-five clear days before tha

date appolnted for the moating, notice execuled by 2 member qualified to voto
al the maoting has boen given 1o (he company of the inlention 1o propese thal
garson for appointment ar reappolnimant stating the particulars which would, il

e wore so appoiniad +* yaappointad, be required to be Included in the
cornpany’s register of directors togelher with nolige exacuted by thal person of
his willlngnass to be appointed or reappeinted.
77, Notloss lhan seven nor more than wenly-sight clear days belore the date
appeinted for holding a general meeling notice shall be given to all who are
entiliod {o tacaive notice of the tmaeting of any person (other than a director
redifing by rotatlon at thy meeling) who Is recommendad by the directors for
appeintment or eappolmimaent as o divocter at the maeling or In respect of
whom nolice has been duly given 1o the company of the intention o propgse
him at tha meoting lor appaintment ot rca‘:pomlmcnl as i direclor. The notico
shall giva the parliculars of thal parson which wauld, if he were so appointad or
r6appointad, be required 1o be ingludad 10 the company's feyislor of directors

78. Subject as aforesald, the compary may by ordinary resolution appoint
" a
ggaﬁlﬁgnvgrgrlgcmﬁilg’?dlo act :o bea dlret:te?'r ,es);her o 1?|; a vacancy grpgs an
may alse ol ati i F
ggﬂc;gfs b oo & ¥ arming the rolation i which any additional
- The diraciors may appoini a person who 1s willing to acl 1o ba a direclor,
either 10 {ill a vacancy or as an addiliona) dlreglor. provided that the
i'appolnlmem does not cauze the number of_directors fo sxcesd any numbar
xed by or i accerdance with the articlés as the maximum number of
directors. A director so appainted shall held effice only untit the nex: following
annual general mesting and shall not be taken intg account In delerntining the
directors who are 1o relire by rotation at the mealing. If nol reappointed at such
annual gencral meeling, he shall vacate cifice at the cenclusran thereol.
80, Subject as aloresaid, a diractor who retires at an annuat general meeling
may, il wiling to acl, be reappoined, Il he Is not reappointad, he shall retain

office until the meelng appolints someone in his place, [
until the end of the meeting. s place. er i f dacs nol do so,

DISQUALIFICATION AND REMOVAL OF
DIRECTORS
a1, (TT)IQ'O”ICG ola drrgclor shall be vacated if;m—

a) he ceases 1o be a direcior by virtue of any provision of the Act
becs(:l;r)le".lsep{)ohlbned t:’y Ial:v from beinkg adirector; oy; P ctorhe
. ecomas bankrupt or makes any ar L wi
his CIRGIOrS ganaraly: or Pl Y arrangement 9r coanpotL.tiun with

{c) he is, or may ba, sullering from mental disorder and elthor—

(i} he is admitted 1o haspilal in pursuance of an application tor
admission for Ireatment under the Mantal Health Act 1883 or, in Scotland, an
application for adimission under the Menial Heallh {Scotland) Acl 1960, or

(i} an order Is made by a court having jurisdiction (whether in the
United Kingdom or elsewhera) in matlers congedning memal disorder for his
delention or for the appoiniment of a recelver, curator bonis of other person lo
axercise powers with respect to his property or alfairs; or

{d} he raslgns his office by notice to the company; or

_{e) he shall for more than six conseculive months have been absen|
withoul permission of the directors from meetings of ditectors hold during that
perlod and the direclors ragelve that his oltica be vacated,

REMUNERATION OF DIRECTORS

82, “The dircctors shall ba antitied to such r: muneration as the company may
by ordinary resolution delermine and, uniess tha resolution provides otherwise,
tha remuneration shall be deemed 10 accrue Irom day to day.

DIRECTORS' EXPENSES

83. The direclors may be paid all iravelling, hotel, and other expenses proporly
incurred by them in connection with their atiendanca al meetings of directors or
comemitices of directors or general meetings or separale mealings of ihe
holders of any class of shares or of debenturas of the company or otherwise in
connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

84, Subject to the provisions of the Act, the directors May &ppoint one of more
of 1heir number to the olfice of managing direclor or 1o any other executive
olﬁco unider tha company and may enler inlo an agreement Or arrangement
with any director for his amployment by the company or tor the provision by him
of any services oulsida the scope of the ordinary duties of a director, Any such
appointment, agreement or arrangemeant may be made upon such lers as the
directors determine and they may remunorate any such directar for his
services as thay think fit. Any appointment of a direcior to an executive office
shall terminaie il he c2asos to be a direclor bul without prejudice to any claim
lo damages lor breach of the gonlract of service between Illne director and the
company, A managing direclor and a director holding any other executive oilice
shalf not be subject o retiremenl by rolation.

85, Subject o the provisions of the Acl, and provided thal he has disclosed to
Ihe directors the nalure and extent ol any material interest of his, a director
netwithstanding his olfico:

(ay may be o party to, or oltherwise interesied In, any Iransaction or
arrangemenl with the company or in which the company is vlherwise
Interesled;

(b} may be a director or olher olficer of, or gmployed by, o a parly to any
transaction ur arrangement with, or otherwise interested in, any body
corporate promoled by the company or In which the company is otherwise
interostod: and

{c} shall not, by reason of his oflice, ba accountable to the company for
any benalit which he derives Irom any such oflice or empiayment or from any
such transaclion or arrangement of from any interest in any such body
corporate and no such ransaction or arrangement shall be Bable to be avoided
on {he ground of any such interest of benelil,

86 For the purpc: 15 ol regulation 85—

(a) ageneral notice given 1o the direclors thal a duedlor is la be regardixd
as having an interest of the nature and oxtent specilied in ihe notice in any
Iransuclion or arrangement in which a specilied person or class of persons is
interested shall be deomed to be a disclosura that the director has an interesl
in any such transaction of the nalure and extenl so specified; and ;

(b} an Interest of which a direclor has no knowledge and of which il is
unreasonabile 10 expect him 10 have knowledge shall noy be treated as an
inerest of bis.

DIRECTORS’ GRATUITIES AND PENSIONS .
87 Tho directors may provide benelits, whether by the pa\{‘mem of gratuilies
or pensions or by insurance or otherwise, for any diraclor who has heid bui no
longer holds any executive ofiice or employment with the company or with any
hody corporale which is or has baen a subsidiary of the companr or a
predecessor in business of the campany or of any such subsidiary, and for any
member of his family {including a spouse and a formor spouse) or any person
who is or was dependent on him, and may {as well bafore as aller he ceases 1o
hold such ofiica or employment) conlnibute to any fund and pay premiums for
the purchasa or provision of any such benefit,

PROCEEDINGS OF DIRECTORS )
88, Suhject to the provisions of the arli¢les, the directors may regulata thei
procoedings as they think fil, A direclor may, and Ihe secretary at \ha request ol
a diracior shall, cail a meekng of the directors. Il shall not be netessary 10 give
nolice of a meeting to a diraglor who is absent from the Unlted Kingldom,
Quaeslions ansing at a maeting shall bo decided by a majotily of voies. Inthe
case of an equality of votes, the chairman shall have a second or Sasting vote,
A director wno is also an alternatu director shall bo entitled in the absence ol
his appointor (o & separala vole on behat! of his appointor in addition 1o his own
volg, .

89, The quorum lor the lransaction of the business o the dircctors may bd
tixed by the direciors and unless so fixed at any other number shall by vo. A
porson who holds eflice cnly As an altetnate director shal, il his appointdt 1
nol present, be counted in the guorum

a0, %‘he conttuing directors or a Solo connuing direttor may ag)
notwithstanding any vazancies in their numbar, but, il the number of drettorsis
lass {han the numbar lixad as the quotum, the conlinuing diretiors of girtatdy
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may actonty 17 e purpose of flling vacancies or of calling a general meeting

91 "Thg dabcicis may appoest one of their number 10 be (he chasman of 1he
baard ¢f o reclers and may at any ime remove him from that oftice Unloss ha 1s
Ll 32 do $6. the director so apl)o:med shall preside at every meshing of
drecton al wiich he s présent Butl there is no direclor holdiag that oifice, or
i e director helding it 15 unwiling 10 preside or 15 not presenit within five
fenutes after the time appointed for the mepting, the directors present may
appoint one of their number Jo be charman ol the mealing

92 Ad atts done Ly a meeling of directors, or of a commiltee of direciors, or
by a persen acling as a director shall, notwithslanding that 11 be allerwards
Jrscovedsed thal here was a defect in the appoiniment of any diractor or Iha
any af them were disqualited trom holding office, or had vacated ofiice, ar
viere not entilled Lo vole, be as vald as if every such person had been duly
appainiad and was qualiizd and had continved fo be a direclor and had been
entitled 1o vole .

3 A resolulion in vinling signed by all 1he direclors entilled to receive nolice

of a meetng of drectors or of a commitiee of dieclors shall be as valid and
elfectual asf it had been passed al a mecting of diractors or {as ihe case may
el a commitice of directors duly cenvened and held and may consist of
sevaral documents in the Iika form each signed by ona or more diractors: bul a
resolulicn signed by an alternale direclor need nol also be signed by his
appointor and. of 1t 15 sIgred by a director who has appanied an allernate
dirgclor. it need nal be signed hy Ihe allernate direclor in that capaclty,
94. Save as olnervase pravided by the arlicles, a diractor shall not vole ala
meeling of directors ar of a commilleae of direclors on any resofution
concerning a matier in which he has, direclly or indivectly, an inlerast or duty
which 1s matenal and which conflicls or may conflict with the intorests of the
company unless hes interest or duly anses only becavse the caso falls wihin
one or more of the following paragraphs:— . .

(@) tha rasolution relales to the giving to him ol a guaraniee, security, or
mdemmlr m respect of manay lent 16, or an obligation Iacurred by him lor tha
benafit of. the company or any of Its subsidiaries,

(L} the resalulion relates to the gving to a third party of a guarantee,
sacurily, or indemnity in respect of an obligation of the company or any of its
subsidiaries tor which the director has assumed responsibility In whole or part
and whether alone or jointly with others undar a guarantea or Indemnity or by
the giving of security: .

L£) his inlerest ansas by virtue of his subscribing or agreaing 1o subscriba
for any shares. debentures or ofher securilles of the company or any of its
Subsiciaries. or by virluo of his being, or Intending lo bacome, a parvicipant in
the underwnting or sub-underwnting of an offer of any such shargs,
debentures. or diher securilies by the company or any of its subsidlarles for
subscription, purchase o exchange;

{d} 1he resciution relates in any way 10 a relirement boanelils scheme which
has been approved. or Is conditignal upon approval, by the Board of Inland
Revenue for laxation purposes. .

For 1he purposes of this regulalion, an Interest of & person who is, for any
purpose of the Act {excluding any stalutory modification thereof not in force
when 1his regulation becomes binding on’the company), cannecled with a
diractor shall be Ireated as an inerest of the diractor and, In relatlon to an
alternate director, an interest of his appointor shall ba lreated as an interest of
the allernate diraclor without prejudice to any Interast which the allernate
diractor has otherwise.

85. A direclor shall not be counted In the quarum present at a meeling In
relation to a resolution on which he is not entiffed 1o vole.

98, The company may by ordinary resolution suspend or relax to any exient,
efther generallr or in respecl of any particular matler, any provislon ol the
articles prohibiting a directes Irom voting al a meeling of directors or of a
committee of direclors.

97. Where proposals are under consideration concerning the appointment of
two or more directors 10 olfices or amploymants wilh the company or any body
corporale in which the cempany is interested the proposals ma:}f be divided and
considered in relation to each direcior scparately and {provided he is not for
another reason precluded from voting) each of the direcicrg concerned shalf be
enlilled to vole and be counted In ihe Gquorum [n respect of each resolution
excepl that concerning his own appolniment,

98. If a queslion arises at a meeling of directors or of & commitiee of direclors
as to the right of a director to v, the question may, belore lhe conclusion of
tne meeling, bo referred 10 the chairman of the meeling and hls ruling In
relation lo any director other than himsel{ shall be final and conclusive,

SECRETARY

99, Subjgct to the provistons of tho Act, the secredary shall be appointed by the
direclors lor such term., at such remuneration and upon such conditions as they
may thik lit; and any secratary so appointed may bo ramovad by them.

MINUTES
100. Tha directars shall cause minules lo be made In boe s kopt lor the
purpose:— '
fa) of alt appofntments of officers made by the diraciors: and
b) of all procaedings = . mealings of the company, of tho holders of any
¢lass of shares In Ine company, and of the directors, and of commiliges of
diractors, incluting the names of the directors present al each such mesting,

THE SEAL

10%. The seal shall only be used by the authorty of the diraclors or of a
committee of directors aulhorised by tho diroctors, The directors may
determine who shall sian any Instrumeni to which the sealis allixed and unless
otherwise so delermined It shall be signed by a director and by the secretary or
by a second direcior,

%IVISD%NDS " | |
2. Subject to the provisions of the Act, the company may by o dinar
resalution declare dividends In accordance with tha rospséctlvg ri );ntsrol |hg
g}emlbars. but no dividend shall exceed the amount mcommonged by the
reclors,
103. Subject to the provislons of the Acl, tho aireciors may pay Interim
dlvidends If It appaars to them that they are justified b lhuypr%rﬁs of the
company available for distribution. if the shars caplial is c)llvldod into difieram
tlasses, the dlrectors may pay Intorim dividends on sharas which conler
daferred or noneproforred rights with regard 1o dividend ag wall as on sharas
whlch conlar preferantial rights with ragard (o dividend, but no Intorim dlvidend
shall ba paid on shares carrying dolerrad or non-proferred rights If, at the time
of payment, any prefareniial dividend Is In arrear, Tho directors may also pay at
inlervals seliled by them any dividend payable at a lixed ralo If [t appears to
them that ihe profils avallablo for distribution Justlfy the payment. Providad the
dirgctors act in good falth ihey shall nol Incur any Halilily 1o the holdors of
sharag conlerring prefarrad rights for any lyss thoy may sulfer by the lawful
pla ‘;nonl of aninterim dividend on any shares having dofeired ornon-profarrod
rights,
104, Excepl as othorwise provided by the rights attachad 1o sharg
dividands shall be daclered and pald accarding {0 tho amounts pat up osn' "z:lel
sharas on which tho dividend is paid. Alf dividends shall ba apportioned and
pald proparifaniatoly 1o the amounts paid up on the shares during any portion
or porllans of the porled In respect of which the dividend Is paid; but, if any
share s Issued on torms providing thal It shall rank for dividend as from a

hall rank iar dirlend accordingly.
pa‘r_hcxfar ﬂg:?,i méﬁﬂ?ﬁfaamg a dwvidend may, upon the recommendation
e e, diract hal # sha¥l bo salishcd wholly or partly by
ol "33 ,,:,n ol assels and. where any tificulty anses n regard 1o 1he
d|S:rlnuncm the directars may sellle the sami. and in paricular may jssue
|d’s 'J.uﬁau cerlificatas and fix the value for d- ~bution of any assels and me,
ra:: rrine that cash shall be paid 1o any miembor upon the foohing of the valye
gg ﬁxod 1 order v adjust the rights of members and may vest any asseis in
frustees aa i
i er meneys payable in respect of a share ma ba paid
goaéhgnged;\ggf g)? ;ors‘:% the reglgle‘l’ed address oﬂhe person enlilled or, if lwp
= r?a ersons ara the holders of the share or are jeintly enlilled (o if b
A moan oP ine death or bankru; 1oy of the holder, lo the registered address of
{ﬁgls ane of those persons whe s first named in the regisier of members or 1o
such person and o such address as the person or persons entitied may in
writing direc!. Every chequa shall be made payable to the order of lhe person
or persons entitied or to such other person as the parson or persons enligs
may in writing direc| and naymant ol the cheque shall be a good discharga to
the company Any jont holdor or olher person jolntly enlitled to a share as
aloresaid may qivé receipls for any dividend or other moneys payable in
respect of the share
r olher moneys payable In respact of a share shall bear
i}f’.g;ﬂ?.-fg!ﬁ?:"ﬁaé’ company unlass otharwise provided by the rights altaghed
10 the share. :
f which has remained unclaimed lor twelvo years from the
t‘iglaé aggndli\tlggggme due for payment shall, if the directors 5o resolve, be
forfelled and ceasw lo remain owing by the company.

UNTS _ _
%g%gmember shall (as such) have any right of inspacting any accounling
racords or other book or document of the company excepl as conlferred by
statule or authorised by the dircctors or by ordinary rasolulion of the company.

ALISATION OF PROFITS
ﬁéﬁ.\ FI'LI diractors may with tie authorily of an ordinary resolution of the
ny:— X
com(g? syubjacl as herelnaller provided, resolve to capitalise any undivided
proflts of the company not r2quired for paying any preferential dividend
{whether or not they are available for distribulion) or any sum standing to the
credht of the company's share premium accounl or capilal redemption reserve:

() appropriate the sum resalved to be capitalised to the members who
would have been entlllad to it if it were distributed by way of dividend and in tha
same propoarliens and apply such sum on thelr behalf either in or lowards
paying up the amounts, if any, for the time belng unpald on any shares held by
them respectively, or In paying up in lull unissued shares ar debantures of the
company of a nominal amount equal fo that sum, and allot the shares or
debantures credited as fully paid 10 those members, or as they may direct, in
those proportions, or partly in one way and parlly In the other: bul the share
premium account, the capltal redemption resarvé, and any profits which are
nal availabls for disidbution may, for the purposes of this regulation, only ba
applied In paying up unlssued shares to be allotied to members crediled as
fully paid;

y{g) make such provision by the issua of fractional cerlificates or by
payment [n cash or olherwise as they datermine in the case of shares or
debenturas becoming distributable under this regulatlon in fractions; and

(d) authorise any parson lo enler on bahalf of all the members concerned
Into an agreement with the company providing ior the allolment to them
respactively, crodited as fully paid, of any shares or dabentures to which lheg
are enlilled upon such capitalisation, any agreement made under suc
aulhority being binding on all such membars.,

NOTICES

111 Any notice to be given to or by ar, person pursuant to Lhe arlicles shall ba
in )ﬁriting sxcept that a notice calling A meeting of the directors need not bein
writing, »

112, %he company may give any nolice to a member ailher persenally or by
sending it bg post In & prepald envelope addressed lo the member at his
regisiered address or by leaving it at that address, In the case of Joint holders of
a share, all nolices shall be given 1o tha joint holder whose name stands first in
the registor of mombers In respeci of the faint halding and notice so given shall
be sutiicient notlce to all the joint holders, A member whase registored address

membar shall be entitled 1o receive any notice from the company.

113. A membaer present, cithor in person or by proxy, al any meeling of the
company or of lhe holders of any ¢lass of shares In the company shall be
deomod to hava received notice &f the meeting ang, where requisite, of he
purposes lor which it was catled.

14. Every person who becomes entitied t0 a share sha'l be bound by any
notica In respact of that share which, balare his name Is entered in the registar
of mambars, has been duly given to a Forscn from whom he derives his title.
115, Prool thal an anvelope containing a notice was properly addressed,
g;t:@gighzﬁ ggsulgd :g‘allbbe ?onclus{:ve evidence thal the nolice was given. A

med e be given at i

ﬁfé“ax""g i" s e gl atthe expiralion of 48 hours after the envelope
- A nolice may be given by the company g the persons entitled to a share

in consaquence of the death or bankrupley of g member by sending or
dellvering't, in any manner authorised by tha articles for the giving of notice lo
g member, addressed 1o them by name, or by tho tille of represenlatives of the
eceabied. e lrustee of the barkrupt or by any fike description at the address, if
alnslf. within the United Kingdom supplied for that purpose by lhe persons
claiming te be so entliled. Until such an address has been supplied, a notice

may be givan in any manner in which it migt
DAy et h it might have been given if the death or

WINDING Up

117, 1f the company is wound up, the liquid: i sancti
X quidater may, with the sanction of an
g);t’racﬂ?iicr’nary resofulion of the company and any other sanction required by the
e 'com gamong tha membors in specie the wholo or any pait of the assets al
iha divlsP‘ nnyhar11ld may, for thal Purpose, value any assets and determing how
b T?u a" ba carried out as betwaen the members or difleront classes of
o nors. T & liquidator may, with Ihg like sanclion, vest the whola or any part
£501s in {ruslees upon such trusts far the benelit of the members as ha

wilh the like sanctign determines, byt no
BNy As5018 Wpon which there is a'liablllly.member el e carmpeiied o acoep

INDEMNITY

J18. Subject to Iha provistons of the Act bulwi i i

y vithowt projudice 10 any indemnity
:“Lm‘;}g;‘“" factor may athorwiso bo entitied, ovory%in]actor or olnar oflicor o
againg! an ']? g@i"‘ﬂanv shall ba Indemmlied oul of the tstets of the company
o ;:rlmir;mylla\ l"!v ineurred by him in delonding any proceedings, whether civil
or In conniotien chiudgrent is given in his favour of in winah ho je acquitted
court from a;glli]l with ey applicalion in wirch reliel is granted to him by ¥

y for negligenc b i
iclation to the affalrs of ll?o%o?nga‘;gih“"' broach of duty or breach of trustv




COMPANIES FORM No. 225(1)

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

1 Please do rot Pursuant to section 225(1) of the Companies Act 1985
b mtrglar:\ this as inserted by section 3 of the Companies Act 1989
;
f’.l 1. To the Registrar of Companies Company number
#  Please complete ; X .
8 Loeioly, proterably {Address overleaf - Note 6) 1944236

In black type, or
bold block lettering  Name of company

‘:‘ s . ATx

W < insert full name * 1KEDA HOOVER LTMTTED |

" of company

"‘T -

ft Note 2. gives notice that the company’s new accounting re{erence

4 Detallsofdaysnd  date on which the current accounting reference period Day Month

M monthin2,3and 44 each subsequent accounting raference period of pm——

M 4 should be the . . : ; T

same. the company is to be treated as coming, or as having 33 12

Plaase read notes come, to an end 15 ; ; ;

'-3 1 to 5 overleal

:Ej before completing . - Day Month Year

g this form, 3. The current accounting reference period of tne ¢-mpany v . y y . . .
is to be treated as [shortened]){exterdad]t and ixtxka 3'17 Y12 P14l al9 10
reesTedashaving comeadaan end](will come to an endji on : | | | ! { y

4elete as

3 Tat . . . s .
plopriate 4. If this notice states that the current accounting reference period of the company is 10 be extended, and

i reliznce is being placed on the exception in paragraph {aj in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed;

The company is a [subsidiaryl{parent]t undertaking of

. company number

the accounting reference date of which is

.

5. If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is 1o be extended AND itis 1o be
extended beyond 18 months OR reliance is not being placed on the second part of section 225{4) of
the Companies Act 1985, the following statement should be completed:

gy I&:Z::ttor An administration order was made in relation to the company on

i Secretary, PRI

B Receiver, and itis still in forc%

ki Administrator, : \ " . - -

#  Administrative 8. Signed . }?ﬁ.—-« Designation gm“’-“‘mﬁ . Date 12-9- 40

o Receiver or -t

; Receiver

r:ﬁ ‘50‘:25’:;;)! s Presentor’s nama address For official use !
¢ I telephone number and reference (if any): § D.EB. Post room

by

LI

! A

.

T5SEP 1990 f

TRAL Tivmma g by gy

PR P b
I AL i Ay
Y N fﬁ%ﬁ‘[&l]‘{'}v
il i a’"l.ft,;:"}
3 {‘.&,o”l(,‘!“y'\,a

il



‘leaso do not
vrite In
his margin

Pleose complate
legihly, preferably
In blzck type, o7
bold block lettering

* Insert full name
of company

§ the copy must be
piintad or in some

other «n fi epproved

by e regIstrar

3 Ingert
Director,
Sacretary,
Adminisirator,
Adrainistrative
Recaiver ar
Racelver
{Scotland) as
appruprlate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to saction 123 of the Companies Act 1985

To the Registrar of Cornpanies
{Address averleaf)

Name of company

For official use

=T =

T R B

[

Company number
1944236

ol TKEDA HOOVER LIMITED

gives notice in accordance with section 1

23 of the above Act that by resolution of the company

dated 25  pebruary 1991 __the nominal capital of the company has been

increased by £

A copy of the resolution authorising the increace is attached.s

shares have been or are to be issued are as follow:

Signed — Designationt

The conditions (eg. voting rights, dividend rights, winding-up rights etc.

Saenesne

1,675,000 beyond the registered capital of £ 400,000 .

} subject to which the new

Please tick here if
cantinued overleaf

Date 1w~ Padnqen

Presentor’s name address and For official Use

reference {if any): Goneral Sectian

DICKINSON DEES

CRO3S HOUSE-
WESTGATE ROAD

i I :"\,"\.’ ? e e ‘1 TVNE

[ .

Post raom °

o o et
STy




COMPANY._NUMBER ; 1944236

@M&wmmﬂm

€solution wag duly

Resolution of the Company: -

g@m&.&wmm

That the authoriged share capital

£2,07s5,
eXisting 204,000 »pn
the Company angq 821,000 ney

shares tp rank parj Paseu in a1]

d Ordinary'Shares of £1

000 by the Creation of 854

such neyw shares tg rank pardi

Ordinary Shareg of £l eac

w1l Ordinary

of the Company he inereaseq to

Ordinary Shares of £1

h in the capital of

Shares of £1 each, such new
BEpects with phg eXigting 196,000

each in the capital of the Company,

COMPANIES HOUga
" 6901 1981
\g

AN

Sl



COMBANY. NUiBha: 1944236
THE GOMPANIES ACT 1985 /
COMPANY. LIMITED BY SNARFS
ORDINARY RESOLUTION 1

of
IKEDA HQOOVER LIMITED

' passed on 25 February 1991

=N

At an Extraordinary General Megeting of the above named Company duly
convened and held on 25 February 1991 the following resolution wus duly

proposed and passed as an Ordinary Resolution of the Company:-

ORDINARY RESOLUTION

That the Directors are hereby generally and unconditionally
authorised in accordance with Section 80 of the Companies Act 1985
to exercise for a period of 5 years from the date of the passing of
this Resolution all the powers of the Company to allot relevant
gecurities up to .a maximunm nominal amount of 1,675,000 being the
amount of the authorised but unissued share capital of the Company
at the date of the paseing of this Resolution and to make offers or
agreements which would or might require relevant securities to be

allotted after the wxpiry of the said period (provided that such

g AR LR R _gd_”- 13y I % Y T T R Lt “'\-‘,“r ;".“t:!‘ g
wnP'.hﬁ, %, Ly ) b Yo (R A S ':7,;'5‘5‘1}‘ a
Wl 4 sl ARt Lo i i e A Y LT v
“4,":”\‘_}‘ E i SO

d A 3R % Ll SRR ot
i e B 27 el et
y i sl A5 ;




-
Y

allotments would fall within the limit aforesaid if made during the

said period) and for the purposes ol thig Resolution words and

expressions defined in or for the purposes of the said Section shall

have the same meaning herein.

Directox
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CUMPANY. NUMEER: 1944236
THE _COMPANIES ACT 1985
COMPANY LIMITED BY SHAR

PECTAL ION

of

IKEDA HOQVER LIMITED
passed on 25 February 1991

At an Extraordinary General Meeting of the above named Company duly
convened and held on 25 February 1991 the following resolution was duly

propesed and passed as a Special Resolutiom of the Company:-

. SPECIAL RESQLUTION

That in accordance with the authority granted to the Directors
pursuant to Section 80 of the Companies Act 1985 ("the Act™) the
Directors be and they are hereby empowered pursuant to Section‘95 of
the Act to allot any equity securities (as defineé in Section 94(2)
of the Act) as if Section 82(l) of the Act did not apply to any such
allotment PROVIDED THAT the Directors may allot équity securities in

pursuance of an offer or agreement made by the Company previous to

1%
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- the expiry of the authority which would or might require equity
securities to be allotted after such expiry as if the authority

hereby conferred had not expired.

b1

Director
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W

clet,
ﬂF

i,




