COMPANIES FORM No. 12 Ry

Statutory Declaration of compliance
with requirernents on application
for registration of a company

ese do not Pursuant to section 12(3) of the Companies Act 1985
1e in
nrlL rr:argjn
To the Registrar of Companies For official use  For official use
Ivase complote =y — —
.;1;1; ' Pnﬂnblv (Address overleaf} Co1 __} I"‘; LLF Lee

1 black type, or
old block lettering  Name of company

R ST - X I A
I* Hoc ot  LimiTen
insert full i

name = Compsny  § ~ -ty ATa— _—-l—j

[ SUNDER MANSUKHANI

of Classic House
174-180 014 Street
“LLONDON EC1V 9BP

 defate as do solemnly and sincerely declare that | am a [Rsdicitonengager incth forrm ttorof Ao IRV X

sppropriate

[person named as direstor or secretary of the company in the statement delivered to the registrar
under section 10{2)]t and that all the requirements of the above Actin respect of the registration of the
above company and of mattere precedent and incidenta! to it have been comglied with,

And | make this solemn derlarataon conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarataons Act 1835

Declared at __Staple Inn Buildings (South) Declarant to sign below

Staple Inn,
LONDON WJ.C.1l.

“",343 b dBY Of -(—-(a__.b'r‘[. LO-*"'-q W e

the |
One thousand nine hundrid and Ninety

before me i // pilll)

P /
A Commissioner fo Opths q;’ NotaryPublic or Justice of
the Peace or Solicitor ha 5}1 g the e powers conferred on a
Commissioner for Oath

/

A.J. HOOPER
SOLICITOR

For official Use
New Companlas Section Post room

Presentor's name address and
reference (if any}:

COMPANIES HOUSE a
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COMPANIES FORM No. 10

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

Pursusnt to section 10 ot the Companies Act 1985

To the Registrar of Companies
(Addross overleaf - Note 8) For official use

Name of company

* RO oot Loy MOTED

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

-

CLASSIC HOUSE

174~180 OLD STREET

LONDUN Postcade| EGLV 9bBP

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert

the agent's narne and address below

CLASSIC HOUSE

174=-180 OLD STREET

LONDON Postcode| LClV 9BP

Number of continuation sheets attached {see note 1)

Presentor’s name address and For official Use

reference (if any): Generaf Section POSLEOOM o ot as i
P CORPARES WOgE

STEPHEN COX LAW SERVICEA. I fdriw 90 f:

CLASSIC HOUSE v o )%

174~18¢0 OLD STREET s - e

LONDUN ECLV 9BP




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

irectors of the company (note 2) are as {ollows:

Nemo (note 3 suNDER MANSUKHANI

Business occupation

Formation Agent

| Previous name(s) (note 3)

Nationality
British

'Address (note 4) CLASSIC HOUSE
‘ T74-180 OLD STREET

" LUNDCN Postcode| ECLV 9BF

Date of birth {where applicable}
{note 6)

Other directorships T

STEPHEN CUX LAW SERVICES LIMITED

| consent 1o act as direc f the company-Bame page 1

Signature T ——.

Data | - 1'“ 1%

Narne (note 3)

Business occupaticn

Previous name(s) (note 3)

Address (note 4)

Nationality

Date of birth (where applicable)

Postcode {rote 6)
Other directorships t
;
t
|
i
| consent to act as director of the company named on page
Signature Date

Name {note 3)

Business occupation

Previous name(s) (note 3)
Address (note 4)

Nationality

Postecode

Date of birth (where applicable}

{note B)

Other directorships T

L]

Pieasado not
write in
this margin

t enter particulars
of other
directorships

held or previously
held {see nota 5)

if this spape is
insufficient use a
continuation sheet.

| consent 1o act as director of the company named on page 1

Signature

Date

Page 2



or the persons who areto be the firs1 Seliuldiys ~° 47

¢

do nat The name(s) and particulars of the person who is,
:’gin sacretaries, of the company are 8s follows:

Name (notes 3 & 7} LN HUGHES

Name not® = e ks _ —— S
i gomplets
lil""f"lh‘v — e e
ck type. o1 N
ok Y ing ravious name(s) {note 3) CARKINGIOW o

address {notes 4 & 7 CLASSIC HOUSE ‘ e

- CLAoR Y~ e
174-180 OLD STREET

Postcode \ EC1V 9BF

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

Q.‘ LA\U‘%W. Date ( = &C“}Z,H ‘\ S

Signature

Neme (notes 3 & 7)

e ——

Previous namels) {note 3}

Address (notes 487

postcode
| consent to act as sacretary of the company named on page 1
Signature Date

Py

N wngzs
pate !> | mom VD

delete if the form is
e of agenton behalf of subseribers

signed by the S tur
subscribers igna

Signed
delete if the form is
signed by an agent on Signed
behall of the | v e e—
subscribers. e -
- ‘ /,_—_—_Ei't;e——//

. Signed
All the subscribers -

must sign either

personally or bya Signed o
person of persons e — // —
authorised 10 sign
for them. Signed Date
Signed Date
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

WO e Papr  LimiTe

1.  The name of the Company is MocwPaT L. MUTGED,

2. The registered office of the Company will be situate in
England and Wales.

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

(A) (1) To carry on the business or businesses of general
merchants, exporters, importers, manufacturers, factors,
hirers, mail order dealers, brokers and dealers both
wholesale and retail in all articles of commercial,
industrial, scientific, surgical, manufacturing, personal
and household use and consumption, ornament, recreation and

amusement,

(2) To undertake and execute agency or commission work
of all kinds and to act generally as agents, factors and
brokers for the sale or purchase of goods and the provision

of services and travel.

“(3) To carry on all or any of the following
businesses: proprietors of shops, warehouses, workshops and
factories of all kinds, hotels, cafes, restaurants, houses,
launderettes, flats, furnished and unfurnished rooms,
holiday camps and chalets; wine and spirit merchants,
licensed victuallers, bankers, financial agents and brokers,
insurance agents and brokers, builders, decorators,
contractors, warpenters, joiners, civil, mechanical,
heating, electrical, motor and general engineers, film and
record producers, theatrical agents, chemists, grocers,
greengrocers, tobacconists, confectioners, printers,
stationers, garage proprietors, caravan dealers, funeral
directors and undertakers, bookmakers, caterers,
consultants, estate agents, hairdressers, photographers,
security contractors and detective agents, confirmers and
shipping agents. . Ll Bl g e

et Lood 2o
(4) To buy, sell and develop land and propertyigg;anynw
poLen -

part of the world. ‘ l

e Ly
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(B) To carry on any other business or trade which in the
opinion of the directors of the Company may be conveniently
carried on in connection with or as ancillary to any of the
above businesses or be calculated directly or indirectly to
enhance the value of or render profitable any of the
property of the Company or to further any of its objects.

(C) To purchase, take on lease or in exchas~ge, hire or
otherwise acquire and hold for any interest whatsocever any
movable or lmmovable property, whether tangible or
intangible and wheresoever situate, which the Company mcv
think necessary or conveniasnt for the purposes of its
business and to sell, lease, hire out, grant rights in or
over, improve, manage or develop all or any part of such
property or otherwise turn the same or any part thereof to

the advantage of the Company.

(D) To build, construet, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant and
machinery necessary or convenient for the business of the
Compan, and to joir with any person, firm or company in
doing any of the things aforesaid.

(E) To borrow or raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue of debentures or debenture stock and to secure
the repayment of any money borrowed, raised or owing by
nortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital, and also
by any similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other
person, firm or company of any obligation undertaken by the
Company or any other person, firm or company as Lhe case may

be,

(F) To apply for and take out, purchase or otherwise
acquire any patents, licences and the like conferring an
exclusive or non-exclusive or limited right of user, or any
secret or other information as to any invention which may
seem calculated directly or indirectly to benefit the
Company, and to use, develop, grant licences in respect of,
or otherwise turn to account any rights or information so

acgquired.

() To purchase, subscribe for or otherwise acquire and
hold and deal with any shares, stocks, debentures, debenture
stocks, bonds or securities of any other company or
corporation carrying on business in any part of the world.

(H) To issue, place, underwrite or guarantee the
subscription of, or concur or assist in the issuing or
placing, underwriting or guaranteeing the subseription of
shares, debentures, debenture stock, bonds, stocks and
securities of any company, whether limited or unlimited or
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incorporated by Act of Parliament or otherwise, at such
times and upon such terms and conditions as to remuneration

and otherwise as may be agreed upon.

(I) To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in such manner as
may from time to time be considered expedient.

(J) To lend money or give credit on such terms as may be
considered expedient and receive money on deposit or loan
from and give guarantees or become security for any persons,

firms or companies.

(K) To enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any busineéss
which the Company is authorised to carry on or any business
or transaction capable of being conducted so as directly or

indirectly to benefit the Company.

(L) Toc acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactions of
any person, firm or company carrying on or proposing to
carry on any busitess which the Company is authorised to
carry on, or which can be carried on in conjunction
therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company.

(M) To sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideraftion as may be
considered expedient and in particular the shares, stock or
securities of any other company formed or to be formed.

(N) To establish, promote, finance or otherwise assist any
other company for the purpose of acquiring all or any part
of the property, rights and liabilities of the Company or
for any other, purpose which may seem directly or indirectly
calculated to benefit the Company.

(0) To pay for any rights or property acquired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other securities
of the Company credited as paid up in full or in part or in
any other manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any company

formed or promoted by tk- Company.

(P) To accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other company
in payment or part payment for any services rendered or for
any sale made to or debt owing from any such company.
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(Q) To draw, accept, endorse, negotiate, discount, execute
and issue promlissory notes, bills of exchange, serip,
warrants and other tranaferable or negotiable instruments.

{R) To establish, support or aid in the establishment and
support of associations, institutions, clubs, funds, trusts
and schemes calculated to benefit the directors, ex-
directors, officers, ex-officers, employees or ex-employees
of the Company or the families, dependants or connections of
such persons, and to grant pensions, gratuities and
allowances to and to make payments towards insurance for the
benefit of such persons as aforesald, their families,
dependants or connections and to subscribe or contribute to
any charitable, benevolent or useful object of a public

character.

(S) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, and for such purpose to distinguish
and separate capital fronm profits, but so that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the t ime being

required by law.

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

or otherwise.

(U) To do all such other things as may be deenmed incidental
or conducive to the attainment of the above objects or any
of them.

It is hereby declared that the foregoing sub-clauses shall
be construed independently of each other and that none of

the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other

sub-=clause.

y, The liability of the members is limited.

5. The share capital of the Company is £100,00 divided
into 100 shares of £1 each., The Company has power to
increase the share capital and to divide the shares (whether
original or increased) into several c¢lasses and attach
thereto any preferred, deferred or other special rights,
privileges or conditions as regards dividends, repayment of

capital, voting or otherwise.
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WE, the subscribers to this Memorandum of Association,
wish to be formed into a Company pursuant to this
Memorandun, and we agree to take the number of shares
shown opposite our respective names.

Number of shares

Names and Addresses of Subscribers taken by each
Subscriber

Qnrwwfv—%:{i:

L oo

SUNDER MANSUKHANI ONE
Classic House

174-480 Old Street

London, EC1V 9BP.

SR e

LYNN HUGHES
Classic House
174-180 Old Street
London, EC1V 9BP.

ONE

DATED 13th February 1990

WITNESS to the above signatures :

]

MAURICE GRIFFIN
Classic House
174-180 01d Street
London, EC1V 9BP.
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THE COMPAMIES ACT 1985

COMPANY LIMITED BY SHARES

ARYICLES OF ASSOCIATION
of

ﬁ'(_*)c_\cﬂe’«"c:,fz‘f' [ YD

PRELIMINARY

1. Subject as hereinafter previded, the regulations
contained in Table A as prescribed pursuant to Section 8 of
the Companies Act 1985 and as in force at the date of
incorporation of the Company (hereinafter called "Table A")

shall apply to the Company.

2. Regulations 8, 24, 64, 94, 95 and 86 of Table A shall
not apply to the Company but the Articles hereinafter
contained and the remaining regulations of Table A, subject
to the modifications hereinafter contained, shall constitute
the regulations of the Company. Unless the context
otherw ise requires words or expressions contained in these
Articles bear the same meaning as in the Act but execluding
any statutory modification thereof not in force at the date

of incorporation of the Company.

SHARES

3. The Company is a private company limited by shares and,
accordingly,

(a) any offer to the public {whether for cash or otherwise)
of any shares in or debentures of the Company and

(b) any allotment of, or agreement to allot, (whether for
cash or otherwise) any shares in or debentures of the
Company with a view to all or any of those shares or
debentures being offered for sale to the publie

are prohibited.

4, The directors of the Company are authorised during the
period of five years from the date of incorporation of the
Company to allot, grant options over or otherwise

> lem*rmmnmmmrwj




dispose of the original shares in the capital of the Company
t.o such persons at such times and on such conditlionz as they
think fit subject to the provisions of Artiele 3 hereof and
provided that no shares shall be issued at a discount.

5. Section 89(1) of the Act shall not apply to the
allotment by the Company of equity securities.

LIEN

b. The Company shall have a first and paramount lien on
every share for all monies (whether presently payable or
not) called or payable at a fixed time In respect of that
share and the Company shall also have a first and paramount
lien on all shares (whether or not they are fully paid
shares) standing registered in the name of any person
indebted or under liability to the Company ror wll monies
presently payable by him or his estate to the Company,
whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders; but the directors
may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company's
lien, if any, on a share shall extend to all dividends

payable thereon.
TRANSFER AND TRANSMISSION

7. Save in the circumstances set out in the next succeeding
Article the directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share, whether or not it is a fully paid

Share.
8. Subject as hereinafter provided

(a) any share may be transferred to a person who is
already a member of the Company;

. {b) any share may be transferred by a member of the
Company to any child or remoter issue, parent,
brother, sister, or spouse of that member, and
any share of a deceased member may be
transferred by his personal representatives to
any child or remoter issue, parent, brother,
sister, widow, or widower of such deceased member
and shares standing in the name of a deceased
member or his personal representatives may be
transferred to the trustees of his will; and

(¢) any share standing in the names of the trustees of
the will of any deceased member or of a settlement
created by a member or a deceased member may be
transferred upon any change of trustees to the
trustees For the time being of such will or
settlement or to a person to whom such member or
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it - Sy S 3 |



deceased member would have been entitled to
transfer the same.

Provided always that nothing hereinbefore in this Article
contained shall prevent the directors from declining to
register a transfer of a share (i) on which the Company has
a lien or (ii) to any infant, bankrupt or person of unsound

mind.
GENERAL MEETING

9. Every notice convening a general meeting shall comply
with the provisions of Section 372(3) of the Act as to
givding information to members in regard to their right to
appoint proxies; and notices of and other communications
relating to any general meeting which any menber is entitled
to receive shall be sent to the auditors for the time being

cf the Company.

DIRECTORS

10. Unless otherwise determined by ordinary resolution, the
number of directors shall not be subject to any maximum but
shall not be less than one. If and so long as there is a
sole director, such director may act alone in exercising all
the powers and authorities vested in the directors. A
director shall not require any share qualification.

11. The first director or directors of the Company shall be
the person or persons named as the first director or
directors of the Company in the statement delivered under

Section 10(2) of the Act.
ROTATIOR (QF DIRECTORS

12. The directors shall not be required to retire by
rotation and regulations 73 to 80 (inclusive) in Table A

shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

13. A director may vote in regard to any contract or
arrangement in which he is interested or upon any matter
arising thereout and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating the quorum
present at any meeting at which any such contract or

arrangement is considered,

SECRETARY

14, The first secretary of the Company shall be the person
named as the first secretary of the Company in the statement
delivered under Section 10(2) of the Act.




INDEMNITY

15, In addition to the indemnity contained in regulation
116 of Table A and subject to the provisions of section 310
of the Act every director, managing director, agent,
auditor, secretary and other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities lncurred by him in or
about the execution and discharge of the duties of his

office.
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Names and Addresses of Subscribera

@W{;{ﬁ&.

o dd,

SUNDRE MANSUXHRNI
Classio Houze
174- 180 91d Street
London, EC1V 9BP,

=R

LYNN HUGHES
Classic House
174180 01d Street
London, EC1V 938P.

DATED 13th February 1490

WITNESS to the above signatured i

’f i j'.m,,..,

MAURICE GRIFFIN

Classic House
174-180 01d Street

London, EC1V §BP,
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2474022

- i hereby certify that

HOCKPORY 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 Registfation Office,'

Cardiff the 23 FEBRUARY 1990

;_ C; ’ ,“-;.."‘c-y'f‘f":‘{? .

F' A- u];){:n,:slH

an authorised officer

HCOO7B



Company Munber ; 2474022

‘fhe Companies Acts 1985 and 1989

COXPANY LIMITED BY SHARES

SPECTAL RESOLUTIONS

~°f -

HOCKPORT LIMITED

At an Extraordinary General Meeting of the above named Company duly convened
and held on KA T 1990 the folloving Resolutions wvere duly
passed as Special Resolutions:-

RESOLUTIONS
]

That the provisions of the Memorandum of Assoclation of the Company ke
altered with regard to the objects of the Company by deleting Clause 3
of such Memorandum and by substituting therefor the nev Clause 3 which
is set out in the document produced to this Heeting and for the
purposes of identification marked "A" and signed by the Chalrman
thereof,

That the regulations contained in the document produced to this
Meeting and for the purpose of identification marked "B" and signed by
the Chairman thereof be approved and adopted as the Articles of
Association of the Company in substitution for and to the exclusion of
all existing Articles of Association of the Company.

Bd e b A r At 4 s

Chairman of the Meeting
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Certificate No: 2474022

The Companies Acte 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
-gL«

HOCKPORT LIMITED

{Adopted by Special Resolution passed on D gy 1990)

Incorporated on 23rd February 1990

ID: 3866
LYBRARY: COMPANY

Evepshed Vells & Hind
€027 .. Solicitors

‘Birmivgham B3 3LX
;s
zq}AQQ9WM?%‘
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The Companies Acts 1985 and 1989

COKPANY LIMITED BY GSHARES

HEHORANDUM OF ASSOCIATION

-0~

HOCKPORT LIMITED

(As amended by Spucial Resolution passed on RIS ¥ 1990)

The name of the Company is HOCKPORT LIMITED,

The registered office of the Company will be situate in England and

Wales.

The objects for which the Company is established are:-

3.1

3.2

To carry on the trades of or business of manufacturers of
and dealers in screws, nuts, bolts, forgings, and castings
in iron steel copper and other metals, iron steel and other
merchants, mechanical engineers, machinists, stampers,
piercers, diesinkers, millvrights, founders, wire dravers
tube makers metal rollers, metalurgists, galvanisers,
Jappaners, annealers, enamellers, electro  platers,
painters, packing case makers, printers, engravers,
designers, bookbinders, booksellers, and all articles made
of iron steel copper or other metal, vulcanite rubber or
composition, also to carry on the business of temperance
refreshment rooms proprieters, and refreshment caterers,
and contractors for persons employed by the Company and all
articles and things used Iin the manufacture and working
thereof.

Either direetly or dndirectly (including, but without
prejudice to the gencrality of the foregoing, through the
medium of any one or more subsldiary or assoclated
companies) to enter into, carry on, assist or participate
in financial, commercial, mercantile, industrial and other
transactions, undertakings, activities and buslnesses c¢f
every description and generally to do all such things
whatsoever as, 3in the opinion of the Directors of the
Company, may be advantageously carried on by the Company or



3.3

3.4

3.5

3.6

are calculated directly or indirectly to enhance the value
of, or render profitable or more prefitable, any of the
Company's property, rights or activities,

To purchase, take on lease or in gxchange, hire or
othervise aequirc and hold for any estate or interest any
lands, buildings, easements, zights, privileges,
eohncessions, patents, patent rights, licences, secret
procegses, machinecy, plant, stock-in-trade, and any real
or personal property of any kind necegsary or convenient
for the purposes of or in connection vith the Company's
business or any branch or department thereof,

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
othervise, grant licences, easements and other rights in or
over, and in any other manrier deal vith or dispose of the
undertaking and all or any of the property and assets for
the time being of the Compamy for such consideration as the
Directors of the Company may think fit,

To erect, construct, lay &ovi, maInT=in, wenlarge, alter,
pull down, remove or replace all such buildings or other
works or plant and machinery as may be necessary or
convenient for the Company's business, and to contribute to
or subsidise the doing of any such things.

To guarantee or otherwise support or secure, either with or
without the Company receiving any consideration or
advantage and whether by personal covenar. or by mortgaging
or charging all or any part of the urdertaking, property,
assets, rights and revenues (present and future) and
uncalled capital of the Conpany, or by both such methods ox
by any other means whatsoever, the performance of the
liabilities and obligation: of and the repayment or bayment
of any moneys whatscaver by any person, firm or company,
including (but not limited to):-

3.6.1 any liabilivies and obligations whatscever of,
aind the repayment or payment of any moneys
vhatsoever by, any company which is for the time
baing or d1s Jlikely to become the Company's
holding company {as defined by Section 736 of the
Companies Act 1985) or a subsidiary (as defined
by the said Section) of the Company or another
subsidiary of the Company's holding company or
othervise assoclated with the Company in
buziness; and :

3.6.2 any 1liabilities and obligations Incurred in
connection with ox for the purpose of the
acquisition of shares in the Company or in any
company which is for the time being the Company's
holding company in so far as the giving of any
such guarantee or othar support or securlty is
not prohibited by law; and




3.7

3.8

3.9

3.10

3.11

3.12

3,6.3 the repayment or paypent of the principal amgunts
of, and premiums, interest and dividends on, any
borrewings and securities,

To borrov or raise by any means (includirg but not limited
to the issue of securities) money for the purposes of or in
connection with the Company's business.

To mortgage and charge the undertaking and all or any of
the real and personal property and assets, pregent or
future, and all or any ¢f the uncalled capital fer the time
being of the Company, and to issue at par or at a premium
or diiscount, and for such consideration and subject tn such
rights, powers, privileges and conditions as the Directors
of the Company may think fit, deuventures or debenture
stock, either permanent or redeemable or repayable, or any
other securities by way of mortgage, either outright or by
wvay of seeurity for the performanse of any contracts or any
debts, liabilities or obligations of the Company or other
persons or corporations having dealings with ¢he Company or
in whose business or undertaking the Company is interested,
wvhether directly or indirectly¥, &nd tollaterally or further
to secure any securities of the Company by a trust deed or
other assurance,

To lend, invest and deal with the moneys of the Company
upon such securities and in such menner, and te advance
money or give credit to such persons and on such terms, as
the NMrectore of the Company may from time to time approve.

To receive money on deposit or lecan upon such terms as the
Pirectors of the Company may approve and to give vhether
gratuitously or otherwise guarantees or indemnities and
whether in respect of its own obligations or those of some
other person or company.

To provide pensions, insurances, allowances, gratuities,
boauses and incentives and benefits of every description to
officers, ex-officers, employees or ex-employees of the
Company or its predecessors in business or of any company
which 1s for the time being or has at any time been the
Company's holding company or a subsidiary of the Company or
another subsidiary of that holding company <(each such
expression being defined as aforesaid) or of any
predecessor in business of any such compary ox <he
dependants or relatives of any of such perlons and to
establish and maintain or concur in establishing and
maintaining trusts, funds, schemes, clubs or other
arrangements (vhether contributory or non-contributory)
vith a viev to providing such benefits as aforesaid for any
such persons as aforesaid including, bhut not limited to,
retirement benefits and/or life assurance schemes and/or
profit sharing, share option, share holding or other
incentive or bonus schemes,

To draw, make, accept, endorse, negotiate, discount sad
execute promissory notes, bills of exchange and other
negotiable Ingstruments,



3.13

3.14

3.15

3.16

3.18

To pay for any property or rights acquired by the Company
either in cash or fully or partly paid-up shares, with or
vithout preferred or deferred or ~special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwvise, or by any securities which the Company
has pover to issue, or partly ii one mode and partly in
another, and gehzrally on such temms as the Directors of
the Company may detcrmine,

To accept payment for any property or rights sold er
othervise disposed of or dealt with by the Company either
in cash, by jnstalments or otherwise, ox in fully or partly
paid-up shares or stock of any company vith or without
preferred or deferred or special rights or restrictions in
respect of dividend, repayment of capital, voting or
othervise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in
another, and generally on such terms as the Directors of
the Company may determine, and <o held, Jdispose of or
othervise deal with any shares, stock or securities so
acquired,

To amalgamate with or enter into any partrership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any company or
person carrying on or proposing to caxry on any business
vithin the objects of this Company or which 1is capable of
being carried on so as directly or indirectly to benefit
this Company, and to acquire and hold, sell, deal with or
disppse of any shares, stock or securities of or other
interests in such company, and to guarantee the contracts
or liabilities of, subsidise or otherwise assist, any such
company Sr person,

To establish or promote or concur in establishing or
promoting any other company whose objects shall include the
acquisition and taking over of all or any of the assets and
l1iabilities of this Company or the promotion of which shall
be in any manpner calculated to advance directly or
indirectly the objects or intexests of this Company and to
acquire and hold or dispose of shares, stock or securities
of and guarantee the payment of the dividends, interest or
capital of any shares, stock or securities issued by or any
other ¢oblfzations of any such company.

To purchase or otherwisc ucquire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on any
business which this Company is authorised to carry on, or
the carrying on of which 1is calculated to benefit this
Company or to advance its interests, or possessed of
property suitable for the purposes of this Company.

To support (vhether by direct subscription, the giving of
guarantees or othervise) any charitable, benevolent or
educational fund, institution ox organisation, or any event




or purpose of a publie or general nature, the support of
vhich will or may, in the opiniou of the Directors of the
Company, directly or indirectly benefit, or is calculated
so to benefit, the Company or its business or activities or
its officers, ex-officers, employees or ex-erployees or the
business, activities, officers, ex-officers, employees or
ex-employees of any company which is for the time belng or
has at any time been the Company's holding company or a
subsidiary of the Company or another subsldiary of that
holding company (each such expression being defined as
aforesaid) or the officers, ex-officers, omployees or
ex-employces of any predecessor in business of the Company
or any such company as aforesaid,

3.19 To distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution
amounting to a reduction of capital may be made except with
the sanction (if any) for the time being required by law,

3.20 To pay all or any of the incorporation and other
preliminary expenses of the Company.

3.21 To do all or any of the above things in any part of the
world and either as principal, agent, trustee, nominee,
contractor or otherwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub~contractors or otherwise,

3,22 o do all such other things as are incidental or conducive
to the ahove objects or any of them,

And it 1is hereby declared that the vord "company" in this clause,
except where used in reference to this Company, shall be deemed to
include any partnership, Government or any statutory, municipal or
public body, any body corporate, association, syndicate or other body
of persons, vhether incorporated or unincorpoerated, and whether
domiciled in the United Kingdom or elsevhere, and that the objects
specified in each of the paragraphs of this clause shall not, except
vhere the context expressly so requires, be in any vay limited or
restricted by reference to or inference from the terms of any other
paragraph or the order in which the same occur or the name of the
Company, but may be carrled out in as full and anmple a manner and
shall be construed in as wide a sense as 1f each of the said
paragraphs defined the objects of a separate distinet and independent

¢ompany.

The 1iability of the members is limited.

The share capital of the Company is £100 divided into 100 shares of
£1 each, The Company has power to increase the share capital and to
divide the shares {whether original or increased} in that capital
into several classes and attach thereto any preferrved, deferred or
other special rights, privileges or conditlions as regaxds dividends,
repayment of capital, voting or othervise,



VE, the several persens vhose names and addresses are subseribed, are desirous
of heing formed inte a company in pursuance of this Hemorandum of Asscciation
and ve regspectively agree to take the number of shares in the capital of the
Company set opposite our respective names.

NAHMES, ADDRESSES AND DESCRIFTIONS Number of Shares taken
OF SUBSCRIBERS by each Subscriber
SUNDER MANSUKLHANI One

Classic House
174-180 014 Street
London

EC1V 9BP

LYNN HUGHES One
Classic House

174-180 01d Street

London

ECiV 9BP

DATED: 13th February 1990

. WITNESS to the ahove signatures:

MAURICE GRIFFIN
Classic House
174-180 01d Street
London

EC1V SBP
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The Companles Acts 1985 and 1989

COMPANY LINITED BY SHARES

NEW
ARTICLES of ASSOCYATION

of

HOCKPORT LIMITED

(Adopted by Special Resolution passed on 29 AidnA 1990)

PRELIMNINARY

The Articles herelnafter contained and, subject as hereinafter
provided, the regulations (hereinafter referred tc as "Table A")
contained in Table A of The Companies (Tables A to F) Regulations
1985 as at the time of the adoption of these Articles shall
constitute the regulations of the Company. In the case of any
variation or inconsistency between these Articles and the regulations
in Table A, the provisions of these Articles shall prevail,

Regulations 24, 40, 54, 64, 65 to 69 (imclusive), 73 to 81
(inclusive), B9, 94 to 98 (dnclusive) and 115 of Table A shall not

apply to the Company.

In regulation 1 of Table 4 the words Mand in the articles adopting
the same" shall be inserted after the words "In these regulations"
and the words %or in the articles adopting the same® shall be
inserted after the words “contained in these regulations™,

In these Articles the expression "Controlling Company" means the
reglstered holder for the time being of more than one half In nominal
value of the issued ordinary share capital of the Company f£or the
time being,

SHARES

5.1 No share shall be issued or transferred to or held by any
person other than the Contrelling Company ox a director or



an eoployce of the Controlling Conpany or sowe other
person expressly nominated for the purpese by the
Controlling Cocpany in vriting but subject thereto all the
unissued shares for the time beipg in the capital of the
Cempany shall be at the disposal of the Directors vho may
allot, grant options over or otherwise dispose of them to
such persons, at such times and on suck terms and
conditions as they think proper, subject to Section 80 of
the Act, and previded thar no shares shall be issued at a
discount.

52 The provisions of subsection (1) of Section 89 and Secticn
90 of the Act shall not apply to the Company,

LIEN

In regulation B of Table A the words and brackets "(not being a
fully paid share)" shall be omitted.

TRANSFER AND TRANSHISSION

If any member being a Direotor shall ceaga £xem gny cause to be a
Director, any shares in the Company of any class held by him at the
date he ceases to be a Director <%all forthwith be transferred
without any payment therefor to such person who is eligible to hold
the shares as the Directors request and, unless such member or his
personal representatives or other person entitled to execute &
transfer thereof shall transfer such shares accordingly within
fourteen days after the Directors shall have posted to him or them
at such member's registered address a notice requesting such
trangfer, the Directors may appoint some person to execute an
instrument of transfer of the shares held by such member.

8.1 The Directors may refuse to register the transfer of any
share unlessy~

(a) it 4s lodged at the registered office of the
Company or at such other place as the Directors
may appoint and it 1is 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:; and

(b) it is in respect of only one class of shares.

8.2 Vithout prejudice to Article B.1, the Directors may refuse
to register the transier of any share other than a
transfer which complies with Artiele 5.1 and shall not be
required or bound to state the reason for any refusal,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a
quorum of members 1s present at the time when the meeting proceeds
to business. Oue member holding more than one half in nominal valuve
of the issued ordinary share capital of the Company for the time
being and present in person or by representative or proxy shall



10,

11,

12,

13,

14,

13,

16,

constitute a quorun and shall be deeced for this purpose to
consritute a valid ceeting but, save as aforesaid, tvo mombers
present in persen or by proxy or representative shall be a quoruva,

The words and figures "Subject to regulation 51 of these
reoulations" sihall be inserted hefore the words "A pell shal) be
" an? in regulation 49 of Table A,

VOTES 0F MEHRIRS

Subject to any rights or restrictions for the time belng attached to
any class or ¢lasr-x of shares, on a shov of hands cvery member
entitled to vote wiis (being an individual) 1is present in person or
by proxy (not being himself a member entitled to vote) or (being o
corporate body) is present by a representative or proxy (not being
himgelf a member entitled to vote) shall have one vote and, on a
poll, every member shall have one vote for each share of which he is
the holder.

4 member shall not be entitled to appoint more than one proxy to
attend on the same occasion and accordingly the final sentence of
regulation 59 of Table & shall not apply to the Company. Any such
proxy shall be entitled to cast the votes to which he is entitled in
different ways, '

DIRECTORS

In these Articles the expression "the Directors" means the directors
for the time being of the Company or {as the context shall require)
any of them acting as the Board of directors of the Company.

A Director shall not be required te hold any share qualification but
shall be entitled to receive notice of, and to attend and speak at,
all general meetings of the Company.

Any person may be appointed or elected as a Director, vhatever may
be his age, and no Director shall be required to vacate his office
by reason of his attaining or having attained the age of seventy
years or any other age.

NUMBER OF DIRECTORS

Unless and until otherwise determined by the Company in general
meeting, the number of the Directors shall not be less than tvo.
The following persons only shall be eligible for appointment and for
continuance in office as directors of the Company, namely:-

(a) any person who is a director of the Controlling Company
for so long only as such person is a director of the
Controlling Company; and

(b) any other person approved by the Boaxd of directors of the
Controlling Company for so long only as such persen is so
approved.

The certificate of the Secretary or the Assistant Secretary (if any)
of the Controlling Company as to whether or not any person (other
than the person giving such certificate) is approved by the Board of



17.

18,

[
e

20,

21.

directors of the Contreolling Coopany shall be conclusive for all
purpeses under paragraph (b} of this Article.

APPOINTHENT AND RETIREKERT OF DIREGTORS

The Company may by ordimary resolution appeint any person eligible
under Artiele 16 to be a Director either to £fi11l a wvacancy or as an
addition to the existing Directors,

The Controlling Company shall hove power at any time and from time
to time by notice in w-iting to the Company to appoint any person
eligible under Article Ig to be a Director and to remove any
Director (hovever appointed) from office but so that such removal
shall be without prejudice to any claim such Director may have for
damages for breach of any contract of service between him and the

Company,

The Directors shall have powver at any time, and from time to time,
to appolnt any person eligible under Article 16 to be a Director,

either to fill a casual vacancy or as an addition to the existing
Direastors,

The Directors shall not be liable to retirement by rotation.
DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated if:-

(a) he ceases to be a director by virtue of any provision of
the Act or he becomes prohibited by law from being a
Director; or

() he becomes bankrupt or insolvent or makes any arrangement
or composition with his ¢reditors; orx

(c) he is, or may be, suffering from mental disorder and
efther:-
(1) he is admitted to hospital in pursuance of an

application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an
application for admission under the Hental
Health (Scotland) Act 1960; or

(11 an order is made by a Couxt having jurisdietion
(whether in the United Kingdom or elsewhere) 1in
matters concerning mental disorder for his
detention or for the appointment of & receliver,
curator bonis or other person to exerclse povers
wvith respect to his property or affalrs; or

{d) {not being precluded from so doing by the terms of any
contract with the Company) by notice in writing he resigns
the office of Director; or

(e) he is removed from office under Article 18; or
e S e e
(£) he ceases Lo be eligible under Article 16.

"‘Il"'
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2.

23,

24,

25,

26,

27.

28,

29,

REMUNERATION OF DIRECIGRS

In addition and without prejudice to regulaiion 82 of Table A, any
Director who serves on any counittee or vio devotes speclal
attention to the business of the Company or who otherwvise performs
services wvhich in the opinion of the Directors are outside the scope
of the ordinary duties of & director may be pald such extra
remuneration by way of lump sum, salary, participation in prefits or
otherwise as the Directors may determine,

DIRECTORS' APPOINTMENTS AND INTERESTS

The final sentence of regulation 84 of Table A shall not apply to
the Company.

DIRECTORS' GRATUITIES AND PENSIONS

The words and figures "Without prejudice to the generality of
regulation 70" shall be inserted before the words "The directors may
provide benefits" in regulation 87 of Table A.

PROCEEDINGS OF DIRECTORS

The quorum necessary for the transaction of the business of the
Directors shall be two of vhom at least one shall be a director of
the Controlling Company or his alternate.

Any Director or member of a committee of the Board of Directors may
participate in a meeting ¢f the Directors or such committee by means
of conference telephone or similar communications equipment whereby
all persons participating in the meeting can hear each other and any
Director or member of o committee participating in a meeting in this
manner shall be deemed to be present in person at such meeting.

Provided a Diremctor declares his interest therein in any manner
provided by the Act he may vote as a Director at any meeting of
Dixectors or of a committee of Directors on any resolution
concerning a matter in which he has, directly or indirectly. an
interest or duty which is material and wvhich confliets or may
conflict vith the interests of the Company, and if he shall so vote
his vote ghall be counted, and he shall be counted in the quorum at
any such meeting where such a matter is under conslderation,

BORROWING POWERS

Vithout prejudice to the generality of regulation 70 of Table A, the
Directors may exercise all the povers of the Company to borrow or
raise meney, and to mortgage or charge its undertaking, property and
uncalled capital or any part thereof and, sublect to Section 80 of
the Act, to issue debentures, debenture stock and other securities
vhather outright or as securlty for any debt, liability or
obligation of the Company or of auy third party.

NOTICES

2%.1 In regulation 112 of Table A, the words "or by telex or
facsimile” shall be Iinserted before the words "oxr by



ot

30,

sending it by" and the words "£lrst eclass® shall be
inserted before the words Ypost im a prepaid envelope®.

29,2 Vhere a notice Is sent by first class post, service of the
notice shall be deemed to be nffected by properly
addressing, prepaying and posting a letter containing the
notice, and to have been effected in the case of a notice
of a meeting at thw expiration of 24 hours after the
letter containing the same is posted,

VINDING UP

In regulation 117 of Table A, the words "“with the like sanction®
shall be inserted immediately before the vords "determine how the
division",
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2474022

| hereby certify that

HOCKPORT LIMITED

having by special resolution chanyed its name,

is now incorporated under the name of

EPHRAIM PHILLIPS LTD.

Given under my hand at the Companies Registration Office,

Cardiff the 11 MAY 1990

'fj @?A&hr\_

F. BEVAN

an guthorised officer

HCO0BB
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It was resolved that the name of the company _.should be

changed from Hockport Ltd. to Ephraim Phlll:l'lf)s Ltd.

immediate effect d"the»*eglctered office address to be
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(IIE_COMPANIES ACT 1985 COMPANY NUMBER 2474022

SPECIAL_RESOLUTION OF EPHRAIN PHILLIPS LINITED

Wo, the undersigned, HEETFRONT LIMITED and PAUER & SCHAURTE KARCHER
Gmbil being all the Members for the time being of the above-named
Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to
Clause 53 in Table A (which Clause is embodied in the Articles of
Association of the Company), for all purposes be as valid and
affective as if the same had been passed at a General Meeting of the
Company duly convened and held.

It is resolved:

That the regulations contained in the document annexed hereto be and
they hereby are approved and adopted as the articles of association of
the Company in substitution for and tc the exclusion of all existing

articles thereof.

Dated this [Jlth] da: of [Juaa ], 1990

SIGNED by

For and on behalf of
MRETFRONT LIMITED
PETER ASBACH
Aunthorised Signatory

N
B
&

For and on behalf of
BAUER & SCHAURTE
KARCHER GmbH

PETER ASBACH
Authorised Signatory
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ARTICLES OF ASSOCIATION
of
EPHRAIM PHILLIPS LIWITED
Adoption of Table A
1. In these articles "Table A" means Table A scheduled

to The Companies (Tables A to F) Reculations 1985 as
amended prior to the date of incorporation of the
company. The regulations contained in Table A shall,
except where they are excluded or modified by these
articles, apply to the company and, together with these
articles, shall constitute the articles of the company.
Mo other regulations set out in any statute concerning
companies, or in any statutory instrument or other
subordinate legislation made under any statute, shall
apply as the regulations or articles of the conpany.

Interpretation

2. Words and expressions which bear

particular meanings in Table A shall bear the sane
meanings in these articles. References in these articles
to writing include references to any method of
representing or reproducing words in a legible and
non-transitory form. Headings are for convenience only
and shall not affect construction.

Ricghts attached to shares

3. Subject to the provisions of the Act and to any
rights conferred on the holders of any other shares, any
share may be issued with or have attached to it such
rights and restrictions as the company may by ordinary
resolution decide or, if no such resolution lhas been
passed or so far as the resolution does not make specific
provision, as the directors may decide. Regulation 2 of
Table A shall not apply.

Unigsued shares

4. Subject to the provisions of the Act and to these
articles, any unissued shares of the company (whether
forming part of the original or any increased capital)
shall be at the disposal of the directors who may offer,
allot, grant options over or otherwise dispose of them to
such persons at such times and for such consideration and
upon such terms and conditions as they may determine.

Initial authority to issue relevant _securities

5. Subject to any direction to the contrary which may




be given by the company in general meeting, the directors
are unconditionally authorised to exexrcisi: nll powers of
the company to allot relevant securities, 'fhe maximum
nominal amount of relevant securitics tharc may be
allotted under this authority shall be tha nominal amouwnt
of the unissued share capital at the date of
incorporation of the company or such other amount as may
from time to time be authorised by the company in general
meeting. The authority conferred on the directors by
this article shall remain in force for a period of five
years from the date of incorporation of the company but
may be revoked varied or renewed from time to time by the
company in general meeting in accordance with the Act.

Lxclusion of pre-emption_ rights

~

6. Section 89(1) of the Act shall not apply to the
allotrent by the company of any equity sscurity.

Transfer of shares

7. The instrument of transfer of a subscriber‘s share
which is not fully pzid need not be executed by or on
behalf of the transferee. Regulation 23 of Table A shall
be modified accordingly.

8. The directors may, in their absolute discretion and
without giving any reason for so doing, decline to
registexr any transfer of any share, whether or not it is
a fully paid share. Regulation 24 of Table A shall be
modified accordingly.

Notice of general meetings

9. Nntice of every general meeting shall be given to
all members other than any who, under the provisions of
thege articles or the terms of issue of the shares they
hold, are not entitled to receive such notices Ffrom the
company, and also to the auditors or, if more than one,
each of them. The last sentence of Regulation 38 of
Table A shall not apply.

Votes of members

10, At a general meeting, but subject to any rights or
restrictions attached to any shares, on a show of hands
every member who (being an individual) is present in
person or (being a corporaticon) is present by a duly
authorised representative and every proxy for any member
(regardless of the number or the holdings of the members
for whom he is a proxy) shall have one vote, and on a
poll every member who is present in person or by proxy
shall have one vote for every share of which he is the
holder. Regulation 54 of Table A shall not apply.



Members may vote when money payable by them

11. Regulation 57 of Table A shall not apply.

Delivery of proxies

12. The instrument appointing a proxy and (if required
by the directors) any authority under which it is
executed or a copy of the authority, certified notarially
or in some other manner approved by the directors, may be
delivered to the office (or to such other place or to
such person as may be specified or agreed by the
directors) before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to act or, in case of a poll taken
subsequently to the date of the meeting or adjourned
meeting, before the time appointed for the taking of the
pell, and an instrument of proxy which is not so
delivered shall be invalid. The directors may at their
discretion treat a faxed or other machine made copy of an
instrument appeointing a proxy as such an instrument for
the purpose of this article. Regulation 62 of Table A
shall not apply.

Alternate directors

13. Any director (other than an alternate director) may
appoint any other director, or any other person who is
willing to act, to be an alternate director and may
remove from office an alternate director so appointed by
him. Any alternative director appointedly a Designated
Director shall be considered a Designated Director.
Regulation 65 of Table A shall not apply.

Powelr to provide for emplovees

14, 7The directors may by resolution exercise any pover
conferred by the Act to make provision for the benefit of
persons employed or formerly employed by the company or
any of its subsidiaries in connection with the cessation
or the transfer to any person of the whole or part of the
undertaking of the company or that subsidiary.

Power to receive uncalled monies

15. The directors may, if they think fit, receive from
any member willing to advance the same all or any part of
the moneys uncalled and remaining unpaid on any shares
held by him.

Delegation of directors’ powers

= —

16. The directors may delegate any of their powers (with
power to sub-delegate) to committees consisting of such
person or persons (whether directors or not) as they
think fit. Regulation 72 of Table A shall be modifird



accordingly and references in Table A to a committee of
directors or to a director as a member of such a
committee shall include a committee established under
this article or such person or persons,

Appointment and removal of directors by majority
sharsgholdexsg
17. Any member holding, or any members holding in
aggregate, a majority in neminal value of such of the
issued share capital for the time being of the company as
carries the right of attending and voting at general
meetings of the company may by memorandum in writing
signed by or onh behalf of him or them and delivered to
the office or tendered at a meeting of the directors or
at a general meeting of the company at any time and from
time to time appoint any person to be a director (either
to £ill a vacanhcy or as an additional directoer} or remove
any director from office (no matter how hae was
appointed),

Appointment ¢f directors by board

18. Without prejudice to the powers conferred by any
other article, any person may be appointed a director by
the directors, either Lo £ill a vacancy or as an
additional director.

Proceedings of Directors

12. (A) Regulations 88-91 of Table A shall not apply.

(B) For the purpeses of the articles a Designated
Director is any director appointed as such by
the beneficial owner of the majority of the
ordinary shares of the Company.

{C) Subject to the provisions of the articles, the
directors may regulate their proceedings as
they think fit. A Designated Director may call
a meeting of the directors. It shall not be
necessary to give notice of a meeting to a
director who is absent from the United Kingdom
or the Federal Republic of Germany. Questions
arising at a meeting shall be decided by a
majority of votes provided always thz * no
resolution of the board shall bhe pass<d unless
the Chairman of the board of directors shall
have voted in its favour. A director who is
also an alternate director shall be entitled in
the absence of his appointor to a separate vote
on behalf of his appeintor in addition to his
own vote.

{D) The guorum for the transaction of the business
of the directors may be fixed by the directors




and unless so fixed at any cther number shall
be two provided always that one of the
directors present shall be a Designated
Director. A person who holds office only as an
alternate director shall, if his appcintor is
not present, be counted in the quorum.

(E) The continuing directors or a sole continuing
director may act notwithstanding any vacancies
in their number, but, if the number of
directors is less than the number fixed as the
querum, the continuing directors or director
may act only for the purpose of f£illing
vacancies oxr of calling a general meeting.

(F) The Chairman of the board of Directors shall be
appointed by the beneficial owner of the holder
of the majority of the voting shares of the
Company. Unless he i= uvnwilling to d5 3, the
director so appointed shall preside at every
meeting of directors at which he is present.
But if there iIs no director holding that
office, or if the director holding it is
unwilling to preside or is not present within
five minutes after the time appointed for the
meeting, the directors present may appoint one
of their number to be chairman of the meeting
provided always that any director so appointed
shall be a Designated Director.

No age limit or share gualification

20, No director shall be required to retire or vacate
his office, and no perscn shall be ineligible for
appointment as a director, by reason of his having
attained any particular age. No shareholding
qualification for directers shall be required.

Exclusion of rotation requirements and other provisions

21. Regulations 73 to 80 (inclusive) and the last
sentence of regulation 84 of Table A shall not apply.

Disqualification and removal of directors

22, The office of a director shall be wvacated not only
upon the happening of any of the events mentioned in
regulation 81 of Table A but also if he is removed from
office pursuant to these articles. Regulation 81 of
Table A shall be modified accordingly.

Directors” gratuities and pensionsg

23. The directors may exercise all the powers of the
company to provide benefits, either by the payment of
gratuities or pensions or by insurance or in any other




manner whether similar to the fsregoing or not, for any
director or former director or the relations, connecticns
or dependants of any director or former director who
holds or has held any executive office or employment with
the company or with any body corporate which is or has
been a subsidiary of the company wvr with a predecessor in
business of the company or of any such body corporate and
may contribute to any fund and pay premiums for the
purchase or provision of any such benefit. No director
or former director shall be accountable to the company or
the members for any benefit provided pursuant to this
article and the receipt of any such benefit shall not
disqualify any person from being or becoming a director
of the company. Regulation 87 of Table A shall not

apply.

Notice of board meetings

24. Notice of a meeting of the directors shall be deemed
to be properly given to a director if it is given to him
personally or by word of mouth or sent in writing to him
at his last known address or any other address given by
him to the vompany for ‘i"is purpose, or by any other
mears authorised in writing by the director concerned. A
director absent or intending to be absent from the United
Kingdom may request the directors that notices of
meetings of the directors shall during his absence be
sent in writing to him at an address or tc a fax or telex
number given by him to the company for this purpose, but
if no reguest is made to the directors it shall not be
necessary to give notice of a meeting of the directors to
any director who is for the time being absent from the
United Kingdom. A director may waive notice of any
meeting either prospectltively or retrospectively.
Regulation 88 of Table A shall be modified accordingly.

Participation in board meetings by _telephone

25. All or any of the members of the board or any
committee of the board may participate in a meeting of
the board or that committee by means of a conference
telephone or any communication equipment which allows all
persons participating in the meeting to hear each other.
A person so participating shall be deemed to be present
in persen at the meeting and shall be entitled to wvote or
be counted in a guorum accordingly. Such a meeting shall
be deemed tc take place where the largest group of those
participating is assenbled, or, if there is no such
group, where the chairman of the meeting then is.

Directors may vote when interested

26. A director who to his knowledge is in any way,

whether directly or indirectly, interested in a contract
or proposed contract with the company shall declare the
nature of his interest at a meeting of the directors in




accordance with the Act, Subject where zpplicable to
such dipclogure, a director shall be entitled to vobte in
respect of any contract or proposed contract in which he
iz interested and if he shall do so his vote shall be
counted and he shall be taken intc account in
agscertaining whether a quorum is present. Regulations 94
and 85 of Table A shall not apply.

Qfficial seal

27. The company may exercise all the powers conferred by
the Act with regard to having any official =meal and such
powaxrs shall be vested in the directors. Subject to the
provisions of the Act, any instrument to which an
official seal is affixed shall be signed by such persons,
if any, as the directors may from time to time determine.

Notices
28. Any notice or other document may be werved on on
delivered to any member by the company either personally,
or by sending it by post addressed to the member aft his
registered address or by fax or telex to a number
provided by the member for this purpose, or by leaving it
at his registered address addressed to the member, or by
any other means authorised in writing by the member
concerned. In the case of joint holders of a share,
service oi delivery of any notice or other document on or
to one of the jeint holders shall for ald purposes be
deemed a sufficient service on or delivery to all the
joint helders. Regulation 112 c¢f Table & shall not

apply.

Time of service

29. Any notice or other document, if sent by post, shall
be drzemed to have been served or delivered twenty four
hours after peosting and, in provihg such service or
delivery, it shall be sufficient to prove that the notice
or document was properly addressed, stamped and put in
the post. Any notice or other document left at a
registered address otherwise than by post, or sent by fax
or telex or othexy instantanecus means of transmission,
shall be deemed to have been served or delivered when it
was so left or gsent. Regulation 11% of Table & shall not

anply.
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COMPANIES FORM No. 224

Notire of aceounting reference date
{to be delivered within 8 months of
incerporatinn)

Pleags do not Pursuant to section 224 of the Companies Act 1985
write in as inserted by section 3 of the Companies Act 1989
this margin
To the Registrar of Companies Company number
Pleaso complete  (Address overfeaf
lagibly, preferably ( ) Qe TR
In black type, or
bold black
Isttering Name of company

w

EPuLAd  frtrespS LT

*insapet full name
of company

gives notice that the date on which the company’s accounting reference period is to be
treated as coming 10 an end in each successive year is as shown betow:

]

imporant
The accounting ,
reference date to :
pe entered along~

side should be Day Month
gompleted as in the
following examples:

3 12

5 April
Day Month

0:/5,0,4

30 June
Day Month

!3§o;o.fs|

31 December
Oay Month

« insart
Director,
Secraary,

Adminstrator, . ; g -
Adm::":::;?‘:e Signed /&@ Designation + Secoe THRS Date 1917+ 199¢

Receiver or

Receiver
(Scotlaqd) as For officlal
appropriate Presentor's name address and Dc:: Bo iclal use
reference {if any): B RASILROM s e
COMPANIES HOUSE
ZPNOV 1580

281

HR1028
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comzante Ho, 2674022

THE COMPANIES ACT 1985 (AS AMENDED)
Company limited by shares

RESOLUTIONS OF EPHRAIM PHILLIPS LIMITED

We, the undersigned BAUER & SCHAURTE KARCHER GmbH and BAUER & SCHAURTE
KARCHER (UK) LIMITED, being all the members for the time being of the
above-named company (the "Company“), HEREBY PASS the following
resolutions, pursuant to section 381(4) of tha Compandes Act 1985 (as

amended).

IT IS RESQLVED:

(1)

{2>

THAT the authorised share capital of the Company be increased to
£3,364,896 by the creation of 3,364,796 Ordinary Shares of £1

each.

THAT, pursuant to section 80 of the Companies Act 1985, the
directors be authorised gemerally and unconditlonzlly to allot
relevant securities (as defined in section 80 of the Companies
Act 1985) up to an aggregate nominal amount of £3,364, 894
provided that this authority, unless renewed, shall expire on the
date five years from the date on which this resolution is passed
save, that the Company may before such expiry make an offer or
agreement which would or might require relevent securities to be
allotted after such expiry and the directors may allot the

relevant securities in pursuance of such offer or agreement as if

[

the authority conferred hereby had not exPﬂrﬂf}C)
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SIGHED for and on behalf SIGNED for and on behalf

of BAUER & SCHAURTE of BAUER & SCHAURTE

KARCHER 6mbH by PETER ASBACH KARCHER (UK) LIMITED
by PETER ASBACH

Authorised Signatory

pated | % December, 1990

TEGO015.90D




Plaase do not
writa In
this margln

Please complets
legibly, prafershly
In black type, or
bold block Jattoring

* insart full name
of company

§ ths copy must be
printed or in some
other form approved
by the rigigtear

’

*tInsart
Diractor,
Segretary,
Administrator,
Adminlstrative
Receiveror
Receivar
{Scotland) as
sppropriate

COMPANIES FORM No. 123

Motice of increase
in nominal capital

Pursuant to saction 123 of the Companies Act 1985

To the Reglstrar of Companies

Name of cornpany

For officlal use

o = -

i1 1t |

| s

Campany number

2474022

I* EPHRATM PHILLIPS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the cermpany

dated L% Qeu‘m}w(
increased by £ 3,364,796

1190

beyond the registered capital of

£ 100

the nominal capital of the company has been

A copy of the resolution authorising the incroase is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have baen or are to be jssued are as follow:

The shares have been issued as Ordinary shares of £1 of the Company
and subject to the conditions contained in the Memorandum and

Articles of Association of the Company.

Designationi])

Plsase tick here if
continued overleaf

-

AL o,

=

Presantar’s name address and
reference (if any}:

SLAUGHTER AND MAY
35 BASINGHALL STREET
LONDON EC2V 5DB

Ref: TGMB/TEG

Ear official Use

Ganeral Saction

Jordan & Sons Limited
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FEE & PAID

No. 2474022 /
£[50]:

THE COMPANIES ACTS 1948 T0 1289 ] COMPANIES HOUSE

et
»

- COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION

of
,;»” ’

EPHRAIM FHILLIPS L¥D .w - —

L

(Passed  |B'™ Au@uor 1991)

AT AN EXTRAORDINARY GENERAL MEETING of the above Company duly
Gonvened and held at B [eSeLe SigeeT SIRMIN artim
on the [|HM day of AMaguelks 1991 the following Resolution was
passed as a Special Resol ion//.c‘if the Company

"F

<«

That the name of the Compdny be changed ‘to BAUER &
SCHAURTE KARCHER LIMITEDK.;‘
~
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irman

MELIO)1 Ok i2 -

il &3
'_"::';% T{’\QL"’JL




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2474022

| hereby certify that

EPHRAIM PHILLIPS LTD.

having by special resolution changed its name,

is now incorporated under the name of

BAUEP, .~ SCHAURTE KARCHER LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 SEPTEMBER 1991 Q O.QQ%

A ALLEN

an authorised officer




" Company No. 2874022
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THE COHPANIES ACT 1985 | <G HOY 1993 §
. 95 FEEPAID

“INSANIES

COMPANY LIMITED BY SHARES o HDUGE

SPECIAL RESOLUTION
of

BAUER & SCHAURTE}(ﬁRCHER LIMITED

(passed the 1st day of November 1993)

At an Extraordinary General Meeting of the members gf the Company duly convened
and held at Bissell Street, Birmingham on the 1595 day of November 1993, the
following Resolution was duly passed as a Special Resolution, every member
entitled to vote having voted in favour of the Resclution:

RESOLUTION

"That the name of the Company be changed to:

GKS unmnmgéumk LIMITED

DAt GIPANZS
Divector O pRY ¢
2 GNOV 1893

|

\Houses



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OGF NAME

No. 2474022

| hereby certify that

BAUER & SCHAURTE KARCHER LIMITED

having by special resclution changed its name,

is now incorporated under the name of

GKS UMFORMTECHNIK LIMITED

Given under my hand at the Companies Registration Office,

7
IR
e

A ) B
u'ﬁ.l‘suh:u Wl

Cardiff the 3 DECEMBER 1993

an authorised officer
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