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Mimber of Company{ '

The Companies Acts 1985 - 1989

COMPANY LIMITED BY SH:

Iy
N

MEMORANDUM OF ASSOCIATION

of

o ‘,i

mneiEBY (812 ) piMrrED

i. The name of the COmpany is "Ingleby . { 612, 3 Limited".

2. The registered office of the Gbmpany will be situate in
England.

i

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

(A) (1) To carrv on as principal, agent or in any other
capacity whatsoever  all or any of the
businesses, = undertakings, transactions or
operations commenly carried on or undertaken by
general merchants, . traders, designers,

o , g manufacturegs, assemblers, property davelopers,

builders, contractors, distributors, agents,

importers, exporters, factors, wholesale and
retail dealers and suppliers of all goods,
wares, produce,’ products, materials,

commodities, and merchandise of every
deéscription and/or e provide all forms and
manner  of BPTV\CQﬁ OF whatscever nature
includirg, dinter Wi s < commercial, finance,
credit, © leasing, hire, . hire ' purchase,
financing, banking, insurance, investment,
consultancy, advisory, estate management and
estate agency, advertising, marketing,
managerial, administrative, computer, broking,
surveying, export, import, shipping, transport,
investment, storage, forwarding, equipment hire
and garage services and all other services of
every description and to carry on all or any of
the sald businesses, vndertakings, transactions
or - ‘operations either together or separately in
any part of the world; to act as agents and/or
representatives for any purposa on behalf of

%

62301 ¢



(2)

gl
'

“

any persens, firms, companies, organisations or

- authorities in respect of any geods and/or

servicss pe the company may decide; to purchase
or otheriiise scquire or take over any business
or bugihgsges or .undertakings which may be
deemed Uy the Company to be expedient or to
become interested in and carry on or dispose of
or iiguidate: or otherwise deal with - such

-businesses or undertakings as may be thought

Qesinable and to purchase, subscribe for and/or
otherwise acquire and/or hold shares, stocks,
debentures or securities' and investrents of
whatsoever nature and to act as a holding
company and without prejudice to the generality
of - the foregoing to ¢arry on business ps a
general commercial company. ‘ S

To epter into any .quarantees, indemnities.

~and/or financial transactions and to carry on

and transact every kind of guarantee, counter-
guarantee, .. ‘indemnity and counter-indemnity
business and:financial operations and without
limiting +the 'génerality of .the: foregoing in
connection therewith or in connection with any
business or activity - of <the’' Company ox
otherwise, (regardless of whether or  not the
Company_#éceiyesgany congideration) to:- ’

1

!

- {41) ‘finance and invest in and to:§Uarantee the

.payment . of money by, and the discharge of
liabilities = and obligations * of every
description of, any person firm or company
including (without iimiting the generality
of the foregoing) any company which is for
the time being a subsidiary or the holding
‘company (both as defined by Section 736 of
the Companies Act 1985) of the Company or

R _ another subsidiary of any such holding

company; and/or

(ii) effect any such guarantees and indeumnities
. -either . by ©personal covenant ~or by
mortgaging -charging or otherwise creating
security over all or any -part of the
undertaking, - property aad assets beth
pregent and future of the Company and its
uncalled ' capital or by both such methods:
and/or : 3 o

(iii) borrow money, negotiate loans, grant
credit facilities and other accommodation,
advance and 1lend money with or without
security, and to discount and deal in
bills of exchange and other negptiable
instruments and securities of every

e

~‘desecription. . o
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(B)

(cy

(D)

~due” comp}iance with the provisions of
Sectisng 155-158-inclusive of the Compnies
" Act 1983 (if and so far as such provisions
~voghall be applicable), whether directly or
" indirectly, any.) kind- of f£inancial
asgistanpe  (ag defined d4n  Secgtion
'152(1)(2) of, the Companies Act 1985). for
any' ‘'such purpose. as. is specified in
Sectign. 151(1) and/or Section 153 of the
Companies Act 1985, ‘ g

To carry“oq,ény other trade or business whatsoever
which can, in the opinion of the Board of Directors,

be advantageously carried on by the Company in

connection with or as ancillary to the Company's
business or which in their opinion wilibenhanqe'the
value of or render profitable ' any of fhe Company's

,property or assets.,

To purchase, take on lease or in exchange, hire or
otherwise acquire ‘and hold ' for ‘any estate or
interest any land, buildings, casements, rights,
privileges, = concessions, = - patents, . know~how,
licences, secret processes, machinery, plant, stock-
in~trade, and any othar real or personal prcperty of
any kind for the purposes .of or in éonnection with
the Company's business ©r .any branch or department
thereof. ’ ' : : i

o
.
P

To construct ﬁahy%’shops, offices, ‘warehouses,
workshops, . factories ' or other ' buildings or
structures, roads, ' railways, port: -or harbour

o installations, =runways or landing strips, plant,

(E)

{F)

machinery 'and equipment, and to ' execute and carry

out civil engineering works of all kinds for'the .

purposes of the Company's business.

To apply for, register, purchase, or ' by any other
means acquire and protect, prolong and. renew,
whether in the United Kingdom or elsewhere, any
patents, - inventions, brevets d'invention, licences,
secret processes, trade mavks, designs, copyrights,
concessionsg,  franchises, confidential irformation,
know-how, computer systems and programs and any and
all types of computerised data and information and
to disclaim, alter, modify, use and turn to account,
and to manufacture under or grant licences or
privileges in recpect of, the same and .to expend
money in research wupon, testing and improving any
patents, - inventions or rightsz which the Company may
acquire or propose to acguire. ’ .
To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company's business, and for the purposes of or in

. connection with the borrowing or raising of ‘money by

{Iv) give, wsubject to and in .accordance sith -
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(G)

(H)

(1)

(J)

-{K)

)

the Company tb become a member of any bullding
society, ) . ' '

To“‘moxtgage and charge the wnderteking and sll or
any ©of the real or personal property and assets,
present or future, and all or any of the uncalled

capital for the time being, of "the Company and to

'issue at par or &t o premium or discount, and for

such considerastion and with and subject to such
rights, powers, privileges and conditions as may be
thought f£it, securities of avery kind dAncluding
debentures, debenture stock, lodn stock and warrants
to  subscribe for the same, whethexr or mnot
convertible intc any other gecurity os share capital
of the Company and whether or not secured by any
form of charge on any agsets of the Company and
either permanent or redecmable or repayable, and
cellaterally  or further to¢ ' secure ~any such
securities of the Company by a trist deed ,or other
assurance. o : .

s i

To igsue ‘ana‘ ﬂepésit any .securities .which the
Company has power ¢o issue by way of mortgage to

~secure ‘any sum less than the nominal amcunt of such

securities, and also by way of security for the
performance  of any contracts  or obligztions of the
Company . or' of its customers or other .persons or
corporatifons having dealings with the Company, or in
whose busihesses or undertakings the Company is
interested, whether directly 'or indirectly. -

To réééive mdhey on deposit or loan upon such terms
as the Company may approve. -

To make advances or'give credit to customers and
others having dealings with the Company either with
or without security, and upon such terms as the
Company may approve, and generally to act as bankers
for customers and such others as aforesaid.

To grant pensions, K allowances and gratulties to
directors or ex-directoxrs, employees or ex-employees
of the Company or its predecessors in business or
the dependants of such persens, to establish and
maintain or concur in establishing and maintaining
and/or “from time to time wvary trusts, funds or
schemes (whether contributory or non-contributory)
with a view to providing pensions or other benefits
for any such persons as aforesaid ® and. their
Gependants and to support oOr subscribe ~to any
charitable  trusts, funds or institutions, the
support of which may, in the opinion of the
Directors of the Company for the time being, benefit
the Company or its employees and to institute and
maintain any club or other establishment or profit-
sharing scliemie for the benetit of the Company or its
directors or employees. : .




‘. (L} ‘fo draw, make accept, endcrse negotiate disgount
and e*scute promissory notes, -11@ of exch&nge and
cther negctiablo insxrumpntn B

(M) 7o inve t and deal with the moneys of thﬂ Company

rot immediately vequired for - the purposes wof its

~ " T businesg in or upon such investmenta or securities

' . {other than the shares of the Company or its holding
company (1f any)) 'end in such pannex  as may £rom

time to~time he decided ‘ ., w

(N) To pay nither wbolly or in part for sny property‘or
assets. acquired by the Cumpanv either 4in cash or
- fully or partly paid . up shares, with or withous
preferred or - deferrhd or gua*anteed rights dn
respect of dividend or repayment ¢f -capitel or
otherwise, or by any sgcurities which the Company
has power to_ issue. and genarally on guch terms as

the Company uecides.

(0) To accept payment . for any property or’ aﬁsetg so’ﬂ or
© otherwise dmsposed of .or dealt with by the Company,

either in cash, by instalments or otherwise, or in
fully or. partly paid-up = shares-or other segurities
(which' such company ox' . corpﬁration is empowered 1o
igsue)’ of any company or corporat;on,- with or
without deferrsd or preferred ' or guaranteed rights
in speﬂt Lot dividénd ! interest or. repayment of
capital ‘or otherw;se or partly in tash and partly
in shares or securities and genera 1y on such terms
as the Company decides, and to hon dispose of or
otherwise deal with any shares or seturlties so
acquired.

(P) To enter into any partnership; joint-venture or
arrangement for  sharing = - prefits, merger | or
amalgamation of interests or co-operation with any
company, firm or person carrying on.or proposing to
carry on any business within * the objects of this
Company and to ucquire and hold, sell, deal with or
dispose of bhares, stock or securities of any such
person, firm or company.

(Q) To establish or promote or conaur in establishing or
promoting any: other company whose objects shall
include the acgquisition and taking over of all or
any of the assets and liabilities of this Company or
the promotion of which will in any manner ‘advance
the objects or interests of this Company,, and to
acquire and hold or dispose f shares, . stock or
securities of, and to guarantee the payment of the
dividends, interest or capital of, any shares, stock
or ,securities issued’ by, or any other obliqaticn
of, any such company

(R) To  purchase or otherwise achquire and manage all or
any part o‘ the business, property, assets,




(5}

()

(U}

(V)

(W)

)

{Y)

(Z)

¥

liabilities or transactions of any person, firm or
company cerrying on any business which this iCompany
is suthorised to carry on. IR S

To sell, improve, manage, devalop, turn o actount,
exchange, let or hire on rent, Toyslty, - share of
profits or otherwise, grant licences, essghents and
other rights in or over, and in any other manner

v.deal with Or digpose of, the underteking and all pir

any of the property and assets for the time being of
the ' Company for such copsideration ms thé Company
may think £ix. -~ ¢ S

To accept any securities which any comparlyy ds
empowerad to issue in payment or paxt payment for
services rendered or goods sold to or any debt owing
frem any such company. S X
To. amalgamate with any other company whose objects
are - or inzlude ‘objects similar to those of this
Company, whether by sale or purchasé (for fully or
partly paid-up  shares or  otherwise) ' of zhe
undertaking, subject to the liabilities of this or
any . such other corlvany as sforesaild with or.without
winding up, or by sale or purchase {for fully or
partly paid-up shares or otherwise), of all“or a
controlling interest in the shares or stock of this
or any such other company as aforesaid, oy by
partneriship, or any arrangement of the nature of

‘partnership, or in any other manner. o

. . . a3l i \ ’ . ! i
To distribite amoﬁd the  members in specie any
property of the Company, or any . proceeds of sale iy
disposal of any property of the Company, Sut s0 that
no distribution amounting to a reduction of ocapital
shall be made éxcept with the sanction (if any) for
the time being required by law. - .

To - adopt such means of - making Known or #dvertising_
the business, products and services of the Company
as may seem expedient. . ~

TO procdre' the Company to  be registered or
reccgnised i$n any country or place ' outside thz

United Kingdom:. ‘

To carry out all or any of the objects ©of the
Company and ‘to do &all or dany of the ahove agts
matters or things and to exercise all or any of the
above powers in any part of the world, and @ither as
principals, agents, trustees or otharwise, -and
either alone or in conjunction with others, ®nd
etther by or through agents, trustees or wtherkiss,

‘Generally to do all such other things ‘el way appear

to the Company to be incidental or conducive to the
attainment of the above. objects or any &£ them.
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And 1t i3 hereby declared  that the objocts speclfied dir
each of the paragraphs of ‘this clause shall be regarded as
independent objects, and  that they shall not be limited or
restricted by reference to or inference from any other such

paragraph, but may be carried out in as full and ample a.

manner and shall be coustrued in as wide & sense ag if each of
the saild paragraphs defined the ohject of a separate and
distinct tompany. . ' ) .

.

4. The liability of the members 15”11mit@@»

5. The share capital of the Company is £1,000 divided into
1,000 ordinary sharez of £1 each. The ghares in. the original
or any increazed capital may de divided inte several classes,
and . thexe® may be attnched thereto respectively any
preferential,  deferred or 'other special rights, privileges,
conditions or restrictions as to dividend, capital, voting or
otherwise. S L ”

‘‘‘‘‘‘
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WE, the several ' persony whose names, sddresses and
descripticons are subscribed, ere desirous of being formed inte
a Company in pursuance of thisg Memorasndum of Asgsociaticn, and
we xrespectively agree to take the number of Shares 4n the

capital”ﬁf the Company set put opposite our respective names.

NAMES ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS N - takeri by each

Subgcriber

INGLEBY HOLDINGS AIMITED
Bank House;
8 Cherry Street

Birmingham
BZ: 5IY T
Signed DAVID(W| HAMLEPT— ' one

for and on behalf of \Ingleby -
Holdings Limited . .

INGLERY NOMINEES
Bank House, -
8 Cheryxy Street,,
Birmingham
B2 5JY

Signed DAVID W
for and on beha

Ong
Nominees Limited

Dated this Sﬁ_ " day of Ja.«wm&/p 1992

Witness to the above Signatures:- : 2
- mimms 2 O T

Eleanor §. Timms ‘£¢L&gm{§§2~,

Bank House,

8 Cherry Straet,
Birmingham

B2 5JY
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The Companies Acts 1385 -~ 1989

COMPANY LIMITED BY §BH A,R'E s

ARTICLES OF ASSOCIATION
of .

INGLEBY ( 612 ) LIMITED

2.

(A)

(B)

(c)

PRELIMINARY

v

The Reguiatiohs contained or 1ncorporatéd in Table A

©f the Companies {Tables A to  F) Regulations 1985

and ~ the -Companies (Tables A to F) (Amendment)
Regulations 1985, other than Regulaiions 40 and 41,
73, 75 te V6 inclusive, 78 to 80 inclusive 94 and 95
shall, subkject 4o  the modifications hereinaftexr
exprassed, apply to the Company and together with
the regulations hereinaftey contained, : shall
constitute ‘'the Articles of Association of . the
Company. ‘ - 8

In Regulation 1 of Table A "execution" includes bsth
signature under.hand and execution undey seal. . The
Company may execute any documents required by the
Regulations 'to  be vunder seal. in accordance with
Section 36A of ' the Companies Act 1985 ag amended
("the Act") and the Regulations shall be modified
accordingly. . i

Words and expressions which are defined in Table A
have the same meanings when wused in these Articles
and reference to "Regulations™ mezns the regqulations
contained in Table A. ‘ '

PRIVATE COMPANY

The Company is a private compzny and aecordingly the

provisions of Section 170 of the Financial Services Act 1936
shall apply to the Company.




I A R

. : ‘ SHARE CAPITAL

3. (3) The authorisad share capital of the Cempany is
£1,000 dixided into 1,000 Ordinary Shares of £1
each, '

{Bj For <the purppses of Section 80 of the Act and-
subject to the provigicnz of Artigle 4, the
Directors are hereby ung uudi‘icnally @utharised -t
any tiwe or times during tha period of 5 yearq frem
the date of incatporatian.

(1) to allot relevant securities of the COmpany {as
defined 4n the sald Sectinn., up to the ancunt

of the suthorised but unisziad share cnpital of
the Company at the datc Ty ?m# such allotment;
and . S

(2)  tc make at any time before the explry of tiie
foregoing aythority any offer o©or agreement
which would or = might Trequire - relevant
securities to be allotted after ;he expiry of
such auchority b g

‘provided ~ that the authority herehﬁ giveﬁ may,
subject to the Act, be renewed, revoked or varied by
the Company at ‘any time during such period by
Ordinary Resolution and uvanless 850 renewed, revoked
or varied, such authority shall expire at the end of
such pariod' ‘

{(C) . All unissued bhares or . securities of the Company not
- comprising relevant securities shall be at the
-dlsposal of the Directors. who may  allot,:grant

options .over or othetwise dispose of ‘them to such
persons, ai such times, and on such terms as they
think fit. ‘

ALLOTMENT OF SHARES
fexcluding statutory pre-emption vights)

4. Without prejudice to any special rights previously

conferred on the holders of any existing shares or class of

shares, all shares shall be issued to such persons and upon

such terms and conditions and with such rights, priorities,

‘privileges or restrictions as the Resolution ocreating or

issuing ' such shares and/or effecting the increase in tihs
authorised share capital of the Company shall prescribe but,
in the absence of any such prescription, all shares whether
forming piart of the existing or any increased capital shall be
at the disposal of the Directors who may issue them, subject
to Section 80 of the Act, to such persons &t such times and
generally on such terms and conditions and with such rights,
priorities, privileges or restrictions as they may think fit.
Accordingly, and in accordance with Section 91 of the Avtt,
Sections 89({1) and 90(1) - (6) inclusive of the Act ghall not
apply to.the Company.



*

5. NG shares shall bé issued o &y infent, bankrupt .ox
person suffering from mental disorcer {as that expression is
used in Regulation 8l(c)). ‘

v

LIEN

6. The lien conferred by Regulztion .8 shall extend also %O
fully paid shares snd to all shares registered in the name of
any person indebted. or under Jliability to the Company,
(whether solely or jointly with any other person and whether
he shall be the solé registered holder therecf or shall be one
of severai joint hoiders) and shall be a first and paramount
lien for all moneys and liabilities owed TO the Company

whether nresently due and payable or not.

FORFEITURE

7. The liability of any membeir in default of payment of a
call shall, if the Directors so direct, also include any costs
and expenses suffered or incurred by the Company in respect of
such non-payment and Regulations 18 and 21 shall be amended
accordingly. DR ‘ .

TRANSMISSICN OF SHARES

B. The Directors may at any time give notice reguiring any
person entitled tc a share by reason of the death or
bankruptcy of +“he holder thereof . to elect either to be
registered himself in respect of the share or to transfer the
share and if the notice ds not complied with within 30 days of
the date of such notice the Directors may thereafter withhold
pavment of ail dividends, bonuses o other moneys payable in
respect of the share until the requirements of the notice have
been complied with and. Regulation 31 shall be  modified
accordingly. . K ¥

f

TRANSFER OF SHARES

9. The Directors may, in their absolute discretion and
without assigning any reason therefor, refuse to register any
transfer of any sharve whether or not it is a fully paid share
and for the purpcses of these Articles the expression
"transfer" includes ithe renunciation of any allotment of
shares or of any #%ights to subscribe for cr receive &an
allotment of shares #nd the first sentence of Regulation 24 is
medifiesd accordingly.

GENERAL MEETINGS

10. No business shall be transacted at eny general meeting
unless a guorum is present. Two' persons &nii%fied to vote upon
the business to be transacted each  bel "y & pomber Or a8 Proxy
for a member, o- a2 duly authoriwmud supveseptative of 3
corporation, shall 'be a gquorum. It sp.t & guorum  Iis not
present within half an hour from the time appeinted for the
meeting, or 4if during a meeting such ' guoyum ceases 10 be
present, the meeting if cinvened on the reguisition of Members

P
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will be dissolved. In any otker cise, the meeting »ill stand
adjourned to the same day din the next week at the same time
and place or to such time and place &3 the Directors may
determine. If &+ the adjourned meeting a quorum is not
present within half an hour from “he time sppointed for the
meeting, the meeting will be dissolved. |

il. At any General Meeting of the Company, & poll may be
demanded by one or more Members present in person or by ProxXy
and having the right to vote at the meeting and sub-paragraphs
(b} (c) and (4) of Regulation 46 ‘shall be modified
accordingly. :

C

APPOINTMENT AND REMOYAL,OF'ﬁIRECTDRS

-

12. 'Unless otherwise determined by Drdinary Resolution the
minimum number of Dirsctors shall be one and a sole Diregtorx

' shall have and exercise all the powers, duties and discretions

conferred on or vested in the Directors by these‘Articles, and
Regulations 64 and 89 shall be modified accordingly.

13. The pirectors shall not be reguired <o retire by
rotation. : ‘

14, Subject as ogtlerwise provided by these Articles, the
Company may by Ordinary Resolution appoint a person whos is
willing to act to be a Director eithex to f£ill a vacancy Or as
arn additional Director. e . ~

15. The Directors may also. appoint a person who is wilking to
act to be a Director, either to £ill 8 vacancy or as an
additional Director, provided ‘that the appeintment does not
m~ause the number of Directors to exceed any number fixed by or
in accordance with these Articles as the maximum numbexr of
Directors. A Director so appointed shall not ke subject to
retirement or re-election at any Annual General Meeting.

16. 1In addition and without prejudice to the provisions of
Sections 303 and 304 of the Act, +the Company may by
Extraordinary Resoluticon. remove 'any Director before the
expiration of his periocd of office and may, if thought £it, by
Ordinary Resolution appoint another person in his stead. Such

‘removal shall be without prejudice to any claim such Director

may have for damages for breach of any contract of service
hetween him and the Company. ‘ .

POWERS AND PROCEEDINGS OF DIRECTORS

17. Subject to the Act, a Director may vote at a zeeting of
Directors or of a committee of Directors {(and may be counted
in the quorum present at any such meeting) on any rezolution
concerning any m&étter in which he has, directly or indirectly,
an interest which conflicts or may conflict with the interaests
of the Company provided that at or prior +to such meéting he
complies in respect of such a matter with the disclosure
provisions of Section 317 of the Act. Compliance with Section
317 of the Act shall be sufiicient disclosure by a Diregtorn
for the purpose of Regulations 85 and 86.
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18. The Directors may eaerclsp a1l the powers 0f the Ccmpany
conferred by the Memorandum to pay end/cr provide pensions,
annuities, gratuities, superannuation snd other Aallowances,
bEnefins.'advaﬂtaqeb, facilities and zervices both fnr persons
who . are 4y “have been Directors oﬁ, or who sre O have been
employed vy the Company or by any subaidiary or associated
,comparg of the Company and their dependants and relatives and
tha Directﬁra are entitled to ratain any benefits received by
“hem or any of them by reason pf the exercise of any such
pewers and Regvlation 87 does not apply to tiie Company.

19. The Directors shall be entitled to such ramuneration L4
any) by way of fee as shall from time to time be determined by
resolution of the Directors. and the Dire@tcrs {including
alternatez Directors) ghall also be entitled %o be paid theilx
reasonable <travelling, hotel and other expenses of attending
and returning - from - meetings of the Company or sthexwise
incurred while engaged on  the business of the Company or in
the discharge or-their duties and Regulatians 82, 83 and &4
shall be amended accordingly.aj

20. Any Director who, by request . of the Directors, performs
special services for any purpbse of the Company which in the
opinion of the Directors 1s outsida the normal. scope of such
Rirector's duties shall receive such extra remuneration by way
cf palary, percentage of profits or ctherwise a2z the Directors
may determine, whicél: shall be charged ag part of the Company's
ordinary revenue expenses.

21. Any Director or member’ of a committep of Rirectors may

participate in a meeting of the Directors or msuch commitiee by ‘

means of conference telephona ‘or similar  communications
eguipment whereby all persois participating in the meeting can
hear e&ach other and any Director cor member cf a committee
participating in a meeting in this manner shall be deeired to
be present in person at such meeting. ,

BORROWING POWERS »

22. The Directors may exercise aill the powers of the Company
_to borrow or raise money and to mortgage or charge its
undertaking, prceperty and/or uncalled capital or any part
thereof without limit and to issue debentures and other
securities whether outright or as’ ' security (principal or
collateral) for any debt 1iability or obligation -of tha
tCompany or of any third party.’

ALTERNATE DIRECTORS

23. The following provisions apply to the Company by way of
variation of Regulations 65 to 69 inclusive:~-

(A) The appointment of an alternate Director shall
automatically terminate on the happening of any

event which, if he were a Divrector, would cause him/

to vacate the office of Director or 4f his appointor
shall cease for any rTeason b ba & Director
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L thharwise than by retiring and baing Le»appointed
the game Meeting;

fB)‘ An Al ternate Pirectorx shall ‘be repaid by the Company

Buch., pxpenses as might properly be ' repaid to him if
he haﬁ heen a Dirvector. An alternate mirectOr shall
be enti;led to e indemnified by the Company o tha
same‘axtent as 1f he ware a nirector,'

o .
f £

CC)' A Director or any other person may act as alteruataﬂ'

Dirvector to represent more than one Director and an

alternﬁue ‘Diractor shall be entitled at Meetings of

the Directors or any - committee Of th@ Dirgctors te

.one vote for ‘every hHirector whom he represents, in
addition, to his own vote (if any) .as a Director ang
Hegulation 88 shall be modified aacmrdingly.r

NOTICES

23. Any. notice to be given to or by any persom pursaant to

these Articies shall be in writing except that =) notice to a
Director need not be An writing.

24. In Regulation 112 the werds . pr by telex or facsim&la
transmission" shall be. inserted  before the  words "or by
. sending It, by" and the . words "first ¢lass® 3ha71 ‘be inserted
- before the words “post in a prepaid envelope" ~ The 'provisions

of Regulaticn 112 as so varied shall (mutatis mutandis} apply
also to notices to Difectors. ) ,

I ' o

25, ‘Where a notice is sent by first class post -gervice of
the notice shall be deemed - to be effected by properly
addressing, pre-paying and posting 2 letter containing the
notice and to have been effected in ‘the case of a notice of a
meeting: at the .expiration of~ 24 hours after the lettaxr
con*aining the same is posted.
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NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

7

INGLERY HOLDINGS LIMITED

Bank House,

<1

8 Cherry Street
Birmingham
B2 53V

LETE=
gleby

for and on bghajf of In

Holdings Limite }

Signed DAVID §

wi
o i
R S T

e
3
2T

INGLEBY NOMINEES. LIMITED

Bank House

v

8 Cherry Street
Birntingham
B2 53y

W. :
halflof\I

nYleby

ned DAVI\
%3 ed

for and on

Sig

dey of Jos

Nominees"Li

199&2'<

Dated this §§€L~

i

B

ve signatures:-

¥Witness to theﬂabo

-

. e —
Eleanor $. Timms g: FS;'/bwbu¢ﬂngp

Bank House,

8 Cherry Street
.Birmingham 22 SJY

7

et S it
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OF A PRIVATE LIMITED COMPANY
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No. 2677889 .

ST T

| ﬁereb‘y 6ertify that

INGLEBY (612) LIMITED .

is this day incorporated under the Companies Act 1985 as

a private 'E:.ompany and that the Company;zis I.imi!@-@d.

Y

T
. Lb

Given under 'my hand at the-:Compani.és Registration ‘Oﬁ’ice,

Cardiff the 15 JANUARY 1992

O e,
98, ROSE

an authorised officer




Number .of Company: 2677869 CG?JP&N:ESHOU;'

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTIONS
of

INGLEBY (612) LIMITED .

Passed on ;\_ f\&il)’\

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held at Bank Houge 8 Cherry Street Birmingham

By 5JY on ATk~ March 1992 the following Reésolutions were,
duly passed, as SPECIAL RESOLUTIONS: :

SPECIAL RESOLUTIONS
‘ § . i
(1) "THAT the name of the Company ‘be changed from ’Ingleby
(612) Limited’ to /J.V. Murcott & Sons Limited’."

(2) "THAT the Memorandum of Association of the Company &Réﬂ
amended by the adoption of the following Clause .as new °
clause 3(A) (1) and the consequent re-numbering of existing
clauses 3(A) (1) and 3(A)(2) as new Clauses 3(a) {2) and
3 (A) (3) respectively: | ' :

v3(A) (1) To carry on business as manufacturers of
diesinking models . and patterns for the

engineering and allied trades, engravers, fét’g@r
cutters, diesinkers, tool makers,,pattern makers

p o




(3} "THAT the

and designers and to by, sell, manufacture
install, maintain and ﬁrepair and deal in
appliances, materials, articles and things of all
kinds capable of being used'for the purposes of
the abcve-mentioned business or any of them oxr
likely to be reguired by qustomers of or persons
having dealings with the Coﬁ@any,"

regulations gontained in the ﬁocument suhmltted

to the meeting and for .the purposes of 1dentifxcatlonw

signed by

the articles of assoc1at10n of the Company in substltut¢onf:4

the Chairman thereof be approved and adopted as"

for andl to the excluslon. of the existlng arrlcles of

association thereof". : LA

$E5HM001 TV00ZAENGROSS03L 1XETO

. /',\

LI I A N

For and beralf of.
Ingleby Ho¥dings Limited
, Chairman

-

&)
pe-




iy S Dy g A gl W

FILE COPY

CERTIFICATE OF INCORPORATION
ONCHANGEOF NAME  *

Company No. 2677869 L

! ‘ Bl

The Registrar of Companies for England and Wales hereby cortfies ihat B

NGLEBY (G12)LIMTED S

having by special resolution chan_gea' 'ité; name, is NOW incorporated
under the name of o ST |

J.V. MURCOTT & SONS LIMITED |
Given at Birmingham, the 1st April 1992 ,,
. {t EPR ) I CT

~ For The Registrar of Coinpanies

i

&
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The Companies Acts 1985 and 1989 { i {DODB"*{‘Q)'
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COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS \\g\?\.‘ai\""’l’&ff&

of Zhat ¥dy 10
. 0,
INGLEBY (612) LIMITED 0
Passed on nggﬁ‘ g}u;muﬁa\ 1992

AT an EXTRAORDINARY GENERAL MEETING of the above-pamed Company
duly convened and held at Bank House 8 Cherry Street Birmingham
B2 5JY on 1@s.  March 1992 the following Resolutions were
duly passed, as SPECIAL RESOLUTIONS:

SPECIAL RESOLUTIONS

{1) "THAT the name of the Company be changed from ‘Ingleby
(612) Limited’ to 'J.V. Murcott & Sons Limited’ .n

(2) "THAT the Memoxandum of Association of the Company be
amended by the adoption of the following Clause as new
Clause 3(3) (1) and the consequent re-numbering of existing

~ Clauses 3(A){1) and 3(2)(2) as new Clauses 3{a)(2) and
3(A) (3) respectively:

&

"3(A) (1) To carry on business as manufacturers of
diesinking models and patterns for the
engineering and allied trades, engravers, letter
cutters, diesinkers,‘ tool makers, pattern makers

iR
b T LT S A
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and designers and <o buy, sell, mapufacture
install, maintain and repair and deal in
sppliances, materials, articles and things of &1l
kinds czpable of beimg used for the purposes of
the above-mentioned business or any ©f them or
likely to be required by customers of or perscns
having dealings with the Company.®

(3) S“THNT the regulations zontained in the document submitted
tg the meeting and for the purpoges of Iidentification
signed by the Chairman thersof be approved and adepted as
the articles of association of the Company in subgtitution
for and to the exclusion of the existing artigles of

For andxgn behalf of
Ingleby Ho¥dings Limited
Chaixman

association thereof™.

THHOSIAORAENGROSTO I XSFD
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GOMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered witl..n @ monihs of

incorporation)

Plg?s? do not Pursuant to section 224 of the Companies Act, 1985
this *:n'.grgim . as inserted by section 3 of the Companies Act 1989
Plae compl To the Registrar of Companies Company number

rfse complete ., . e
taglbly, preferably ~ (Address overleaf} . 2677869
iy black type, or . -
baold block lettering. Name of conipany

o s F¥  INGLEBY (612) LIMITED | i

4

gives notice that the date on which the company's accounting reference period is 1o be treated as

coming 10 an end in each succassive year is as shown below:

Imnportany
The accauning,
refarence date to

he entered slong-
sids shou!d be Day  Month

completad as in the B 7 :
foltu “or axamples- 31 L1103
teos - 1 Y

SApril
Dzy  Month

[eTs512)

30 Jurg
Day  Manth

|3:.—5"To.:5]

31 December
Day  Month

)
g

b ¥

et St

| L Dt
- . 1 (iﬂ\:")f ~
i Signed /Q’ (LWJLL SECREEARY w...ﬂ-Da‘f:@B. 1“9‘92
~ 7 i

a5

 Socretsiy, RIS,
Admlﬁrfraiic:r, . :
iriistrat rs ot , Tt
QSC’Z,V; g ve Prosentor's name address telephone | For official use Lk Aﬁﬁﬂ%ﬁ? o ! '
,/f;’ Recelver {Scotiand} number and reference {if any}: D.E.B, !‘.Posﬁ;rj‘;s‘d?r\ : ‘,;:51{_\‘
‘;}‘ a% appropriate. WRAGGE & CO ‘s ;;:E'w.:u_ ..J,‘:(, [ X \
‘ | BANK HOUSE, A o |
£ 8 CHERRY S1TREET, IS <
BIRMINGHAM, B2 5JY f ki
REF: JRB. o o |
TEL: 021 632 4131 S s w@?y
) “\(-nlll J “‘}"M
BN : ; - . i
'\\.‘; m?ha Soliciters” Lavs Statlonery Soclety Ltd,, Oyez House, 27 Crimscot( Straet, London SE1 5TS, . égsgﬁgglgg B

.",;—-‘t“i

s Blald

Compenies G224 ' fE019181
*

R R AL B
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vhe Companies Acts 1985 - 188%

SHARES

BY

COMPANY

LIMITED

MEMORANDUM AND ARTICLES OF ASSOCIATION

of

INGLEBY (612) LIMITED

15th Januvary, 1992

Date of. Incorporation

26778689

Registered Number:

|

ZCo

09 APR1992
29

COMPANIES HOUSE

L

A

e

Whager

Bank House, 8 Uhorrv Stieet,

Birmingham B2 5J¥.

Telephone: 0316324131

Telens 3WRIE WRAGH): G
Fax: Gps 373 02643 2813




9 Number of Compapy: 2677869

Tine Companies Acts 1985 ~ 198%

“COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION

of , é§
Q

INGLEBY (612) LIMITED

@ 1. The name of the Company is "Ingleby (612) Limited™,

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

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

(A) (1) To carry on business as manufacturers of
‘dlesinking models and patterns for the
engineering and allied trades, engravers, letter
cutters, diesinkers, tool makers, pattern makers

- and designers and to buy, sell, manufacture
O install, maintain and repair and deal in
appliances, materials, articles and things of all
kinds capabla of being used for the purposes of
the above-mentioned business or any of them or
likely to be required by customers of or persons
having dealings with t.@® Company.

(2) To carry on as principal, agent or in any othexr
capacity whatsvever all or any of the businesses,
undertakings, transactions or operations commonly
carried on or undertaken by general merchants,

‘ . traders, designers, manufacturers, assemblers,

Y & ' property developers, build=@%MRq

.. . 3 1, 1)

' digtributors, agents, impokters)

09 APR 1952

1




(3}

factors, wholesale and retail dealers and
suppliers of all goods, wares, produce, products,
materials, commodities, and merchandise of every
deseription and/or to provide all forms and
manner o©f services of whatsoever nature
ineluding, dinter alia, commercial, Ffinance,
credit, leasing, hire, hire purchase, financing,
banking, insurance, investment, consultancy,
advisory, estate management and estate agency,
advertising, marketing, managerial,
administrative, computer, broking, surveying,
export, import, shipping, transport, investment,
storage, forwarding, equipment hire and garage
services and all other services of every
description and to carry on all oxr any of the
said businesses, undertakings, transactions or
operations either together or separately in any
part of the world; to act as agents and/or
representatives for any purpose on behalf of any
parsons, firms, companies, organisations or
authorities in respect of apy agids and/ox
services as the company may dec.. .*: {# ‘purchase
or otherwise acquire or take over any lusiness or
businesses or undertakings which may be deemed by
the Company to be expedient or to become
interested in and carry on or dispose of or
ligquidate or otherwise deal with such businesses
or undertakings as may be thought desirable and
te purchase, subscribe for and/or otherwise
acquire and/or hold shares, stocks, debentures or
securities and investments of whatsoever nature
and to act as a holding company and without
prejudice to the generality of the foregoing to
carry on business as a general commercial
company .

To enter into any guarantees, indemnities and/or
finaneial transactions and to carry on and
trangact every kind of guarantee, counter-
guarantee, indemnity and counter-indemnity
business and £inancial woperations and without
limitirer the generality of the foregoing in
connection therewith or in connection with any
business or activity of the Company or otherwise,

(regardless of whether or not the Company

receives any consideration) to:

(i} finance and invest in and to guarantee the
payment of money by, and the discharge of
liabilities and obligations of every
description of, any person firm or company
including (without limiting the generality
of the foregoing) any company which is for
the time being a subsidiary or the holding
company (both as defined by Section 736 of
the Companies Act 1985) of the Company or

2




(B)

(c}

(D)

(E)

ancther sugbhsidiary of any such holding
company; andfor

(ii) effect any such guarantees and indemnities
either by personal covenant or by mortgagimg
charging or otherwise creating security over
all or any part of the undertaking, property
and assets bogh present and future of the
Company and its uncalled capital or by both
such methods; and/or

{iii} borrow money, negotiate loans, grant credit
facilities and other accommodation, advance
and lend money with or without security, and
to discount and deal in bills of exchange
and other negotiable instruments and
gecurities of every description; and/or

(iv) give, subject to and in accordance with due
compliange with the provisions of Sections
155-158 inclusive of the Companies Act 1985
(Lf and so far as such provisions :shall be
applicable), whether directly oxr indirectly,
any kind of findncial assistance (as defined
in Secticn 152 of the Companies Ackt 1985)
for any such purpose as is specified in
Section 151 and/or Section 153 of the
Companies Act 1985.

To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to the Company’s
business or which in their opinion will enhance the
value of or render profitable any of the Company's
property or assets.

To purchase, take on lease or in exchange, hire or
otherwise acqu: ~ and hold for any estate or interest
any land, buildings, easements, rights, privileges,
concessicns, patents, know-how, licences, secret
processes, machinery, plant, stock-in-trade, and any
other real or personal property of any kind for the
purposes of or in connection with the Company's
business or any branch or department thereof.

To construct any shops, offices, warshouses,
workshops, factories or other buildings or structures,
roads, rallways, port or harbour installations,
runways or landing strips, plant, machinery and
equipment, and toc execute and carry out civil
engineering works of all kinds for the purposes of the
Company’s business.

To apply for, register, puxchase, or by any other
means acquire and protect, prolong and renew, whethey

3
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in the United Kingdom or elsewhere, any patents,
inventions, brevets d’'invention, 1licences, secret
processes, trade marks, designs, copyrights,
concessions, franchises, confidential information,
know-how, computer systems and programs and any and
2ll types of computerised data and informatieon 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
research upon, testing and improving any patents,
inventions or rights which the Company may acquire or
propose to acquire.

(F) To borrow or raise or secure the payment of mcney for
the purposes of or in connection witu the Company’s
business, and for the purposes of or in connection
with the borrowing or raising of money by the Company
to become a member of any building society.

(G) To mortgage and charge the undertaking and all or any
of the real or personal property and assets, present
or future, and all or any of the uncalled capital for
the time being, of the Company and to issue at par or
at a premium or discount, and for such consideration
and with and subject to such rights, powers,
privileges and conditions as may be thought £fit,
gecurities of every kind including debentures,
debenture stock, loan stock and warrants to subscribe
for the same, whether or not convertible into any
other security or share capital of the Company and
whether or not secured by any form of charge on any
agsets of the Company and either permanent or
redeemable or repayable, and collaterally or further
to secure any such securities of the Company by a
trust deed or other assurance.

(H) To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any
gum less than the nominal amount of such securities,
and also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other perscns or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether
directly or indirectly.

(I) To receive money on deposit or loan upon such terms as
the Company may approve.

(Y To make advances or giva credit to customers and
others having dealings with the Company either with or
without security, aad upon such terms as the Company
may approve, and generally to act as bankers for
customers and such others as aforesaid.




(K} To grant pensions, allowances and gratuities +to
directors or ex-directors, employees or ex-employees
of the Company or its predecessors in business oxr the
dependants of such persons, to establish and maintain
or concur in establishing and maintaining and/oxr from
time to time vary trusts, funds or schemes (whether
contxributory or non-contributory) with a view to
providing pensions or other benefits for any .such
persons as aforesaid and their dependamts and to
support or gubscribe to any charitable trusts, funds
or institutions, the support of which may, in ths
opinion of the Directors of the Company for the time
being, benefit the Company or its employees and to
institute and maintain any club or other establishment
or profit-sharing scheme for the benefit of the
Company or its directors or employees.

(L) To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments.

(M) To invest and deal with the moneys of the Company not
immediately required For the purposes of its business
in or upon such investments or securities (other than

: the shares of the Company or its holding company (if
any)) and in such manner as may from time to time be
decided,

(N) To pay either wholly or in part for any property or
assets acquired by the Company, either in cash or
fully or partly paid up shares, with or without
preferred or deferred or guaranteed rights in regpect
of dividend or repayment of capital or otherwise, or
by any securities which the Company has power to issue
and generally on such terms as the Company decides.

{0) To accept payment for any property or assets sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares or other securities
(which such company or corporation is empowered to
issue) of any company or corporation, with or without
deferred or preferred or guaranteed rights in raspect
of dividend, interest or repayment of capital or ’
otherwise, or partly in cash and partly in shares ox
gecurities and generally on such terms as the Company
decides, and to hold, dispose of or otherwise deal
with any shares or securities so acquired.

(P) To enter into any partnership, Jjoint-venture or
arrangemant. for sharing profits, mergex or
amalgamation of interests or co-operation with any
company, firm or person carrying on ox proposing to
carry on any husiness within the objects of zhis

o Company and to acquire and hold, sell, deal with or

i



(Q)

(R}

(8)

(T)

(U}

(V)

dispose of shares, stock or securities of any such
person, firm or company.

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 liabilities »f this Company or the
promotion of wh'ch will in ~ay manner advance the
objects or inte.ests of this Sompany, and to acquire
and hold or dispose of shares, ock or securities of,
and to guarantee the paymert of the dividends,
interest or capital of, any shares, stock or
gecurities issued by, or any othex obligations of, any
such company.

To purchiage or otherwise acquire and manage all ox any
part of the business, property, assets, liabilities or
transactions of any person, f£irm or company carrying
on any business which this Company is authorised to
carry on.

To sell, improve, manage, develop, turn to account,
exchange, let or hire on rent, royalty, share of
profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal
with or dispose of, the undertaking and all or any of
the property and assets for the time being of the
Company for such consideration as the Company may
think £f£it.

To accept any securities which any company is
empowered to issue in payment or part payment Efor
services rendered or goods scold to or any debt owing
from any such company.

To amalgamate with any other company whose obijects are
or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly
paid-up shares or otherwise) of the undertaking,
subject to the liabilities of this or any such other
company as aforesald with or without winding up, or by
sale or purchase (for fully or partly paid-up shares
or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as
aforesaid, or by partnership, or any arrangement of
the nature of partnership, or in any other manner.

To distribute among the members in specie any property
of the Company, or any proceeds cof sale or digposal of
any property of the Company, but so that no
distribution amounting to a reduction of capital shall
be made except with the sanction (if any) for the time
being required by law.
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4.

(W) To adopt such means of making known or advertising the
business, products and services of the Company as may
seem expedient, '

{X} To procure the Company to be registered or recognised
in any country or place outside the United Kingdom.

{(¥) To carry out all or any of the objects of the Company
and to do all or any of the above acts m.tters or
things and tc¢ exercise all or any of the above powers
in any part of the world, and either as principals,
agents, trustees or otherwise, and either alone or in
conjunction with cthers, and either by or through
agents, trustees ¢r otherwise.

(Z) Generally to &2 all such other things as may appear to
the Company :# e incidental or conducive to the
attainment of the above objects or any of them.

And it .8 hereby declared that the objects specified in
each of the paragraphs of this clause shall be regarded as
independent objects, and that they shall not be limited or
restricted by reference to or inference from any other such
paragraph, but may be carried out in as full and ample a
manner and shall be construed in as wide a sense as if each
of the said paragraphs defined the object of a separate and
distinct company. :

The liability of the members is limited.

The share capital of the Company is £1,000 divided into
1,000 shares of £1 each. The shares in the original or any
increased capital may be divided into several classes, and
there may be attached thereto respectively any
preferential, deferred or other special rights, privileges,
conditions or restrictions as to dividerd, capital, voting
or otherwise.




WE, the several persons whose names, addresses and descriptions &
are subscribed, are desirous of being Formed into a Company Ain
pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company i
set out opposite our respective names. o

NAMES ADDRESSES AND DESCRIPTIONS Number of Shares + -
OF SUBSCRIBERS taken by each LR
Subscriber At

INGLEBY HOLDINGS LIMITED K
Bank House,

8 Cherry Street,
Birmingham

B2 5J0Y

Signed DAVID W. HAMLETT One
for and on behalf of Ingleby .
Holdings Limited

INGLEBY NOMINEES LIMITED A,
Bank House, s
8 Cherry Street, 4
Birmingham RO
B2 5JY Aoy

Signed DAVID W. HAMLETT One
for and on behalf of Ingleby
Nominees Limited

Dated this 8th day of January 1992
Witness to the above signatures:
Eleanor S. Timms
Bank House,
8 Cherry Street,

Birmingham
B2 5JY
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Company Number: 2677869

The Companies Acts 1985 and 1989

COMPANRY LIMMITED B Y SHARES
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’ PRELIMINARY

1. (A) The Regulations contained or incorporated in Table A

of the Companies (Tables A to F) Regulations 1985 and
the Companies (Tables A to F} (Amendment) Regulations
1985 ("Table A"), other than Regulations 40 and 41,
73, 75 to 76 inclusive, 78 to 80 inclusive and 94 and
95, shall subject to the modifications hereinafter
expressed, apply to the Company and together with the
regulations hereinafter contained, shall constifuyte
the Articles of Association of the Company.

(B} In Regulation 1 of Table A "execubtion" includes both
gignature under hand and execution under seal.

{C) Words and expressions which are defined in Table A
have the same meanings when uged in these Articles and
reference to '"Regulations" means the regulations
contained in Table A.

C | PRIVATE COMPANY

- 2. The Company is a private company and accordingly the
; provisions of Section 170 of the Financial Services Act 1986

shall apply to the Company.
SHARE CAPITAL

3. {A) The authorised share capital of ~the Company is £1,000
: divided into 1,000 Shares of £1 each;

COMPANIES HOUSE |
| I 09 aPrisoz
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(B) For che purposes of Section 80 of the Act and subject
to the provisions of Article 4, the Directors are
hereby generally and unconditionally authorised at any
time or times during the period of 5 years from the
date of incorporation:

(1} to allot relevant securities of the Company (as
defined in the said Section) up to the amount of
the authorised but unissued share capital of the
Company at the date of any such allotment; and

(2) to make at any time before the expiry of the
foregoing authority any offer or agreement which
would or might require relevant securities to be
allotted after the expiry of such authority;

provided that the authority hershy given may, subject
to the Act, be renewed, revoked or varied by the
Company at any time during such period by Ordinary
Resolution and unless so renewed, revoked or varied,
such authority shall expire at the end of such pericd.

ALLOTMENT OF SHARES

4. Without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares or other
securities, all shares or other securities shall be iszssued to
such perscns and upon such terms and conditicns and with such
rights, priorities, privileges or restrictions as the Resolution
creating or issuing such shares or other securities and/or
effecting the increase in the authoriged share capital of the
Company shall prescribe but, in the absence of any such
prescription, all shares or other securities whether forming part
of the existing or any increased capital or other securities
shall be at the disposal of the Directors who may issue them,
subject to Section 80 of the Act, to such persons at such times
and generally on such terms and conditions and with such rights,
priorities, privileges or restrictions as they may think fit,
Accordingly, and in accordance with Section 91 of tie Act,
Sections 89(1) and 90(1) - (6) inclusive of the Act shall not
apply to the Company.

5. No shares shall be issued to any infant, bankrupt or person
suffering from mental disorder (as that expression is used in
Regulation 81l{c)).

LIEN

6. The lien conferred by Regulation 8 shall extend also to
fully paid shares and to all shares registered in the name of any
person indebted or under liability to the Company, (whether
solely or jointly with any other person and whether he shalil be
the sole registered holder thereof or shall be one of several
joint holders) and shall be a first and paramount lien for all
moneys and liabilities owed to the Company whether presently due
and payable or not.

T P P AT M P T o

e TR

e ——

N



FORFEITURE

7. The liability of any member in default of payment «f a call
shall, if the Directors so direct, also include any costs and
expenses suffered or incurred by the Company in respect of such

non-payment and Regulations 18 and 21 shall be amended
accordingly.

TRANSMISSIQN OF SHARES

B. The Directors may at any time give notice requiring any
person entitled to a share by reason of the death or bankruptcy
of the holder thereof to elect either to be registered himself
in respect of tne share or to transfer the share and if the
cotice is not complied with within 30 days of the date of such
notice the Directors may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the
share until the requirements of the notice have been complied
with and Regulation 31 shall be modified accordingly.

TRANSFER OF SHARES

g. The Directors may, in their absolute discretion and without
assigning any reason therefor, refuse to register any transfer
of any share whether or not it is a fully paid share and for the
purposes of these Articles the expression "transfer" includes the
renunciation of any allotment of shares or of any rights to
subgcribe for or receive an allotment of shares and the first
sentence of Regulation 24 is modified accordingly.

GENERAL MEETINGS

10. No business shall be transacted at any general meeting
unless a quorum is present. Two persons entitled to vote upon
the business to be transacted each being a member or a proxyr for
a member, or a duly authorised representative of a corporation,
shall be a quorum. If such a quorum is not present within half
an hour from the time appointed for the meeting, or if during a
meeting such guorum ceases to be present, the meeting if convened
on the requisition of Members will be dissolved. In any other
case, the meeting will stand adjourned to the same day in the
next week at the same time and place or to such time and place
as the Directors may determine. If at the adjourned meeting a
quorum ig not present within half an hour from the time appointed
for the meeting, the meeting will be dissolved.

11. At any General Meeting of the Company, a poll may be
demanded by one or more Members present in person or by proxy and
having the xight to vote at the meeting and sub-paragraphs (b)
" (¢) and (d) of Regulation 46 shall be modified accordingly.

APPOINTMENT AND REMOVAL OF DIRECTORS
12. Unless otherwise determined by Ordinary Resolution the

minimum number of Directors shall be one and a sole Director
shall have and exercise all the powers, duties and discretions
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conferred on or vested in the Directors by these Articles, and
Regulations 64 and 89 shall be modified accordingly.

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

14. Subject as otherwise provided by these Articles, the Company
may by Ordinary Resolution appeint a person who is willing to
act, to be a Director, either to £ill a vacancy Or as a@an
additional Director.

15. The Directors may also appoint a person who is willing to
a2t, to be a Director, either to f£ill a vacancy ©or as an
additional Director, provided that the appointment does not cause
the number of Directors to exceed any number fixed by or in
accordance with these Articles as the maximum number of
Directors. A Director so appointed shall not be subject to
retirement or re-election at any Aunnual General Meeting.

16. In addition and without prejudice to the provisions of
Sections 303 and 304 of the Act, the Company may by Extraordinary
Resolution remove any Director befsore the expiration of his
pericd of office and may, if thought f£it, by Oxdinary Resolution
appoint another person in his stead. Such removal sghall be
without prejudice to any claim such Director may have for damages
for breach of any conftract of service between him and the
Company .

POWERS AND PROCEEDINGS OF DIRECTORS .

17. Subject to the Act, a Director may vote at a meeting of
Directors or of a ccmmittee of Directors (and may be counted in
the quorum present at any such meeting) on any resolution
concerning any matter in which he has, directly or indirectly,
an interest or duty which ig material and which conflicts or may
conflict with the interests of the Company provided that at or
prior to such meeting he complies in regpect of such a matter
with the disclosure provisions of Section 317 of the Act.
Compliance with Section 317 of the Act shall be sufficient
digclosure by a Director for the purpose of Regulations 85 and
86,

18. The Directors may exsrcise all the powers of the Company
conferred by the Memorandum to pay and/or provide pensions,
annuities, gratuities, superannuation and other allowances,
benefits, advantages, facilities and services both for persons
who are or have been Directors of, or who are or have been
employed by the Company or by any subsidiary or associated
company of the Company and their dependants and relatives and the
Directors are entitled to retain any benefits received by them
or any of them by reason of the exercise of any such powers and
Regulation 87 does not apply to the Company.

18. The Directors shall be entitled to such remuneration (if
any) by way of fees salary or otherwise as shall from time to
time be determined by resolution of the Directors and the
Directors (including alternate Directors) shall also be entitled

4




to be paid their reasonable travelling, hotel and other expenses
of attending and returning frem reetings ©of the Company or
otherwise incurred while engaged cn the business of tlie Company
or in the discharge of their duties and Regulations 82, 83 and
84 shall be amended accordingly.

20. Any Director who, by request of the Directors, performs
special services for any purpose of the Company which in the
opinion of the Directors is outside the normal scope of such
Director’s duties shall receive such extra remuneration by way
of salary, percentage of profits or otherwise as the Directors
may determine, which shall be charged as part of the Company’s
ordinary revenue expanses.

21. Any Director or member of a committee cf the  Board may
participate in a meating of the Directors or such commictee by
means of conference telephone or similar communications eguipment
whereby all persons participating in the meeting can hear each
other and any Director or member of a committee participating in

a mesting in this manner shall be deemed to be present in persocn
at such meeting. .

ALTERNATE DIRECTORS

22. The following provisions apply to the Company by way of
variation of Regulations 65 to 69 inclusive:

. (A) The zppointment of an alternate Director shall
automatically terminate on the happening of any event
which, if he were a Director, would cause him to
vacate the office of Director or if his appointor
shall cease for any reason to be a Director otherwise

than by retiriiig and being re-appointed at the same
Meeting;

(B) An alternate Diructor shall be repaid by the Company
such expenses as might properly be repald to him if he
hail been a Director. An alternate Director zhall be
entitled to ke ivdemnified by the Company to the same
extent as if he were a Director;

(C) A Director or any other person may act as alternate
Director to represent more than one Director and an
alternate Director shall be entitled at Meetings of
the Directors or any committee of the Directors to one
vote for every Diractor whom he represents in addition

to his own vote (if any) as a Director and Regulation
88 shall be modified accordingly.

BORROWING POWERS

23. The Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking,
property and uncalled capital or any part thereof without limit
and to issue debentures and other securities whether outright or
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i) it

'shall be in writing served on the Company at its registered

. or gome other person duly authorised for the purpose save that

-enguire as to whether the powers of the Directors or any of them

as security (principal orxr collateral) for any gdebt liability ox
obligation of the Company or of any third party.

RIGHTS OF EOLDING COMPANY

24. Whenever any company ("the Holding Company'") shall be the
holder of not less than 20 per cent. of the issued share capital
of the Company as confers the right tc attend and vote at all
General Meetings the following provisions shall apply and to the
extent of any inconsistency betwsen this Article and the other
provisions of these Articles, this Article 24 shall prevail:

{1) the Holding Company may at any time and from time to
time appoint any person to be a Director or remove
from office any Director howsocever appointed but so
that in the case of a Director holding an executive
office his removal from office shall be deemed an act
of the Company and shall have effect without prejudice
to any claim for damages for breach of any contract of
gservice between him and the Company;

{1i) no unissued shares or other securities shall ki Issued
or agreed to be issued or put under option without the
consent of the Holding Company;

(ii1i) any or all powers of the Directors (or any of them)
shall be restricted in such respects and to such
extent as the Holding Company may by notice to theé
Company from time to time prescribe.

Any such appointment, removal, consent or notice as aforesaid

office and signed on behalf of the Holding Company by any two of
itg Directors or by any one of its Directors and its Secretary

no person dealing with the Company shall be concerned to see or

have been in any way restricted hereunder or as to whether any
necessary consent of the Holding Company has been given and no
obligation incurred or security given or vrensaction effected by
the Company to or with any third party shall be invalid or
ineffectual unless the third party had at the time express notice
that the incurring of such obligation or the giving of such
security or the effecting of such transaction was in excess of
the powers of the Directors.
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NOTICES

25. Any notice to be given to or by any person pursuant to these @
Articles shall be in writing except that a notice to a Director
need not be in writing.

A

26. In Regulation 112 the words "or by telex or facsimile
transmission® ghall be inserted before the words "or by sending
it by* and the words "first class" shall be ingerted before the
words "pest in & prepaid envelope". The provisions of Regulation
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112 as s0 varied shall (mutatis mutandis) apply alse to notices
to Directors.

27. Where a motice is sent by first class post, service of the
not:ice, shall be deemed to he effected by properly addressing,
pre-paying and pesting a letter containing the notice ard to have
been effected in the case of a notice of a meeting at the
expiration of 24 hours after the letter containing the same is
posted. : ‘




