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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2984371

The Registrar of Companies for England and Wales hereby certifies that
AUTOMATION INDUSTRIES LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 28th October 1994

WA

*N02984371L* For the Registrar of Companies
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Please do not
wrlte In
thig margin

Plaase complate = .

legibly, preforably
In klack type, or
bold Block futtering

* insert full
name of Company

t delete as
appropriate

- Statutory Declaration of compliance

SOMPANIES FORM No. 12

with reqguirements on zpplication
for registration of a company

Pursuant to section 12{3) of the Companies Act 1885

To the Registrar of Companies For ofiicial use  For official use

= =7 ==

| . |

MName of company

|* AUTOMATION INDUSTRIES LIMITED

1, JOHN MICHAEL STEVEN HEAPHY

of . 125 VICTORIA STRERT MARTSHILL_ . STOKE ON TRENT _ST4 AHA

do solemnly and sincerely declare that [ am a [Solicitor engaged in the formation of the company]t
frersomnamed-as-directer-orsaeretar-of-the
wadetsectian-t0}T and that all the requiremants of the above Act in respect of the registration of the
above ~ompany and of matters precedent and incidental to it have besn compiied with,

And | make this solemn declaration conscientiously balieving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at __Gtee copast Declarant to sign below

A — - Tiont

the _2ZIs~ day of _Q&robeys %ﬂﬁ- W%
One thousand nine hundred and Q‘_aea‘y_@f__

before me - Bgiuhdry

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having th- powers conferred on a
Comumissioner for Oaths.

Presentor’s name address and i For official Use
reference (if any): New Companles Section Post room
KENT JONES AND DONE

CHURCHILL HOUSE

47 REGENT ROAD A I
HANLEY

STOKE ON TRENT

ST3 1RQ uaJB:TSPSu [_dag)
ES 0 S /16/3

Jordan & Sons Limlted

* .‘ LY
QULGENE 5 g Thomas Sroet, Bisiol 851 65 Tok 0272 220600 Telox 448149 2 8n




l Y]
Printed and supplied by } | |

: i 1] 1
Joudans AJBIUSPAX [_450
CONPANIES HOUSE 22/18/84

Jordan & Sons Limited *
21 St. Thomas Street, Bristol 851 6JS ! . Tk A
J ‘ Tel: 0272 230600 Te'sx 449119 L g
Statement of first direciors and
secretary andintended situation
.. This form should be completed ik black, of I’egistered affice
CHN For official use
- Company name (in full) AUTOMATION® INDUSTRIES LIMITED
Registered office of the conipany on
"incorporation. RO MATH ROAD Jl
BREREMGN {
Post town RUGELEY I
County/Region STAFFORDSHIRE i
Postcode WS1l5 1DR |

If the menmerandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box X
opposite and give the agent’s name
and address.

Name KENT JONES AND DONE ‘i

5o ima CHURCHILL HOUSE, 47 REGENi ROAD |

HANLEY |

Post town STOKE ON TRENT i

County/Region  STAFFQRDSHIRE l

Postcode  ST1 3RQ i

Number of continuation shests attached

: To whom should Companies House

direct any enquiries about the KENT JONES AND DONE
information shown in this form?

CHURCHILL HOUSE 47 REGENT. ..0AD _MANLEY
STOKE ON TRENT Postcode §T1 3RQ
Telephone 0782 202020 L Extension

Pags 1 .
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Cornipany Secretary (Seenoe1-5)

Name *Style/Titie
Forenames
Surname

*Honours ete

Previous forenames ™~ -

Previous surname

Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Consent signature -

| - Plrectors (Seenotes 1 - 5)
Please list directors in alphabetical order.

Narrx *Style/Title
Forenames |

Surname

*Honours etc
Previous forenames ”

Previous surname

Address
Usuél residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

- Other directorships
* Yoluntary details

. Page 2 Consent signature

\\\x-\—\“ ..
\‘li l"‘\ﬁ}
.i.'..‘,\:/li‘i\

= . I
cS| MR o i b
DAVID LESLIE I
SAMMONS |
| |
|
|

—
|AD 25 AMPLEFORTH DRIVE |
QUEENSVILLE |
Post town STAFFORD |
County/Region STAFFORDSHIRE i
Pastcode sTi7 4TE|] Cuuntry _ ENGLAND |

| consent to act as secretary pf the company named on page ?

T

Signed

Date al /io[f'}‘?"

cp| MR

DAVID LESLIE

SAMMONS

AD 25 AMPLEFORTH DRIVE

QUEENSVILLE |

Post town STAFFORD _ i
County/Region __.STAFFORDSHIRE I
Postende __ ST17 4TE  Country ENGLAND |

|po| 216 0;2{5 3 Nationality |NA| BRITISH |

| OC| FINANCIAL CONTROLLER

OD| OFFSHELF 213_LIMITED

| consent to act as director ofye company named on page 1

L

\q*--..
Signed

;-Date Ql /(O/C?LF.J

i
N

ye
'
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Diractors {continued) "
‘ {Secnorei 1-35) '
| { ;
~ Name o *Style/Title
‘} ' " .
i _ Forenames
| ‘ Surrame
|
*Honours etc
1 [
Privious forenames
Praviotis surname
0o
Address

Usual residential address must be given.
In the case of a corporation, give the
.registered or principal office address.

Business occupation

Other directorships

I
* Voluntary details

1
Iy
[

—_— Consent signature

Delate if the form
is signed by the
subscribers,

Dalete if the form
is signed by an
agent on hehalf of
| all the subscribars.

-

| All the subscribers

| must sign aither

: personslly or by a p

| parson or persons {1
authorised to sign 1\
for them. Lole

Page 3

Date of birth '

:;] MR |

JACK CLIFFORD 1

SHELDON |

|

|

| |

AD 2] FALLOWFIZLD DRIVE |

. BARTON-UNDER-NEEDHOOD |

Posttown __ RURTON ON TRENT |

County/Region ___STAFFORDSHIKE |

Postcode DE13 8DH |  Country ENGLAND |

DO| ol2l1 1114 0n Nationality |NA BRITISH |

OC| MANAGING PIRECTOR ]
oD OFFSHﬁLF 213 LIMITED

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

§igned 7// 0/ ///L

4

Date @J/IO/C{CL

Sord e < Do

Date 2| /(0/94,

Signature of agent on behalf of all subscribers

Signed Date
Signed Date
Signed Date
" Signed . Date
Signed Date
Signed Date




The Companies Acts 1985-1989
Company limited by shares

Memorandum of Association
of

Automation Industries Limited
1 The name of the Company is Automation indusiries Limited.
2 The registered office of the Company will be situate in England.

3.0The objects for which the Company is established are to do all or any
of the following:

3.1to carry on the trades or businesses of or any business relating to
designing, manufacturing, constructing, engineering, assembling,
repairing, maintaining, buying, selling, hiring, importing, exporting,
operating, developing or otherwise dealing in or with machinery,
implements, apparatus, appliances, equipment and electronic and other
devices of all kinds and to carry on the business of, and/or any
business relating to, mechanical, electrical, scientific, chernical,
aeronautical, marine, military, defence, industrial, transport and/or
general engineers and/or manufacturers.

3.2to carry on the business of a general commercial company.

4 The liability of the members is limited.

5 The capital of the company is £35,000 divided into 35,000 ordinary
shares of £1 each.

KJD 78Th33/1bn 20.10.1994 1 .
64505



WE the subscribers to this memorandum of association wish to be formed
into a company pursuant to this memorandum of association and we agree
-to take the nu;nber of shares shown opposite our respective names

Names, addresses and descriptions Number of shares taken
of subscribers o by each subscriber

Mr Jack Clifford Sheidon 20,000

21 Fallowfield Drive
Barton-under-Needwood / / ///é
Burton on Trent

Staffordshire

DE13 8DH

Managing Director

Mr David Leslie Sammons 15,000

25 Ampleforth Drive L
Queensville =

Stafford
Staffordshire

ST17 4TE

Financia!l Controller

Dated 21 octobe 1994

Witness to the above signature;se M

hoorse Hiauma
1O THE OACLANDS
ETCOHRING L
Roserev/
ST PEROREMIRE
TRANEE SOLACTTOR |
KJD 78Th33/1bn 20.10.1994 2



The Companies Acts 1985 - 1989
Company limited by shares

Articles of Association
of
Automation Industries Limited

preliminary and interpretation

1.1 Except as mentioned in these articles the regulations contained in or
made applicable by Table A (“Table A"} in the schedule to The
Companies (Tables A to F) Regulations 1985 S.1. 1985/805 amended by
S.1. 1985/1052 shall apply to the Company.

1.2 Pursuant to the Companies (Single Member Private Limited Company)
Regulations 1922 the Company may have one member.,

share capital

2.1 The directors are authorised for a period expiring 5 years from the
date on which these articles are adopted to exercise the power of the
Conipany generally and without conditions to allot relevant securities
(as defined in section 80 of tne 1985 Act) up t0 a maximum amount of
£35,000.

2.2 Section 89(1) of the Act (offers to shareholders on pre-emptive
basis) shall not apply to the Company.

transfer of shares

3 In addition to the powers given by regulation 24 of Table A the
directors may, in their absolute discretion and without assigning any
reason, decline to register any transfer of any share, whether or not
it is a fully paid share.

KJD 78Th33/1bn 20.10.1994 3




number of directors
4 Regulation 64 of Table A shall not apply to the Company. There may be
a sole director anc i ere shall be no maximum number of directors.

appointment and retirement of directors

5 The directors shall not be subject to retirement by rotation, and
accordingly regulations 73, 74 and 75 of Table A shall not apply to
the Company, and all other references in Table A to rotation shall be
disregarded.

6.0 Any member of members holding over 50% of the issued share ca.ital of
the Company may at any time by written notice o the Company do all
or any of the following:

6.1 vary the number of directors of the Company;

6.2 appoint one or more additional directors; and

6.3 remove one or more directors from office.

proceedings of directors

7.1 For so long as any member of the Company or of any immediate or
remoter holding company of the Company holds over 50% of the issued
shares in the capital of the Company or any such holding company he
(or in the case of a corporate shareholder its appointee) shall be
the chairman of the directors and shall have 51% of the votes capable
of being cast on any resolution of the directors.

KJD 78Th33/1bn 20.10.1994 4
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7.2 In Regulation 89 of Table A after the words "shall be two" there
shall be added the words "holding (cr whose appointer holds) together
over 50% of the issued shares in the capital of the Company or of any
immediate or remoter holding company of the Company".

directors interests

8 Regulation 94 of Table A shall not apply to the Company. If a
director has complied with the duty of disclosure imposed by
Regulation 85 of Table A and has done so in writing not less than
three clear days (excluding Saturdays, Sundays and statutory or
customary holidays) before the meeting at which the resolution is
proposed, he shall be counted in the quorum and may vote at any
meeting of the directors or committee of the directors on any
resolution concerning a matter in which he has, directly or
indirectly, an interest or duty which is material or does or may
conflict with the interests of the Company.

KJD 78Th33/1bn 20.10.1994 5




Names, addresses and descriptions
of subscribers

Mr Jack Clifford Sheldon

21 Fallowfield Drive / //fé

Earton-under-Needwood
Burtor on Trent
Staffordshire

DE13 8DH

Managing Director

Mr David Leslie Sammons

25 Ampleforth Drive R _ﬂ e
Queensville A

Stafford

Staffordshire

ST17 4TE

Financial Controller

Dated 2¢ Qotobel 1994

Witness to the above signatures

£ Pibdu.

ouis e Fhaun
IO e Gakimans
ETC.H\MGHH.\_
Q\DG‘&L\G-:—‘-—/
STArTOROSIVIRE ,

Teawose SCDLA TreR
KJD 78Th23/1bn 20.10.1294 6
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CERTIFICATE OF INCORPCRATION
ON CHANGE OF NAME

Company No. 2984371

The Registrar of Companies for Erigland and Wales hereby certifies that

AUTOMATION INDUSTRIES LIMITED

having by special resolution changed its name, is now incorporated

under the name of
POWER MAGNETICS AND ELECTRONIC SYSTEMS LIMITED

Given at Companies House, Cardiff, the 22nd November 1994

*C02084371A*

R

COMPANIES HOUSE HC006E



’ Automation industries Limited
- company number 2984371 ("the Company"j

Rezoluticn of the members passedon 1 4.
under regulation §3 In Table A (1985 version) incorporated in the
articles of association of the Company.

Resolved as a special resolution

That the name of the Company be changed to Power Magnet:ics and
Electronic Systems Limited r
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Please do not
write in
this margin

Please complete
legibly, prefarably
in black type, or
bold block lettering

* insart full name

o@npnny

Important

Tta accounting
refarence date to
be entered along-
side should be
completed as in * e

{following exampley;

5 April
Day  Month

|0'5'0'4|

30 June
Day  Month

31 December
Day Month

[3}111-2]

Finsert
Diractor,
Secratary,
Adriinistrator,
Admintstrativa
Receiver or
Receiver
{Scotland) as
appropriate

COMPARIES FORM io. 224

Notice of acc@untiqrag reference date
{to be delivered within 9 months of

" Yincorporation)

Pursuant to secticn 224 of the Companies Acc 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
{Address overleaf)

Name of e~ 'y

Company number
2984371

£ n Industries Limited

-

gives notice that the date on which the campany's accounting reference period is to be treated as

soming to an end in each successive vear is as shown below:

Day Month

W
-
<o
L9% )

.r—_%

Signed Designationt Director

pate 14| 1{q4

For offi~al use
D.E.B,

Presentor's name address

telephone number and reference {if any):
Kent Jones and Done
Ghurehill House

47 Regent Road

Hanley

Stoke on Trent

ST1 3RQ

-----

{ Post room

l'
s / /d! !

s Ho' a:. a‘é‘/u



Pleass do not
write In
this margln

Please <omplota
lagibly. yraterably
in black type, or
bold block lettering

* Insert full name
of company

§ the copy must be
printed or In somu
other form approve
by the ragistrar

{Insert
Director,
Sacretary,
Administraior,
Administrative
Racelver or
Recelver
{Scotland) as
appropriate

v

COMPANIES FORM No. 123

Notice of increase
in nominal capizal

Pursuant to séction 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

=

| I 2984371

[ .

Name of company

« FPower Magnetics and Electronic Systems Limited

gives notice in accordance with section 123 of the above Act that by resolution of the ;ompany
dated Z D‘LCM‘ i fq‘f(f- the nominal capital of the compa y has buen
increased by £ 116,667 beyond the registered capital of £ 35,000

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

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

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

Ranking pardi passu with the existing ordinary shares of £1.00 each

Please tick here if
continued overleaf

Dire ¢!

igne ﬂZL Designation e - .
Signed J/A/ gnation¥ ,,:-—Dat 7“!\2.!99

Presentor’'s name address and For official Use

referance {if any): Genaral Sactlon
Kent Jones and Done
Churchill House

Post room

47 Regent Road Hanley
Stoke-on-Trent STl 3RQ |

Th33/7 me

Jordan & Scns Limited
[_tﬁ-*’-m‘f 21 St, Thomas Stroot, Bristol BS1 6JS Tol, 0272230600 Tolox 440119

I 288



Power Magnetics and Electronic Systems Limited
company number 2984371 ("the Company") |
Companies Act 1985

Company limited by shares

resolutions passedon  # Decembie~ 1994

At an extraordinary general meeting of the members of the Company duly
convened and heldat e V"Q’ Poud M
on F Vecemhe 1994 the following resolutions were duly

passed

passed as ordinary resolutions

That the authorised share capital of the Company be hereby increased
from £35,000 to £151,667 by the creation of 116,667 ordinary shares of
£1.00 each ranking pari passu in all respects with the existing 35,000
ordinary shares of £1 each in the Company

That the authority of the directors to allot 35,000 ordinary £1 shares
given by clause 2.1 of the articles of association be varied by
increasing the maximum amount of capital to which it applies to
151,667 ordinary £1.00 shares

passed as a special resolution

That by virtue of section 95(i) of the Companies Act 1885, section
89(1) shall not apply to the allotment of shares pursuant to the
authority conferred by the preceding resolution

HVAIIm

il

KJD 78Th33/7gn 05.12.1994

[A08] __ wA11FHPSK




Please do not
write In
this margin

Plaaso complaty
laglbly, preforably
in black type, or
bold block {ettering

* Ingert full neme
of company

§ the copy must bo
printed or In some
other form approved
by the registrar

$ Insort
Diractor,
Secrotary,
Administrator,
Administrative
Recoivar or
Receiver
{Scotland) as
appropriate

COMPANIES FORM No. 123

Noftice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For officiat use  Company number
[l el i Bl
| I | 2984371
| W R S |
Name of company
« Power Magnetics and Electronic Systems Limited I

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __\&- W‘" \AQ4A-  he nominat capital of the company has been

increased by £ _409,000 beyond the registered capital of £ 131,667

A copy of tha resolution authorising tha increase is attached.§
The ~onditions (eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new
share. .~ave been or are to be issued ars as follow:

As set out in the articles of association of the Company adopted on the

same date

Please tick here if
continuad overleaf

Signed _I/,//Z //éﬁﬁ Designatiopt,  Data

; ceerdat \A ‘Qem&aen Q¢

Churchill House I"I ]"

47 Regent Road Hanley RASRMS7LPA [lijels“j]
Stoke=on-Trent 1E QOUSE_g8/12/54
STi 3RQ
Tel: 0782 202020
Th33/7

Presentor's name address and For official Use
reference {if any): Genaral Section
Kent Jones and Done
L

U5t o g Jordan & Sons Limited
[QUUUETIE] 51 g1, Thomas Sireel, Bristol BS1 84S Tal. 0272-230600 Talex 449119




Plaase do not
write In
this margln

Pieass complata
{egibly, preforebly
In blazk type, or
boid block jattaring

* insert full name
of company

} Insert
Diractor,
Socretary,
Administratar,
Administrative
Receiver or
Receiver
{Scotland} as
appropriate

COMPANIES FCRM No. 122

natice of consolidation, division,

sub-division, redemption or
cancellation of shares, or conversion,

re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

= e = e =y

[ S

Company number

[ 2984371

4 FPower Magnetics and Eleatronic Systems Ltd

gives notice that:

v

by a spectal resolution passed on 4 Peremoen
the existing 151667 ordinary shares of £1 each in the capital of the
company were divided into two shares of 50p each in the capital of the
company and 28334 ordinary shares of 50p each were converted into a
like number of deferred shares of 50p each.

1994 each of

Signed /,%KL— Designations /M\E&W

oute | 4 Temersen P4

Presentor's name address and

raference (if any):
Keut Jones and Done

Churchill House
47 Regent Road
Hanley
5Toke~on~Trent
ST1 3RQ

For official Use
Ganaral Saction

1 Jordan & Sone Linilted
‘LLLUJJEA 21 St, Thomas Stront, Biistol BSS 845 Tel, 0272-230600 Tolex 449119

A0

IRSRNS?LQI
TES

T,

8712 94

289
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COMPANTES HOUSE 28/12/

Power Magnetics and Electronic Svstems Limitea
company number 2984371 (“the Company")

Minutes of an extraordinary general meeting of the Company duly
convened and held at Rutland Hoxe, 148 Samond, Srreet Giominghsm

oni4™ December 1994

|
|
|
|
|
|
E
|

Present J C Sheldon

D L Sammons

Resolved
alteration of objects

1 Thatthe objects of the Company be varied by adding a new subparagraph
3.8 in the form of the paragraph set out in schedule 1

Sub-division and conversion of shares

2.1 Each of the ordinary shargs of £1.00 in the Company’s capital be
sub-divided into 2 ordinary shares of 50p each having the rights set
out in the articles of association of the Company as proposed to be
adopted by the resolution set out in paragraph 6 below

2.2 The number of ordinary shares of 50p each registered in the name of
the shareholders listed below be converted into a like number of
deferred shares and that an additional 1246 ordinary shares oi 50p
each be converted into a like number of deferred shares each having
the rights set out in the articles of association of the Company as

roposed to be adopted by the resolution set out in paragraph 6 below
R 23Th33/8aa 13.12.1994 1




3.1
3.2

Shareholder

J Sheldon

D Sammons
C Millard

J Langdown
J Wardle

M Taylor

No. of ordinary shares of 50p to be
converted into deferred shares

6,850
5,294
3,736
3,736
3,736
3,736

increase in authorised capital

That the authorised share capital of the Company be hereby increased
from £151,667 to £560,667 by the creation of:-
725,000 ‘A’ ordinary shares of £0.50 each: and
4,650,000 preference shares of 1 pence each;

all such shares having the respective rights set out in the articles

of association of the Company as proposed to be adopted by the
resolution set out in paragraph 6 below

KJD 23Th33/8%za 13,12.1994

2




4.1

4.2

approval of share allotment and share subscription

That the directors are unconditionally authorised for the purposes of
section 80 of the Companies Act 1985 to allot and dispose of or grant
options or warrants over the Company’s shares to such persons, on
sucin terms and in such manner as they think fit, up o a total issued
share capital of the Company of £560,667 at any time during the
period of five years from the date thereof

That by virtue of section 95(1) of the Companies Act 1985, seclion
83(1) shall not apply to the allotment of shares pursuant to the
authority conferred by the preceding paragraph of this resolution

approval of warrant instrument

That the grant of a warrant ic ach of 3i Group plc and 3i 94 LMBO

Plan (or persons nominated by {tiem) to subscribe for a totai of

50,000 ‘A’ ordinary shares of £0.50 each in the Company on the terms
set out in an instrument constituting warrants to subscribe for .
shares (r1 copy of which has been produced to this meeting) be and is
hereby approved

adoption of new articles

That the articles of association coniained in the printed document
produced to the meeting marked ‘A’ and for the purpose of
identification signed by the chairman thereof be and the same are
appraved and adopted as the articles of association of the Company in
substitution for and to the exclusion of all the existing articles of
association of the Company

nnnnnnnnnnnnnnnnnnnnnn

Chairman
KJD 23Th33/8aa 13.12.1994 3



3.1

schedule 1

To borrow and raise money and secure any debt or obligation of or
binding on the Company in such manner as may be thought fit, and in
particular by mortgages or charges upon the undertaking and al! or
any of the real and personal property and assits (present or future),
and all or any of the uncalled capital for the time being of the
Company, or by the creation and 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) of
debentures, debenture stock or other obligations or sr curities of any
description, and whether with or without the company receiving any
consideration to guarantee or secure (with or without a mortgage or
charge on all or any part of the undertaking and assets, present and
future and the uncalled capital, for the time being of the Company)
the performance of the obligations, and the payment of the principal |
of, and dividends, interest and premiums on, any stocks, shares,
debentures, debenture stock or other securities of any person, firm
or company, including (without prejudice to the generality of the
foregoing) any company which is for the tirie being a subsidiary of
the Company (as defined by Section 736 of the Companies Act 1985) or
the holding company {(as defined by the said Section) or another
subsidiary {as so defined) of the Company’'s holding company or
otherwise associated with the Company in business and (without
prejudice o the generality of the foregoing) to procure bankers or
others to guarantee all or any of the obligations of the Company.

KJD 23Th33/8aa 13.12.1994 4



Power Magnetics and Electronic Systems Limited

Memorandum and articles of association

Kent Jones and Done
78Th33/1bn 23.12.1994



The Companies Act 1985

company lirriited by shares

company 2884371

Power Magnetics and Electronic Sysiems Ltd

incorporated 28 October 1994
objects altered 14 December 1994
name changed 22 November 1994
new articles 14 December 1994
contents

certificate of incorporation
certificate of incorporation on change of name
memorandum of association

articles of association

KJD 67Th33/9bh 23.12.1994



3.0

3.1

The Companies Acts 1985-1989
Company limited by shares

Memorandum of Association
of
Power Magnetics and Electronic Systems Limited

The name of the Company is Power Magnetics and Electronic Systems
Limited. *

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

The objects for which the Company is established are to do all or
any of the following:

to ca7ry on the trades or businesses of or any business relating to
designing, manufacturing, constructing, engineering, assembling,
repairing, maintaining, buying, selling, hiring, importing,
exnorting, operating, developing or otherwise dealing in or with
machinery, implements, apparatus, appliances, equipment and
electronic and other device s of all kinds and to carry on the
business of, and/or any business relating to, mechanical,
electrical, scientific, chemical, aeronautical, marine, military,
defence, industrial, transport and/or general engineers and/or
manufacturers.

By special resolution dated 14 November 1894 the name of the Company

was changed from Automation Industries Limited to Power Magnetics
and Electronic Systems Limited.

KJD 78Th33/1bn 23.12.1994 1




3.2 to carry on the business of a general commmercial company.

3.3 To borrow and raise money and secure any debt 2r obligation of or
binding on the Company in such manner as me v b2 thought fit and in
particular by moitgages or charges upon the undertaking and all or
any of the real and persoral property and assets (present or future)
and all or any of the uncalled capital for the time being of the
Company, or by the creation and issue (at par or at a premit.m or
discount and for such consideration and with and subject to such
rights, powers, privileges, and conditions as may be thought fit) of
debentures, debenture stock or other obligations or securities of
any description, and whether with or without the company receiving
any consideration to guarantee or secure (with or without a mortgage
or charge on all or any part of the undertaking and assets, present
and future and the uncalled capitai, for the time being of the
Company) the performance of ihe obligations and the payment of the -
principal of, and dividends, interest and premiums on, any stock,
shares, debentures, debenture stock or oiher securities of any
nerson, firm or company, including (without prejudice to the
generality of the foregoing) any company which is for the time being
a subsidiary of the Company (as defined by section 736 of the
Companies Act 1985) or the holding company (as defined by the said
section) or another subsidiary (as so defined) of the Company’s
holding company or otherwise associated with the Company in business
and (without prejudice to the generality of the foregoing) to
procure bankers or others to guarantee all or any of the obligations
of the Company.

KJD 78Th33/1bn 23.12.1894 2




4  The liabllity of the members is limited.

5 The capital of the Company is £35,000 divided into 35,000 ordinary
shares of £1 each, * **

* By special resolution dated 7 December 1994 the capital of the
Company was increased from £35,000 to £151,667.

** By a special resolution dated 14 December 1994 the capital of the
Company was increased to £560,667.
KJD 78Th33/1bn 28.12.1994 3
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1.1

1.2

i3

1.5

1.6

E COMPANI CT 1985
COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
of

POWER MAGNETICS AND ELECTRONIC SYSTEMS LIMITED
(adopted by special resolution on I\ MHecnte 44 )
Prelimirary

In these articles:-

'the Act’ means the Companies Act 1985 and every statutory modification or re-enactment

thereof for the time being in force.

*Table A" means Table A in the Companies (Tables A - F) Regulations 1985 as amended
by the Companies (Tabis A - F) (Amenciment) Regulations 1985,

'3i' means 3i Group plc.
‘the Plan’ means 3i 94 LMBO Plan (a limited partnership).

"ty fnvestment Agreement’ means the agreement for subscription entered into or to be
enured into between the Company (1) the Promoters (as defined therein) (2) 3i plc (3) 3i
(4) and the Plan (5);

The expression 'Investor’ shall mean each of 3i and the Plan and any person who is or
begomes an Investor for the purposes of the Investment Agreement and any nominee of 3i,
the Pian or any such person. The expression 'member of an Investor’s Group® shall mean
an Investor, any subsidiary of that Investor and any holding company of that Investor and

any subsidiary of such holding company and any nominee of any of the foregoing and

"Investor's Group’ and *Group® shall be construed accordingly.




1.7

1.8

1.9

2.1

2.2

3.1

The expression 'Relevant Directors® shall mean the Company’s and any subsidiary’s
directors and former directors where such directors are interested in shares in the
Company and their connected persons (as defined by section 839 Income and Corporation
Taxes Act 1988) but excluding any Special Director {as hereinafter defined),

The word ‘emoluments’ chall include ail salary and all items set out in paragraph 1(4) of
schedule 6 to the Act.

Where any amount is stated to be Index Linked it shall be adjusted annually on 31 March
each year commencing on 31 March 1995 by a percentage equal to the percentage increase
(if any) in the retail price indax published by the Government to the last day in Febmary
in the year in question from the last day of February in the previous year (save that the
review on 31 March 1995 will be in respect of the period from the date the *A’ ordinary
shares are first subscribed for 1o 28 February 1995),

The tegulations contained in or incorporated in Table A shal] apply to the Company save
insofiir as they are excluded or varied hereby or are inconsistent herewith and such
regulations (save as so excluded varied or inconsistent) and the articles hereinafter

contained shail be the regulations of the Company.

Regulations 54, 73-80 (inclusive), 85, 86, 94-98 (inclusive) and 118 of Table A shall not
apply to the Company.

Share capital

The share capital of the Company is £560,667 divided into 4,650,000 preference shares of
{ pence each 725,000 'A’ ordinary shares of 50 pence each 275,000 ordinary shares of
50 pence each and 28,334 deferred shares of 50 pence each. The rights attaching to the

respective classes of shares shall be as follows:-
Income

The profits of the Company available for .listribution shall be applied as follows:-

3y
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First in paying to the holders ¢f the preferencc shares a fixed cumulative
preferential net cash dividend (hereinafter in these articles referred to as 'the
Preference Dividend’) of 8.5 pence per annum on each share (increasing to 9.75
pence per annum from and after 1 April 1997) accruing from the date of
subscription for the preference shares and payable (unless otherwise agreed by
the holders of the preference shares) half yearly on 31 March and 30 September.
the first such payment to be made on 31 March 1995,

Second in paying to the holders of the ‘A’ ordinary shares as a tlass in respect
of each financial year o' + Cornpany a cumulative preferential net cash
dividend (hereinafter in these articles referred to as ’the Participating Dividend’)
of a sum equal to the Relevant Percentage (as defined below) of the Net Profit
&alculated as hereinafter provided) of the Company and its subsidiaries for the
relevant financiaf year. The Participating Dividend (if any) shall be paid (unless
otherwise agreed by the holders of the 'A’ ordinary shares) not later than 4
months after the end of each successive accounting reference period of the
Company (5 months in the case of the Company's financial period ending 31
March 1996) or not later than 14 days after the audit report on the accounts of
the Company for such period is signed by the Company's auditors, whichever is
earlier.

"The Relevant Percentage’ means 15% except that in respect of Net Profit
attributable to the period from the subsciiption of the *A’ ordinary shares to 31
March 1996 it shall be 10% and in respect of Net Profit atiributable to the
period from 1 April 1996 to 31 March 1999 it shall be 12,.5%.

For the purpose of calculating the: Participating Dividend, the expression *Net
Profit’ shall mean the profit on ordinary activities before taxation of the
Company and its subsidiaries calculated on the historical cost accounting basis
and shown in the audited consolidated profit and loss account of the Company
and its subsidiaries for the relevant financial year (to the nearest £1) but adjusted
by:-



3.1.2.1 adding back anv nayment or provision which has been made for any
dividend cn any share in the capital of the Company or any of its
subsidiaries or for any other distribution or for the transfer of any

sum to reserve and any amortisation of goodwill;

3.1.2.2  disregarding extraordinary items;

3.1.2.3  adding back any amount in excess of £435,000 Index Linked in the,
aggregate charged in respect of emoluments payable to Relevant

Directors.

‘Third in paying (unless otherwise agreed by the holders of the *A’ ordinary
shares) to the holders of the "A” ordinary shares in respect of each financial year
of the Company a cumulative preferential net cash dividend (hereinafter in these
articles referred to as ’the Con.pensatory Dividend’) on each share of an amount
whicti shall equal the Excess Remuneration (as hereinafter defined) divided by
the number of ordinary shares held by Relevant Directors in issue on the last

day of the relevant financial year.

For the purpose of calculating the Compensatory Dividend the expression
"Excess Remuneration’ shall mean emoluments in exces~ of £435,000 index
Linked in the aggregate (or such other sum as may be agreed in writing from
time to time between the holders of 75% of the ordinary shares and the holders
of 75% of the "A’ ordinary shares) payable in respect of the relevant financial
year to Relevant Directors atter deducting income tax at the basic rate on such
excess sum, The Compensatory Dividend (if any) shall be paid on the due date
for pavmem of the Participating Dividend.

No dividend shall be declared or paid to the holdess of ordinary shares in
respest of any financial year of the Company unless and until:-
3.1.4,1  the Preference Dividend and any Participating Dividend and

Compensatory Dividend have been paid in full in respect of that



3.L§

3.1.6

financial year and in respect of all previous financi4! years of the

Company;

3.1.42  all preference shares which have fallen due for redemption have
been redeemed

but subject thereto and provided that the aggregate of the tota! amount of all
dividend payments made or proposed to be made in respect of that financial year
and the Excess Remuneration (as defined av:ve) does not exceed one half of the
amount of the profits after taxation of the Company and its subsidiaries for such
financial year calcuiated on the historical cost accounting basis as shown in the
audited consolidated profit and loss account of the Company and its subsidiaries
(to the nearest £1) and provided that the profits of the Company available for
distribution following the proposed dividend on the ordinary shares are not less
than £250,000 the profits which the Company may determine to distribute in
respect of any financial year shall be applied:-

3.14.3 First in paying to the holders of the ordinary shares a dividend on
each share of an amount up to but not exceeding the Participating

Pividend paid on each 'A" ordinary share for such year;

3.1.44  Second with the prior written consent of the holders of 75% of the
"A’ ordinary shares in distributing the balance of such profits
amongst the holders of the 'A’ ordinary shares and the ordinary

shares {pari passu as if the same constituted one class of share),

Every dividend shall be distributed to the appropriate shareholders pro-rata
according to the amounts paid up or credited ac paid up on the shares held by
them respectively and shall accrue on a daily basis,

Unless the Company has insufficient profits available fer distribution and the
Company is thereby prohibited from paying dividends by the Act the Preference
Dividend and the Participating Dividend and the Compensatory Dividend shal)



Capital

{notwithstanding regulations 102 to 198 inclusive contained in Table A or any
other prewision of these articles and in particular notwithstanding that there has
not been 2 recommendation of the directors or resolution of the Company in
general meeiing) be paid immediately on the due date and if not then paid shall
be a debt due by the Company and be payable in priority to any other dividend
provided that if due to delays in the preparation of the audited accounts of the
Company the Participating Dividend cannot be calculated by the date it is due
for payment dien there shall be paid forthwith an interim dividend in respect of
the Participating Dividend of a sum equal to the last Participating Dividend
payable. The next and (if appropriate) any subsequent Participating Dividend
shall be adjusted to take account of any overpayment or underpayment in respect
of the said interim dividend which becomes apparent when the audited accounts

are available,

The Company shall procure that each of its subsidiaries which has profits
available for distribution shall from time to time declare and pay 1o the

Company such dividends as are necessary to permit lawful and prompt payment
vy the Company of any redemption moneys due on the preference shares and the
Preference Dividend and the Participating Dividend and the Compensatory
Dividend.

On a return of assets on liquidatinn or capital reduction or otherwise, the assets of the

Company remaining after the payment of its liabilities shall be applied as follows;-

3.2.1

3.2.2

first in paying to the holders of the preference shares £1 per share together with
a sum equal to any Arrears or accruals of the Preference Dividend calculated

down to the date of the return of capital;

second in paying to the heluers of the A’ ordinary shares £1 per share together
with a sum equal 10 any arrears or accruals of the dividends on the ‘A’ ordinary

siares calculated down to the date of the return of capital:



3.3

3.2.4

&
i ik B paying to the holders of ordinary shares £1 per share together with a
sum. equal to all dividends properly declared but not paid thereon; and

the balance of such assets shall be distributed amongst the holders of the 'A’
ordinary shares and ordinary shares (pari passu as if the same constituted one
class of share) in proportion to the amounts paid up or credited as paid up on

the "A’ ordinary shares and ordinary shares held by them respectively,

Conversion

The holders of the *A’ ordinary shares may at any time convert the whole of their 'A’

ordinary shares into a like number of ordinary shares and the following provisions shall
have effect:-

331

332

333

3.3.4

the conversion shall be effected by notice in writing given to the Company
signed by the holders of 75% of the 'A’ ordinary shares and the conversion shall
take effect immediately upon the date of delivery of such notice to the Company
unless such notice states that conversion is to be effective when any conditions
specified in the notice have been {ulfilled in which case conversion shall take

effect when such conditions have been fulfilled:

forthwith after conversion takes effect the holders of the ¢sdinary shares
resulting from the conversion shall send to the Company the certificates in
respect of their respective holdings of "A’ ordinary shares and the Company
shall issue to such holdecs respectively certificates for the ordinary shares

resulting from the conversion;

the ordinary shares resulting from the conversion shall rank from the date of
conversion pari passu in all respects with the other ordinary shares in the capital
of the Company;

on the date of conversion the Company shall pay a dividend 10 the holders of the

'A’ . uinary shares of a sum equal to any arrears or accruals of the dividends



on the "A’ ordinary shares calculated on a daily basis to the date of conversion
and the Participating Dividend shall be calculated pro rata according to the
profits of the Company and its subsidiaries for the relevant financial year down
to the date of such conversion such profits to e calculate¢ by the Compar ~n a
basis reasonably acceptable to the holders of 75% of the A’ ordinary shares.

3.4 Redemption

34.1

34,2

Subject to the provisions of the Act on each of the dates set out below “hat
number of preference shares set out below opposite the relevant ¢gtc shall Le

redeemed (unless otherwise agreed by the holders of the preference v ~»)i-

Redemption date Number f
shares
redeemable

31 March 2002 700,000

31 March 2003 1,200,000

31 March 2004 1,350,000

31 Marck 2005 1,400,000

and any shares not redeemed upon the due date shall be redeemed forthwith
upon redemption becoming permissible under the Act.

Subject to the provisions of the Act the Company may redeem all or (in
instalments of not less than 500,000 shares) some of the preference shares in
advance of the due date for redemption and in the absence of any contrary
agreement between such holders and the Company any partial early redemption

shall be deerned to relate to the shares falling due for redempiicn in inverse

order of maturity,




3.43

344

3.4.5

Subject to the provisions of the Act all of the preference shares shall (unless the
holders of 75% of the preference shares give notice in writing to the Company
to the contrary) be redeemed immediately upon any of the following dates:-

3.43.1 the date upon which any of the equity share capital of the Company
is admitted to the Official List of the Stock Exchange or permission
for any of the equity share capital of the Company to be dealt in on
the Unlisted Securities Market or any other recognised investment
exchange (as defined in section 207 of the Financial Services Act
1986) becomes eifective; or

3.43.2  the date upon which a successful offer to purchase 90% or more of
the issued equity share capital of the Company (or 90% or more of
all such capital including any already held by the offeror) is
completed.

On the dates fixed for any redemption the Company shall pay to each registered
holder of preference shares the amount payable in respect of such redemption
and upon receipt of that amount each such holder shall surrender to the
Company the certificate for his shares which are to be redeemed in order that
they may be cancelled provided that if any centificate so surrendered inc'ades
any shares not redeemable at that time the Company shall issue a fresh
certificate' for che balance of the shares not redeemable to the holder. If there is
more than one holder of preference shares any redemption shali be made among

such holders pro rata (as necarly as may be) to their respective holdings.

The Company shall pay on each of the preference shares s redeemed the sum
of £1 and shall contemporaneousty pay any arrears or accruals of the Preference
Dividend calculated to the date of redemption and in the absence of any
direction to the contrary by the holder of the relevant preference share any
moneys paid on redemption of such share shall relate first to the said arrears and

accruals of Preference Dividend. The Preference Dividend shall cease to accrue

from the date of payment of the redemption moneys.
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4.1

4.2

4.3

4.4

4.5

Deferred Shares

The deferred shares shall have no rights whatipever (whether in respect of dividends,
voting or otherwise) save that each deferred share shall be entitled to receive one pence on
a return of capital under article 3.2 but only dfter every ‘A’ ordinary share has received
£1,000.

Class Righty

Whenever the capital of the Company is divided in « ifferent classes of shares the special
rights attached to any class may be varied or abrogated either whilst the Company is A
going concern or during or in contemplation of a winding up, only with the consent in
writing of the holders of 75% of the issucd shares of that class. Without prejudice to the
generality of this articie, the special rights attached to the preference shares and the "A’
ordinary shares shall be deemed to be varied:-

by the grant of any opticn or other right te subscribe for shares and by any alteration or
increase or reduction or sub-division or consolidation of the authorised or issued capital of
the Company or of any of its subsidiaries, or any variation of the rights attached to any of

the shares for the time being in the capital of the Company or of any of its subsidiaries; or

by the disposal of the undertaking of the Company or of any of its subsidiaries or any
substantial part thereof or by the disposal of any share in the capital of any subsidiary of
the Company; or

by the acquisition of any interest in any share in the capital of any company by the

Company or any of its subsidiarics; or

by the application by way of capitalisation of any sum in or towards paying up any

dabenture or debenture stock of the Company; or

by any alteration of the restrictions on the powers of the directors of the Company and its

subsidiaries to borrow give guarantees or create charges; or

10




4.6

4,7

4.3

4.9

4.10

by the winding up of the Company; or

by the redemption of any of the Company’s shares (otherwise than pursuant to these
articles) or by the entering into of 2 contract by the Company to purchase any of its

shares: or

by any alteration of the Company’s memorandum or articles of association; or

by any alteration of the Company’s accounting reference date; or

by the calling of a meetiny of the Company to effect or approve any matter which would
by virtue of this article be a variation of the class rights of the 'A’ ordinary and

pre.rrence shares.

Lien

The lien conferred by regulation 8 of Table A shali apply to all shares of the Company
whether fully paid or not and to all share. registered in the name of any person indebied
or under liability to the Company whether he be the sole registered holder thereof or one

of several joint holders.

Calls

The liability of any member in default in respect of a call shall be increased by the
addition at the end of the first sentence of regulation 18 in Table A of the words *and all

expenses that may have been incurced by the Company by reason of such non-payment,”

Transier of Shares

The directors shall refuse to register any transfer of shares made in contravention of the
provisions of these articles but (subject to Regulation 24 of Table A) shall not otherwise
be entitled to refuse to register any transfer of shares. For the purpose of ensuring that a

particular » ansfer of shares is permitied under the provisions of these articles, the

!




8.1

8.2

8.3

directors may request the transferor, or the person named as transferee in any transfer
lodged for registration, 1o furnish the Company with such information and evidence as the
directors may reasonably think necessary or relevant, Failing such information or
evidence being furnished to the satisfaction of the directors within a period of 28 days
after such request the directors shall be entitled to refuse to register the transfer in

question.

For the purposes of these articles, *Privileged Relation” means in relation to a member at
the date of adoption of these articles {"the Original Member") the spouse or widow or
widower of the member and the member’s children and grandchildren (including step and

adopted children and their issue) and step ¢nd adopted children of the member’s children.
Notwithstanding any other provision in these articles but subject to article 8.3 below.

8.2.1 any member may at any time transfer (or by will bequeath or otherwise dispose

of on death) all or any shares held by him to a Privileged Relation; and

8.2.2  any Privileged Relation of an original Member may at any time transfer (or by
will bequeath or otherwise disposs of on death} all or any shares held by him 10
the Origina' *“zinter of whom the member is a Privileged Relation of any other

Privileged Relation of such Qriginal Member.

Unless the directors agree otherwise if any person (an 'Empicyee Member') ceases to bean
employee or director of the Company or its subsidiaries, and does not forthwith become
or continue to be either an emdloyee or director of any of the Company or its subsidiaries
or dies or becomes bankrupt or becomes a patient pursuant to the Mental Heaith Act 1983
Transfer Notices (as hereinafter dr ned) shall be deemed 10 have been served forthwith
upon such cessation or such death or such bankruptcy o1 such becoming a patient as above

in respect of:-

8.3.1 all shares held by the Employee Member; and

12



9.1

8.3.2

all shares originally held by the Employee Member but held by his Privileged
Relations at the time of such cessation.

Save as othenvise provided in these articles every member who desires to transfer any

shares (hercinafter called 'the Vendor’) shall give to the Company notice in writing of

such desire (hereinafter called a "Transfer Notice’). Subject as hereinafter mentioned a

Transfer Notice shall constitute the Company the Vendor's agent for the sale of the shares

specified therein (hereinafter called 'the Sale Shares™) in 0. « more iots at the discretion

of the directors in accordance with these articies at the Sae Price.

9.1.1

The Sale Price for all transfers other than deemed transfers ursvant to article
8.4 shall be the price agrend by the Virndnr and the directors or if the Vendor
and the directrrs are ur:dle to agree a price within 28 days of the Transfer
Nouce being given the price which we puditors of the Company (acting as an
expert and not as an arpitzat-.r) shall by writing under their hand certify to be in
their opinion a fair value thereof on a going concern basis as between a willing
seller and a w*"}¥;g buyer ignoring any reduction in value which may be
ascribed to the Sale Shares by virtue o= the fact that they represent a minority
interest and on the assumption that the Sale Shares are czpable of transfer
without restriction ("the Fair Value'), Save for shares sold pursuant to a deemed
Transfer Notice the Transfer Notice may contain a provision that unless all the
shares comprised therein are sold by the Company pursuant to this article none
shall be sold and any such provision shall be birding on the Company.

The Sale Price in respect of shares sold pursuant to article 8.4 shall be as

follows:
9.1.2.1 If the deemed transfer occurs
- cither after (sul "w} as mentioned in clause 9.1.2.2) the

Einployee Member has held the Sale Shares for a period of more

than 12 months or

13
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9.1.2.2

- as aresult of the Employee Member ceasing to be both an
employee and a dirscior by reason of death, permanent il

health, retirement, redundancy or unfair dismissal (that is, where

unfair dismissal has been proven in a tribunal or court of

competent jurisdiction and the time limit has expised or if an

appeal has been made w 1ere such appeal has been dismissed) or

- in any other circumstances to which the directors in their
absolute discretion resolve that the price be determined in
accordance with the provisions of this article 9.1.2.1 or

- in any cirsumstances other than those to which clause 9.1,2.2
applies

the price agreed by the Vendor or his Personal Representatives or
Trustee in Bankruptey (as appropriate) and the directors or if they
are unable to agree a price within 28 days of the deemed Transfer
Notice the Fair Value; or

If the deemed transfer occurs

- before the Employee Member has held the Sale Shares for a
period of at least 12 months or

- (notwithstanding that the Employee Member has held the Sale
Shares for more than 12 months) as a result of the Employee
Member cea:sing to be both an employee and a director by
reason of voluntary resignation without the approval of the
Board or dismissal (save in the case of unfair dismissal as
defined in clauce 9.1.2.1 above)

then save where the directors resolve in their absolute discretion that

the price shall be determined in accordance with the provisions of
article 9.1.27 1 the lesser of:

9.1.2.2 | the Fair Value; or

14



9.2

9.3

L

9.1.2.2.2 the nominal value together with any premium paid on
subscription for the Sale Shares together with interest at
the base rate of The Royal Bank of Scotland pic
calculated on a daily basis from the date of subscription to
the date of the deemed Transfer Notice (both dates

inclusive)

If the auditors of the Company are asked to certify the fair value as aforesaid theis
certificate shall be delivered to the Company and as soon as the Company receives the
certificate it shall furnish a certified copy thereof to the Vendor and save for shares sold
pursuant to a deemed Transfer Notice the Vendor shall be entitled by notice in writing
given to the Company within ten days of the service Jpon him of the certified copy to
cance! the Company's authority to seil the Sale Shares, The cost of obtaining the
certificate shall be borne by the Company unless the Vendor shall give notice of

cancellation as aforesaic in which case the Vendor shall bear the cost.

Upon the price being fixed as aforesaid and provided the Vendor shail not give a valid

notice of cancellativs the Company shall forthwith offer the Sale Shares as follows:-

9.3.1 in the cases of 'A’ ordinary shares and preference shares, to all holders of ‘A’
ordinary shares (other than the Vendor) pro rata as nearly as may be in
proportion to the existing numbers of A’ ordinary shares held oy such

members; and

932 in the case of ordinary shares to all holders of ordinary shares (other than the
Vendor) pro rata as nearly as may be in proportion to the existing numbers of

ordinary shares held by such members

and in all such cases giving details of the number and the Sale Price of such Sale Shares.
The Company shall invite each such member 25 aforesaid to state in writing within
twenty-one days from the date of the notice whether he is willing to purchase any of the
Sale Shares so offered to him and if so the maximum thereof which he is willing to

purchase., If at the expiration of the said perfod of twenty-one days there are any Sale
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Shares offered hich any of the members hereinbefore mentioned have not so stated their
willingness io purchase the Company shall offer such shares to such members as have
stated in writing their willingness to purchase all the shares previously offered to them.
Such remaining shares shall be offered pro rata as nearly as may be in proportion to
existing numbers of 'A’ ordinary shares or ordinary shares (as the case may be) then held
by such members which offer shall remain open for a further period of twenty-one days.
If at the expiration of the said further period of twenty-one days there are any Sale Shares
which any of the members hereinbefore mentioned have not stated their willingness to
purchase the Company shall offer such shares as follows:-

9.3.3 in the cases of ‘A’ ordinary shares and preference shares, to alt h¢ ‘ders of
ordinary shares (other than the Vendor if iaplicable) pro rata as nearly as may
be in proportion to the existing numbers of ordinary shares held by such

members; and

9.3.4  in the case of ordinary shares:-

9.3.4.1 to any new director to the Company whe has been ..« mted by the
Board (subject to the consent of the holders of 75% of the
preference shares and 75% of the A’ ordinary shares) which offer
shall remain open for & further period of 21 days. If at the cnd of
the expiration of the said further period of 21 days there are any
Sale Shares which any of the members hereinbefose mentioned or

the new director have not stated their willingness to purchose then

9.3.4.2  the Compnny shall have the right (subject to the Act) to buy back the
Sale Shares (subject to the consent of the holders of 75% of the
preference shares and 75% of the "A’ erdinary shares). The
Company shall have the right to give notice confitming its
willingness to buy back the Sale Share+ for a period of 21 days. If
at the end of the expiration of the said further period of 2! days the
Company has not given such notice or wherc it has given such

notice 60 days from the date of such notive there are any Sale Shares

16




9.4

witich the Company has not purchased then the Company shall offer
the such Sale Shares to

9.3.4.3  all holders of *A’ ordinary shares (other than the Vendor if
applicable) pro ata as nearly as may be in proportion to the existing

numbers of 'A’ ordinary shares held by such members

and in al} such cases giving details of the number and the Sale Price of such Sale Shares.
The Company shall invite each such member to whom shares have been offered under this
article to state in writing within twenty-one days from the date of the relevant notice
whether he is willing to purchase any of the Sale Shares so offercd to him and if se the
maximum therenf which he is willing to purchase. If at the expiration of the said further
period of twenty-one days there are any Sale Shares which any of the members to whom
they have been offered have not so stated their willingness to purchase the Company shall
offer such shares to such wicibers as have stated in writing their willingness to purchase
all the shares previously offered to them. Such remaining shares shall be offered pro rata
as nearly as may be in proporaon to ¢xisting numbers of ordmnary shares or "A’ ordinary
shares {as ".¢ case may be’ then held by such members which offer shall remain open for

a fourth period of twepty-one days.

I the Comparny shall pursuant to the above provisions of this article find a memter or
members of the Company or other person willing to purchase all or any of the Sale Shares
the Vendor shrii be bound upon receipt of the Sale Price to transfer the Sale Shares (or
such of the same for which the Company shall have found a purchaser or purchasers) to
such persons. If the Vepacr shafl make default in so deing the Company shall if so
required by the person or persons willing to purchase such Sale Shares receive and give a
good disch/ge for the purchase money on behalf of the Vendor zi.d shall authorise some
person to execute transfers of ‘ihe Sale Shares in favour of the purchasers and shall enter
the names of the purchasars in the Register of Members as the hoider 0. such of the Sale

Shares as shall have been transforred to them as aforesaid.

If the directors shall ant have found a member or members of the Company or other

person willing to purchase all of the Sale Shares pursuant to the foregoing provisions of

1/



9.6

this article the Vendor shall at any time within six months after the final offer by the

Company tc its members be at liberty to sell and transfer such of the Sale Shares as have

not been so sold to any person at a price being no less than the Sale Priie provided always

that the directors shall have the right to refuse to register any transfer v any person who

the direciors in their reasenable opinion consider to have a competing interest in the

Business.

L]

The foregoing provision of this article shall not apply to the following transfers which

may be made without restriction as to price or otherwise and any such transfer shall be

registered by the directors:-

9.6.1 any transfer by a member o any person with the prior consent in writing of the
holders of 75% of the ‘A’ ordinary shares and the holders of 75% of the
ordinary shares;

9.6.2 any transfer by any member of an Investor’s Group to any other member in the

same Investor’s Group (provided that if such transferee ceases to be a member

of the Investor’s Group it shall forthwith transfer the relevant shares to 2

member of the relevant Investor’s Group);

9.6.3 a transfer of any shares in the Company held by an Investor who is:-

8y

@)

&)

a person whose principal business is to make, manage or advise

upon investments (as ‘Investment Manager’); or

a fund, partnership, company, syndicate or other entity whose
principal purpose is to make investments and whose business is

managed by an Investment Manger (an ‘Investment Fund') or

a partnership whose principal purpose is to make investments (*an
Investment Partnership®); or



)

a nominee of an Investment Manager or an Investment Fund or an

investment Partnership;

made by the Investor:-

(A)

®)

where the lnvestor is an Investment Manager or a nominee

of an Investment Manager:-

@)

(i)

(i)

to any paiicipant or partner in or member of any
Investment Fund in respect of which the shares are
held (but only in connection with the dissolution of

such Investment Fund);

to any Investment Fund whose businvess is managed
by the Investment Manager who is or whose nominee

is the transferor;

to any other Investment Manager who managss the
business of the Investment Fund in respect of waich

the share are held;

where the Investor is an Investment Fund or a nominee of an

Investment Fund:-

(®

(i)

to any participant or partner in or member of the
Investment Fund which is or whose nominee is the
transferor (but only in connection with the

dissolution of such Investment Fund);

to any other Investment Fund whose business is
managed by the same Investment Manager as the
investment Fund which is or whose nominee is the

transferor;
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9.7

10.

10.2

(iii)  to the Investment Manager who manages the business
of the Investment Fund which is or whose nominee

is the transferor;

{C)  where the Investment is an Investment Partnership or a
nominee of an Investment P# nership 1o any partner of the
Investment Partnership (but only in connection with the
dissolution of the Investment Partnership or any distribution
of assets of the Investment Partnership pursuant to the
operation of the Investment Partnership in the ordinary

course);

(or, in any such case, a nominee on behalf thereof).

Subject to the provisions of article 8 any purported transfer of shares otherwise than in

accordance with the foregoing provisions of this article 9 shall be void and have no effect.

Voting

Subject to any special rights or restrictions as $0 voting attached to any shares by or in
accordance with these articles, on a show of hands every member who (being an
individual) is present in person or (being a corporation) is present by a representative not

being himself a member, shall have one vote, and on a poll every member who is present
in person or by proxy or (being a corporation) is present by a representative or by proxy
shall have one vote for every £1 in nominal amount of shares in the capital of the

Company of which he is the holder.

The holders of the preference shares shall be entitled to receive notice of all general

meetings but shall not by reason of such hotding be entitled to attend or vote thereat,
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1.

i2.

12.1

Appointment_of Directors

The directors may appoint a person who is willing to act to be a director, either to fill a

va¢ancy or as an additional director.

Proceedings of Diretors

Notice of every meeting of the directors shall be given to each director at any address

supplied by him to the Company for that purpose whether or not he be present in the

United Kingdom provided that any director may waive notice of any meeting either

prospectively or retrospectively and if he shall do so it shall be no objection to the validity

of such meeting that notice was not given to him.

Subject to the provisions of the Act and provided that he has disclosed to the directors the

nature and extent of any material interest of his, a dirsctor notwithstanding his office:-

12,11

12,1.2

12.1.3

12.1.4

may be a party to or otherwise interested in any transaction or arrangement with

the Company or in which the Company is in any way interested;

may be a director or other officer of or employed by or be a party to any
transaction or arrangement. with or otherwise interested in any body corporate

promoted by the Company or in which the Company is in any way interested;

may (and any firm or company of which he is a partner or member or director
may) act in a professional capacity for uie Company or any body corporate in

which the Company is in any way interested;

shall not by reason of his office be accountable to the Company for any benefit
which he derives from such office service or employment or from any such
transaction or arrangeinent or from any interest in any such body corporate and
no such transaction or arrangement shall be liable 10 be avoided on the ground

of any such imerest or benefit; and



12.2

12.3

12.1.5  shall be entitled to vote and be counted in the quorum on any matter concerning
the foregoing paragraphs of this article.

For the purposes of this article:-

12.2.1  a genaral notice to the directors that 2 director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction
of the nature and extent so specified;

12.22  an interest of which a director has no knowledge and of which it is unreasonable
to expect him to have knowledge shall not be treated as an interest of his; and

12.2.3  an interest of a person who is for any purpose of the Act (excluding any
statutory modification not in force when these articles were adopted) connected
with a director shall be treated as an interest of the director and in relation to an
alternate director an interest of his appointor shall be treated as an interest of the
alternate director without prejudics to any interest wiich the alternate director
has otherwise.

Any director or his alternate may validly participate in a meeting of the directors or a

committee of directors through the medium of conference telephone or similar form of

communication equipment provided that ail persons participating in the meeting are abie to

hear and speak to each other throughout such meeting. A person sc participating shall be

deemed to be present in person at the meeting and shall accordingly be counted in a .
quorum and be entitled to vote. Subject to the Act al! business transacted in such ranner

vy the directors or a committee of the directors shall for the purposes of the articles be

deemed to be validly and effectively transacted at a meeting of the directors or of a

committee of the directors notwithstanding that fewer than two direciors or alternate

directors are physically present at the same place. Such a meeting shall be deemed to take
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place where the largest group of those participating is assembled or, if there is no such
group, where the chairman of the meeting then is.

Directors’ Borrowing Powers

13. Subject as hereinafter provided the directors may exercise all the powers of the Company
(whether express or implied):-

13.1  of borrowing or securing the payment of money;

15.2  of guaranteeing the payment of money and the fulfilment of obligations and the
performance of contracts; and

13.3 of mortgaging or charging the property assets and uncalied capital of the Company and
(subject to section 80 of the Act) of issuing debentures

but so that:-

13.4 the directors of the Company shall procure that the aggregate amounts for the time being

remaining undischarged by virtue of any of the foregoing operations by the Company and
all subsidiaries of the Company and by virtue of any like operations by the Company and
all subsidiaries of the Company (including any liobility (whether asceriained or contingent)
under any bonding facilities, guarantee for the time being in force and including arnounts
due under any hire putchase, credit sale, conditional sale or leasing agreements (other than
teases of real or heritable property) which can in accordance with current accounting
praciice be atributed to capital but excluding inter-company loans, mortgages and charges)
shall not without the previous sanction of the holders of 75% of the "A’ ordinary shares
and the holders of 75% of the preference shares exceed a sum which is the greater of
£12,000,000 or twice the aggregate of the nominal amount of the share capital of the
Company for the time being issued and paid up or credited as paid up and the amounts for
the time being standing to the credit of the capital and revenue reserves and the share
premium account of the Company and all its subsidiaties (excluding any amounts arising

from the writing up of the book values of any capital assets any amounts attributable to
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13.5

13.6

13.7

14,

goodwill and minority interests and any amounts set aside for future taxation) all as shown
by the then latest audited consolidated balance sheet of the Company;

no such sanction shall be required to the borrowing of any sum of money intended to be
applied in the repayment (with or without premium) of any moneys then already borrowed
and outstanding, notwithstanding that the same may result in such limit being exceeded;

no lender or other person dealing with the Company shall be concerned to see or enquire
whether the limit imposed by this article is observed and no debt or liability incurred in
excess of such limit shall be invalid and no security given for the same shall be invalid or
ineffectual except in the case of express notice to the lender or recipient of the security or
person to whom the liability is incurred at *.> time when the debt or liability was incurred

or the security given that the limit hereby imposed has been or was thereby exceeded;

except with the previous sanction of the holders of 75% of the *A’ ordinary shares and the
holders of 75% of the preference shares no mortgage or charge shall be created on any
part of the undertaking property or assets of the Company or any subsidiary of the
Company except for the purpose of securing moneys borrowed from any member of an
Investor’s Group with interest thereon and from bankers with interest thereon and bank

charges.

Special Director

Notwithstanding any other provisions of these articles 3i shall be entitled to appoint as a
director of the Company any one person and the remaining Investors acting together shall
{provided 3i has first given its written consent) be entitled to appoint as a director of the
Company any one person (each such person herein referred to as a 'Special Director’) and
to remove from office any person so appointed and to appoint another person in his place.
Upon request by 3i the directors shall also procure that the Special Director appointed by
3i is appointed and acts as Chairman of the board of directors of the Company. The

rer. uneration and reasonable expenses to be paid to a Special Director shall be payable by
the Company and shall be such sum as may be agreed between him and the Company or

failing agreement such reasonable sum as shall be fixed by the auditors of the Company.
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15.]

15.2

16.1

Upon request by the Investor or Investors by whom he is appointed the Company shall
also procure that a Special Director be appointed a director to any subsidiary of the

Company.

Indemnity

Subject to the provisions of the Act but without prejudice to any indemnity to which a
director may otherwise be entitled, every director or other officer or auditor of the
Company shall be indemnified out of the assets of the Company against all costs, charges,
losses, expenses and lishilities incurred by him in the execution of his duties or in relation
thereto including any liability incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in which he is acquitted or the
proceedings are otherwise disposed of without any finding or admission of any material
breach of duty on his part or in connection with any application in which relief is granted
1o him by the court from liability for negligence, default, breach of duty or breach of trust

in relation to the affairs of the Company.

T'he directors may exercise all the powers of the Company to purchase and maintain for
any director, auditor or other officer (including former directors and other officers) or any
other person insurance against any liability for negligence, default, breach of duty or

breach of trust or any other liability which may lawfully be insured against.

Syndication

Eithe: of 3i and the Plan may at any time before 31 March 1996 require redemption of
such of their 'A’ ordinary shares and/or preference shares as they may specify up to a
maximum of one third of their origina! holding of such shares plus one preference share.
The persons whose shares are being redeemed are in this article called 'the Redeeming
Shareholders’. The shares being redesmed are in this article called "the Redemption

Shares’.
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16.2

16.3

16.4

16.5

Redemption in accordance with this article and subjeci to the provisions of the Act may
only be made if the Redeeming Shareholders contemporaneously procure one or more
persons ('the New Subscribers’) to subscribe for shares (‘the New Shares’) of the same
number, class and norminal value as the Redemption Shares.

The redemption price for the Redemption Shares shall be the price per share at which they
were originally subscribed. The subscription price for the New Shares shall be the same

as the redemption price for the equivalent Redemption Shares.

The Company hereby irrevocably requests the New Subscriber to pay their subscription
moneys into the account opened by the Company for this purpose with 3i plc as described
in clause 20.2 of the Investment Agreement. Upon transmission by 3i plc of such moneys
to the Redeeming Shareholders in accordance with the Investment Agreement such
subscription proceeds for the purposes of section 160 of the Act will be deemed to be the

source out of which the redemption of the Redemption Shares is made.

Upon receipt of the redemption moneys the Redeeming Shareholders will deliver to the
Company the share certificates for the shares being redeemed and will furnish the
Company with the following details:-

() the identity of the New Subscriber;

(ii) the amount of the subscription moneys paid by the New Subscribers;

(iii) the number and class of the shares being redeemed/subscribed for;

(iv) the date of the redemption/subscription;

whereupon:-

{a) the Company wil! issue the Redeeming Shareholders with balancing certificates

for the shares not being redeemed;
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16.6

16.7

16.8

®) the directors will atlot and issue to the New Subscribers the shares for which
they have subscribed and will deliver to them share certificates in respect of the

same,

For the purposes of section 80 of the Act the directors are hereby unc dnditionally
authorised to allot to the New Shareholders up to a total of 225,000 *A’ ordinary shares of
50 pence each and 1,550,000 preference shares of | pence each. By virtue of section 91
of the Act section 89(1) of the Act shall not apply to any such allotments, The authority
contained in this sub-article shall terminate on 31 March 1996.

The New Shares shall have identical rights as the Redemption Shares which they replace

save that dividends shall only accrue thereon from the date of subscription therefor.

Forthwith upon redemption the dividends on the Redemption Shares shall cease to accrue.
Any dividends accrued on the Redemption Shares down to the date of redemption shall
remain the property of the Redeeming Sharehoiders and shall be paid on the same date as
they would have been had redemption not taken place. If any legal objection shall be
raised to the pa;'ment of this dividend on the grounds that the shares in respect of which it
is being paid have ceased to exist then an equivalent dividend shall be deemed to have

accrued on the shares retained by the Redeeming Shareholders. »



Power Magnetics and Electronic Systems Lid
company number 2984371 ("the Company")

Resolution of the members passed on 4™ December 1994
under regulation 53 of Table A (1985 version) incorporated in the
articles of association of the Company

Resolved as a special resolution

That article 8 of the Company’s articles of association be deleted and
replaced by the following

If a director has complied with the duty of disclosure imposed by
Regulation 85.0f table A and section 317 of the Act at or before the
meeting at which the resolution is proposed, he shall be counted in
the quorum and may vote at any meeting of the directors or committee
of the directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is material or
does or may conflict with the interests of the Company g

signed

||||||||||||||||||||||||||||||

--------------

C J Langdown D M Taylor
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