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Statement of the Nominal Capital

made pursuant to Section 112 of the Stamp Aet, 1891,
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MEMORANDUM OF ASSOCIATION
OF

EDDYCURRENT MACHINERY AGENTS LIMITED

857948 %

wf

1. The Name of the Company is “EDDYCURRENT MACHINERY AGENTS LIMITED.” v

2. The Registered Office of the Company will be situate in England. // '
L

3. The Objects for which the Company is established are :—

(A) Tocarry onbusiness as manufacturers and repairers of, agents for and dealers
in, induction heating and associated equipment, test equipment, instruments, furnaces,
tools, forgings, castings, piates, boilers, engines, machinery, presses, implements,
gears, conveyors, cranes, maserial handling and labour-saving plant and machinery.

(B) To carry on business in heat treatment, as mechanical engineers, motor
engineers, clectrical engineers, constructional engincers, marine engineers, civil
engineers, consulting epgineers, ironfounders, steclmakers, brassfounders, metal
makers, machinists, japanners, annealers, welders, enamellers, electro and chramium
platers, braziers, solderers, polishers and contractors generally.

(C) To carry on any of the above trades or busincsses in any part of the world,
to undertake, fulfil, and execute any agency of any kind, whether connected with the
above trades or businesses or not, and to carry on any other trade or business whether
subsidiary or not, which can in the ozinion of the Company be carried on advan-
tageously in connection with anv of the trades or businesses aforesaid, or which in
the opinion of the Company. will enhance the value of the Company’s property.

(D) To purchase or by any other means acquice any freehold or other land,
works, factorics, warehouses, stores, shops, showrooms, offices, garages, stables,
houses, and other buildings, plant and machinery, fittings and fixtures, messuages,
easements, hereditaments, and any real or personal property or rights whatsoever
which may be necessary for, or may be conveniently used with and to cnhancz the

value of any other property of the Company.

(E) To build, construct, maintain, alter, enlarge, pull down and remove or
enlace, any works, factories, warehouses, stores, shops, show-rooms, offices, garages,

“x

stables, houses and other buildings, plant and machinery, fixturesand filtings, necessary
or desirable for the purposes of the Company’s business, and to clear sjtes.for the
same, and to work, manage, and control the same or join with any,p ;;sqn,‘_ﬁ@mg“r
company in doing any of the things aforesaid. 7 s o O 0H R
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(F) To improve, manage, cultivate, develop, exchange, let on lease or otherwise
mortgage, sell, dispose of, turn to account, grant rights and privileges in respect of,
or otherwise deal with all or any part of the property and rights of the Ccmpany.

(G) To acquire and undertake the whole or any part of the business, goodwill,
and assets of any person, firm or company carrying on or proposing to carry on any
of the businesses which this company is authorised to carry on, as part of the considera-
tion for such acquisition to undertake all or any of the Jiabilities of such person, firm
or company, or to acquire an interest in, amalgamate with, or enter into any arrange-
ment for sharing profits, or for co-operation, or for limniting competition, or for
mutual assist.nce, with any such person, firm or company, or to give or accept by
way of consideration for any of the acts or things aforesaid or property acquired,
any Shares, Debentures, Debenture Stock, or securities that may be agreed upon,
and to hold and retain, or sell, mortgage, and deal with any shares, debentures,
debenture stock or securit.~s so received.

(H) To borrow or raise money in such manner as the Company shall think fit,
and in peiticular by the issue of Debentures or Debenture Stock (perpetual or other-
wise), and to secure the repayment of any money borrow.d, raised or owing, by
mortgage, charge or lien upon the whole or any part of the Company’s property or
assets (whether present or future), including its uncalled capital and also by a similar
mortgage, charge, or lien to secure and gusrantee the performance by the Company
of any obligations or liability it may undertake; and to draw, make, accept, endorse,
discount, execute, and issue promissory notes, bills of exchange, bills of lading, war-
rants, debentures, and other negotiable or transferable instruments.

() To invest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from time to time be deter-
mined ; and to lend and advance money or give credit to such persons and on such
terms as may seem expedient, and in particular to customers and others having deal-
ings with the Company, and to give guarantees or becom: security for any such
persons.

(J) To subscribe for, take. purchase, or otherwise acquire and hold shares or
other interests in or securities of any other company, person or persons, having
objects altogether or in part similar to those of this Company, or carrying on any
business capable of being conducted so as directly or indirectly to benefit
this Company.

(K) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts, and also to act in any of
the businesses of the Company through or by mean' of agents, brokers, sub-
contractors or others.

(L) To remunerate any person, firm or company rendering services to this
Company, either by cash payment or by the allotment to him or them of shares or
securities of the Company credited as paid up in full or in patt or otherwise.

(M) To support and subseribe to any charitable or public object, and any
institution, society or club which may be for the benefit of the Company or its em-
ployees or may be connected with any town or place where the Company carries on
business ; to give pensions, gratuities or charitable aid to any person or persons who
may have served the Company, or to the wives, children or other relatives of such
persons ; to make payments towards insurance ; and to form and contribute to provi-
dent and benefit funds for the benefit of any persons employed by the Company.

(N) To promote any other company for the purpose of acquiring all or any of
the property and undertaking any of the liabilities of this Company, or of undertaking
any business or operations which may appear likely to assist and benefit this Company
or to enhance the value of any property or business of this Company, and to place or
guarantee the placing of, undecwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as aforesaid,

(O) To purchase, or otherwise acquire, and protect, prolong and renew, whether
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in the United Kingdom or elsewhere, any patents, brevess d’invention, trade marks,
copyrights, secret processes or arts, licences, protections, concessions, privileges and
the like, which may appear likely to be advantageous or useful to the Company, and
to use and turn to account, and to manufacture under or grant licences or privileges
in respect of the same ; and to expend money in experimenting upon and testing
and improving or seeking to improve any inventions or rights which the Company
may acquire or propose to acquire.

(P) To pay for any frechold, leasehold, and other land, works, factories, ware-
houses, stores, shops, show-rooms, offices, garages, stables, buildings, plant and
machinery, fixtures and fittings, business concerns, goodwill, stock-in-trade, book-
debts, benefit of contracts, agencies, patents, inventions, trademarks, brands, designs,
copyrights, concessions, licences, rights and other privileges, and any other property,
purchased or acquired by the Company, or for services rendered (whether by indi-
viduals, firms or companies), cither by bills, cash, or in fully or partly paid shares,
debentures, bonds or other obligations of the Company, or by two or more of such
modes combined. Any contract relating to the issue of fully or partly paid shares
shall be filed with the Registrar of Companies within one month from the date of
allotment of such shares.

(Q) To engage and appoint all necessary or desirable managers, experts and
specialists, travellers, collectors, agents, assistants and other servants for any depart-
ment or branch of the Company’s business, or undertaking, and from time to time,
if thought expedient, to remove or suspend such officers, experts, or servants as
aforesaid, and to appoint others in their stead.

(R) To sell or otherwise dispose of the whole or any part of the undertaking of
the Company, either together or in portions, for such consideration as the Company
may think fit, and in particular for shares, debentures, or securities of any company

purchasing the same.

(S) To pay all or any expenses incurred in conneciion with the promotion,
formation and incorporation of the Company, or to contract with any person, firm
or company to pay the same, and pay commissions to brokers and others for under-
writing, placing, selling or guaranteeing the subscription of any Shares, Debentures,
Debenture Stock, or securities of the Company.

(T) To distribute among the Members of the Company in kind any property of
the Company, and in particular any shares, debentures or securitics of other companies
belonging to this Company or of which this Company may have the power of dis-

posing.

(U) To do all or any of the above things in any part of the world, and as princi-
pals, agents, contractors or otherwise, and by or _through agents, contractors or
trustees or otherwise, and either alone or in conjunction with others.

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

(W) To procure the Company to be registered or recognised in any Dominion
or Dependency and in any Foreign Country or Place.

(X) To enter into any arrangements with any Governments or authorities
(supreme, municipal, local, or 9therw1se), or any companics, firms, or persons that
may seem conducive to the attainment of the Company’s objects or any of them, and
to obtain from any such Government, authority, company, firm, or person, any
charters, contracts, decrees, rights, privileges, and concessions which the Company
may think desirable, and to carry out, excrcise and comply with any such charters,
contracts, decrees, rights, privileges, and concessions.

Tt is hereby declared that the word © Company” in this clause, except where used
in reference to this Company, shall be deemed to include any partnership or other
body of persons, whether incorporated or not incorporated, and whether domiciled
in the United Kingdom or elsewhere, and it is hercby expressly declared that each
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Sub-Clause of this Clause shall be construed independently of the other Sub-Clauses
hereof, and that none of the objects menj:ioncd in any Sub-Clause shall be deemed to
be merely subsidiary to the objects mentioned in any other Sub-Clause.

4. The Liability of the Members is Limited.’/

5. The Share Capital of the Company is £1,000 divided into 1,000 Shares of One
Found each. /

6. Any of the Shares in the Capital, whether original or increased, may from time to
time be issued with any such guarantee or right of preference, whether in respect of dividend
or of repayment of Capital, or both, or any such other special privilege or advantage over
any Shares previously issued or then about to be issued, or at such a premium or with such
deferred rights as compared with any other Shares previously issued or then about to be
issued, or subject to any such conditions or provisions, and with any euch right or without
any right of voting, and generally on such terms as the Company may from time to time by
special resolution determine, but so that any preferential or special rights attached to issued

Shares shall not be affected or interfered with except in manner provided by Clause 4 of

Table A, Part 1, in the First Schedule to thc Companies Act, 1948,

WE, the several persons whose Names, Addresses and Descriptions are subscribed, are
desirous of being formed into a Compay in pursuance of this Memorandum of Association,
and we respectively agree to take the number of Shares in the Capital of the Company set
opposite our respective names. .

Names, Addresses and Descriptions Number of Shares taken
of Subscribers. by each Subscriber.

Aﬂma/gm/gm . 2
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. “THE COMPANIES ACT, }948.”
-1 SEP1965 |

COMPAN;_Y LIMITED BY SHARES.

e

ARTICLES OF ASSOCIATION
OF
EDDYCURRENT MACHINERY AGENTS LIMITED

PRELIMINARY*

1. _The Regulations contained in Parts ¥ and If of “ Table A * in the first Schedule of
“ The Companies Act, 1948.” hereinafter referred to as “Table A,” shall apply to the
Company, save as the same are modified, superseded or supplemented by the Clauses here-
inafter appearing, or as may be modified, superseded or supplemented from time to time by
* Special Resolution,” that is to say, the Clauses of Table *“ A *” Part I numbered 24, 53, 77,
79, 84, 88, 89, 90, 91, 92, 93, 94, 95, 96, 107, 108, and Number 3 of Part II shall not apply
to this Company, but in licu thereof and in addition to the remaining clauses of Table *“ A ”
the following shall be the Regulations of the Company.

2. The business of the Company may be commenced as soon after the incorporation
of the Company as the Directors shall think fit. and notwithstanding that part only of the
Shares may have been allotted.

“ PRIVATE COMPANY ” RESTRICTIONS.
3. The Company shall be carried on as a Private Company, within the meaning of

. Section 28, The Companies Act, 1948, and accordingly :— o

(A} The number of members of the Company (not including persons who are in the
employment of the Company, and of persons who, having been formerly in the
employment of the Company were, while in that employment and have con-
tinued after the determination of that employment, to be Members of the
Company) is hereby limited to fifty ; provided that, for the purposes of this

provision, where two or more persons hold one or more Shares in the Com-
pany jointly, they shall be treated as a single Member.

(B) The Company shall not issue any invitation to the pubfic to subscribe for any
of its Shares or Debentures or Debenture Stock.

(C) The transfer of Shares in the Company shall be restricted in accordance with
the provisions hereinafter appearing.

(D) The Company shall not have power to issue Share Warrants to bearer.

ISSUE AND TRANSFER OF SHARES.

4. Subject to Clauses 9 and 10 of these Articles, any Member who wishes to transfer
his Shares, or any of them (hereinafter referred to as “‘the transfersing Member”) shall
notify his wish to the Directors by sending to themn a notice in writing (hereinafter referred
to as a ‘“transfer notice™) to the effect that he wishes to transfer such Shares, The said
transfer notice shall specify the number of Shares which the transferring Member wishes
to transfer, and the sum estimated by the transferring Member to be the value of each of
such Shares. The transferring Member shall not be entitled to revoke a transfer notice
without the consent in writing ¢f the Directors.

5. The receipt by the Dires*vs of a transfer notice shall constitute an authority to
them to offer for sale the Shares . . i ¢'i¢ transferring Member wishes to transfer at a fair

value, to be ascertained as follows. -

A) If the Directors shall approve the sum estimated by the transferring Member
A) as the value of the Shares; then such sum shall be the fair yallie:7, . ?;ﬁ.\\
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(B) If the Directors, at their discretion, shall not approve the sum estimated as
the said value by the transferring Member, they shall request the Auditor of
the Company to make, in writing, a valvation of the current value of the said
Shares, and the sum thus fixed by the Auditor shall be the fair value;

(C) If for any reason the Auditor shall refuse to, or for any other reason shall
not, make the said valuation, the Directors, with the consent in writing of the
transferring Member, shall request any other person whom they think fit to
make the said valuation in the same manner as prescribed in sub-clause (B)
of this Clause, and the sum thus fixed by this person shall be a fair value.

6. When the fair value of the Shares which the transferring Member wishes to transfer
shall have been fixed in the manner prescribed in Clause 5 of the Articles, the Directors

shall cause a notice in writing to be sent to the transferring Member, informing him of the

fair value of the Shares, and shall also cause & notice to be sent to every other Member of
the Company, stating the number and the fair value of the said Shares, and shall therei.
invite each of such Members to give notice, in writing, within fourteen days, whether he is
willing to purchase any, and if so what maximum number, of the said Shares.

7. (A) If at the expiration of the fourteen days referred to in Clause 6 of these Articles
only one Member (hereinafter referred to as “the purchasing Member”) shall
have given notice in writing to the Company of his desire to purchase all or
some of the Shares which the transferring Member wishes to transfer, the
Directors shall inform the transferring Member of the name and address of
the purchasing Member, and the transferring Member shall complete and
execute a transfer of those of the said Shares which the purchasing Member
has stated in the said notice that he is willing to purchase to the purchasing
Member, and shall deliver up the said transfer and the relative Share Certificates
to the purchasing Member in exchange for the purchase money. If at the

expiration of the said fourteen days two or more Members (hereinafter referred -

to as “the purchasing Members™) shall have given notice in writing to the

Company of their desire to purchase all or some of the said Shares, the Directors -

shall apportion the said Shares amongst the purchasing Members as far as
possible in proportion to the number of Shares in the Company already held
by them respectively, provided that none of the purchasing Members shall be
obliged io take more than the maximum numbet of the said Shares which he
has expressed his willingness to take in the said notice. If the number of the
purchasing Members exceeds the number of the said Shares, the Directors
shall not apportion more than one of the said Shares to any one of the pur-
chasing Members, and shall select as the transferees of the said Shares those
of the purchasing Members having larger holdings of Shares in the Company
in preference to those of the purchasing Members having smaller holdings of
Shares in the Company., The Directors shall then inform the transferring
Member of the names and addresses of the purchasing Members or of those of
them who shall have been selecied as transferces by the Directors in accordance
with the provisions of this Clauz., and the number of Shares to be transferred
to each of them; and the transferring Member shall completc and execute
transfers to the purchasing Members or those of them selected as transferees
as aforesaid of those Shares to be transferred to them under the provisions of
this Clause, and shall deliver up the transfers and the relative Share Certificates
to the Members to whom he has traneferred his Shares, in exchange for the
purchase money.

(B) Notwithstanding anything in Clause 7 (A) »  these Articles, when, under the
provisions of the said Clause, the transferring Member has transferred some of
the Shares in respect of which a Share Certificate has been issued to one trans-
feree, and other of the Shaies in respect of which the same Share Certificates has
been issued i0 one or move other transferces, the transferring Member shall
deliver the said Share Certificate and the transfers not to the said transferees,
but to the Company, and the Secretary shall retain the said Share Certificate,
and shall certify on the transfers that the relative Share Certificates for the
transferring Member’s Shares have been duly lodged in the Registered Office
of the Company.



" 8. t:Ef ‘the Directors shall be unable, within one month after the receipt of the transfer
no .1c§ referred to in Clause 4 of these Articles, to find a purchaser for all or any of the Shares
V\}/zhlc thf' tf_ansf‘errmg Member wishes to transfer among the Members of the Company,
t edtrans ercing Member may transfer the said Shares or those thereof which remain unsold
unMer the provisions of Clause 7 of the Articlesto any person, even though such person s not
a Member of the Company, and at any price which may be agreed between the transferring
Member and the said purson; but notwithstanding anything contained in this Clause, the
Directors may refuse to register the transfer and the saic person as a Member of the Company
under the provisions of Clause 11 of these Articles and of Clause 25 in Part T of Table A.

9. Nothing contained in the provisions of Clauses 4 to 8 inclusive of these Articles

shall apply to a transfer of Shares by =« M ' {
shall 2D oo o transfer of St y ember of the Company to any person referred to

10.(A) Subject to any arrangements entered into by the Directors in respect of their
own Shareholdings any Share may be transferred by a Member to any child or
other issue, son-in-law, daughter-in-law, father, mother, brother, sister, nephew,
niece, wife or husband of such Member and any Share of a deceased Member
may be transferred by his executors or administrators to any child or other issue,
son-in-law, daughter-in-law, father, mother, brother, sister, nephew, niece,
widow or widower of such deceased Member (to whom such deceased Member
may have bequeathed the same), and Shares standing in the name of the
trustees of the will of any deceased Member may be transferred uponany change
of trustees to the trustees for the time being of such will (and the restrictions

iéll ClaI;se 11 of these Articles shall not apply to any transfer authorised by this
aunse).

(B) The Company may at any time by an Extraordinary Resolution resolve that
any holder of Shares other than a Director or a person holding more than 10%
of the Ordinary Shares of the Company do transfer his Shares. Such Member
shall thereupon be deemed to have served the Company with a transfer notice
in respect of his Shares in accordance with Clause 4 of these Articles, and all
the ancillary and consequential provisions of these Articles shall apply with
respect to the completion of the sale of the said Shares. Notice in writing of
such resolution shall be given to the Member affected thereby.

11. 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 up
Share, but this Clause shall not apply to a transfer of Shares to any person referred to in
Clause 10 of these Articles.

12.  All nroposed allotments of shares subsequent to the original allotments shall first
be made available to such original shareholders in the same proportion as their original
alfotments.

DIRECTORS.

13. The number of the directors and the names of the first directors shall be de-
termined in writing by the subscribers of the memorandum of association or a
majority of them.

14. Throughout these clauses words importing the masculine gender only shall also
include the feminine gender. Unless otherwise determined by a General Meeting, the
aumber of Directors shall not be less than two nor more than seven (one of whom may be
termed * Managing Director ™\ ; and the qualification of every Director shall be the hold-
ing, in his own right and as sole holder of at least Twenty-five Shares of any class or classes
in the Capital of the Compeiiy. A Director may also hold any other office (except that ef
Auditor) in or under the Company.

15. The Company in General Meeting may, by Ordinary Resolution from time to
tie appoint ne¢iv: Directors, and may increase or reduce the number of Directors in office

and may also determine in what rotation the increased or reduced number is to go out of
office.

16. The Company may from time to time in General Meeting hy Ordinary Resolution
remove any Director or Directors and may by Ordinary Resolution appoint another person,
or persons in his or their stead. .



17. The Directors shall have power at any time, and from time to time, tQappoint any
other qualified person as a Director either to fill a casual vacancy or as an addition to the
Board, but so that the total number of Directors shall not at any time exceed the maximum
number fixed. Any Director so appointed shall hold office only until the next following
Ordinary General Meeting of the Company unless such appointment is confirmed at the
latter Meeting. .

18, Clause 88 of Table A shall not apply to the Company. The office of Director
shall ipso facto be vacated :—

(i} If he ceases to be a Director by virtue of Section 182 or 185 of the Act.

(iiy If he become of unsound mind, or incapacitated by permanent physical
infirmity from giving adequate attention to the business of the Company.

(iii) If he become bankrupt, or suspend payment, or file a petition in bankruptcy,
or compound with his creditors.

(tv) Il he absent himself from Board Meetings of the Company for four consecu-
tive months without the special leave of his co-Director or co-Directorsand a
Resolution is passed confirming his exclusion from the Board by reason of
such absence.

(v) If he be convicted of an indictable offence, other than an offence under the
Road Traffic Acts.

(vi) If by reason of an order made under Section 188 of the Companies Act,
1948, he is prohibited from being a Director.

(vii) if, afti%r giving the Company one month’s notice at least, in writing, he resign
s office.

19. Any Director shall have full and free power to trade with the Company, and the *

Company shall have the like power to trade wiih any Director, and accordingly any Director
may enter into contracts or other arrangements with the Company, and shall not be dis-
qualified from ofiice thereby, nor shall he be liable to account to the Company for any profit
arising out of any such contract, arrangements or dealing to which he is a party or in which
he is interested by rcason of his being at thc same time a Director of the Company, provided
that such Director discloses to the Meeting of the Directors at which such contract, arrange-
ment or dealing is first taken into consideration, the nature and extent of his interest therein,
or, if such interest be subsequently acquired, that he discloses to the Board, at the next Meet-
ing of the Directors held after he became so interested, the fact that he has acquired such
interest, and shall otherwise have complied with Section 199, Companies Act, 1948. But no
Director shall vote as a Director in connection with any such contract, arrangement or
dealipg in which he is interested or upon any matters arising thereout and if he do so vote his
vote shall not be counted. nor shall he be reckoned in estimating a quorum whe . any such
matters as aforesaid are being consideted or dealt with. Nevertheless, this prohibitive
proviso in regard to voting shall not apply te any contract or arrangement for giving any
indemnity or security to a Director who has undertaken, or is ubout to undertake, any
liability on behalf of the Company. Any restrictions imposed by this clause may at any time
be increased o: suspended or relaxed to any extent that is legally permissible and is sanctioned
by a Resolution in General Meeting,

. 20. A resolution in writi.g, signed by all the Directors, shali be as valid and effectual
as if it had been passed at a Meeting of the Directors duly called and constituted.

21. In addition to the powers contained in Clause 80 of Table A the Directors may and
are hereby empowered on behalf of the Company to make, do and execute all such acts,
deeds, matters and things as they may consider requisite, necessary or expedient for carrying
out or effectuating all or any of the objects of the Company as specified or referred to in the
Memorandum of Association ; and may subscribe, devote and apply any of the funds of the
Company in or for or towards any purpose which they may consider conducive directly or

8



T e —— —

@

indirectly to the interest of the Company or of its property, and without arny provision or
5§|pulat10n_.for the repayment of any sum or sums so subscribed, devoted or applied or any
other consideration for the sume, and also for the purposes of or in connection with all or
any of the above mentionsd objects may pay the cost or subscribe towards the cost of, or

otherwise aid or concur in obtaining or in endeavouring to obtain, statutory or other powers,
either for the Company or for any other company or person.

MANAGING DIRECTOR.

22. The Directors may, at any time, and from time to time, whenever they decm it
expedient so to do, appoint one of their body to be Managing Director of the Company
either for a fixed term or without any limitation as to the period for which he is to hoid

such_office, and may from time to time remove or dismiss him from office and appoint
another in his place.

23, The Directors may from time to time entrust to and confer upon a Managing
Director for the time being, such of the powers exercisable under these presents by the
Directors as they think fit, and, subject to the terms of any Contract or of a Resolution
of the Directors or both may confer such powers for such time and to be exercised for such
objects and purposes and upon such terms and conditions and with such restrictions as
they think expedient, and they may confer such powers either collaterally with, or to the
exclusion of or in substitution for, ail or any of the powers of the Directorsin that behalfand
may from time to time revoke, withdraw, alter or vary all or any of such powers,

BORROWING POWERS.

94. The Dircctors may, from time to time, at their discretion raise or borrow any sum
or sums of money for the purposes of the Company, and may secure the payment of such
moneys in such manner and upon such terms and conditions in all respects as they think fit,
and in particular by the creation of mortgages orfand by the issue of debentures or debenture
stock of the Company charged upon all or any part of the present and future property and
assets of the Company, including its uncalled Capital or otherwise, and Clause 79 of Table A
shall not apply to the Company. [fatany time the Company shall redeem any of its Deben-
tures nreviously issued, the Directors may, on behalf of the Company, keep any such re-
decmad Deb.ntures alive, and may reissue the same, or any of them, in any manner sanctioned
by Section 90, Companies Act, 1348,

MISCELLANEOUS.

25. Any resolution signed by all the Meambers for the time being of the Company
rotitled to vote, shall be as valid and effectual.as a resolution passed in the ordinary manneyr
by the Members assembled in General Meeting, but this clause shall not apply toa resolution
passed in respect of any matter which, by the Statutes or these presents ought to be dealt

with by Resoluticm passed by the Members assembled in General Meeting.

96. The first Secretary of the Company shall be LEONARD FRANK FROST, who shall
retain office until the Directors by Resoiution in Board Meeting, otherwise determine, orv
antil he resigns. His remuneration shall be fixed by the Directors.

27. The appointment of Bankers, Solicitors and Accountants of the Company, and
the method and authority of signing cheques, bills and the like, shall be fixed by the Directors.

28. A copy of every balance sheet (including every document req_uired by law to be
annexed thereto) which is to b laid before the Company in general mecting, together with a
copy of the auditors’ report, shall not less than twenty-one days before the date of the meet-
ing be sent to every member of, and every holder of debentures of, the Company and to
every person registered under regulation 31, Provided that this regnlation shall not require
a copy of those documents to be sent to any person of whose address the Company 15 ncy
aware or to raore than one of the joint holders of any shares or debentures.

9




WINDING-UPF.

29. If the Company shall be wound up, and all its debts and liabilities, and also the
costs of liquidation, shall have been duly paid, the surplus assets (if any), available for dis-
tribution among the Members, as such, shall, subject as hereinafter reserved, be applied—
first, in repaying to the helders of Preference Shares (if any) the amount paid up, or credited
as paid up, on such Preference Shares respectively ; Secondly, in repaying to the holdexs of
Ordinary Shares the amount paid up, or credited as paid up on such Ordinary Shares re-
spectively ; and the balance (if any) shall be disiributed among the members in proportion
to the number of Shares held by them respectively, irrespective of class, 4ll being deemed to
be Ordinary. Provided always that the provisions hereof are to be without prejudice to the
rights of the holders of Shares (if any) issued upon special terms and conditions, whether
pursuant to the Company’s Memorandum of Association or otherwise.

30. With the sanction of an Extraordinary Resolution of the Members any part of the
assets of the Company, including any shares in or securilies of other companies, may be
divided among the Members of the Company in specie, or may be vested in trustees for the
benefit of such Members, and the liquidation of the Company may be closed and the Com-

pany dissolved, but so that no Member shall be compelied to accept any shares whereon &

there is any liability.

INDEMNITY.

31. Every Director, Managing Director, Agent, Auditor, Sccretary, an.. other officer
for the time being of the Cempany shall be indemnified out of the assats of the Company
against any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgment is given in his favour or in which he is acquitted or in connection with any
application under Section 448 of the Act irravhich relief is granted to him by the Court.

Names, Addresses and Descriptions of Subscribers.
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Certificate of Fncorporation

3 Berveby Certify wa

EDOYCURRENT MACHINERY AGENTS LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited,

Given under my hand at London this First oavy or SerrteMsei

Ong Tuousanp Nink Huwmorep ano Sixvy Five,

7 o
. .
Assistant W Companies.

Certificate
received by
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EDDYCURRENT MACHINERY AGENTS LIMITED, o

Passed the' 19h day of March, 1873, e

¢
i
'

: i ' i
AT AN EXTRAORDINARY GENERAL MEETING .of the Members”

ove=rnamaed Compan

y duly convened and held at
Birmingham, on the 19th day of March

i llowing SPECTAL RESOLUTION was duly passed:-

1973,.

Ll . 1
the following resolution shall be pansed as a Special
‘esolution namelys=- '

'hat the Memorandum and Articles of Association of the

Jompany be amended as followsie

b)

~h); That clause 3 (M)of’the Memorandum be deleted and that‘

the following wording ‘be substituted:-

To establish and maintain, or procure the establishment
and maintenance of any non-contributory or contributory

nension &¢ superannuation schemes or funds for the benefit

of, and to give or procure the giving of donations,
gratuitles, pensions, allowances or emoluments to any
persons who are or were at any time in the employment:
or service of the Company or of any Company which is a
subslidlary of the Company, or is allied to or associated
with the Company or with any such subsidiary Company or
who are or were at any time Directors or Officers of the
Company or of any such sther company as aforesald or any
persons in whose welfare the Company or any such other

company as aforesald is or has at any time been interested
and the wives, widows, families and dependents of any such
persons, and also to establish and subsidise or subscribe

to any instltutions, assoclatlons, clubs or funds calculated
to be for the benefit of or te advance the interests and
wellbeing of the Company or of any such other company as

afcresaid, or of any such persons as aforesald, and to make
payments for, or towards the insurance of any such persons

asg aforesaid, and to subscribe or guarantee money for -
charitable or benevolent objects or for any exhibitlion
or for any public, general or useful objeck, and to do
any of the matters aforesaid either alone, or in conjunction
with any such other Company as aforesald and to give to any

such persons any shares or interest in the profits of tha

Company's business or any branch thereof, and for that
purpose to enter into any arrangements the Company may

think £it."

That the following sentences be added to clauselS of the -

Company's Articles of Assoclationi-
"Furthermore, any person may be appolnted or elected in

such manner as a Director

y vhatever may be his age, and

ne Director shall be required to vacate his office by

reason of his attaining or havi
70 years or any other age.™

ng attaired, the age of

That clause 18 sub-clause 1 of the Company's Articles of
Aggsoclation be deleted and that the remaining aix sub=
clauses of, such clause be re~numbered accordingly.

jie Fu FROST, .

Iu . :cHA;B

———




‘Number of Company: ..... 837248 /... 5 7 ............... form NMo. 50

THE COMPANIES ACTS 1948 to 1976

{COoPY]
special resolution(s)

OF s EDDYCURRENT MACHINERY AGENTS Limited

----------------------------------------------------------- L R T T Y P T Ty Y T Y PPy T TR T IS}

At an Extraordinary General Meeting of the members of the above-named company, duly convened and

held at .....2.. EQrknum Close, off Mackadown Lane, Birmingham, B33 OJW.

ON THE wrrreerrereeseeressesesssesssssenenesneas 1821) I verees d3Y OF L QGIORG vt eresrenrinene 19 83.,

the following SPECIAL RESOLUTION(S) was/were duly passed:-—

That Clause 3(M) of the Company's Memorandum of Association
be and is hereby deleted and is replaced by the following:-

To remunerate the directors of the Compary In any manner the Com, vy

may think fit and to pay gratuities or pensions or allowances on retirernent

to any directors who have held any other salaried office or place of profit
with the Company or to their widows or dependants and to make contributions
to any fund-and to pay premiums for the purchase or provision of any such
gratuity, pension or allowance and to promote or assist financially, whether

by way of contributions, donations, the payment of premiums or otherwise, any
fund or scheme for the benefit, wholly or in part, of directors, ex-directors,

or employees, or ex-employees, of the Company, ot their dependants or
relatives, or for charitable purposes generally.

NOTES: .

(1} This copy Resolution sy be continued on the revorsa side of this form i necessary and it should b ‘jbnod by tha Chairman af tha
Mecting OR by = Director OR by the Sscratary of the Company whote potition should be stated undesfils nama,

{2} This capy Retolution Is required to be filed with the raglietrar of companies within 15 DAYS after it Hag been passed and can be tent

to Jardan & Soas Lid. for that purpose,

=\ Jordan & Sona Limitad
Legal and Information Services, Printers and Publishers
Jordan House, 47 Brunswick Placa, London N1 6EE
xf‘g;}*i/{elophone 01-253 3030 Tolex 261010

-




Plaags do not
watgn this
OrARgIn

Plaase caompleta
legibly, proferably
in Hlack typo, or
bold black lettering

* 'ngert full nama
Jf company

Note

Details of day and
monihiin 2, 3 and
4 should be the
same

Pleasa read notes
1 to 5 overloat
before complating
tns form,

t delete as
anpropriate

¥ Insart
Drrector,
Sacretary,
Recewer,
Adminmistrator,
Admunistrative
Racewver or
Racaiver
iScodtand) as
appropriate
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. To the Registrar of Companies

COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companles Act 1989

Company number

By Peeg

(Address overleaf - Note 6)

Name of company
r By cluasgay  APRmssrel oy A EANTE b1 i TED

gives notice that the company's new accounting reference
date on which the currant accounting reference peiod
and each subsequerit accounting reference period of '

Month

the company is to be treated as coming, or as having =2 o
come, t0 an end is L L !
. ] Day Month Year
. The current accounting reference period of the company y y . - . ’ -
is to be treated as [sheriened)[extended)t and [fato-be Yy ! vt , : : :
trogted-ae-having-coma-te-an-aad](will come to an end}t on S/ /100 1 8. 7.

i this notice states that the current accounting reference period of the company is to be extended, and
reliance is being pluced on the exception in paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

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

company number

the accounting reference date of which is

. It this notice is being given by & company which is subject to an administration order and this notice

\AL ooy ZRN AL pmd
WV hSg LISy

tates that the current accounting raference pariod of the company is t2 be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:
An administration order vyas made in relation to the company on

and it is still in f? ce//

S
/ st/ : .
6. Signed < 7, e Designation$ ;b,,,&_ﬂﬁ__r: . Date hf/g/’ .
Presentor’s nameg address ¥ For official use
te’zphone number and jeference (if any}: | D.EB. Post room
M aineps sawprhs e e AT
rd =3 e

o 4 btk VN

s




Notes

All referencas in thes form to
sectior 225 of the Companies
Act 1935 is to that section as
inserted by seciion 3 of the
Companies Acy 1359,

Under section 225(1) of the
Companies Act 1985, at any time
during one of its accounting
refarence periods a company can
give notice to the registrar of
companies specifying a new date
(“the new accounting reference
date™) on which that period is to
be treated as coming to an end
{or, alternatively, is t¢ be treated
as having come to an end), and
on which subsequent accounting
reference peripds are alsa to be
treated as coming to an end, The
day and month specified in the
notice must be the sams for both
the accounting reference date and
the end of the accounting
reference period.

The notice can shorten the
current accounting reference
period. But, unless the company is
subjact to an administration order
or unless the Secretary of State
directs otherwise, 4 nolice ran
extend a current accounting
reference period only if EITHER
{aj the company giving the
notice is o subsidiary
undertaking or parent
undertaking of another
company, and the new
accounting reference date
coincides with the
accounting reference date
of the other company, or

5§

{b} no previous accounting
roference peviord of the
company hss been extended
by virtuz of a pravious notice
given by the company under
section 22b, nr

(¢) the notice is given not less
than 5 yvears after the date on
which any earlier accounting
reference period of the
company which was so
axtended came to an end,

Unfess the company is subject 10
an administration order, a current
accounting reference pariod
cannot be extended so as to make
it fonger than 18 manths.

The date shown in the hoxes on
the form should be comgpieted in
the manner shown below,

Day Month
T ] T
| 1
0504
Davy Month  Year

015:0:141119:815

8 The address for companies

registered in England and Wales
or Wales is:

The Registrar of Companies
Companies ijouse

Crown Way

Cardiff

Cra 3UZ

or, for vcompanies reglstered in
Scotland:

The Registrar of Companies
Companies House

100-102 George Strest
Edinburgh

EH2 3DJ
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EDDYCURRENT MACHINERY AGENTS LIMITED

L)

The Companies Act 1985

Registered Number: 857948

tesolution of the type and in the terms specified below passed by the
*s of the Company named above:-~

We being all the members of the above~named Cumpany entitled to
attend and vote at a general meeting of the Company to consider

the resolution set out below HEREBY RESOLVE as follows:-

SPECIAL RESOLUTION

That the Articles of Association of the Company be abrogated and

thereupon replaced by adopting the new Articles of Association
attached and spproved without amendment

Dated this 7% oy of S A4, 1992

- 7
&
A2
|---o‘.ooo--‘l[/‘//ri';h\ftlo,’ L LA LI I )

#.L.F. Frost~ /

_..af:’:"':%%%j'u"/'
Mro. WP, Froste o p A
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illobt'o'.lll.‘bi-\‘.{L:‘...‘b}{"E::;l.g?‘.‘f .
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EDDYCURRENT MACHINERY AGENTS LIMITED

.

The Companies Act 1985

Registered Number:

857948

Copy Resolution of the type and in the terme specified below passed by
members of the Company named above:-

We being all the members of the above-named Company entitled to
attend and vote at & general meeting of the Company to consider

the resolution set out below HEREBY RESOLVE as followg:-

SPECIAL RESOLUTION

That the Articles of Association oi1 the ..uopuiy be abrogated ard

thereupon replaced by adopting the new Ariicles of Association
attached and approved without amendment

Dated thig /Al‘““ day of /L:’?/alé 1892

L R R L I e N I RS I ]

WH.L,F. Frost

LB B B N N I N B I B B B A R I IR RN SR Y

Mrea, W.P.M. Frost

Q. St Ferteenne.
Lo e a —
-....;"-‘\:‘..f‘#’.. PR
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Mras, A.5.M. Squire Johnson
AL

L P  E E E R T e

Dr. I.H. Rettenmaier

the



EDDYCURRENT MACHINERY AGENTS LIMITED

.

The Companies Act 1985

Repistered Number: 857948

Copy Resolution of the type and in the terms speciflied below passed by the
members of the Company named above:-

We being all the members of the above-named Company entitled to
attend and vote at a general meeting of the Company to consider

the resolution set out below HEREBY RESOLVE as follows:-

&

SPECIAL RESOLUTION

That the Articles of Association of the Company be abrogated and

thereupon replaced by adopting the new Articles of Association
attached and approvsa without amendment

Dated this /b6~ day of /4'7/34 1992

LAC L LI S L O N B B I B BN B R B I O R,

W.L.F. Frogt

L LR IR B I Y BN R R R R TN N RN R NN A N

Mrg. W.P.M, Fraost

AR B I R R R O N L I N I R

Mrs. A, 5.4, Squire Jonnson
%Ei 1_ 4
LICRUI A I e o] -,Wnntn-n--o.ou

Dr. I.H. Rettepmaier
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. THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

EDDYCURRENT MACHINERY AGENTS LIMITED

PRELIMINARY

1. (a)

{b)

(¢}

SHARES

2. (a)

(i)

(i1)

Subject as hereinafter provided, the regulstions contained in Table A
of the companies (Tables A to F) regulations 1985 (hereinafter
referred to as "Table A"), shall apply to the Company,

Regulations 24,35,40,64,73,74,75,78,79,80 and 81 of Table A shall not
apply to the Company.

The expressions '"relevant securities” and "equity securities"
wherescever appearing herein, shall beer the meaning ascribed to them
by the Act,

Subject to the provisions of Table A and to the following provisions
of these Articles, the Directors shall have authority to exercise any
power of the Company to offer, allot or otherwise dispose of any
shares in the Company, or any relevant securities, to such persons, at
such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall
not have varied, renowed or .ovoked the said authority) :

The Directors shal. not be authorised to make any offer or allotment
of shares in the Company, or grant any right to subscribe for, or to
convert any securities into, sharea in the Company 1if such allotment,
or any allotment in pursuance of such offer op right, would or might
result in the aggregate of the shares or stock in issue exceeding, in
nominal value, the amount of the Authorised Share Capital of the
Company for the time being, and such limitation shall dictermine the
maximun amount of the relevant securities which at any time remain to
be allotted by the directors hereunder.

The period within which the said auchority to allot relevant
securities may be exercised shall be limited to five years, conmencing
upon the date of incorporation of the Company.



" SHARES {Cont')

2. (b) Any offer or agreement in respect of relevant securities, which is

T

(c)

(a)
(b}
(c}

(a)

made prlor to the expiration of such authority and in all other
respects within the terms of such authority, shall be authorised to be
made notwithstending that such offer or agreement would or might
require relevant securities to be alloted after the expiration of such
authority and, accordingly, the Directors may at any time allot any
relevant securities in pursuance of such offer or agreement.

The authority conferred upon the Directors to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed (whether or not is has
been previously renewed hereunder) for a further period not exceeding
five years.

Section 89 (1) and Section 90 (1} to {6} of the Act shall not apply to
any allotment of equity securities by the Company. The shares
comprised in the initial allotment by the Company shall be at the
disposal of the Directors as they think proper but thereafter, unless
otherwise determined by Special Resolution of the Company in General
Meeting, any relevant securities shall, before they are allotted on
any terms to any person, be first offered on the same or more
favourable terms to each person who holds shares in the company in the
proportion which 1s, as nearly as practicable, equal to the proportion
in nominal value held by him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
shares offered and the period, being not less than twenty one days,
within which the offer, if not accepted, will be deemed to have been
declined. After the expiration of such period, or a receipt of notice
of the acceptance or refusal of every offer so made, the Directors
may, subject to these Articles, dispose of such securities as have not
been taken up in such manner as they think proper. The Directors may,
in like manner, disposc of any such sccurities as aforesaid, which by
reason of the proportion borne by them to the number »f persons
entitled to such offer as aforesnid or by reason of any other
difficulty eppertaining to the same, cannot in the opinion of the
Directors be conveniently offered in the manner herein before
provided.

No share shall be issued at a discount.
The Company shall not have power to issue share warrants to bearer.

Any invitation to the public to subscribe for any shares or debentures
of the company i3 prohibited.

Subject to the provisions of Part V of the Act:-

The Company may purchase any of its own shares, provided that the
terms of any contract under which the Company will or may become
rutitled or obliged to purchase its own shares shall be authorised by
Sprcial Resolution of the Company in General Meeting bofore the
Company enters dinto the contract.



5. (b) The Company shall be authorised, in respect of the redemption or
purchase of any of its own shares, to give such financial agsistance,
or to make such payments out of capital as may be permissible in
accordance with the Act, provided that any such assigtance or payment
shall first be approved by Special Resolution of the Company in
General Meeting.

LIEN

6. In Regulation 8 of Table A, the words "({not being a fully paid share)"
shall be omitted,

TRANSFER OF SHARES

7. {(a) The Directors may, in theilr absolute discretion and without asgigning
any reason therefore, decline to register any transfer of any share,
whether or not it is a fully paid share.

{b) Shares of the Company shall not be disposed of or transferred except
in the following cases:

(i) Any share may be transferred by a Member to any other Member.

(ii) Any share mey be transferred by a Member to the spouse or child or
children or issue of such Member.

(iii) Any Share in the name of a deceased Member may be transferred to
(i) the widow or widower of such deccased Momber
(i1) any child or children or issue of such deceased Mamber

(i11) the Executors or Trustees of the Estate of the deceased Member
to hold in their names whereupon they will become members.

(iv} In all other cases except thase comprised in Clause (bi) (bii) and
(biii} above & Member wishing to dispose of his or her shares or any
of them (hereinafter called the "the transferor”) shall offer for sale
such share or shares to the other Members in accordance with the
following procedure:

(a) The transferor shall first give notice in writing of the transferor's
wish to the Company which notice shall constitute the Company the
transferor's agent for the purpose of the sale.

b} No notice of sale given as in (a) above shall be withdrawn.

(c) The Directors shall offer the shire or shares offered as above to the
other Members at a fair value certified by the Compuny's Auditors,

(d) If within twenty-eight days of the Directors' offer a purchasing
Member or Members is or are Ffound of the whole of the shares the
purchase shall be completed within seven days.

T Tt T e . il iy -




7.

(a)

(£)

{g)

{h)

Notice of the finding of the purchasing Member or Members is to be
given to the transferor and the transferor shall on payment of the
fair value transfer the share (o the purchasing Member or Hembers.

In the event of the transferor failing to complete the transfer to the
purchasing Member or Members the Directors shall authorise themselves
or some other person to transfer the share or shares to the purchasing
Member or Members and shall receive the purchase money and register
the purchasing Member or Members as holder or holders of the ghare or
shares issuing him or her to them a certificate therefors.

The transferor shall deliver up his own Certificate or Certificates
for the share or shares sold and shall then be paid the purchase money
but not before.

If after the expiry of twenty-eight days from the issuing of the
Directors offer no purchasing Member or Members is or are found or if
the purchase is not completed through no fault of the transferor the
transferor Member subject to the Directors' approval and to Clause 7
(a) may dispose of such shares as shall remain undisposed of to any
person and at any price. Clause 7 (a) shall not apply to dispositions
included in Clauses (bi) (bii) and (biii) above except to ensure that
the Membership limit 1s not exceeded or to prevent the transfer of
shares upon which the Company has a lien and in no cnsc whatsoever
shall shares be issued or transferred to an infant, a bankrupt or a
person of unsound mind.

PRCCEEDINGS AT GENERAL MEETINGS

8. (a) No business shall be transacted at any Meetings unless a quorum is

present. Two Members entitled to attend at that Meeting, present in
person, or by proxy or (in the case of a corporation) a duly
asthorised representative shall be a quorum.

{b) In regulation 59 of Table A, the second sentence shall be omitted.

DIRECTORS

9.

i0.

Unless and until otherwise determined by the Company in General
Meeting, the number of the Directors shall not be less than one or
more than seven. ‘The first Director will be the person or persons
named in the statement delivered to the Registrar of Companies in
accordance with Section 10 of the ACT.

If and so long as there shall be one Director only he shall be
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
Regulations of Table A shall be construed accordingly. In Regulation
89 of Table A for the word "two" there shall be substituted the word
"one, "

DIRECTORS' INTERESTS

11,

A Director may vote in respect of any contract or arrangement in which
he, or any person with whom he is connected, 1s interested and be
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11.

(Cont')

counted in the quorum present at any meeting of the Directors or, if
otherwise so entitled, at any General Meeting of the Company at which
any such contract or arrengement is proposed or considered, and if he
shall so vote, his vote shall be counted, This Article shall have
effect in substitution for Regulations 94 to Y8 inclusive of Table A,
which regulations shall not apply to the Company.

APPOINTMENT AND REMOVAL OF DIRECTORS

12.

13.

14,
(a)

(b}

{c)

(d)

The Directors may appoint a person who is willing to act to ba a
Director, either to fill a vacancy or as an additional Director,
provided that the appointment does not cause the number of Directors
to exceed any number fixed by or in accordance with the Articles as
the maximum number of Directors.

Subject to the provisions of Table A and Section 303 {2) of the Act,
the Company may by Ordinary Resolution appoint a person who is willing
to act to be a Director either to fill a vacancy or as an additional
Director. In Regulation 38 of Table A the words "or a resolution
appointing a person as a Director" shall be omitted.

The oftice of a Director shall be vacated if:-

he ceases to be a Director by Virtue of any provision of the Acts op
he becomes prohibited by law from being a Director; or

he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

he is, or may be suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment or an order is made
by any Court having jurisdiction in matters concerning mental disorder
for thig dctention or for the apgointment of a receiver, curator bonis
or other person to exercise powers with respect to hig property or
aftf'airs;

he resigns his office by notice to the Company.

PROCEEDINGS OF DIRECTORS

15.

An appointment or removal of an alternative Director may be effected
at any time by notice in writing to the Company given by his
appointor. An alternative Director may also be removed from his
office by not less than twenty four hours notice in writing to the
Company and to the appointor gilven by a majority of his co-Directors.
This Article shall have effect in substitution for Regulation 68 which
shall not apply to the Company.

INDEMNITY

16.

Subject to the provizions of Section 310 of the Act, and in addjtion
to such indemnity as 1is contained in Regulation 118 of Table A, cvery
Director, Secretary or other officer of the Company shall be entitled




16. {Cont')

to be indemnified out of the assets of the Company against all losses
or liusbilities incurred by him or about the execution and discharge of
the duties of his office.

SECRETARY

17. The first Secretary or Secretaries of the Company shall be the gerson
or persons named as such in the statement delivered undeor Section 10
of the Act,




1 In these regulations -«
“the Aet” means the Companiss Act 1935 sncluding any stauntory mod:fization or re-enagiment thereof for the tume bewiy w1 Dece
the asucles means the artizler of the company

Uelear days® m relation (o the perdd of a aotice means that penod excluding the day when the notce grven of decmed o be
gven and the day for winch 1 15 ETven oF en which 12 48 1o take effect,

‘executed” meludes anv mode of exvcurion

e " means the registered office of the company

e Reider o reiscton to sharer means the momber whose name s entered in the regisier of members as the holder of the shares
‘the seal” means the cammon seal of the cempany

weeretiy T means the tecretory of the companv or eny other person appowied to perform the duties of the tecrelan A ke
vompany, wmelndine: o fomt, assistant or AeRIEY sccretary

e United hangdom means Great Brtam and Northern freland.

Uniess the contest cthervse rRQUICS WOIAT ©F ¢Xprossiont contamed my these requistions bear the same meantng ac g the der
bt excindon amy sraiton, modificatian therrof nat i force when these regulainng become bindog on the compn

SHARE ZAPIT AL

S Sudrest (0 the provuwne of the Act and wuhout prejudice to any nghts attazhed to any exung shares anw share ruis Fe
usted with suck ks or restnictions o the company may by ordmary resolusion determme,

2 Subsect o the pronvaiens of the Act, shares may be usued which are to be redeemed or are (o be hable 19 be redeemed at the
aplca af the company or the holder on sush torms aril v sueh manner as may be provided by the artwles,

4 The company mav exercice the powers of paving commuztian, conferred by the Act. Subseer to the Frovasens of the Ae; am
such conunision may be sansfies by the pavment of cash or by the allotment of fully or partly pawt sharzs or parshy o one way
and parey e the other

I Except as requerex oy Liw, no peron shail ke recozimsed by the company s halding any share upon any truse and texcept 28
veherwize provnded by the erteles or by iawy the company shail not be pound by or recognise any witeress in am share ceesr
an absodute right 13 the €nswesy thereaf & the hoidor

& Fherv member upon becomng the holder of any shares, shall be entutiod without Fayment o One Ciraficate for all the shares
Nt eaek class hebd by hem tand upon transiorie a part of Sr holding of zhares of any class, Lo a certyfizare Jor the balance of
wuch houtingy or soveral cortificates each 08 ene or moer of Rit shares Upon pavinent far every cerufizate fter the first of ruch
fezsancbile sum as the dweciors may  determue Every certificare shall be seclud with the seal and shall specthy e rumber
~ie8 ard duttiuhing numbers (f any} of the shares 10 wheh o retaies and the amaunt CF respedinve amoeunls paws s thereon
The compans shall nat be bound to MRz more than one certificate for shaves iveld Jowtly by reveral persens and doiners R

«eseficate 3 gne gonst Solder shall be 2 sutficent deitvery to all of them.

T If a share ceraneate defaced. wom-cur fost or destroved it may e renewsd on quch lerms (f any) ar 1o evklenie ang
sudemaiy and pavmens of the expenset  razonably meered by the company m avestipanng evidence at the Jdrcotors man
setermine Fug otherwize froc of ckarge. ana (o the case of dzficemeit or weartig-2t) on delvery up of the old werttfiate

LI

S ke compens skl have g first and paramcunt ben on every share {rot bemg a fully pad share) for alf monevs twhether
Freser navable or not) pavable at a fived tu or (abied fespect of tiat share. The fvectors Py af any tme Jeciare any
skare .0 be wholly of wn part exempt from the peovuony of thas regulatior  The can wny's len on a4 share shall extend 13 um,
umaunt pvable u respect of it

 The company mav selt vi such manner as the duectors determine anv shares o1 which the tompany has a hen 1f a tum
respect of which the len exwsts i presently pavable and 1 nt pasd wihe foutteen clear days after nolice has been given to the
hoider of the share or 1o the person eatdied 1o @8 m conseguence of the death of baaknuptey of the holder, demandvwy pavmen
and stanng that 1f the notwes it not compined with the shares may be gold

10 To grve effect o a sale the directors mav authore some person 1o execute an mstrument of transfer of the shares 2ol ta, or
i accordanice wuh the dwections of, the purchaser The tile of the transferee 1o the shares shall not be affected by any
wreguicrty moor mvaikdity of the Proceedings 1n refercnce ta e sale
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{1 Phe met procecids of the sade, afier pavment of the costs, shall be applied 11 pavment of s much of the aua for wiich the uen
o as e presendly pavabiz, and any reswlue sha! fupon Surrender o the company for cancellaton of the certificdte for (he
thares sond and Jubject ta @ ke fien for anv monevs not presently payable ax exuted upon the sharex before the salet be pawd 1o
vhe pertda entided o the shares ar the date of the sale

ALLS N STLARES ANO PORTTITURE

12 subrect & the terms of ellotment, the directors may make calls upon the members i respeet of pny moness unpud on thee
shares (whether i respect of hon.zial valse or premuimt and each member shatl (subject to recerving at least Jourieen clear Jdine
ML e speTifng, when and where pasment i (o be made) pay to the company as requirad by the notice the amuunt called on n
thares .1 call may be required to e pad by wmstalments, A calf may, before receipr by the company af any rum due thereunaer
e revoked m whole or part and pavment of @ calf mav be postponed 1 whole or part, A person upon whom g call \s made sha.
renain atble for calls made upon him notwichsianding the subsequent transfer of the shares in respect whereof the call was mauae

13 g shall be deamedt (o have bren made at the fune when the resolution of the direciors amthorising the call was passed
M The romt Radders of a share shatt be Jondy and severally buble to pay all calls in respect thereof,

<8 o o3l remuns unpaud after v has become due and pavable the person from whom it 15 due and pavable shall pay mierest
a the asount unperd from the day i becams due and pavable untd it 1s pasd at the rete fized by the termr of allotmeni af the
share vr o the notwe of the colf ue f no rate ¢ fixed, at the appropriate rale (as defined by the 4ct) but the directors may
wan o frenent of the mierett wholly or i parg

SR mount pavabie 1 cespect of @ share on allotment or at any fixed date. whether in respect of nomenal sadue cr premm
Sfis R wstaunent of @ caw shall be weemed to be @ call and if 1t 15 not paud the provisions of the artiles shall apply a5 1f thas
mcuni had become due and pavable by virue of o call

7 Odubrent (0 the terms f allotmeni the deecioes may make arrangements on the tesue of shares for a diulference berween the
Acuders @3 B¢ amounts and tmes os pavment of cadls on ther shares,

e oad remaens wnpsad afier ¢ has become e and paable the dizectars may give {3 the persun from whom o 17 Jaw sl
wAf Ten fourleen cliae davs note requuvg pasmens of the amount unpdid {dgether wuh GRY wterext Which mav Have ayorid
The Aetwe shall name the puloe wihere pavment 12 1o be made end shall sidate thay of the notice 1 ot compiied with the are =
e e which the call was mude wi be lable t3 be Jorferted.

Je o f the mauce o not compued wirh any share respect of which o was geven may before the pavinent required by the nodw e
Ras roen mitde be forfened By g resdwion of the duectors and the forfantre shail wrelude it dreadends or other monevs pdiitw
et o Fthe farfeted sazres and not paud before the forfesaire

-
5

S0 St 1o ne prosutoas of the At @ Jarfented shire mav be sold. re-wllotted o otherwise duposed of an cuck terms gnu
T FRRTICr Q8 the direcioeg determune wuker lo the perion whit was before the forfacure the holder or to any ciher LA RIS T WY
W lime befre sale. re-gloiment or other dzposscian the porfaiure may be cancelled on guoh et as the Jwectors thak %
Where foe che purposes of its duposa g fofentrd share 1t (0 be & ansferre o any pertan the directons may auiherue seme pers. o
S CRWIC QR BUEIent OF teansder of the share 10 that Fersan

201 pereon amy of whose skises Adve beer, Sorfewqid shall coase 0 be a member in fespect ©f them and shall turrendcr 2 the
~CmPGRS far cancellaiwn the cerafivase for the shares farfeiued but shall remam hiable io the comnany far alt morovy whin o
e Sate nf forfedure wore presintls pavabie by hrm L2 the (ompany o respect of theg. shoess with mierest at the faie df which
Al waz prvable on those monest before the forfuitire of, (7 ro icrest was 5o paviaele, at the appropraie rate (as Jefinca o
e Gt from the date of Awfoiture entd payment but the directors may wape paymont wholly or o LA or enfarce pasens
wietiowe A% glowince for the vaiue of the shares ot tRe tune of forforture or for ans wonssderstion recetved vn ther dunasad

<2 Leatuion decliration by @ e tar wr the secretary that @ share ha been fesfesied en a specificd daie shai! be concinine
bt ¢ o LA ASCET SETEC U 1 4D waittngt glf persaas (launma 23 be entiled & the share and the declaratcn shal 1subres? 1o
R eXICCURCR O QA Strament f (fansier 1f Revessaind constzute o good tile to the share ad the perssn §0 wham ke shase
swewsed  chall not be boags 80 see U the appiu.ation of the conskleration. of anv ner shail hus tule 1o the share be @ffected by

S SR G2 VAT o F ERE D0 0AINRS IR FRferene (o IhE fonfaite o7 duposal of the skare
[EESSITN OF SHARL S

<7 Ihe watrument of Wansfir of G chure iy be ¢ LY ms Sormv ce o any other fomm whrh the dge.tors aan SEPING uny
fad be esectited BY or on Pehaif . f the Banaiercr and natss the share 12 Jally paud. by or on behalf of the transferee

DF TRe dwe tors muy refice f revisior the brinsfoe of @ share which i nor fubiy pard o a Ferson of whont ey &3 nog apprne
urd they mav refite 10 reguter che transfer of a share on whih the company has a fen Ihey may also fefse 19 reRuster o
(PRI LS

vdd ot loderd ut the office cr at such wther rhrce as the dve s may apporat and u accompanied by the wertifeaie for the
shares Ly when 1t relates and such clher eveden.e oo the irecpors may rezicaably requve 1o Yaow the right of the rranstet or 1o
Mulhe (M fransfer,

tBY e respect of onbv cae Ciasy ef shares anit

Fe VB as e favour of not mere than Fuas trantferees

<€ I the durectors refise to remuter a vantfer of a thare they shali within two months afier the date on whih the ransfir was
=i cd With the Company send to the fransferce notice of the refusad




26 The requuanon of ransfers of sharee or of lrantfers of any class of sharey may be fupended at such (mes and for such
Fenads taor exceeding thety daye m any vear) as the directors may determune,

27 No fee shadd be charged Jor the reguetranan of any oustrument of transfer or other documeng relating to or affecting ihe titke (o
wny hare

& The campany shall be entuted 1o retain any wustument of transfer which s regustered, but any wnstrument of ransfer whuh
the duedtors refuse 1o reguter shall be returned to the person lndymg u when notice of the refusal & goven.

TRANSMISSION OF s511ARES

29 If @ member dies the survivor OF survivors where he war a jome holder, and his personal representatives where he was a sole
hoider or the ondv survevor of jome holdwrs, shall be the only persons recognused by the company as having any rule to ki
wlerest but nothing herem contawned shall release the estate of a deceased mermber from any labdity vt respect of anv rhare
which had been jomdly held by hum,

30 A person becomung emitled (o a thare m consequence of the death or bankrupizy of @ member may, upon such evidence
detng produced as the drectors may properlv require, elect eiher 1o became the holder of the share or (o have some pertan
nomnaied &y him reguiered ax the vansferee {f he elects w become the holder he shall Stve notwe o the company 1 that
eftect If he eicets 1o have another person registered he shall execute an mstrment of transfer of the share 1o that person Al the
wrncies selatng 1o the transfer of shares shall applv to the noice or wstrument of ransfer oz if # were &0 nsirument of trangter
exenicd by the member and the death or bankruptcy of the member had not cocurred.

3 A person beconuns entuled (0 a share i conscquence of the death or bankruptey of a member shall have the rghes 1o which
ke wewnd e entitiod if ke were the holder of the share, except that he shall not before betng regustered s the holdier of the
share he entutled n respest of o (o attend or vore ar anv meeteig of the company or at any sepdrate meeting of the hollors of
ansy vu2ss of shures tn the company

M ITRATION OF SHARE CAPITAL

-
-

32 The compans mas by ordinary resoltiftog -
vay morease ws share cepucl bv new shares of such amount as the resolution prescribes -
v Cens nedate ard Jivede o8 o any 0f i3 shure capuad ot shares of Lurger dmount han i1 ensing shares,

2F b et 8o the provusons of the Act, subdivile 1t shares st any of them wito share. of smaller amount ared the resobulun
m2e diwermine thad as berween the sharcs resuttng from the subdivesion, any of them moy have any preference or advantage s
=mpared wik the sthers  and
WV cancek shares which ot the date of the pazsug of the rozotution. Agwe not been wahen or agreed (o be taken by any persor
and Jenovish the cnaunt of us share capus by the ameunt af the shores 39 cancelled.
I3 WEhenever as a result of a consoludation of shares any members would become entitled o Jractions of a share the derectsrs
may on behaif of those mempers, sell the shares fepecsentog the fracuons for the bogt price reascnably ebunnable to amy person
PRCeabtd SubIeCt £} the provwony of the At the sompany} and dsinbuate the net proceeds of sale 1 due Fropesticn amcns
thate rmembers and the drwectors may cuthonre some PerIch I execule an sbrument of iraasfer of the thares 19 or @
Gau"rRACE WA the directions of, the purchaser The transferee shail not be bound 1o sce Lo the applcation of the purchar
MRy 7eT chall Rig stle o the shares be arfocted by any regulanty o er mvalulity of the Froceeamgs oy reference iy the sale

o Surracl s the provuwons of the Aet the company riay by special resolution reduce us share capual, any capual redempticn
"EICIYE Ui anv Share [remiuum arcount i any way

PLRETEASE AF FIWN QI ARES

tEsd,

I et o the provigeeas of the Act the company may prchine s own thares (wailacing any redeemable sharesi and of 12 18
4 IGIC Lompans make o pavment 1 respect of the redempinin of purchase of 1Y cwn shares etherwuie than eul of dutrioutakie
EROGE S the company or the proceeds of @ fresh wsue of sharey

GESFRAL MELTINGS

3L wenerat meennzy other tnan ennuat Renerad meetings skail be callvd extracrdimary general maeelings

3T Ihe dwectors mas call gyenerat meetings dnd on e requiiiecn of [iembers purriant 89 the proviswens of the Adet zhal
Fahwik preceed to convene an extragrdincry seral meeteng Sor a4 date rot later than CRRI wecks gt receyt of the
regagiien [f there are not withm the Unpred Keigaom enfficient aiestors (o cali 2 Sencral meettng, any durector of any memter
1f the company may call i general meating

SUTTE O GENTRAL MPETINGS,

A n eanuaf general meeting and an extrsondinary genetad mweeting wolled Lor the pasnng of o speial recotalion or a resciution
IPPCRING 2 person as a dwector thall be colicd by al least twentv-ore  lear davs notice Al other extracrdmary venery
mectuins chal be called by at least fourteen cicar Javs rofie tut a general meeing may be walied by shorter notice of it & 30
ERreeu-=

é31 i tne wase of an annual general mecing, by Gil the marsbers entitled to attend and vote there at, and

ib) i the case of anv other meeitrg by a majonty o number of the members having a rght 1o altend and vote bemg 2 magones
taether holding not less than n nesy:five per cent m nominal v clue of the shases grving that nght. The natice shall spectfy the
sime unid place of the meettng ind the general nawse of the businers 1o be Gansacted and, 1 the cate of an annual gencral
meettng shail specify the meetng as such Subject ta the Fravistons of the articles and o any resthcnons tmpcted on any shares,




the nonce shall be given (o all the members, to all persong entuled (0 @ share ; consequence of the death or bankruptcy of
member and (o the direciors and cuditors

Y The accrdenial omussion o give not o of a meeting 1, or the non-recetpt of notice of @ meeting by, anv person enuded fo
fecene nonze shall not mvalidate the pooceedings at that meeiing,

EROCELDINGS AT GENFRAL MELTIN
40 No busmess shall be transacted af any meeting unless a quorum & present. Two persons entitled 19 vate upon the business (o

be 7 nsacted, cach berig a member or a proxy for a member or a duly anthorsed representatrve of a corparatan, shad be g
yuunimn B

41 If such a quorum s not present withm half an hour frem the ttme appomted fo- the meetng, or f duning a meeing such u
quorum ceases 1o be present, the meetmg shall stand adourned 10 the same day w the rext week a; the same tyne ond place or
b2 such tne and puce as the directors may delermine,

42 The chavttan, f any, of the poard of irectors or wy his absence some other direcior nommatad by the directors shall presule
GF chawman of the meetmng, but f neuher the chavman nor such other director (¢ any) be presert wuho fifieen mamutes afier the
tunt appownted for hoiding the meeting and willing (o act the direclors present shall clect one of ther number 10 be chuirman
and if there 1s ondy one direcior present and willmg (o act, he shall be chawman,

43 If no dwector v willing fo act ar chawvnan, or i no director 15 present wuhin fiftecn munutes afier the tome apponited for
hoidns the meetmy, the members present and entuled to vote shatl choose one of thewr number to be chavman

94 ol drrector shall, natwithstanding that he s not a mentber, be entuled (o attend and speak ut any generad mecting and wl am
vepurdve meeting of the holders of any class of shares o the company

4% e chavman may, wih the consent of a meeting at wheeh a quorum of presens {and shall i 10 durecied by the mecing),
€dioum the meeting from ume 10 tone and from place o place, but no busmess shall be trantacted at an adrourned meeting
aither than business which mught properlv have been transacted at the meeting had the adjournment not taken place When a
IRCCiins o adiouned for fourteen davs or more, af least seven clear days' notice shail be grven speasfimg the tme and jtlace af
she aarourned meetns and the gencral nature of the bustness (o be trantactea, Oiherwise it shall not be necessary 1o RIve ar
Wch notice

¥4 recoliation put 19 the vote of a meetne shait be decided 2n @ show af hands unless before w¢ on the dectaraton of the
el o Hhe thow of hands a@ poil & Judv domanded Subgect 1o the provisions of the At o pok ~iy (¢ demandeodo-

V2V By dhe chaeman or
(23 by a2 feast two members husving the right o vote at the meelng, or

¢} v @ member or members representing ot less than one-tenth of the total voiuag rights of all the members having the »wht 1o
»Ofe of the meenng, or

(¥ by @ member or members holding sharer conferring a right 1o vote ci the meetmg betrg shares on which an aggresaie zum
kas heen pad up cqual o not lesy than one-tenth of the totes sum pawd up on all the shares cemferning thar kbt ang o
Jemand by @ person as proxy for @ member shall be the same as a demand by the member

47 Uriess @ pod wr Jahy demanded a declaration by the chawrar that ¢ rescluteon hay been cared or carned unanunausn r
by @ pertiler meonn or loge o net carred by o paroculer mapCiy and an entry i0 that effec! = the minutes of the mectese
el e conciushe ovidence of the fict wihout proaf of the murber cr preporion of the sotes tezorsed o fnour of or againss
ine resobunen

I The demand for 3 poll mav before the poll 1 faken be wukdeawn But oniy with the coatent ¢f the chavman and @ demana
S saholrawn snali nat be taken to kave wnvaintated the resuls &f & show of hands declared bepore the demand was maide

4 A poll shaul be taken as the (hawvman duccts and he may Appost fomitneers (who need not be members) and fix @ time gnd
Fine for dechinag the recult of the potl The resdds of the poli shall be deemed 1o be e rerolutien of the mceleg al whi i the
o wur demanced

“. In the case cf an equality of votes whether on a show of hands cr cn & poll, the shavman shail be entuled 10 a casting vore
tn aLdition [0 anv other vaie he may kave

1 A poll demanded on the election of & chavman of 66 g gueitssy of adiownens shall be taken Lorthwith A poll dernanded cn
=av other queston shall be taken exther farthwith cr at such tome and rlace as the chauman duests not bemg mare than then
VS after the poll s Jemanded The demand for a poll shall vt prevent she continuanse of q meetmg for the tramsaclion of am
busiaese other than che question on which the poll was deranded & a poil 1 demanded before the declaration af the renul of a
show af hands and the demand 1 duly withdrawn the reetiig shail continie as of the demand kad not been made

'2 Ne nouze need be grven of a poll not taken foruawith of the tae and place af whizh i 1s 10 be taken are ahnsunced Gt the
Mreeltng at whih i u demanded In any othet cuse at least seven clear days nelize shali be given specifying the time and place
at which the poll & 1o be taken

3 A resalution i wnting executsd by or on behaif of each momrer who wruld have been entiticd 10 ¥ate upon s of i Aaf Leen

propased at a generat meetuyy at which D¢ was prescnt shail be an effectuat as tf it had been passed ol a gencral teelng clah
convened and held and may consut of several mstiuarnts o the ke Jorm each  executed by or on behalf of vne or mare

mentbers
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YOITS QOF MEMICRS

4 Subyect 10 any rgher or restnnions artached o any shares, o g ghow of hands every member whey (bewng an mdmvidugl) o
FTESERE 3 person of (bewng a corporanon) i present by a duly 6-ithorse? representative, ol bewng himself a member entuley o
veue, shall have ene vote and on g poll every member shall have ¢ e vite jor every share of whick ke s the holder,

€S In the case of o holiters thet vote of the senwr who tenders a vole, whether tn person or by proxy, shall be accepted p the
excluvton of the votes Gf the other jomt holders, and denioriey shall be determmed by the order i1 which the names of the hoblers
il o the reguister of members

S0 A member mi respece of whom an order has been made by any court having jursdiction (whether o the United Kegdom or
elsewhere) m matters teacerning mental disorder mav vote, whether on o show of hands or on a poll, by his recerver, curaior
Bonut or other person authonsed & that beralf appownted by thay court, and any such recenver, curator bonis or other person may,
on g poki. vote by proxyy Evidence {0 the satsucton of the dvectors of the authony of the person glawming (o exercuse the reht
0 vate shall be deposued at the office. or at such other plice as g3 specified in accordance With the articles for the deposut of
mstruments of proxy, no: lesy than <8 hours Lefore the wne apponted Jor holding the meeling or adyourned meeting at whick the
rRhi 10 vate iv to be exercited und o defaul the vkt 10 vote shall not be exercisable,

SF No member shall vote ay Iy general neetina or ot 20y separate meettng of the holders of any plass of sharer 1 the
company, ewher o person or by proxv, i respect of any share held by him unless alf money; presently pavable by him m respect
oF that share have been pal

55 No ebgectwon skail be raved o the qualifizancen of anv voier excepi at the meeting or ediouwned meelting al which the yore
ebiecicd to v tendered and aery sote aor Jdusalfowed gt the mecting shall be valid Any objection made in due tume shall pe
referred to the chavman whose dectsion shak be findi and conclusrve

$9 O a pold wetes may ke Rren euker pertonatl: of by proxy A member may appunt more than une proxy o artend on the
0ame cecason

f* Aa eastrument GEPOMIING & proxs chall be in wrling exectited by er on Fehelf of the appontor and shall be w the following
fotm ker noa frm at near therets as o emntanies aliow oF 01y aeher farm o whe k17 ssual or which the ducctors may
approved -

P Lamred

e of B BE 4 member members €f (he above-pame: company hereliv appent
ef er falaig em - A TGN LIGRS 56 3220 D IBV.Gur name) 5, ahd 60 inyseur bohall 3 the
ALNBAL eXPATrE.RAr generl mectag Cf the o wigans "o be hold in 19 . and at any adjcurmment
theren!

Signed oq g

61 Wrhere it &t doswed o Gffsed rembers an o ppx reumiey o f metuching the proxe haw ke chaild eot the mstrument appomting g
Foowy shal be o ke folewing om bor wa g form wi near sheress co CRewTwtances abosw Cr v any other form whiwh 1 esual Gr

<

Wri kR the duec toes mav cpprosed-

Pl Tamees

LWe uf Deg a menibermembers of the above-pamed
~Cempany herebs appaat ef ot faeg fom of 23 TV U Proxy 10
VOIS 0V 0UE AT O and O mY Gur beha! @t T LhGub. CNASEEGAIY GoRTna) meenng of the compans. to be held
i 19 andar say adyuennmon therecd Thag (C0m 46 L0 e used 3 respees of the retolutions mentioned

barkiine 33 [l owg
Resadutens %o § 9or Sygainge
Hewlution o 2 e aganst
*Cinke Gut whibeser 15 ngt desized
sy othy W12 (LRSS the FTONY Mmav sale 23 Re Cinks G CF 3% 300 from sohe g
Sugned ey way of FG

¢2 The mastrument dFpatng @ proxv and any authonty undes whoeh i i execuied of @ oOnY of Such auih...av certtied
aotaraly or 1 some cther way appraved by the deect s puty -

tat be Jepositod at the office oe at such other place withey the Lnited Kingehom ag 1 spacified 1 the notce LCRYehUay the
LPNRG OF @ any watrument of peoxy sent eut by the company o recsicn 1o e tnegimg  net less than 43 hours before the tme
for holduyy the mecting er adjgumed meeting af which the Peryon ramad o the iisiumont Froposes 13 vole, or

(b) 1 the cose of a poll taken more than 49 heurs afier it ¢ dernanded, be depesited as ufresard afier the poll has been
demanided and ot fess than 24 kours before the icne appomied fr the wking of the poll, or

(7} where the pol! ¢ not taken Jorthwith but 1s caken rot more than 48 Baurs Glier 1t was demanded, be delvered ul the mectowg
S wnwh the poHt was demanded to the eharmzn or & the secreiarv or 1o any dwector, and an nttrumeny of proxy which 1
A0 deposited o delrered i g manacr $o permitted shall be ¢myvaled

P4 we gren er poil demanded by proxy or by the duly suthonsed representateve of a corporatn shaill be vald
nolwiisienaing the previvus determmnation of *he authoney of the person g or demanding a poil undes: notice af the
determenadiion was recen ed by the company at the office or ot suzk iher ploce ot which the instrument of pro xy was duly
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deposited before the conunencement of the mecting or adpeiisird meeting at which the vote tr given or the poll emandea or fin
the case of a polf taken otherwise than on the same day as the meetmg or adjourted mecing) the were appomied for takimg the

poll.

NUMBER OF DIREGTORS,

o Unlexs otherwise dsterrmed by ordmary resolution, (he number of directirs (other than alternate directors) shall not be
subject & any maxunum bue shall be not lesy than two

ALTCRNATE DIRE s,

65 Any dircctor (other than an alternate director) may appoin? ~nv ather ditecior, or any other person approved by resolution of
the directors and wiling (6 act, to be an alternate dwector and nay remave from office an alternate director ro appomnted by

him.

60 An aliernate director shall be entuled 1o recenve nowve of all meeiings of directors and of ali mestings of cominstices vf
dvectors of whick ks appowntor 15 a member, (0 attend and vote at any such meeting at which the director appowniting ham «r not
personadly present, and seneraidy In perform all the funcuons of kis appameor as a director o his absence b shall not be
entitled to recerve any remuneranion from the company jur his gervices as an alternate director, Dut w shall not be necessary fo
{Ive nolice of such d meeting (o an alternate direcior who 15 absent from the United Kingdom.

67 An alternate director shall cease to be arn alternate director if his apposicor ceales "» “e a director; but, |f a dirrcior retires
by rotation or otherwise bur i reappomnted or deemed (o have besn reapponted ot ke mecung at which he retues. any
appomiment of an alternate director made by hon which was m force unmediately pror to his relvement shall contnue afier hu

reapponitment

O Any appomiment or removal of an alternaie director shall be by notice (o the company sgned by the dircctor nutkmg or
reveking the appomument or ;m any other manner approved by the direciors,

€2 Save ar otherwise provided 1 the arler an alternate director shall be deemed Jor ali purpeses 10 be £ direcior and shall
alone be responsible for his own acts and defanits and he shall nat be deemed (o be the agent of the diresior appownitng hom

POWTHS OI" DJRECTORS

7Q Subject fo the provisions of the dAet, the memorandum and the artieles and 0 any directions grven by special resolution the
busmess of the company shall pe munaged by the directors who may exercise qil the powers of the company No  alierason of
the memerandiim or artizles and no such dwection shall mvalidate any  prior ac: of the durectors which would have been valud 1
that alieration had not been mads or hae diection had not been gven, The powers given by thas regulation shall not be bruted
by any specu! power goven (o the derectors by the ariwcles and a meecing of diectors at which o QUOTLUTT IS preseni may ceereise
all powerz exercsable by the directors

7! The diectors may, by power of altornev ar atherwise. appoit any perzon (o be the agent of the company for such purposcs
and on such coaditions as they determms, mneluting authoruy for the agent to delegate all or any of huy powers,

DELEGATION OF DIRCCTORS: Pe WERS

7Z. The durectors may driegate a1y of ther powers 0 anv comvnugse tonsusiing  of one or more ducctors, Thev may also
deiccate to any managme diee.or or any directar holding any other executve office such of thewr powers as they eensuler
deswable to be exercised by hun Anv such delegation may be made subject to any conduiony the directors may mpose, and
euher collaterally with or to the exclhunon of thew own powers and may be revoked or aitered, Subyecr to any suck conduons,
the proceedings of a commutice wuh two or more members shall be governed by the  arncles regulating the proceedings of
directors 5o far as they wre capable of applying

APPOINTMY, !

73 At the first annual general meeting all the disectors shall retve from office.  and ot every subsequent annual general meeling
one-third of the directors who are subject 1o reivement by rotadon or, Y ther rumbe; 15 not three or a mulisple of three, the
RwTher negrest 10 snc-thud shall retire Jrom office but, if there 15 only one duector who s subrect io retwrement by rotatwon, he
shal retre.

P4 Subject to the provuicns of the Act, the cwectors 1 retire by ratation shall  be those who have been longest &1 office smee
ther Last appenement or redppowiment  but as between persons whe became or were last recppomted directors on the same
day  those to retwve snall (unices they otherwise agrve amang themsch et} be determined by a loc.

T8 If the company, at the meeling at whick a duezter retires by rolation doer nat fill the vacancy the retving duector shall v
willing 0 aci, be deemed to have bein reappownted wnless at the meetig ot is resolved not to fill the yvacancy or uniess g
resolution for the reappotniment of the duector &8 put \o the meetmg and lost.

7 No person other than a director reurtng by rotation shall be apponted or teappointed a durector at any general mecting
unl gg—

ta} ke 55 recommended by the drectors, or

(b} not less than fourteen nor more than thuryfive ear days before the date agpainted for the meeting, notwce executed by g
Member yualified W0 vore ar the meeting has been ghen to the company of the wmtentton to propose Lhat person for
appoinis . AL or redppo ntment siating the Jarti.rs which would, o he were s appowited or reappownied, be required 1o be
included ¥ the company s reguster of duectors together « wih potice executed by that Person of hue wilingness to be appomted or
reagromted,




77 Not lexs than seven nor more than twenty-cght clear days before the date appouited for holding a general meeting notice

shall be grven to all wha are entuled (0 recerve notice of the raceting of any person (other than a director retiring by rotation at
the meetr) who 11 recommended by the directors for appotnement or reappowntment as a director at the meetmg or in respect of
wham notace hay been duly ghven (o the company of the wntentwon o propose him at the meettng for appomiment or
reappatiment ar ¢ director  The notice shall give the parqeulars of that person which would, (f he were s0 apponted or
reappointed, be required o be e ded i the company’s reguster of directors,

"8 Subject as aforesaud, the" campany may by ordinary resoluston appowt a person who s willing (0 act (o be @ dirvcitor either o
Sl a vacancy or,ar an adidional durector and may also determme the rotation in which any adduional direciors are 1o retire

79 The directors may appownt a person whe « willing 10 act 1o be a director, esther to fill a vacancy or as an addiwonal director,
provided that the appomement does not cause the number of duectors to exceed any number Jixed by or ¢ accordance with the
arficler as the martmwn number of drwectors, A director so appownted shall hold office only untd the next following annusl
genieral mectng and shall not be taken o account n determinung the duectors who are 10 ree by rotation at the meetng If
pot reappointed ar such annual general meeting, he shall vacate office at the conclusion thereof.

S0. Subject ar aformaid, a director who reures ar an dannual general meeung may, |f wiling (o act, be reappamted, If he i not
reappownted  Re sholl retam office untd the meeting appomis someane 1 hir ploce, or if & does not do so, untd the end of the
meatmg

DISAUALINICATION AND REMOVAL OF DIRECTORS
81 Tac office of a drroctor shall be vacated -
(a} he ceares io be a director by veraue of any provision of te Act or he becomes proibited by law from berg a director: or

(b) he becomes bankrupt or makes any arangement or composiwn with his creditors generally or
(e} he « or may be, sufferng from menial disorder and esther—

(1) ke 5 admuted 1o hasputal v pursuance of an appicanon for admussion  for treatment eader the Mental Health Ase 953 or,
o Scouand, an  applcaton for admusswn under the Mental Health {Scotland) Act 1966, or

{1y an order 5 made by @ cowrt having Jurnsdiction {whether o the Unued Kingdom ¢r elsewhere) m matters CORcemyy mental
ducrder for his detenezan or for the appomtment of a recener, curator bonts or other PCr3on L0 excreise powers wuk respuct to
his property or affars or

{d} he rexgns kas office by notwce to the company, or

fe) he shall for mare than str consecutrve months have been absent wuhout permutsion of the directors from mectings of directors
held durng that penod and the deectors resolve that ks affice be vacared.

EEMUNTRATION O DIRFCTORS,

B2 [he dvectors shall be entutled to such remuncraion as the company mav by crdoary resolution determme and, unicss the
resciution provides otherwise, the remuneration shatl be deemed (o aeerue from day o day

PECT TS PYPENSES

N2 The dwectors may ke pawd all travellng, hotel, and other expenses properly ticwsred by thern m connection with they
Qitcadonce dr meetelys of directors or commultees of directors or general meetings or separate meeimgs of the holders of anv class
nf shares of of debenores of the company o atherwise o conneciion with the diszharge of thew duties

PEDCTORS APPOINTMINTS ANT INTERESTS,

S Subject o the provions of the Act, (he direstors may apporit enc ar more of ther rumber 1o the office of managme drecter
or Lo any ather exeiutte office under the company i may enter wmts an agreement or crrangerwnt wuh any deector for his
ey bovment by the company or for the provinan by han of any senices catsade the siope of the erdinary duties of a directar Any
SUCK eppoiment dgrcement or wrrangement may be made upen Such tertns as the dvectars determine and they may remunerase
@as suck Jrector for Aus services as they think fit “lny appomunent of a dwestor ty an executive office thall terminate 1f he
wases fr be a director but wihout prejudice to anv claim to damages for breach of the contract of service between the deector
und the company A managing doector and a dwecter holding any other execuine cffice shail not be subject 1o retrement by
r3taiian

d5 Subtest to the provisons of the Act, and proveiod that ke har discioted o the dyectors the natre and extent of any
materitl interest af hie, a direstor notwithstanding hie office~

tad may be @ party 1o, or otherwse mierested b, any tranidetion or cstangement wath the company or i which the company ts
Otherwise nrerested,

tb) may ke a deector or other officer of, or emploved by, or a party to any {tansachion or arrangement wuh, or otherwise
rerested v any bodv corporate promotzed by the company er t@a whizlh the companv ¥ otherwise mierested, and

ke shali not by reason of his affice, be accountable 1o the company for any bencfit which he derrves from any such wifice or
CMELIVIRERt or from any Such trarsacton of wrangerent or fom any mlerest w1 any such body corporate and no such
fransacton or rrangement shall be labie 1o by avoided on the greund of cny such micrest or benefi,

#6 For the purposes of regulation 85

fal a general notwe grven to the directors that a director w to be regarded as  having an interest of the nature and extent
specified 1 A Mouce 1 eny  tranracton or arrangement ;1 which a spectfied person or elass of persons ut wtnterested shail be
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deemed 10 be @ duclosure that the dwector has an mterest in any such wrantaction of the namre and extent 1o apecified; and

(b} an wterest of which a dvector has no knowledge and of which it iv unreasongble L expect him (o have knowledge shall not
be treated as an witerest of b,

DIRESTORS” GRATUITIES AND PENSIONS,
-

87 The dwectors may provide benefies whether by the payment of gratutlies gr pensions or by msurence or otherwse, for any
director who has held bur no longer holds any exscutive office or employment with the Company or with any body corparate which
© or has been a ubsidiary of the company or @ predecesssr m bunness of the cempany or of any such subsidiary, and for any
member of hus famuy (meluding a spouse and a former spouse) o any person who ts or was dependent on him, and may (as well
before as after he ceases to hold sush office or emplovinent) contribute to any jund and pay premwms Jfor the purchase or
provesion of any such benefit.

LDINGS OF DIRECTORS

38 Subject ta the provusions of the articles, the dvectors may regulate thewr proceedings as they think fit. A drrector mas, o
the secrelary at the request of a direcior shall, call a meeting of the drectors, ft shal not be necessary (o gve notize of a
Ineeling (o a direcior who u absent from the Unued Kingdom, Questions ansing at a meciing shall be deculed by a majorty of
vates In the case of an equaluty of votes, the chauman snall have a second or casting vote, A direcior who i5 also an alternate
arrector shall be enntled tn the absence of his appomtor to a separnte vote on behalf of his appowtor n aaduwn to his own vote

50 The quorum for the ransaction of the busmess of the directory may be ficed by the directors and unless so Jixed at anv other
number shall be two A persan who holds office oniv as an alternate director shall, i hat appowntor s not oresent, be counted o
tne yucrum

‘4! The contmums ducctors or g sole continung Jvector may act notwithstanding any vacancies i thew number, but, if %

muwmber of directors 15 less than the number Sfixed as the quorum, the contnling duectors or director may act only for the purp. ¢
of Shing vacances or of calling a general meeting

! The avectors mav appowmnt one of thew number (g be the chavmnan of the board of dreztors and may at any iane removy hum
Srom that office Unless he ts unwilling to do 30, the director 30 appoviied shall preside at every meeitng of directors ar which he
ts present But if thery o no duwrector holding that office, or if the direcior holding ut 15 unwilling 1o preside or &8 Rot present within
e muugces after the wme appownited for the meetng, the direciors Fresent may appouni one of thees number to be chatrman of
Ine mectors

72 AL acts dose by a meeimg of derectors, or of a commuttee of direztors. or by a person acting as a director shall
actwithsiending thar u be afterwards discovered that there was a defect i the appowntent of any drector or thet any af thrm
were dusqualificd from holdnyg office, of had vacated office, or were not entuled to vore, be as valid as if every such person had
Been dudy arpomted and was qualified and haut contnued 1 be a director and had been enitled to vate,

A3 A resplution wring signed by all the directors entuled 1o recenve notice aof @ meeting of dvectors or of @ commutice of
wrectors shall ke as valid and effectual as tf 8 had been passed ar @ meettny of directors or (as the care may be) a commitiee of
wirecters duby comvened and held and fmay consist of severar documents m the Like form each gned by one or more directors, but
@ resolution swned by an altermate director need not also be sgned by ks appomtor and, if 88 a5 signed by a director who has
Srpomted an alternate director, it need not be sincd by the altemate Jerector in that capaciy

I Smve us otherwue provided by the arucles a drector shall not vote at a meetcng of duectors or of a commttee of dwrectors
an amy reselution Conceming a malter i which he has, directly or ndwectly, an citerest or duty which 13 matenal and which
conflats or may conflct wuk the mntereses of the company unicss hus interest or duty anses only because the case falls wuhe cne
or mire of the following paragraphs—

i@y the resclutwn relates to the RVING 1o hom of a guarantee, sesurity, er demniy e rex Tt of money lent to, or an obligaton
Bwwred Iy him for the benefit of, the Rompany cr any of wy subsuliariag:

ibY the reseluion relatex 1o the EWing fo a thed party of @ gucrantee, Jecurty. or wmdemanty 1t respect of an eblganon of the
SCMPIAY OF any of s subsidwzries for which the duector has assumed responstbidity n whcle or part and whether alane or jornth
with dthers under @ guarantee or uulemanty or by the giving of securty,

1OF e miterest anser by vienee of s subsenbing or agreemg (o subscrbe for  ony shares. debentures or other secuntics of the
Eampans cr any of i gubsudires, or by swewe of hu temg, or wtending 1o become a participant in the underwruing or
Subsunudorartong of an offer of any such shares debentures or other securities by the Lompany or any of s subshanes for
Suhseription, purchase or exchange,

() the resolution relyter any way {0 a recorement benefics scheme whick  Fas been appraved, or 1 conduronal upon approval,
by the Goard of Inlanid Revenus Jor taxaton purposes.

For the purposer of thu regulation, an mterext of a person who 1. Jor any purpose of the Aeg (excluding anv stanuory
medificotion thereof not 1 force when thu reguiatian becomes bmding on the comparny), copnected with a director shall be
treated as an nterest of the dvector and, m relation v an aiternate directar, an inferest of hu appowtor shall be veated as an
Peercst of the alternate director withoit prejudice to any mterest which the alternaiz director has othierwise.

D drrector skalt not be counted 1 the quonum present at a meeltig t relation 1o a resolution on which he i not entuled to
vaole

Y The company may by ordingry resolution suspend or relax to any extent, either generally or 1n respect of any partcular
maticr any proveson of the dariicles Frohduning a drecter from voung af a meeting of directors or of g commutiee of directors



97, Where proposals are undder conideration concernmg the appointment of two or more direciors to affices or employments with
the company or any body corporate tn which the rempany i interested the proposals may be divided and conndered m telation
to each dvector separately and (provided he 15 not for enother reason precluded from voling) each of the directors conce. d
shall be entitded to vote and be counted 11 the quanim m respect of each resolutiyn except that concerning kis own appomtment

95 If a quescin arses at a mecn;;g of directors or of a commutze of directors s to the right of a director to voic, the quastion
mav, before the conclusion 2f the meeng, be referred to the chatrman of the meeting and his ruling n relation to any durector
other than humself shall be final and conclusive,

99 Subject to the provisions of the Act, the secretary shall be appomted by the directors Jor such term, at such remuneranon and

upon such conduwns as they may think Ju, and any secretary so appomied may be removed by them. think fit; and any secretary
$0 appomted may be removed by “em

MINLTES,
100. The durectors shall cause mumnutes to be made m books kepe for the purpose—
(@) v "7 uppomntments of officers mads by the directors; and

(5) of all proceedings at reciongs of the company, of the holders of uny class of shares in the company, and of the duectors,
@l of commucees of dwectors, meluding the names of the ¢+ etors Present ot cach such meeting, determme who shall sign any
mswument o which the seal 1 affired and unless otherwise 5o determmed it 5l be signed by a director and by the secretary or
&ty a seconq duector

iNDS

102, Subyect to tie provisions of the Act the company may by ordmary, resolution declare. drvidends aecordance with the
respecteve nghts of the memdbers, but no dndend shall exceed the ameunt recommended by the directors,

103 Subject 10 the provisions of the Act the direcrors may pay meervn dividends i it appears to them that they are pustificd by
the profits of the company avadable for duinbutics- If the share capual t¢ divided imo different classes, the directors may pay
mtertn dividends on shares which confer drferred or nonspreferred nghts with regard to dividend ar well as on shares whick
confer preferential rights with regard to dividend, but o wtertm devidend shall be pad on shares coarrymg defered or
non-preferred nwhes o, at the tome of pavment any prefereniial dondend s o arrear. The directors may also pay at mtervals
seitled by them any dnidend pavable at o
pasment Provided the directors get tn good fiuk they shall not meur any babidity 10 the holders of shares conferrvg preferred
rzhes for any foss they may suffer by the Lawfdl payment of an mtermm devidend on any skares havmg deferred or non-preferred
ruwhes

104 Except as otherwise Provided by the nghts attached to shares, all doidends shall be deslared and paid according to the
amounts paud up on the shores on whieh the divudend 1 pasd. All dovedends shalt be apportioned and paid praportionately o the
amounts patd up on the shares durmg anv porien or poriions of the perod wn respect of which the dvidend e paud, bus, if any
share is usued on terms providing that i shall rank for dividend as Jrom & partinddar date, that share shall rank Jor dondend
arcordingly

105 A general meetng declarmg o dpvidend may, upon the recommendatan af the directors, direct that it shalf be saltfied
whotly or partly by the distnbution of axsets and. where any difficulty anses & regard (o the distnbution, the directors may scitle
the same and m partecutar may wue fraztional certtficates and fix the value for dutnbuton of any assetr and may determne
that cash shell be pawd to any member upon the footng of the value 30 fised ws oraer to adsust the rights of members and may
¥eSl any assets o trustees,

106 Anv drwlend or other moneys pavable o respect of a share may be paid by cheque rent by post to the regustered address of
the person entitled or, 1f two or more persans are the holders of the share or are Jowatiy entuled to Wt by reason of the death or
bankwupicy of the holder, 1o the registered adudrens of that one of those persone who & firxt named o the reguster of monbers or
{0 such person and o such address as the persen or persans entitled may v woting dorect, Every cheque shall be made pavable
to the crder of the person or perssns entiled or by such other person as the persen er persans entitled may o wrurg direct and
pavmant of the cheque shalt be o good duscharge ty the eompany Any jownt halider ¢t cther persen jointly entstied to a share as
aforesaed may gisve receipts for any dividend or other maneys payable m respect of the share,

197 No drvdend or other monevs pavable i tespect of a share shail bear mterest agawnse the company unless otherwite provided
by the rights artacked 1o the share

108 Any drvdend which has remaced unciaomed far twebve years from the date when i became due for payment shali, f the
directors so rezodve, be Jorfested and ¢gase 13 remam owmng by the eompany

ACCOUNTS,

109 No member shall (as sucht have anv rgkt of wspecting any accounting records or other book or documnent of the company
excepr as conferred by staiue of authored by the directors cr by erdmary resolution of the company

CANTALISATION OF PRO[ITS,
1@ The directors mav with the authoriy of an ordwnary resotution ef the company~

(a) subject as heremafior Provided, resolve (o capitalise anv undiided profits of the company not tequired jur paying any
prefecential devutend (whether or not Liey are avadable for distrnbution) or any sum standing (o the credut of the company's share
premwm aceount o capual redempiion reserve;
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(b) appeopnate the sum resolved to be capualised (o the members who would have been entuled §2 1 ¢f it were distribuied by way
of drvadend end m the same proporians and apply such sum on thewr behalf ewher in or towerds paying up the amounts, | any,
for the tune being unpeud on any shares held by them respectively, or 1 paying up m jull unissued shares or debennues of the
company of a nommnal amount equal o that sum, and allot the shares or debentures credited as futly pawd to those members, or
as they mav direct, m those proportions, or partly in ene way and partly wi the other: but the share premaum account, the eapital
redemption reserve, and any profis which are not avadable Jor distriution may, for the purposes of thu regulation, only be
appisd m paying up unissued shares ta be allotted 1o members creduted as fully pasd;

(¢} make such provision by the umue of fractonal certficares or by payment in cash or otherwse as they deiermine i the case of
shares or debentures becoming dutributable under thes regulation 1 fractions; and

(d} authonse any person to enter on behalf of alf the members concemned into an agreement with the company providing for the
allotment (o them respectively, credeted as fully paud, of any shares or debentures to whicii they are entitled upon such
capualisation, any agrecment made under such authority bewng binding on all such mambers.

NOTICES

{11 Any notze 1o be ghven 10 or by any person pursuani 1o the articles shall be m wriing except that a notce calling a meeiing
of the dweztors need not be m wrmg,

112 The company may give any notice 0 a member enher personally or by sending 1t by post in a prepadd envelope addressed Lo
the member at hus regustered cddress or by leaving i at that address. [n the case of ot kolders of a share, all nouses shall be
§nen to the jomt holder whose name stands first m the reguster of members 1 respect of the jownr holding and notice so0 grven
shall be suffizient notce 1o all the jownt holders, A member whose regutered oddress 15 not withwy the United Ningdom and who
§ives to the company an address within the Unsted Kingdom ai which notices may be grven t¢ hun shall be entuled 10 have
notzes given to um ar that address, but otherwise no such member shall be entitled 1o recerve any notice from the company.

113 A mamber present, euher in person or by proxy, at any meeing of the company or of the holders of any class of sharey ;m
the company shall be deemed 1o have recerved notice of the meetmg and, where requisite, of the purposes for which it was called,

114 Every person who becomes entuled to a share shall be bound by any notice w respees of that share which, before ks name
s cntered i the reguster of members, has been duly grven to @ person from whom he derves hus tule,

115 Proof that an envelope contawning a notire was properly addressed, prepawd and posted shall be conclustve evidence that
the notice voos grven. A nonice shall, unicss the contrary u proved, be deemed (o be green af the expration of 48 hours afier the
envelope contammg it was posted

11€ A nonze may be goven by the company 1o the persans eniitled 0 a share @ consequence of the death or bankruptey of a
member by sendmg or delvering o, m any manner authorsed by the griicles for the giving of notce (0 @ member, addressed 1o
them by name, or by the tile of representainees of the deceased, or trustee of the bankrups or by any like descnpiion at the
address, f any, wuthen the United Kingdom supplicd for that purpose by the persons clammg (o be so emntled, Untd suck an
address has been supphed, a notice may be given i any manner 11 whick 1t mught have been goven if the death or bankruptcy
had not occurred.

WINTILNG

117 If the company s wound up, the hquulater may, with the sanction of an exvaordinary resolution of the company and anv
other sanctwa requied by the Act. drvide among the members in specie the whoie or any part of the aszets of the campany and
mav. for that purpose. vilue any assett and determane how the drition shall be cormed oif as between the members or different
classes of members The Lquulatar may, wuh the bke sancuon, vest the whale or any part of the assets i trustees upon such
trusis for the benefit of the members as he with the like sanction determmes, but no member shall be compeiled to wscept any
assets upen which there g 2 lathtiiy

PNDEMSITY

HE Subject to the provusons of the et but without prejudur to any indemanty 1o which a directar may otherwise be entuled,
even duectar or other officer or atiditor of the company shell be demnified out of the assets of the company aqganst any
iabuiy wnncwred by hum an defending any proceedings, whether covd or enminal. in which Judgment u given t Aus favoewr or m
which he & wcquitted or 1a conncction wih any apphcation i whick relief « granted 1o b by the court from habthny for
negingence defaudt breach of duty er breach of trust 1 relation 5 the affars of the company



EDDYCURRENT MACHINERY AGENTS LIMIYTED

The Companies Act 1985

Reglstered Number:

857948

Copy Resolution of the type and in the terms specified below passed
members of the Company named above: -

We being all the members of the above-named Company entitled to
attend and vote at a general meeting of the Company to consider

the resolution set out below HEREBY RESOLVE as follows:-

SPECTAL RESOLUTION

That the provisions of the Memorandum of Association of the
Company with respect to its objects be altered by the addition of
the following paragraph (B} which will be inserted bGetween
paragraphs (A} and (G} of Clause 3 of its Memorandum of
Associstion and which i3 for the avoidance of doubt hersty
constituted one of the mein objecte of the Company:-

to give indemnities and guarantee to any bank or other
lender as security for repayment of all moneys,
obligations and liabilities at any time arising or
incurred by E.M.A. Heat 1reatment Limited and to give
such security (including but not limited to the
mortgages, legal charges or debentures) for such
indemnities and gunrantees over the assets of the
Company as such bank or lender shsll from time to time
regquire"

by the

and by the consequential cenumbering of the remaining paragraphs of

clause 3.

COMPANIES ROUSE
5 Shov 1992
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That notwithstanding “and in addition to) any existing provisions of the
Memorandum of Association of the Company and notwithstanding any
personal interest, the Board of Directors of the Compuny be and it is
hereby specifically empowered, authorised arnd directed to enter into the
Loan Agreement (a draft of which was produced to the meeting and
initialled by the Chairman for the purpose of identification) to
guarantee to Audrey Sarah Margaret Squire Johnson repayment of =all
moneys, obligations und liabilities in accordance with the terms of %he
said Agreement and to give to the said Audrey Smith Margaret Squire
Johnson such security for such guarantee by completing the Deed of Legal
Charge over the Company's premises known as 9 Fortnum (lose Mackadown
Lane Kitts Green (& draft of which was also produced to the meeting and
initialled by the Chairman for the purpose of identification).

Deted this 27?\ day of W 1992
i
///{ 7 /e
...... A OE r*— e
0 v

W.L.F. Fr’w&m‘
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Mrs. W.P.M. Frost
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(. \3\1x ;;Quiﬁ_ T A SR
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Mrs. A.S5.M. Squire Jo@nson

Dr. I.H. Rettenmaier




NUMBER OF COMPANY 857948

THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
OF

EDDYCURRENT MACHINERY AGENTS LIMITED

PASSED 3RD AUGUST, 1993

AT an EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at 9, Fortnum Close, Off Mackadown Lane, Birmingham,

on the 3zd August, 1993 the subjoined RDDMARY RESOLUTION was duly
passed viz:-

RESOLUTION

"THAT in accordance with Clause 2 (¢) of the Company's Articlus of
Association the authority conferrved upon the Directors to allot relevant

securities be and is hereby renewed for a further five years from the
3rd August, 1993.
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NUMBER OF COMPANY 857948

THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

EDDYCURRENT MACHINERY AGENTS LIMITED

PASSED 3RD AUGUST, 1993

AT an EXTRAORDINARY GENERAL MEETING of the above named Company duly
convened and held at 9, Fortnum Close, Off Mackadown Lane, Birminghem,
on the 3rd August, 1993 the subjoined SPECIAIL, RESOLUTION was duly

passed viz:-

RESOLUCION

1. "THAT in acccrdance with Section 121 of the Companies Act 1985, and by
virtue of the Articles of Association of the Company, The Share Capital
of the Company be increased by 3,000 Crdinary £1 Shares to be known

as 'A' Shares."

2.  "THAT the following Clause be entered as Clause 8 in the Company's
Articles of Association and the original Clauses 8 to 17 shall be
renumbered 9 to 18.

8. (a) The following requirements shail apply to any holder of
Ordinary €£! 'A' Shares,

(1) Ir the event of any holder either dying or leaving the coploy

of the Compan: “‘'r any reason his Shares shall first be offered Eo
the Yompany at « falr value certified by the Company's Auditors
based upon the percentage which such shareholding bears to the total
issued capital at the time.

(11) In the event of the Company declining to purchass the shares
within twenty-eight days they shall then be offered to the other
members of the Company and this shall be effected by the transferor
giving notice in writing to thi Company which notive shall consritute
the Company the transferor’'s agent for the purpose of the sale.

e withdrawn.
(iv) The Directors shall offer the shard or séﬂEﬁlSof?% d as gboww
to the other Members at a fair value ce Eif: by the Cohpany'e
Auditors based upon the percentage whic sucﬁf%uyiéﬁéﬁﬁi :

. . 8 ng b
the total issuad capital at tha time. ears to

{Continuea)

(1ii) No notice of sale given as in (ii) abg

Hoyes




2.

8.

aj et R
Y 3

(Continued) .

(v) If within twenty-eight days of the Directors' offer a purchasing
Member . Members is or are found af the whole of the shares the

purchase shall be completed within seven days.

(vi) Notice of the finding of the purchasing Member or Members is to
be given to the transferor and the transferor shall on payment of the

fair value transfer the share to the purchasing Member or Members.

(vii) In the event of the transferor failing to complete the transfer
to the purchasing Member or Members the Directors shall authorise
themselves or some other person to transfer the share or shares to the
purchasing Member or Members and shall receive the purchase money and
register the purchasing Member or Members as holder or holders of the
share or shares issuing him or heror them a certificate therefore.

(viii) The transferor shall deliver up his own Certificate or
Certificates for the share or shares sold and shall then be paid the

purchase poney but not before.

(ix) If after the expiry of twenty-eight days from the issuing of
the Directors' offer ne purchasing Member or Memwbers is or are found :
or if the purchase is not completed through no fault of the transferor '
the transferor Member subject to the Direcrors' approval and to

Clause 7 (a) may dispose of such shares as shall remain undisposed of
to any person and at any price though Clause 7 (a) shall operate to
ensure that the membership limit is not exceeded or to prevent the
transfer of shares upon which the Company has a lien and in no case
whatscever shall shares be issued or transferred to an infant, a

bankrupt or a person of unsound mind.

(b) The 'A’ Shares shall rank pari passu with the Ordinary £l
Shares in all other respects.”
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COMPANIES FORM No. 123

Notice of increase
in nominal capitatl

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Comparies

Name of compariy

For officlal use

o e ey

oo ol o e o -t

Company number

§5794¢

* EA Do St L At N BT b i it AGENTS LITD

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

_éikf_a"":ﬂ_ildf_
dated - .{;Lq_.ﬁ

increased by £ _£_&»o

A copy of the resolution authorising the increase is attached.§
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

I

the nominal capital of the company has been

beyond the registared capitsl of £ J &1 |

Rt O Ciin o riru

Lot pl Mo/ﬁf-cd A-\-/ ”1/:;’4 %ﬁﬁb‘ﬂ‘ /{4’40,‘2«&&»—4
tjfné"ﬂdﬂd-ﬂ\eﬂ 3 /;::6 Sfl-elﬁ dmfcﬂ,gé f’c??os

LI

Signed

Please tick here if -
continuad ovarleaf

[Director}{Secratendt Date 4z a,,‘_7 ;3,5,

Presentor’s iiame address and
reference {if any):
MBS A AT

b TETTEM At FD

Ao e Bse et e
\A/V 1 554
TAA /f’r//"a ‘o

For officisl Usa
General Section

Post roon:

OMPAAT
S pros O

~9 AUG 1993
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"THE COMPANIES ACT, 198"

—

COMPANY LIMITED BY SHARES

MEMORANDUH

AND

ARTICLES OF ASSOCIATION

OF

EDDYCURRENT MACHINERY AGENTS
LIMITED

Incorporated the 1st day of Septeomber 1965
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"THE COMPANIES ACT, 194§"

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

EDDYCURRENT MACHINERY AGENTS LIMITED

The Neme of the Company is "EDDYCURRENT MACHINERY AGENTS LIMITED".

The Registered Office of the Company will be situate in England.

The Objects for which the Company is established are:-

(A)

(B)

{c)

(D)

To carry on business as manufacturers and repairers of, agents
for and dealers in, iInduction heating and associated equipment,
test equipment, instruments, furnaces, tools, forgings,
vsstings, plates, boilers, engines, machinery, presses,
implements, gears, conveyors, cranes, material handling and
labour-saving plant and machinery.

To give indemnities and guarantee to any bank or other lender as
security for repayment of all moneys, obligaticns and
liabilities at any time arising or incurred by E.M.A. Hesat
Treatment Limited and to give such securi’ .~ (including bu~ ~at
limited to the mortgages, legal charges or debentures) for such
indemnities and guarantees over the assets of the Coapany as
such bank or lender shall from time to time require"

To carry on business in heat treatment, as mechanical enginsers,
motor engineers, electrical engineers, constructional engineers,
marine engineers, civil engineers, consulting engineers,
ironfounders, steelmakers, brassfounders, metal makers,
machinists, Jjepanners, annealers, welders, enamellers, electro
and chromium platers, braziers, solderers, polishers and
contractors generally.

To carry on any of the above trades or businesses in any part of
the world, to underiake, fulfi. snd execute any agency of any
xind, whether connected with the nbove trades or buginesses or
not, and to cerry on any other trade or business whether
subsidiary or not, thich can in the opinion of the Company be
carried on advantageously in connection with any of the twades
or businesses aforesaid, or which in the opinion of the Company,
will enhance the value of the Company's property. .-
CERAPAN
’/"@-‘) N ,@@
1- 7/ pRsy

1 NOV 1993,
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(E)

(F)

{G)

(H)

(I)

(3)

To purchase or by any other means acquire any freehold or other
land, works, factories, warchouses, stores, shops, showrooms,
offices, garages, stables, houses, and other buildings, plant
and machinery, fittings and fixtures, messuages, easements,
hereditaments, and any real or personal property or rights
whatsoever which may be necessary for, or may be conveniently
used with and to enhance the value of any other property of the
Company.,

To build, construct, maintain, alter, enlarge, pull down and
remove or replace, any works, factories, warehouses, stores,
shops, show-rooms, offices, garages, stables, houses and other
buildings, plant and machinery, fixtures and fittings, necessary
or desirable for the purposes of the Compaeny's business, and to
clear sites ior the same, and to work, manage, and control the
seme or join with any person, firm or company in doing any of
the things aforesaid.

To improve, manage, cultivate, develop, exchange, let on lease
or otherwise mortgage, sell, dispose of, turn to account, grant
rights and privileges in respect of, or otherwise deal with all
or any part of the property and rights of the Company.

To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm or company carrying on
or proposing to carry on any of the businesses which this
company is authorised to carry on, as part of the consideration
for such acquisition to undertake all or any of the liabilities
of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into any arrangement for sharing
profits, or for co-operation, or for limiting competition, or
for mutual assistance, with any such person, firm or company, or
to give or accept by way of consideration for any of the acts or
things aforesaid or property acquired, any Shares, Debentures,
Debenture Stock, or securities that may be agreed upon, and to
hold and retain, or sell, mortgage, snd deel with any shares,
debentures, debenture stock or securities so received.

To borrow or raise money in such manner as the Company shall
think fit, and in particular by the issue of Debentures or
Debenture Stock (perpetual or otherwise), &and to secure the
repayment of any money borrowed, raised or owing, by mortgage,
charge or lien upon the whole or any part of the Company's
property or assets (whether present or future), including its
uncalled capital. anrd also by a similar mortgage, charge, or lien
to secure and guuzastee the performance by the Company of any
obligations or liabilivy it may undertake: and to draw, make,
accept, endorse, discount, execute, and issue promissory notes,
bills of exchange, bills of lading, warrants, debentures, and
other negotiable or transferable instruments.

To dinvest and deal with the moneys of the Company not
imuediately required “pon such securities and in such manner as
may from time to ti,é be determined; and to lend and advance
money or give credit to such persons and on such terms as may
seem expedient, and in particular to customers and others having

-2



(1)

(K)

(L)

(M)

(N}

(0}

(P)

{Cont')

dealings with the Company, and to give guarantees or become
security for any such persons.

To subscribe for, take, purchase, or otherwise acquire and hold
shares or other interests in or securities of any other company,
person or persons, having objects altciether or in part similar
to those of this Company, or carrying ¢n any business capable of
Leing conducted so as directly or indirectly to benefit this
Company.

To act as agents or brokers and as trustees for any person, firm
or company, and to undertake and perform sub-contracts, and also
to act in any of the business of the Company through or by means
of agents, brokers, subcontractors or others.

To remunerate the directors of the Company in any manner the
Company may think fit and to pay gratuities or pensions or
allowances on retirement to any directors who have held any
other salaried office or place of profit with the Company or to
their widows or dependants and to make contributions to any fund
and to pay premiums for the purchase or provision of any such
gratuity, pension or allowance and to promote or assist
financially, whether by way of contributions, donations, the
payent of premiums or otherwise, any fund or scheme for the
benefit, wholly or in part, of directors, ex-directors, or
employees, or ex-employees, of the Company, or their dependants
or relatives, or for charitable purposes generally.

To support and subscribe to any charitable or public object, and
ary institution, society or club which may be for the benefit of
the Company or its employees or may be connected with any town
or place where the Company carries on business: to give
pensions, gratuities or charitable aid to any person or persons
who may have served the Company, or to the wives, children or
other relatives of such persons; to make payments towards
insurance; and to form and contribute to provident and benefit
funds for the benefit of any persons employed by the Company.

To promote any other company for the purpese of acquiring all or
any of the property and undertsking any of the liabilities of
this Cowmpany. or of undertaking any business or operations which
may appecar likely to assist and benefit this Company or to
enhance the value of any property or business of the Company,
and to plaecy or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid,

To purchase, or otherwise acquire, and protect, prolong and
renew, whether in the United Kingdom or elsewhere, any patents,
brevets d'lnvention, trade marks, copyrights, secret processes
or arts, licences, protections, concessions, privileges and the
like, which may appear likely to be advantageous or useful to
the Company, and to use and turn te account, and to manufacture
under or grant licences or privileges in respect of the same;
and tc¢ expend money iIn experimenting upon and testing and
improving or seeking to improve any inventions or rights which
the Company may acquire or propose to acquire,

-
ot




3.

(Contt)

{Q)

(R)

(8)

(T)

()

(v)

(W)

(X}

To pay for any freehold, leasehold, and other 1land, works,
factories, warehouses, stores, shops, show-rooms, offices,
garages, stables, buildings, piani. and machinery, fixtures and
fittings, business concerns, go dwill, stock-in-trade, book-~
debts, benefit of contracts, t. .ncies, patents, inventions,
trademarks, brands, designs, copyrights, concessions, licences,
rights and other privileges, and uny other property, purchased
or acquired by the Company, or for services rendered (whether by
individuals, firms or companies}, ofthep by bills, cash, or in
fully or partly paid shar.., Jcbentures, bonds or other
obligations of the Company, or by twoe or mors of such modes
combined. Any contract relating to the issue of fully or partly
paid shares shall be filed with the Registrar of Companies
within one month from the date of allotment of such shares,

To engage and appoint all necessary or desirable managers,
experts and specialists, travellers, collectors, agents,
assistants and other servants for any department or branch of
the Company's business, or undertaking, and from time to time,
if thought expedient, to .remove or suspend such officers,
experts, or servants as aforesaid, and to appoint others in
their gtead.

To sell or otherwise dispose of the whole or any part of the
undertaking of the Company, either together or in portions, for
such consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any company
purchasing the same.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and
pay commissions to brokers and others for underwriting, placing,
selling or guaranteeing the subscription of any Shares,
Debentures, Debenture Stock, or securities of the Company,

To distribute among the Members of the Company in kind any
property of the compauy., and in particular any shares,
debentures or securikies of other cozpanies belonging to this
Company or of which this Company may have the power of
disposing.

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

To do all such other things as mnay be deemed incidental or
conducive to the attainment of the above objects or any of them.

To procure the Company to be registered or recognised in any
Dominion or Deperdency and in any Foreign Country or Place.

-4




(Y)

To enter into any arrangements with any Governments or authorities
(supreme, municipal, local, or otherwise), ov any companies, firms, or
persons that may seem conducive to the attainment of the Company's
objects or any of them, and to obtain from any such Government,
authority, company, firm, or »erson, any charters, contracts, decrees,
rights, privileges, an/t concessions which the Company may think
desirable, and to carry out, exercise and comply with any such charters,
contracts, decrees, rights, privileges, and concessions.

It is hereby declared that the word "Company" in this clause, except
where used in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in the United Kingdom or alsewhere,
and it is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of the other Sub-Clauses hereof, and
that none of the objects mentioned in any Sub-Clause shall be deemed to
be merely subsidiary to the objects mentioned in any other Sub-Clause.

The Liability of the Members is Limited.

The Share Capital of the Company is £2,000 divided into 1,000 Ordinary
Shares of £1 each and *1,000 Ordinary 'A' Shares of £1 each.

* Increased by Special Resclution passed on 3rd August 1993.

Any of the Shares in the Capital, whether original or increased, may
from time to time be issued with any such guarantee or right of
preference, whether in respect of dividend or of repayment of Capital,
or both, or any such other special privilege or advantage over any
shares previously issued or then about to be issved, or at such a
premium or with 3such deferred rights as compared with any othar shares
previously issued or then about !o be issued, or subject to any such
conditions or provisions, and with any such right or without any right
of voting, and generally on such terms as the Company may from time to
time by speecial resolution determine, but so that any preferential or
special rights attached to issued Shares shall not be affected or
interfered with except in manner provided by Clause 4§ of Table A, Part
1, in the First Schedule to the Companies Act, 1948,
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WE, the several persons whose Names, Addresses and Degeriptions cre
subscribed, are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the number of
Shares in the Capital of the Company set opposite our respective namas.

Names, Addresses and Descriptions Number of Shares taken by each
of Subscribers Subscriber

CHRISTOPHER CHARLES SQUIRE,

6 Harrington Drive,
Cheltenham, ONE
Gloucestershire.

Electrical Engineer

LEONARD FRANK FROST,

22 Montpellier Walk,
Cheltenhan, ONE
Gloucestershire,

Electrical Engineer

DATED this 19th day of August 1965.

HITNESS to the above signatures:- J. A, BLOUNT,
8 Tettenhall Road,

Wolverhampton.
Certified Accountant.




THE COMPANIES ACI 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF
EDDYCURRENT MACHINERY AGENTS LIMITED

(Adopted by Special Resolution passed on the 16th September 1992)

PRELIMINARY

1. {(a)

(b)

(c)

SHARES

2. {a)

(i)

Subject as hereinafter provided, the regulations contained in Table A
of the cowpanies (Tables A to F) regulations 1985 (hereinafter
referred to as "Table A"), shall apply to the Company.

Regulations 24,35,40,64,73,74,75,78,79.80 and 81 of Table A shall not
apply to the Company.

The expressions "relevant securities" and "equity securities"
wheresoever appearing herein, shall bear the meaning ascribed to them
by the Act.

Subject to the provisions of Table A and to the following provisions
of these Articles, the Directors shall have authority to exercise any
power of the Company to offer, allot or otherwisge dispose of any
shares in the Company, or any relevant securities, to such persons, at
such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall
not have varied, renewed or revoked the said authority):

The Directors shall not be authorised to make any offer or allotment
of shares in the Company, or grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotrent,
or any allotment in pursuance of such offer or right, would or might
result in the aggregate of the shares or stock in issue exceeding, in
nominal value, the amount of the Authorised Share Capital of the
Company for the time being, and such limitation shall determine the
maximum amount of cthe relevant securities which at any time remain to
be allotted by the directors hereunder.

The period within which the said authority to allot relevant

securities may be exercised shall be limited to five years, ccmmencing
upon the date of incorporation of the Company. (-
(j&wagﬂhgb
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SHARES (Cont*)

2.

4,

5.

(b)

{c)

Any offer or agreement in respect of relevant securities, which is
made prior to the expiration of such authority and in all other
respects within the terms of such authority, shall be authorised to be
made notwithstanding that such offer or agreement would or might
require relevant securities to be alloted after the expiration of such
authority and, accordingly, the Directors may at any time allot any
relevant securities in pursuance of such offer or agreement.

The authority conferred upon the Directors to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed (whether or not is has
been previously renewed hereunder) for a further pericd not exceeding
five yesrs.

Section 89 (1) and Section 90 (1) to (6) of the Act shall not apply to
any allotment of equity securities by the Company. The shares
comprised in the initial allotment by the Company shall be at the
disposal of the Directors as they think proper but thereafter, unless
otherwise determined by Special Resolution of the Company in General
Meeting, any relevant securities shall, before they are allotted on any
terns to any person, be first offered on the same or more favourable
terms to each person who holds shares in the company in the proportion
which is, as nearly as practicable, equal to the proportion in nominal
value held by him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
shares offered and the period, being not less than twenty one days,
within which the offer, if not accepted, will be deemed to have been
declined. After the expiration of such period, or a receipt of notice
of the acceptance or refusal of every offer so made, the Directors may,
subject to these Articles, dispose of such securities as have no% been
taken up in such manner as they think proper. The Directors may, in
like manner, dispose of any such securities ag aforesaid, which by
reason of the proportion borne by them to the number of persons
entitled to such offer as aforesafid or by reason of any other
difficulty appertaining to the same, cannot in the opinion of the
Directors be conveniently offered in the manner herein before provided.

{a) No share shall be issued at a discount.
{b) The Company shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subscribe for any shares or debentures

of the company is prohibited.

Subject to the provisions of Part V of the Act:-

(a) The Company may purchase any of its own shares, provided that the

terms of any contract under which the Company will or may become
entitled or obliged to purchase its own shares shall be authorised by
Special Resolution of the Company in General Meeting before the
Company enters into the cortract.



5. (b) The Company shall be authorised, in respect of the redemption or

LIEN

6.

purchase of any of its own shares, to give such financial assistance,
or to make such payments out of capital as may be permissible in
accordance with the Act, provided that any such assistance or payment
shall first be approved by Special Resolution of the Company in
General Meeting.

In Regulation 8 of Table A, the words "(not being a fully paid share)"
shall be omitted.

TRANSFER OF SHARES

7. (a)

()

(1)

(41)

(iid)

(iv)

(a)

{b}
({c)

(d)

The Directors may, in their absolute discretion and without assigning
any reason therefore, decline to register any transfer of any share,
whether or not it is a fully paid share.

Shares of the Company shall not be disposed of or transferred except
in the following cases:

Any share may be transferred by a Member to any other Member.

Any share may be transferred by a Member to the spouse or child or
children or issue of such Member.

Any Shksre in the name of a deceaged Member may be transferred to
(1) the widow or widower of such deceased Member
{ii)} any child or children or issue of such deceased Member

(iii) the Executors or Trustees of the Estate of the deceased Menmber
to hold in their names whereupon they will become members.

In all other cases except those comprised in Clause {bi) (bii) and
(biii) above a Member wishing to dispose of his or her shares or any
of them (hereinafter called the "the transferor”) shall offer for sale
such share or shares to the other Members in accordance with the
following procedure:

The transferor shall first give notice in wreiting of the transferor's
wish to the Company which notice shall constitute the Company the
transferor's agent for the purpose of the sale.

No notice of salc given as in (a) sbove shall be withdrawn.

The Directors shall ofter the share or shares offerad as above to the
other Members at a fair value certified by the Company's Auditors.

If within twenty-eight days of the Directors' offer a purchasing

Merzr or Members is or are found of the whole of the shares the
purchase shall be completed within seven days.
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(f)
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(h)
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Notice of the finding of the purchasing Member or Members is to be
given to the transferor and the transferor shall on payment of the
fair value transfer the share to the purchasing Member or Members.

In the event of the transferor failing to complete the transfer to the
purchasing Member or Members the Directors shall authorise themselves
or some other person to transfer the share or shares to the purchasing
Member or Members and shall receive the purchase money and register
the purchasing Member or Members as holder or holders of the share or
shares issuing him or her to them a certificate therefore.

The transferor shall deliver up his own Certificate or Certificates
for the share or shares sold and shall then be paid the purchase noney
but not before.

If after the expiry of twenty-eight days from the issuing of the
Directors offer no purchasing Member or Members is or are found or if
the purchase is not completed through no fault of Lhe transferor the
transferor Member subject to the Directors' approval and to Clause 7
(a) may dispose of such shares as shall remain undisposed of to any
person and at any price. Clause 7 (a) shall not apply to dispositions
included in Clauses (bi) {(bii) and (biii)} above except to ensure that
the Membership limit is not exceeded or to prevent the transfer of
shares upon which the Company has a lien and in no case whatsoever
shall shares be issued or transferred to an infant, a bankrupt or a
person nf unsound mind.

The following requirements shall apply to any holder of Ordinary £1
'A' Shares,

(1) In the event of any holder either dying or leaving the employ of
the Company for any reason his Shares shall first be offered to
the Ccmpany at a fair value certified by the Company's Auditors
based upon the percentage which such shareholding bears to the
total issued capital at the time.

(11) In the event of the Company declining to purchase the shares
within twenty-eight days they shall then be offered to the other
members of the Company and this shall be effected by the
transferor giving notice in writing to the Company which notice
shall constitute the Company the transferor's agent for the
purpose of the sale.

(i11) No notice of sale given as in (ii) above shall be withdrawn.

(iv) The Directors shall offer the share or shares offered as above
to the other Members at a fai: value certified by the Company's
Auditors based upon the percentage which such shaereholding bears
to the total issued cepital at the tirme.

(v} 1f within twenty-eight deys of the Dire:tors' offer a purchasing
Member or Members is or are found of the whole uvf the shares the
purchase shall be completed within seven days.

* Inserted by Special Resolution passed on 3rd August 1993.
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8. (Cont!')

{vi)

(vii)

{viii)

{ix}

(b)
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Notice of the finding of the purchasing Member or Members ig to
be given to the transferor and the transferor shall on payment
of the fair value transfer the share to the purchasing Member or
Members,

In the event of the transferor failing to complete the transfer
to the purchasing Member or Members the Directors shall
authorise themselves or some other person to transfer the share
or shares to the purchasing Member or Members and shall receive
the purchase money and register the purchasing Member or Members
as holder or holders of the share or shares issuing him or her
or them a certificate therefor.

The transferor shall deliver up his own Certificate or
Certificates for the share or shares sold and shall then be paid
the purchase money but not before.

If after the expiry of twenty-eight days from the issuing of the
Directors' offer no purchasing Member or Members is or are found
or if the purchase is not completed thrcugh no fault of the
transferor the transferor Member subject to the Directors'
approval and to Clause 7 (a) may dispose of such shares as shall
remain undisposed of to any person and at any price though
Clause 7 (a) shall operate to ensure that the membership limit
is not exceeded or to prevent the transfer of shares upon which
the Company has a lien and in no case whatsoever shall shares be
issued or transferred to an infant, a bankrupt or a person of
unsound mind.

The 'A' Shares shail rank pari passu with the Ordinary £1 Shares
in all other respects.

PROCEEDINGS AT GENERAL MEETTNGS

9. (a)

{b)

DIRECTORS

No business shall be transacted at any Meetings unless a quorun
is present. Two Members entitled to attend at that Meeting,
present in person. or by proxy or (in the case of a corporation)
a duly authorised representative shall be a quorum.

In regulation 59 of Table A, the second sentence shall be
omitted.

10. Unless and until otherwise determined by the Company in General Meeting,
the number of the Directors shall not be less than one or more than

seven.

The first Director will be the person or persons named in the

statement delivered to the Registrar of Companies in accordance with
Section 10 of the ACT.

11. 1If and so long as there shall be one Director only he shall he entitled
to exercise all the powers and shall carry out all the duties assigned
to Directors and the provisionz of these Articles and the Regulations of
Table A shall be construed accordingly. In Regulation 89 of Table A for
the word "two" there shall be substituted the word “one."




DIRECIORS INTERESTS

i2.

A Director may vote in respect of any contract or arrangement in which
he, or any person with whom he 1s connected, 1s interested and be
counted in the quorum present at any meeting of the Directors or, if
otherwise so entitled, at any General Meeting of the Company at which
any such contract or arrangement is proposed or considered, and if he
shall so wvote, his vote shall be counted. This Article shall have
effect in substitution for Regulations 94 to 98 inclusive of Table A,
which regulations shall not apply to the Company.

APPOINTMENT AND REMOVAL OF DIRECTORS

13.

14,

151

The Directors may =appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director,
provided that the appointment does not cause the number of Directors to

exceed any number fixed by or in accordance with the Articles as the
moxivum number of Directors.

Subject tu the provisions of Table A and Section 303 ({2) of the Act,
the Company may by Ordinary Resolution appoint a person vho is willing
to act to be a Director either to fill a vacancy or as an additional
Director. In Regulation 38 of Table A the words "or a resolution
appointing a person as a Director" shall be omitted.

The office of a Director shall be vacated if:-

(a) he ceases to be a Director by Virtue of any provision of the
Acts or he becomes prohibited by law from being s Director: or

(b) he becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

(c) he is, or may be suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment or an order is
made by any Court having jurisdiction in matters concerning
mental disorder for this detention or for the appointment of a
receiver, curator bonis or other person to exercise powers with
respect to his preperty or atfairs;

(d) he resigns his office by notice to the Company.

PROCEEDINGS OF DIRECTORS

16.

An appointment or removal of an alternative Director may be effected at
eny time by notice un writing to the Company given by his appointor.
An alternative Director may also be removed from his office by not less
than twenty four hours notice in writing to the Company and to the
appointor given by a majority of his co-Directors. This Article shall
have effect in substitution for Regulation 68 which shall not apply to
the Company.
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INDERNITY

17. Subject te the provisions of Section 310 of the Act, and in addition to
such indemnity as is contained in Regulation 118 of Table A, every
Director, Secretary or other officer of the Company shall be entitled
to he indesnified out of the assets of the Company against all lossges
or liabilities incurred by him or about the execution and discharge of
the duties of his office.

SECRETARY

18, The first Secratary or Secretaries of the Company shall be the person

or persons named as such in the statement delivered under Section 10 of
the Act.
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IABLE A REGULATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES
INTERPRETATION

. In these regulations;--
“the Act” means the Companies Act 1985 ncluding any statuiory modification or re-enactment thereof for the (one bemg m force,

“the articles” means the articles of the company,

“clear days” m relation to the period of @ notice means that period excludmg the day when the notce 1r gtven or deemed 1o 2¢
grven and the day for which it is grven or cn which it 15 lo take effeet,

“exccuted” neludes any mode of executton,

“offict™ means the regustered office of the company.

“the hoider” m rela:on to shares means the member whase name is entered m the reguster of members as the holder of the shares,
"the seal” means the common seal of the cOmpany.

"seeretary” meany the secretary of the company or any other perzon appoinied to perform the duties of the secretany of the
compeny, meludns a jome, auswtant or deputy secresary,

"the Unated Kingdom®™ means Great Bram and Northern Jreland.

Unicss the context otherwise requires, words or expressions contamed in these regulations bear the same meanmy as i1 the Act
but excludow; any stariory modificaton thereof not o force when these regulations become pinding on the compam

SHAREC AL,

<. Subject 1o the provisons of the sict and wubout prejudice (o any nghts atcached 1o any exsting shares, any share may ke
issued with such nghts or restrictions as the comgany may by ordnary resolution determine.

3. Subject to the rrovinions of the Act, shares may be sssued which are 10 be redeemed or are 0 be liable to be redecmed at the
opewan of the company or the holder on such terms and i such manner as may be provided by the arnicles,

4 The company may exercise the powers of panwg commitions conferred by the Act. Subject 10 the provisions of the Aci, any
such commussion may be sacsfied by the payment of cash or by the allotment of fully or partly paid shares or partly wa one way
and partly o the other.

5. Except as reqaved by taw, no person shall be reco;nised by the company as kuuding any share upon any trust and {except as
otkerwise provided by the criteles or by law) the cempany shall not be bound by or recognise anx witeresi 1 any share except
a: absolute right to the eniwety thercof i the holder.

STLARE: CERTIFICATES.

6. Every member, upon becoming the holder of any shares, shall be entuled without payment Lo che certificate for all the shares
of each class held by him (and, upon transfernng a part of hir holding of shares of any ciass, Lo a certificare for the balance of
such holding) or several certificares each for one or more of his shares upon payment for every certificate after the first of such
reasenable sum as the duectors may detennme, Every certificate shall be sealed wiuh the seal and shall specify the number,
class and distmguishg numbers (if any) of the shares (o which if relates und the amount or respective amounts paid up thereon
The company shail not be bound to itsue more than one cerlificate for skares held jomily by several perzans and delvery of
certfizate {0 one jomt holder shall be a sufficienc delivery to all of them.

. If a share certificats 1c defoced, worn-oui, lost or destroved, it may be renewed on such terme (if any) ar to evidence and
ndemniey and payment of the expenses  reasonably mowred by the company m mvetigaing evidence us the directors may
dotermine out otherwise free of charge, ard (m the case of defacement or wearmg-cut) on delrvery un of the old certificate

LIEN
8 Ihe company shall kave o first and paramount Lien on every share (not being a fully pasd share) for all moneys {whether
presenily payable or not} payable at 2 fixed (one or called 11 respect of that share, The directors may al any tme delare any

share lo be wholly or 1 part exempt from the provusions of this regulation. The company's lien on a share sholl extend > any
amount payable i respect of it,

9. The company may sell 11 such manner as the dvectors determine any shares on which the company has a len if ¢ sum
respect of which tie hien exwses is presently payable ond it not pad withis Jotsteen elear days after notice has been ghiin 1o the
holder of the share or to the perzon entilled to it v consequence of the death ¢+ bankruptcy of the holder, demanding pavment
and staiing that if the notice t not complird with the shares may be sald,

10. To give effect (o a sale the directors may outhorise some PLrson 1o execute an mstrument of ransfer of the shates sald o, or
1 azcordance with the duections of, the pwrchaser, The tie of the transferee 1o the xhares shall not be affected by any
vregulanity o or mvalidiy of the proceedings in reference e the sale,
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H. The net proceeds of the sale, after pavment af the costs, shall be applied in payment of so0 much of the sum for whick the fun
exists aF & presenidy payable, and any residue shall (upon swrender to the company for cancellation of the certificate for the
shares rold and subject to a like Lin for any moneys not presently payable as exitted upon the shares before the sele) be paid o
the person entitled to the shares at the dute of the sale,

CALLS ON SHARES AND FQRFEITURE,

12, Subject to the ienms of allorment, the directors may make calls upon the members i respect of any moneys unpawd on thew
shares (whether i respect of nommal value or preraim} and each member shall (subject lo rececving ot least fourteen clear davs’
rotce specyfying when and wheic piyment is to be made) pay o the company ar required by the notice {he omount called on his
shares. A call may be requured to be paul by instatments. A call may, before receipt by the company of any sum due thercunder,
be revoked in whole or part and payment of a call may be nostponed in whole or part. A person upen whom g <l & made shall
remam hable for calls made upon hon norwuhstanchng the subsequent transfer of the shares m respect whereof the call was made

13, A call shall be deemed to have been made at the tune when the reselution of the directors authorising the call was passed
14 The jemt holders of a share shall be Jontly and severally liable to pay al! calls in respect thereof.

15. If a call remams unpawd after o has become due and payable the person from whom it is due and payable shall pay niterest
on the amount unrpasd from the day u becams dus and payable untd it «< paid oc the rate fixed by the terms of allotment of the
share or in the notice of the call or, If no rate i fixed, at the appropruste rate {as defined by the Acty bur the direciors may
wanve payment of the mterest wholly or ; part,

16. An amount payable v respict of a share on allotment or at any fixed daie, whether in respect of rommal value or premuum
or ar an tnstaiment of @ call, shall be deemed to be a call and if it 13 not pad the provisians of the articles shall apphy ar i that
amount had become due and payable by vuwe of a call.

17 Subject jo the terms of allotment, the directors may m.ke arrungements on the wusue of shares Jor a difference between the
holders o the amounts and times of pavmens of calls on ther shares,

18, if @ cal? remains unpad afier o has become due and payable the directors may give (o the person from whom « 15 duc not
less thun fourteen clear davs' ngtice requureng peymaent of the cmount unpawd logether with any miterest which may have accrued
The notice shall name the place where pavmient is to be made and shail state that if the notice © not comphed wiuh the shares in
respect of which the catl was made will be liable to be forfeved.

19 If the notize 1c not complied wuh any share o respect of which it was given may, before the payment required by the nolice
has beent made, be forfested by a resolunion of the directors and the forfeuure skall include alf devedends or other moneys paveble

n respect of the forfeted shares and not paid before the forfeiture.

20, Subject (0 the proveions of the Act. a forfeiied share may be sold, re-ullotied or otherwise dispased of on such terms and in
such manner a5 the directors determime either to the person who was before the forfetture the holder or (¢ any other person and at
any tune before sale, re-allorment or vther disposiwon, the forfenure may be cancelled on such terms as the dwectors think fit
Where for the purposes of is disposal a forfeued share ts to be trensferred to any person the directars may Guthonse some pesson
1o execute an cwtrument of transfer of the share to that person.

21 A person any of whose shares have been forfeued shall cease (0 be a member in respect of them and shall surrender 10 the
company for cancellation the certifizaie for the shares forferted but shall remamn lizble to the company for all moneys which at
the date of forfewnre were presently payable by hum to the company W respect of those sharer with mterest at the rate at which
inerese was payable on those moneys before the forfesture or, if no micrest was 30 payable, at the appropnate rate (as defined tn
the Act) from the date of forfenure unid payment but the directors may ware payment whotly or m part or enforce pavment
without any allowance for the value of the shares at the tone of forfeiwre or for any consideration recenved on ther disporal,

22 A stawtory declaration by a duwector or the secretary that a share has been forfeited on a specified date shall be conclusne
evidence of the facts seated \n o as agawnst all persons clawnmg to be entitled (0 the share and the declaration shall {subysect to
the executon 9f an msirument of transfer of necessary) consiiute a good tttle to the share and the person to whom the share &
disposed of shall not be bound 1o see o the applization of the connideration, 1f any, nor shall ks ttle (o the share be affccted by
any wregulanity i or tnvaliduy of the proceedings I reference to the forferture or dispasal of the share,

TRANSFER OF SHARES

3% The wstrument of transfer of a share may be 1 any wsual form or © any other form which the dvectors may approve and
shall be executed by or on behalf of the transferor and, wnless the share 8 fully paud, by or on behalf of the transferee

24 The directors may refuse o reguter the transfer of a share which & rot fully paid to a pesson of whom thev do not approve
and they may refuse 1o reguster the wransfer of a share on which the company has a lien. They may alsp refuse o regusier a
transfer unless—

(a) u 15 lodged at the office or a1 suck other place as the directors may appownt and 1 accompanted by the eertificate for the
shares to which it relates and such other evidence ar the directors may reazonably require to show the nght of the vansfer or to
mutke the transfer;

{&) 1t @ in respect of only one class of shares: and

{¢) i 1510 favour of not more than four transferecs,

25 If the directors refuse to reguster a transfer of a thare, they shall within two months afier the date on which the rantfer was
lodged with the company send fo the transferee notice of the réfusal,
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the notce shall be given to ail the members, 1o all persons entiled to o share in consequeice of the death or bankrupicy of a
member and to ihe directors and guditors.

39. The accidental omission (o give notice of a meetng (o, or the nan-receipt of notice of a meeting by, any person entuled (o
tecerve rotice shall not invalidate the proceedngs at thut meetmg,

CEEDN \ 7
+0. No busmess shall be transacted at any meeting unlexs a quorum is present. Two persons entitled to vole upon the busines fa
be transacted, each beng a member or @ proxy for a member or a duly authorised representative of a corporation, shall be a
quorum, .
41 If such a quorum is not present within half an hour from the time appointed for the meeting, or {f during a meeting such o
quorum ceases {0 be present, the meetmg shall stand edjowrned to the same day in the next week at the same tone and place or
{o such tove and place as the directors may determme.

42. The chauman, {f any, of the board of directorz or m his absence some other director nominated by the directors shall preside
ar chawrran of the meeting, but if nesther the chawrman nor such other direcior (if any) be present within fificen munutes afier the
tone appownied for holdmg the meetmy and willing to act, the directors present shuall elact one of thew pumber lo be chawman
and, if there is only one director present and willing to act, he shall be charman,

43. If no director is willing to act as chatrman, or {f no director is present within fifteen minutes gjter (L2 twne appowited for
holding the meeemg, the members present and entitled (o vote shall choose one of their number to be chaiman.

44. A director shall, noowithstanding that he is not a member, be entuled 10 atiend and speak at any general meeting and at any
Separate meetmyg of the holders of any ¢lass of shares m the company.

45. The chauwman may, with the consent of a meeting at which a quorum is present (and shall if so drecied by the mectmg),
adyourn the meetng from time lo tzme and from ploce ace, but no business shall be transosced ar an adjourned meeung
other than business which nught properly have been t2nsx od at the meeting had the adfournment not taken place. When a
meeltng u adjourncd for fourteen days or more, at least seven clear days' noice shail be given specifying the itme and place of
the adjourncd meetng and the general nature of the businets to be transacted. Otherwise it shall not be necessary to grve any
such nouce.

46, A resolutiori put to the vote of a meetmg shall be decided on a show of hands unless before, or on the declaration of the
result of, the show of hands a poll 15 duly demanded. Subject to the provisions of the Act, ¢ poll may be demanded-

{a) by the chavman; or
() by at least two menbers having the nght 1o vole at the meetmg; or

(c) by @ member or members represeniing no! less thun one-tenth of the (otal voling rights of all the members having the nght to
voie at the meetmsg; or

() by ¢ member or members holding shares conferrmg a right to vote at the meeting being shares on which an eggregate sum
kas been pawd up equal to not less than one-tenth of the wtal sum paid up on all the shares conferrmg that nghi: and a
dernand by a person as proxy for o member shall be the same as a demand by the member,

47 Unless a poll is duly demanded a declaration by the chairman that a resolution has been carmied or carmied unanmmously, or
by a particular majonty, or lost, or not carrad by a parpcular majongy and an entry to that effect ©1 the mmutes of the meetmg
shall be conclustve evidence of the fact without proof of the number or proportion of the vutes recorded in favour of or against
the resolutwon,

48 The demand for a poll may, before the poll is taken, be wihdrawn but only with the consent of the chavman and a demand
50 withdrawn shall not be 1aken to have mvalidated the result of a show of hands declarer! before the demand was made.

19. A poll shall be waken as the chawman directs and he may appomt scrutineers (who need not be members) and fix ¢ tome and
place for declaring the result of the poll. The result of the poll shall be deemed to be the resolution of the meeung at which the
poll was demanded,

50. In the case of an equality of votes, whether on @ show of hands or on a poll, the chawman shall be entitled 1o a castmg vote
n addion (o any other vole he may have.

1. A poll demanded on the elcction of a chauman of on a question of adfoument shall be token forthwith, A poll demanded con
any other question shall be taken euher forthwith or al such ume and ploce as the chawrman directs not bemg more than theoy
duvs after the poll &s demanded. The demand for a poll shall not prevent the continuance of @ meeting for the trunsaction of any
bustness other than the guestion on which the poll war demanded, If a poll it demanded before the declaration of the result of a
show of hands and the demand is duly withdravwn, the meeting shall continue as {f the demand had not been made,

52. No notice need be goven of a poll not taken forthwith if the tune and place ai which 1t is to be taken are announced at the
meeqing at which it 1s demanded. In any other case ut least seven clear days’ notice shall be given specifying the tume and plaze
at which the poll is to be raken,

53 A resolution i wnting exccuted by ar on behalf of each member who would have been entuled 1o vote upon it if it had been
proposed at a general meeting at which he was present shall be as effecnial as if it had been passed at a gencral mectng duly
convened and held and may consust of Several pstruments o the like formy each  exccuted by or on behalf of one or more
members,
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34, Subject to any nghts or restrictions attached to any shares, on a show of hands every member who (being an mdividual) 1t
present m person or (bewng a corparation} 1 present by a duly authorised representative, not betng himself a member entitled to
vote, shall have ons vote and on a poll every member shall have one vote for every share of which he i the holder.

35 . In the case of jont holders the vote of the senior who tenders a vote, whether in person or by proxy, shall be aceepted to the
exclusion of the votes of the other Joit hoiders; and senwnty shalf be determined by the order my which the names of the holders
stand m the regisier of members.

J6. A member m respect of whom an order has been made by any cowrt having jurisdiztion (whether in the Unted Kingdom or
elsmwhere) o matters concernmg mental disorder may vote, whether on q show of hands or on a poll, by his recenver, curator
bants or other person authonted @ that behalf appomted by that court, and any such receiver, curator bonis or other person may,
on a poll, vote by proxy. Evidence to the salisfaction of the dircctors of the authonity of the person claimmg to exercise the right
fo vote shall be deposited at the office, or ar suck other Place as 15 specified in accordance With the articles for the deposit of
mstrumentis of proxy, not less than 48 hours before the tuna appointed for holding the meetng or adjourned meeting ar which the
night ta vote 15 to be exercised and m default the nght to vote shall not be exercuable,

57. No member shall vote ar any general meeing of af any separate meetmg of the holders of any class of shares m the
compahy, euher m person or by proxy, m respect of any share held by him uniess alf moncys presently pavable by him m respect
of that share have been paid.

58, No objecton shall be raued 10 the qualificanion of any vorer except af the meeung or adjourned meetmg at which the vote
objected to 15 tendered, and every vote not disallowed at the meeting shall be valid, ~Any objeciion made in due time shall be
referred to the chairman whose decision shall be final and conclusive,

59. On a poll votes may be grven euher personally or by proxy. A member may appoinc more than cne proxy to atiend on the
same occasion,

60. An msuument eppotnning a proxy shall be i wrting, executed by or on behalf of the appowntor and shall be m the Jollowryg
Jorm (or v @ form as near thereto ar circumstanses allow or 1 any other form which © wual or which the directors may
approved — '

“ PLC/Lamned
I'We, of »beng a member/members of the above-named Company, hereby appount
of or failing him. of a5 M¥/OUr proxy 1o vole w1 my/our name(s) and on my/our behall ag the
annual’extraordinary gencral meetng of the company to be held on 19, and a1 any adjoumnment
theeeof.
Signed on 19 »

61, Where it ts deswred to afford members an opportunuy of tstruceny the proxy how he shall ozt the msirument apporimg a
proxy shail be ;o the Sollowing form (or o1 @ form as neor thereto as cwcumstances allow or t any other form which i usual or
waich the direcrors may approved-

- PLCLimited

Ir'We, of ,bemng a membes/members of the above-pamed
company. hereby appont of or failing tum, of &3 mMy/our proxy 1o
vole in my/our namefs] and on my/our behall at the aniualexiraordinary gencral meetng of the company, to be held
on 19 . and at any adjournment therecl, Thus fcem 15 (0 be used n respect of the resclulions menboned

below as follows:
Rescluyon Na. | *for tagainst
Resolution Na, 2 *for faganst
*Stnke out whichever is not desired.
Unless otherwise msiructed. the Proxy may voie as he thinks fit or abstain frem voung,
Signed this day of 2 -

62 The wnstrument appownting a proxy and any authority under whizh 1t & cxecuted or a copy of such authoruy ceritfied
natanally or m some other way approved by the dvectors may=

{a) be deposued at ths office or at such other Place withm the United Yingdom as s specified 1n the notice convering the
MLEUNT OF M any mitrument of proxy sent out by the company m relaton o 1he meeing  not less than 48 hours before the tene
Jor holding the meeting or adjourned meeting at which the person named in the tsinument proposes ta vote; or

{b) w the case of o poll taken more than 48 howrs after it u demanded, be deposied as aforesard afier the poll has been
demanded and not less thon 24 hours before the tmme appomted for the taking of the poll; or

{c) where the poll v wat taken forthwith but & taken not more than 48 hours after u was demanded, be delivered &l the weeting
at which the poll wax demanded 1o the chavman or to the secretarv e o any dwector: and an wnstrument of proxy which
not depostted or delivered 1n @ manner so permitted shall be invahd,

03 A vote gven or poll demanded by proxy or by the dulv authorsed representatrve of o corporation shall be vald
notwuhstanding the previous deterruination of the author.y of the perzon votng or demanding a po!t unless nouce of the
defermunation was recerved by the company at the office or at such other place at whiek the tnstrument of proxy was duly




deposited before the commencement of the meeting or cdjouned mecting af whick the vote Is given or the poll demanded or ({in
the case of a poll taken otherwuse than on the some day at the meeting or adjoumed maciing) the time appoinied for taking the

poll.

NUMUER OF DIRECTORS,
64. Unless otherwise determaed by ordinarv resolution, the pumber of directors (other than alternafe directars) shall not be
subject to any maxunum but shall be not less than two.

ALTERNATE DIRECTORS,

63. Any director (ather than an alternate director) may appoint any other director, or any other perton approved by resolution of
the directors and willing 16 act, to be an alternate direstor and may remove Jrom office en alternate director so appointed by
him,

66. An aliernate director shall be entitled (o receive notice of all meetings of directors and of all meetings of commutees of
directors of which his appoirttor is a member, to attend and vote at any such meeting ar which the director appofntmg km 15 nog
personally presat, and generally o perform all the functions of his appointor as a director in his absence bug shall not be
entitled 1o receive any remuneration from the company for his services as an alternate direcior. But it shall not be necezsary to
8ive notice of such a meeung to an alternate director who it akrent from the United Kingdom.

67. An altemnate director shall cease to be an alternate director if his appointor ceases to be o directar; but, if @ director retves
by rotation or other se but is reappomted or deerned 10 have been reappointed at the meeimg ar which he retwes, any
appomtment of an alternate dircctor made by hom which waz in force mmrtediately prior to Bis retirement shall continue after his
reappotment.

68. Any appoinmment or removal of an alternats director shall be by notice to the company signed by the dircctor makwng or
revoking the appamement or tn any other manner approved by the directors,

9. Save as otherwise provided in the articles, an alternate dircctor shall be deemed for all purposes to be « director and shall
alone be responsible for his own acts and defoudts and he shall not be deemed to be the agent of the director appomiing hom.

POWERS OF PIRECTORS,

70. Subject 2 provitiany of the Act, the memorandum and the articles and (o any directions getven by speciod resolution, the
bustness of th. pany shall be  managed by the directors who may exercise all the powers of the company, No alteranon of
the memorandi.  + articles and no such direction shall invalidare any prsor act of the directors which would have been valid if
that alteration had not been mads or that direcnon kad not been given. The powers given by this regulacion shall not be fmated
by any special power given (0 the directors by the arucles and a meetimg  of directors at which o quoram it present may excreise
all powers exercisable by the directors,

71. The directors may, by power of artomey or otherwise, dppoint any person o be the agent of the company Yor such purposes
and on such conditans as they determme, mchulng authoruty for the agent to delegate all or any of his powers.

G N i S POW

72. The directors may delegote ony of thew powers to any commutes connsitng  of one or more directors. They may also
delegate to0 any managmg director or any  director holding any other executrve office such of their powers ax they connider
desvable to be exerewsed by him, Any such delesation may be made subject 1o any  conditions the duectors may impose, and
euher collaternlly with or to the exclusion  of ther own powers and may be revoked or altered. Subject o any yuch condinons,
the proceedings of a commuice wuh two or more members shall be governed by the  arpcler regulatmg the proceedings of
directors 5o far ar they cre capable of applymg.

PO T OF DIRE S

73. At the first annual general meetng ol the dicerors shall retre from office.  and ai every subsequent annual general meeting
one-thud of the directors who are  subject to retrement by rotation or, If their number 15 pot three or a multple of three, the
number necrest to one-thurd shall retre from office; but, if there tv only one direclor wio subject to retwrement by rotaton, he
shall reqrre,

74, Subject to the provisions of the Act, the duectors to retire by rotation shall  be those who have been iongest i office smze
thev last appomiment or reappowntment,  but as berween pertans who became or wert last reappownted directors on the same
day  those to retire shall (unless they otherwise agree amang themselves) be determined by a lot.

?5. If the company, at the meeting at which a duetior retwres by rotalion, does  not fill the vacancy the retiring director shall. if
willing o act, be deemed to have been reapponted unless at the meetng K is resolved not 1o Sill the vacancy or unlesr a
resolutwn for the reappomntment of the director 15 put to the meetmg and lost,

76. No person other than a director retining by rotaton shall be appomited or  reappointed a dircctor at any general meeting
unlesg—

(0} he 1s recommended by the directors: or

{b) not less than fourteen nor more than thirty-five cleor days before the date  appownted for the meeting, notice executed by n
member qualified to  voie ar the meeting has been goven (o the company of the intention to  propose that person jfor
appointment or reappowntment siating the  paroculars which wowld, if he were 3o appownted or reappointed, be  required (o be
vicluded in the company's reguter of directors together - with notice executed by that pcrson of his willingnexs (o be appomted or
reappointed.




77. Nor less thori seven nor more than twenty-eight clear days before the date appointed for holding a general meeting notice

shall be given to all who are entitled to receive notice of the mezting of any person (other than a director retiring by rotation ai
the meeny) who 1t recommended by the directors for apposnement or reappointment as a director of the meeting or in respect of
whom notice har been duly gen to the company of the intennon 1o propsse him at the meetmg for appomiment o
reappointnent us a director. The notice shall give the particulars of that person which would, if he were 50 appomted or
reappoinied, be required 1o be mcluded in the company's register of directors.

78. Subject as aforesaid, the company may by ordinary rcsolution appoint a person who is willing (o act (o be a director either to
Al a vacancy or, as an adduional director and may also dsterming the rotaton in which any additiona! directors are (o reture.

79. The directors may appamt o pesson who is willing to act 1o be a director, either (o fill a vacancy or as an additional director,
provided that the appomtment does not cause the number of directors to exceed any number fixed by or in accordanie with the
arucles as the maximuwn number of directors. A director 50 appointed shall hold office anly unt! the next jollowmg annual
general meatog and shall not be taken into account n determining the directors who are o re(wre by rotanon at the meeting, If
not reappouited at such annual general ineettng, he shall vacate offfice at the conclusion thereof.

80. Subject as aforesaid, a director who retires ac an annual general meeting may, if willing 10 act, be reappaasted. If he 1 pot
reappotnied, ke shall retain office until the meeting appomts someone in his Place, or {f it does not do so, until the end of the
meeting.

SQUA N REMOVAL OF DIRECTORS
&1, The affice of a dirccior shall be vacated if-
(a} he ceases to be a drrector by virnie of any provision of the Act or he becomes prokibited by iaw from bewng a director: or
(b} he becomas bankrupt or makes any arrgngement or comnpositon with ks creditors generally: or
(c) he is, or ry be, suffertng from mental disorder and euher—

(i) he 1s admuted to hospual in pursuance of an application for admussion  for treatment under the Mental fHealth Act 1983 or,
o Scodand, an  application for adnussion under the Mental Health (Scotland) Act 1950, or

(ii) an order & made by a court haveg jursdiction (whether in the United Kingdom or elsewhere) m maiters concernms merntal
disorder for his detention or for the appomiment of @ recemver, curator bonis or other person o exercise powers wukh respect 1o
his property or affairs; or

(d) he resyns his office by notce 1o the company; or

(¢) he shall for more than six contecutive months have been ebsent without permussion of the directors from meetings of directors
held durtng that penod and the direciors resolve that his office be vacated,

5% 1 Bt hd 0

82. The directors thall be enttled to such remuneration as the company may by ordinary resolttion determine and, unless the
resolution provides otherwise, the ranuneration shall be deemed o accrue Jrem day to day.

83. The directors may be paid all travelling, hotel, and other espenses properly wncurred by them in connection wuh thee
attendance af feetmgs of directorr ar committees of dvectors or Seneral meetmgs or separate meetmgs of the holders of any class
of shares or of debentures of the company or otherwue m connection with the discharge of thewr duties,

1R s’ O v s

84 Subject to the provisions of the Act, the directors may appoint one or more of thew number to the office of managing director
of e any other executrve office under the company and may enter o an agreement or arrangement with any director for hie
emplovment by the company or for the provision by him of any services outsute the scope of the ordinary duties of a director, Any
such appocitment, carcement or wrangement may be made upon such terms as the diectors determine and they may remunerate
any such director for his services as they think i, Any appointment of o director (o an executive office shall termunate y he
¢ceases o be a director but without presudice to any clarm to damages for breack of the contract of service between the director
and the company. A monaging director and a director holding any other executrve office shall not be subject to retvement by
rotaticn,

85. Subject to the provisions of the Act, and pravided that he has disclosed 10 the directors the naawe and extent of any
matenal nterest of his, a director norwithstanding his officem

(a) may be a parcy to, or otherwise interested iy, any transaction or arrangement with the company or in which the company i
otherwise wmnterested;

(b) may be a director or other officer of, or employed by, or a party to any transaction or arrangement with, or otherwue
interested i, any bedy corporate promoted by the company or in which the company & otherwise miterested; and

(¢} shall not, by reason of his office, be accountable io the wompany for any benefit which he derves from uny such office or
employment or from any such Uunsoction ar arrangement or from any inleresl 19 any such body corporate und no such
Irensacuon or arrangement shall be liable to be avorded on the graund of any such miterest or bengfit,

86, For the purposes of regulation 85—

(a) a general nouce gven to the directers that a director is to be tegarded as  having an witerest of the nature and extent
Specified in the nolice wn any trantaction or arrangement in whick a specified person or class of persons ut interested shaif be
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deemed to be a disclasure that the director has an interest m uny such transaction of the nature and extent so specified; and

(%) an mterest of which a director has no knowledge cnd of which it i+ unreasonable to expect him to have knowledge shail not
be treated as an  interest of his,

\ - s

87. The directors may provide benefits, whether by the payment of gratuities or pensions or by insurance or atherwite, for any
director who has held but no longer holds any executive office or employment with the company or with any body corporate which
&5 or has been a subsidiory of the company or a predecessor in business of the company or of any such subsidiary, and for any
member of his famuy (including a spouse and a former spouse} or any person who is or was dependent on him, and may (as well
before as after he ceases to hold such office or employment) contnbwte o any fund and pay preriwms for the purchase or
provision of any such benefir.

i F ; S.

88. Subsect to the provisions of the articles, the directors may regulate their Proceedings as they think fit. A director may, and
the secretary at the request of a director shall, call a Ineeting of the directors. It shall not be necessary (o give notice of a
meenng to a director who is abrent from the United Kingdom. (Questions arising at a meeting shall be decided by a majonry of
votes. fn the case of an cquality of votes, the chavman shall have a second or casimg vote, A director who 15 also an alternate
director shall be entitled in the absence of his appowmlor Lo a separate voic on behalf of his appointor in aadition to his awn vote,

89. The quorum jfor the transaction of the business of ihe directors may be Jixed by the direcrors and unless 5o Jixed at any other
humber shall be two. A person who holds office only as an alternate director shatl, if his appointor u not present, be counted s
the quorum.

90. The contouing directors or a sole continuing director may act notwithstanding any vacancies in thewr number, but. if the
number of directors 15 less than the number fixed as the quorum, ihe contmuing directors or director may act only Jor the purpose
of filling vacancies or of caling a general meetmg., )

91. The directors may appomt one of thewr number (o be the chairman of the board of directors and may at any time remove him
Jrom that office, Unless he s unwilling to do so, the dwector 30 appointed shall preside at cvery Ineeting of directors at which he
w5 present. But if there is no director holding that office, or if the director holding iz is unwilling (o preside or 1z not present wihm
JSive nunutes after the tons appownted Jor the meeting, the directors present may appowns one of their number to be chauman of
the meeimg.

92. AUl acts done by a meetmg of directors, or of a committee of directors, or by a person acting as g director shall,
nowwichstanding that i be afterwards discovered that there was a defect in the appomnument of any director or that any of them
were disqualified from holding office, of had vacated office, or were not entiled to vote, be ar valid as if every suck person had
been duly appomted and was qualified and had consmued fo be a director and had been entitied 1o vote.

$3. A resolution in writing signed by all the directors enttled (o receive notice of a meeting of directors or of a commutice of
directors shall be as valid end effeceual as if it had been passed at a meeting of directors or (as the case may be) @ commutee of
directors duly convened and held and may consut of several documents in the like form each signed by one or more direstars; but
@ resolutn sgned 5y an alternate director need not alto be signed by his appotntor and, if it is signed by a director who has
appomted an alternate director, it need not be sned by the aliernate director in that capacicy.

84. Save as otherwise provided by the articles, a director shall not vote at g meeiing of directors or of a commiltee of directors
01 any resolution concernmg a maiter ;o which he has, directly or indirectly, an mrerest or duty which it matenal and which
conflicts or may conflict wuh the mterests of the company unless hit interest or duty artses only because the case falls withm one
or more of the follo :tng paragraphs-

(a) the resolution relutes to the giving to him of a Juarantee, secuntly, or indemaiy m respect of money lent to, or an obliganon
oicwured by him for the bensfit of, the company or any of us subs.diariez;

(b) the resolution relates to the grving fo a thud party of a guarantee, Security, or indernnity wn respect of an obligation of the
company or any of us subsidicnies for which the director has assumed responsibilicy in whoie or part and whether elonc or Jomitly
with others under a guarantee or indemmity or by the giving of secunty;

(c} hus wnterest arses by virae of his subsenbing or agreeing to subscnbe for any shares, debentures or other securinies of the
company or any of its subsidunes, or by virme of his bemg, or mtending to beceme, a participant m the underwrsting or
Rib-underwriog of an offer of any such shares, debentures, or other secuniies by the company ot any of s subsidianes for
subscnpiion, purchase or exchange;

(d} the resolution relaces in any way (o a retrement benefus scheme which hos been appraved, or &t conditional upon approval,
by the Doard of Inlond Revenue Jor taxation purposes.,

For the purposes of this regulation, on miterest of @ person who is, for any purpase of the Act (excluding any stanutory
modification thereof not w1 force when thi regulation becomes binding on the company), vonnecied wuh a director shall be
Ureated as an witerest of the director and, in relution 1o an alternaie director, an interest of his appointor shall be treated as an
mierest of the alternate director without prejudice to any wmierest which the alternate director has otherwise,

95. A director shall not be counted 1n the quonm present at a meeiing in relatwon (o a resolution on whick he is not entuled to
vote,

96 The company may by ordwnary resolution suspend or relax to any extent, either generally or in respect of any particular
malter, any provision of the articles prohibiting a dwrector fram voting at a meeting of duectars or of @ commuttee of directors,




97, Where proposals are under consideration concerning the appointment of two or more directors to offices or employments witk
the company or any body corporate in which the company it interested the proposals may be divided and considered in relation
fo each director separately and (provided he is not for another reason precluded from voting) each of the directors concemed
shall be entuled to vote and be counted in the quorum in respect of each resolution excepl thal concerning his own dppemtment,

98. If a question arises at a meeting of directors or of a cormrnittee of directors as o the right of a director to vote, the question
may, before the conclusion of the meetmg, be referred o the chairman of the meeting and his ruling in relation to any director
other than hinuself shall be final and conclusive,

99. Subject to the provisions of the Act, the secretary shall be appointed by the directors for such term, at such remuneration and

upon such conditions as they may think fit; and any secretary so appointed may be removed by them, think fit; and any secreiary
fo appomnted may be removed by them.

MINUTES.
100. The directors shall cause minutes (o be mads in books kept for the purpose~
{a) of all appointments of officers made by the directors; and

(b) of all proceedings at meetmgs of the company, of the holders of any class of shares in the company, and of the directors,
and of committees of directors, meluding the names of the directors present at each such meetmg, determine who shall sign any
mstrument to which the seal is affived and uniess otherwuse 3o determned it shall be sgned by o director and by the secretary or
by a second director.

DIVIDENDS,
102, Subject to the provisions of the Act, the company may by ordinary, resolution declare dividends in accordance with Lie
respective rights of the members, bul no dividend shall exceed the amount recommended by the directors.

103. Subject to the provisions of the Act, the directors may pay interim dividends if it appears to them thar they are justified by
the profits of the company available for distribution. If the share capital is divided irto different classes, the directors may pay
intertm dividends on shares which confer defesred or non-preferred rights with regard to dividend ar well as on shares whick
confer preferential rights with regard to dividend, but no mrterim dividend shali be pd on shores corrymg deferred or
non-preferred rights if, at the time of payment, any preferential dividend Is in arrear, The directors may also pay at intervals
seitled by them any dividend payable at o fixed rate if it appears to them that the profits avaidable for distributon justify the
paymenl, Provided the directors ace tn good foith they shall not mour any linbility to the holders of shares conferring preferred
rghts for any loss they may suffer by the lowful payment of an tntertm dividend on any shares having deferred or non-preferred
rights.

104. Except as otherwise provided by the rightt attached (o sheres, all dividends shali be declared and paid according to the
amounts paid up on the shares on which the dividend it patd. All dividends shall be apporsionzed and paid proportionately to the
amaounts paid up on the shares durmy any partion or portions of the period in respect of which the dividend is paud; but, if eny
share 15 itsued on terms providing that it shall runk for dividend as from a partsulor date, that share shall rank for dividend
accordingly.

105. A general meeting declarng a dividend may, upon the recommendation of the directors, direct that it shall be satisfied
whally or pardy by the distribation of assets and, where any difficulty arises o regard lo the distribunion, the directors may s:itle
the san - and in parccular may wsue fractional certificates and fix the value Jor distribution of any aszees and may determme
that casn shall be paid (o any manber upo the footing of the value so fixed in order 10 adjust the rights of members und may
vest any assets m Inuftees.

106. Any dividend or other moneys payable m respect of a share may be pawd by cheque sent by post to the regiscered address of
the person entitled or, {f two or more persons are the holders of the share or are Joumndy entitled to it by reason of the death or
bankaupicy of the holder, to the registered address of ihat one of thase persont who i £zt named in the register of members or
fo such person and o such address as the person or persans entitled may wn writing direct, Every cheque shall be mede payable
to the order of the person or persons entuled or (0 such other person at the person or persons entitled may in writing direct and
payment of the cheque shall be a good discharge to the company. Any joint holder or other person jointly entitted to a share as
aforcxaid may give receipts for any dividend or other moneys payable m respect of the share,

107. No dividend or other moneys payoble in respect of a share shall bear wnterest against the company uniess otherwue provided
by the nghts attached to the share,

108. Any dividend which has remained unclaimed Jor twelve years from the date when 1t became due for payment sholl, if the
dircctors so rezobve, be forfested and cease to remain owing by the company.,

ACCOUNTS,

103. No member shall (ac such) have any right of inspecimg any accounting records or other book or document of the company
except as conferved by statute or authorued by the duectors or by ordinary resolution of the cornpany,

CAMTALISATION OF PROFITS,
110. The directors may with the cuthoruy of an ordinary resoluten of the company—

{a) subject as heremnafier Provided, resolve to capitalise any undivided profits of the company not required Jor paying any

preferential dividend (whether or not they are available for distributton) er any sum standing 1o the credit of the company's share
Fremum account or capual redemption reserve;!

RN




(b) appropriate the sum resolved o be capualised to the members who would have been entitled o it {f it were distributed t!y way
of dividend and in the same proportions and apply suck sum on their behalf cither i or towards paying up the amounts, if any,
Jor the me being unpawd on any shares held by them respectively, or in paying up in jull uniznied shares or debennres of the
company of a nommal amount equal 1o that sum, and allof the shares or debensures credited as fully paid to those members, or
as they may direci, @ those proportions, or parly in one way and pardy in the other: but the share premum account, the capual
redemption reserve, and any profits which are not available for distnbution may, for the purposes of this regulation, only be
applied in paying up unissued shares to be allotted to membery credited as fully paid;

(¢} make suck provision by the 1ssue of fractional certificates or by payment in cash or otherwise as they determene & the case of
shares or debendures becoming discnbutable under this regulation in fractions; and

(d) authorise any person to enter on behalf of all the members concerned into an cgreement with the company providing for (he
allorment to them respectively, credited as fully paid, of any shares or debenturet 1o which they are eniitied upon such
capitalisation, any agreement made under such authoricy being binding on all suck members,

NO

111. Any notice to be geven to or by any person pursuant fo the articles shall be in writing except that a notice calling a meeimg
of the directors need not be m wrumg,

112, The cempany may give any notice (0 a member esther personally or Sty sending it by post in a prepaid envelope addressed to
the member at hir regustercd address or by leaving u at that cddress. In the case of juint holders of a share, all notices shall be
gneen [0 the joint holder whose name stands first in the register of members in respect of the jomt holding and rotice 50 grven
shall be sufficient notice to all the joint holders, A member whose registered address i not within the Unued Kingdom and who
gwves io the company an address within the United Kingdom at which notces may be given to him shall be entitled 10 have
notices gvven (o him at that address, but otherwise no such member shall be entuiled (o receive any nelice from the company.

113, A member present, cither in person or by proxy, at any meeting of the company or of the holders of any class of shares o
the company shall be deemed to have recewved natice of the meettng and, where requisite, of the purposes for which « was called.

114. Every person who becomes entitled to a share shall be bound by any notice m respect of that share whick, before his nume
1s entered m The register of members, has been duly geven 10 a person from whom ke detives his tule,

115 . Proof that an envelope contcinng a notice was properly addressed, prepaiid and postud shall be corclusrve evidence that
the notice was given. A notwce shatl, unless the contrary s proved, be deemed to be given at th» exputian o' 49 }purs after the
envelope contammng it was posied,

116. 4 nonce may be goven by the company to the persons encitled o a share m conscquence of the death or bankuptey of a
member by sending or delivermg 1, th any manner authorised by the articles for the giving of noiice o @ member, addressed to
them by name, or by the tle of represeniatives of the deceased, or tustee of the bonknupt or by any like description atr the
gddress, 1f any, within the United Kingdom supplied for that purpose by the persons clawvning to be so entitled, Unnf such an
address has been supplied, a notice may be given m any manner tn which it mighe have been given if the deats or bankrupicy
had pot occuwrred.

W 1

117, If the company is wound up, the hgusdator may, with the sancilon of an extracrdinary reyolution of the company and any
other sanction required by the Act, divide among the members 1n specie the whole or any part of the assets of the company and
may, for that purpose, value any assets and determune how the division shall be carried out as between the members or different
classes of members. The hquidator may, with the like sanction, vest the whole or any part of the assets in trustees upon such
trusts for the benefic of tne members as he wuh the Lke sancuon determmes, but no member shall be compelled 1o accept any
assets upon which there s a habduy

INDEMNIY,

118, Subject 1o the provisions of the slet but without prejudize 10 any indemnuy to which a director may otherwese be entuled,
every dvector or other officer or anditor of the company shall e ndemnified out of the assews of the company against any
liabulity wrcurred by him w»n defending any proceedings, whether civdl or cnmmal, 1t which judgment is given 1 his favour oF ;b
which he 1 acqustied or 1n connection with any application n which relief is granted to him by the court from Labdity for
negligence, default, breach of duty or breach of trust in relation 12 the affaws of the company,
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EDDYCURRENT MACHINERY AGENTS LIMITED

NOTICE IS HEREBY GIVEN that an Extraordinary GENERAL MEETING of the

Company will be held at the Registered Office on the 31st October 1991,
3 p.m.

The Agenda will be:-

(1) Notice

(2) To propose as a special resolution to the adoption of the attached
Articles of association in roplacement of the existing Articles.

A member entitled to attend and vote at the Meeting is entitled to

appoint a proxy fo attend and vote on his behalf. A proxy need not be a
mether.,

By Order of the BReard.

Secretary.
Date:

Registered Qffice:
6 Tettenhall Road
“olverhampton

WY1 454

To: Mrs A S M Squire Johnson
1i Alder Lane
Balsall Common
Coventry
Cv7 7b2
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EDDYCURRENT MACHINERY AGENTS LIMITED

NOTICE IS HEREBY GIVEN that an Extraordinary GENERAL MEETING of the

Company will be held at the Registered Office on the 31lst October 1991,
3 p.m.

The Agenda will be:-
(l) Hotsi - 58

(2) To propose as a special resolution to the adoption of the attached
Articles of association in replacement of the existing Articles.

A member entitled to attend and vote at the Meeting is entitled to

appoint a proxy to attend and vote on his pehalf. A Proxy need not be a
member.

By Order of the Boari.

Secretary.

Date:

Registered Office:
& Tettenhall Road
Wolverhampton

WVl 4S8A

To: Dr Ing Horst Rettenmaier
Brentandstr 20, 6932
Hirschhorn
West Germany




