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At an
convanad and held at 37 Shooters Hill Read,

un the 24dth day of

THE {OMPANIES ACT 1985

CONPANCS HDvER

Ly
AWy

AND

THE COHPANIES ACT 1589

(Copy}
SPECIAL RESOLUTIONS

of

MARNIC U.K. LIMITED

EXTRACEHDINARY CENERAL HEETIRG of the ahovo-noned
Biackheath,

April 13 9Q tho following SPECIAL RESOLUTIONS

wore duly pessed:-

That the authorized share capital of the Corpony ba  increased from
£100 to £100,000 by the creation of 50,000 Ordinary Non-Voting Shares
of £1 each having attached thersto the rights and restrictions as set
forth in the Articles of Aesscciation proposed to be adopted by
resolution 5 below, and 49,800 Ordinary Shares of £1 each ranking pari
pagsy in all respects with the existing Shares in the capltal of the
Company.

That the Directors are generally and unconditionally wmuthorised for
the purpose of Section 80 of the Cowpaniea Act 1985 to allot rolevant
socurities (as defined in Section 80 of the said Act) provided that
the aggregate nominal value of such securities allotted pursuant to
this authority shall nok exceed the amount of the anthorised share
capital at the date of the pagsing of this Rosolution: and that thic
authority shall expire on the fifth anniversary of the dato of tho
passing of this Resolution unless varied or revoked or renewed by the
Conpany in General Meeting. Save that the Directors way
notwithotanding such explry, cllot relevant securitlies wunder this
authority in pursuance of an offer or agrecment so to d» made by the
Company bofore the expiry of this authority.

That upon the recommendation of the Directorn the sum of ¥50,000 boiny
part of the occumilated capital and revenuo zposerves avalloble for
distribution, bs cepitalised and appropriated as capitsl to and among
the holdors of the Ordinary Sharss of £1 each in the capltal of the

Company oo appearing in the Register of Members ac gt tho closo of /7
1990 gnd  that  thesl b,

buginess on the 24th day of April
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full 50,000 Ordivary Non-Veting Shures of £1 each in the capital of
the Company and to allot and distribute sech new shares, aredited as
fully paid, to and among the holders of the COrdinary Shares at the
rate of 500 Ordinary Non-Voting Shares of £1 each for overy w0
Ordinary Share held by them.

That the name of the Company be changed to "HMARRIC LIMITED".

That pursuant to the provisions of Section 43 Companies Act 1985, tho
Company be re-registered as a public company and

(a) the Company's Memorandum of Rssociatlion be altered as follows:-

(1) by deleting the existing Clause 1 and substituting
therefor the following Clauses to be mubered 1 and 2:

"1, The name of the Company is "MARNIC PLC"
2. The Company is to be a public company."

¢ii) by renumbering existing Clauses 2, 3, 4, and 5 us
Clouees 3, 4, 5 and 6 respectively.

and the print of the Memorandum of Associaticn of the Company, as 8C
altered, produced to the Mecting, ond £fpr the purpose of
identification signed by the Chairmon theceof, be epproved &nd
adopted.

{b}j That the Regulations set forth in tho printed document produced
to this meeting and for the purpese of idemtification aigned by tho
Chairman hereof, be approved and adopted as the hrticles of
Association of the Company, in substitution for, and to the exclusion
of, all the existing Articles thereof.
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THE COMPANIES ACTS 1948 to 1967

AND

THE COMPANIES ACT 1985

AND

THE CORPANIES ACT 1983

! A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
oF

WARNIC FLC | AT
(As altered by Special Resolution dated the.. " day of fﬁ?$%~i 1930)

1.% The Neme of the Company is "MARNIC FLC".

2, The Company is to ba a public company.

3. The Registered Office of the Company will be situate in Engiand.
4, The Objects for which the Company is established are:-

(A) To carry on business as _importers, exporters, agents,

manufacturers of and wholesale and retail dealers in engineering, machine
tools, small tocls, scientific and other instruments, tools, equipment and
appliances, printing, stationery and paper products of every and  uny
description; to supply, sell, manufacture, construct, repair and deal In
plant, machinery, tools, apparatus, appliances, materials and things
required for or capable of being used in connection with the &cbove
mentioned businesses or any of them or is likelg to be required by any of
the customers or persons having dealings with the Cempany and to carry on
any other trade or business of a iike or similar nature.

(B) To carry on any other trade or business which can, in the opinion
of the Board of Directors be advantageousty carried on by the Cempany in
connection with or as ancillary to the general business of the Company.

* The name of the Company was changed from "MARNIC FRODUCTS (LONDOND
LIMITED" to "MARNIC UK. LIMITED* on the 20th day of Fﬂbruarg 1878, and was
changed to "MARNIC PLCY on the day of 1530,
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(C) To wpurchase, teke on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, butldings,
easements, rights, priviieges, concessions, patents, patent rights,
| fcences, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
o; or ;n connection with the Company's business or any branch or department
thereof .

(D) To erect, construct, lay dewn, enlarge, alter and maintain any
shops, stores, faclories, buildings, works, plant and machinery necessary
or conwenjent for the Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the zbove.

{E) To acquire b original subscription, tender, purchase or otherwise
and hold, sell, deal with or dispose of any Shares, Stocks, Debentures,
. Debenture Stocks, Bonds, Obligations and Securities, gquaranteed by any

Coxpany constituted or carrying on business in any part of the worid and
Debentures, Debenture Stock, Bonds, Obligations and Securities gquaranteed
by any Goverrment or Authority, Municipal, Local or otherwise, whether at
hame or abroad, and to subscribe for the same oither conditionaily or
otherwise and to guarantee the subscrigtien thereof and to exercise and
enforce all rights and powers conferred by the ownership thereof.

(F) To borrow or raise or secure the payzent of money for the purposcs
of er in connection with the Company's businecs.

(G) To mortgage and charge the undertaluny and all or any of the reai
and personal property and assets, present or future, and all or an of the
uncalled capital for the time being of the Cempany, and to issue at par or
at a premium or discount, and for such conaideration and with such rights,
powers and privileges as mag be thought fit, debentures or debenlure stock,
either permanent or redeemable or repayable, and collaterally or further to
secure any securities of the Company by a trust deed or cther assurance.

(H) To make advances to customers and others with or without security,
and upon such terms as the Company may approve, and to guarantee tze
tiabilities, ob!igations and contracts of customers and others, and the
dividends, interest and capital of the shares, stocks or securities of any
company or of in which this Company is a member or is otherwise interested,

(1) To receive money on deposit or loan upon such terms as the Cempany
may approve, and generally te act as bankers for customers and others.

{3 To apply for, purchase or otherwise acquire and hold any patents,

brevets d'inventjon, licences, concessions, copyrights and the 1ike,

conferring any righi to use or publish any secret or other information and

to use, exercise, develop or grant licences in respect of the preperty,
. rights, information so acquired.

(K} To take part in the formation, management, supervision or control
of the business or operation of any Company or undertaking and for that
purpose to appoint and remunerate any Directors, Accountants or experts or
agents.

(L) To employ experts to investigate and examine into the condition,
prospects, value, character, and circumstances of any business conterns and
undertakings and generally of any assets, preperty or rights.

() To transact or carry on anz Kinds of agency business ond generally
to undertzke and carry out all such cperations and transactions, lexcept
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assurznce business within the meaning of the Insurance Coxpanies Acts, 1958
te 1967, as emended from time to timel, as an individual persen may
undertake and carry cut.

{N) To establish or promete or concur in establishing or promoting any
other Company whose objects shall include the acquisition cr taking ever of
all or anv of the assets or liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the objects or interests of this Company and to acquire, hold, dispose of
shares, stocks, securities and guarantee the payment of the dividend,
interest or capital of any shares, stock or securities issued by or any

other obligations of any such Company.

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

' P To invest and deal with the moneys of the Company not immedialely
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may zpprove.

(Q) To pay for any property or rights acquired by the Company either
in cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respecl of dividend
repayment of capital, voting or otherwise, or by any securities which ihe
Company has power to issue, or ﬁartly in cne mede and partly  in arother,
and generally on such terms as the Company way determine.

(R} To accept pa¥ment for any property or rights sold or otherwise
disposed of or dealt with by the Company, etibwer in cash, by instaiments or
otherwise, or in fully or Eartly paid-up shares or stack of anY company  or
corporation, with or without preferred or deferred or specia rights or
restrictions in respect of dividend, repayment of capital, = voting
or otherwise, or in debentures or mortgages or other securities of any
compan\{l or corporation, or ﬁartly in one mode and partly in another, and

genera z on such terms as the Company may determine, and to \wld, dispose
of or otherwise dea! with any shares, stock or securities so acquired.
(s) To amalgamate with or enter into any partnership or arrangement

for sharing ﬁrofits, union of interests, reciprocal cencessions or co-
operation with any compan¥, firm or person carrying on or preposing  to
carrg on any business within the objects of this “Company or whi ig
capable of being carried on so as directly or indirectly to benefit this
Company, and to acquire and hold, sell, deal with or dispose of any shares,
stock or securities of or other interests in any such company, and to
guarantee the contracts or liabilities of, subsidize or otherwise assist,

any such company.

(T} To purchase or otherwise acquire, tske over and undertake all or
any part of the business, property, liabilities and transactions of on
person, firm or company carrg!ng on any business the carrying cn of which
is calculated to benefit this Company or to advance 1ts Interests, of
possessed of property suitable for the purpeses of the Company.

(V) To seli, improve, manage, develop, turn to account, exchange, let

on rent, royatty, share of profits or otherwise, grant licences, eascments
and other rights in or over, and in any other manner deal with or dispose -
of the undertaking and all or any of the property and assets for the time
being of the Company for such coensideration as the Company may thkink fit.




(v} To grant pensions, allowances, gratuities and bonuses ta officers
or ex-officers, employees or ex-employees of the Company or its
predecessors in business or the dependents of such persons and to establish
and naintain or concur in maintaining trusts, funds or a2 temes, (whether
contributory or non-contributory), with a view to providiing pensions  OF
other funds for any such persons as aforesaid or their dipesdonts.

(" To aid in the establishment and support of, sny schools and any
educational, scientific, literary, religious or charitabie institutions or
trade sccieties, whether such institutions or societies be solely connected
with the business carried on by the Company or its predecesscwi c In business
or not, and to institute and maintain any club or other estebiishment.

{x} Yo distribute ameng the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
wompany, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being required by law.

(Y) To do all or any of the above things in any part of the worlid, ond
either as principais, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(Z) To do ail such other things as are incidental or conduciva to the
above objects or any of them.

It is hereby declared that the objects of i {ompany as specified in each
of the Foregoing paragraphs of this clause shall be separate and distinet
objects of the Comﬁany and shall not be in any way |limited by reference to
any other paragrapnhs or the order in which the some ocour.

5. The liability of the members is |imited.
6.* The share capital of the Company is E100 divided into 100 Shares
of £1 each.
‘ e
* By Special Resolution dated the SNt day of | o) 1990 the

authorised  share capital of the Company was increased to £100,000 by the
creation of 99,900 shares of £1 each.




THE CCHPANIES ACT 1983
AND
THE COMPANIES ACT 1989

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

MARNIC PLC ~ =
{Adopted by Special Resolution dated the A day of fiapfﬁa 1990)

-

PREL ININARY

1. The Regulations contained in Teble A in the Schedule to the
Companies (Tables A to F} Regulations 1985 ns zmended by the Companies
(Tables A to F) (Amendment) Regqulations 198% {such Tsble being hereinafter
referred to as "Table A") shall apply to the Cempany save in so far as the

are excluded or varied hereby: that is te sov, Clause 64 of Table A shal

not apply to the Company; and in addition to the remaining Clauses of Table
A, as varied hereby, the following shall be the Articles of Association of

the Company.

SHARE CAPITAL AND SHARES

2. (A) The authorised share capital of the Comgany is L00,000
divided into 50,000 Ordinary Shares of £1 each and 50,000 "Ordinary Non-
Voting Shares of L1 each. Save as is provided in these Articles the
Ordinaiy Shares and Ordinary Non-Voting Shares shall rank pari passu in ail
respects.

(8) The Ordinary Non-Voting Shares shall not entitie the
holders to receive notice of or attend or vote at any Ceneral Meeting of

the Company.

Q) {i)  The Company may by Drdinarz Resolution declore
dividends on one class of share and not on the other and may declare
differing amounts of dividends on each class of share

(ii) The Directors may pay interim dividends on one giass
of share and not on the other and may pay differing ameunts of interim
dividends on each cfass of share.

3. (A) Sub;act to sub-Article (B} hereof, all Shares shall be
ander the control of the Directors and the Directors may atlot, gront
options over, or otherwise deal with or dispose of the same to such
persons and generally on such terms and in such manner as they think fit.

{Bj The Directors are ﬁeneralty and unconditions!ly authorised
for the purposes of Section 80 of the Act to allot relevant securities [os
defined in Section 80 of the Act) provided that the aggregote neminal value
of such securities allotied pursuant to this authority zhall not exceed the




zmount of the authorised share capital at the time of adoption of these
Articles; and that this authority shall expire on the fifth anniversary of
the adoption of these Articles unless varied or revoked or renewed by ihe
Compzny in General Meeting.

Q) The Directors shall be entitled under the autheritg
conferred by this Article to make at any time before the expiry of suc
authority any offer or agrzement which will or may require relevant

securities to be allotted after the expiry of such authority.

(D) The Directors shall be «<iwewered to allot  equity
securities (as defined in Section 94 of the Act) pursuant to the authority
conferred by Sub~Articles {A), (B) and (C} above as if Section 89(1) of the
Act did not apply to the allotment.

{E) No Shares of the Company shall be ailotted except as paid
up as to at least one quarter of their nominal value and the whole of any
premium (if any).

TRANSFER OF SHARES

b, (A} No Share shall be transferred unless and until the righis
of pre-emption hereinafter conferred shall have been exhausted,

(B} The person proposing to trancfor any Share {hereinafter
called "the propesing transferor") shall aive notice in  writing
(hereinafter called "the transfer notice”) to thw Cempany that he desires
to transfer the same, and such notice shall c<perify tha zum he fixes as the
fair value, and shall constitute the Company nis agent for the sale of tne
Share to any Member of the Company (or any person Selected by the Directors
as one whom it is desirable in the interests of the Lompany to admit to
Merbership) at the price so fixed or, at the option of the purchaser, ot
the fair value to be fixed by the Auditor in accordance with Sub-Article
(D) of this Article. The transfer notice may include two or more Shares,
and in such case shall operate as if it were a separate notice in respect
of each. The transfer notice shall not be revocable except with the
sanction of the Directors.

(2} 1¥ the Company shall within the period of twenty-eight
days after being served with the transfer notice find a Member {or ~person
selected as aforesaid) willing to purchase the Share (hereinafter called
"the purchaser") and shall give notice thereof to the proposing transferor,
he shall be bound Uﬁon payment of the fair value to transfei the Share to
the purchaser, who shall be bound to complete the purchase within fourteen
days from the service of the last-mentiorad notice.

(D) In case any difference arises betwgen the proposing
transferor and the purchaser as to the fair value of a Share the Auditer
shall, on the application of either party, certif? in writing the sum which
in his opinion is the fair value, and such sum shall be deemed to be the
fair value, and in so0 certifying the Auditor shall be considered to be
acting as an expert and not as an arbitrator; and accordingly The
Arbitration Acts 1950 to 1979 shall not apply.

(E) If in any case the preposing transferor after having
become bound as aforesaid makes default in transferring the Share ihe
Company may receive the purchase money on his behalf, ond mny autherise
some person to execute a transfer of the Share in favour of the_ purthaser,
who shall thereupon be registered as the Holder of the Share. The receipt
of the Company for the purchase money shall be a good dischorge to the

T
e

)
i
o
e
!

& i ™
G R
A g S gy
bi e ”""-*!‘ g"u G ] i



purchaser, and after his name has been eniered in the Register of MNembers
in purported exercise of the aforeszid power the validity of the
proceedings shall not be guestioned by any person.

{F) If the Company shali not within the period of twenty-eight
days after being served with the transfer notice find a Member {or person
sefected as aforesaid) willing to purchase the Shares and give notice in
manner aforesaid, the proposing transferor shail at an¥ time within three
calendar months afterwards be at liberty, subject to Sub-Article (1)
hereof, to tell and transfer the Shares, or those not placed, to any person
and at any price.

(G) The Shares specified in any transfer notice given to the
Company as aforesaid shall be offered by the Company in the firsi place to
the Members {other than the proposing transferor) as nearly as mar be in
proportion to the existing Shares held by them respectively, and the offer
shal) in each case limit the time within which the seme, if not accepted,
will be deemed to be declined, and may notify to the HNembers that any
Mewber who desires an allotment of Shares in excess of his proportion
should in his reply state how many excess Shares he desires to have; and if
all the Members do not claim their proportions the unclaimed Shares shail
be used for satisfying the claims in excess. If ony Shares shall not be
capable without fractions of being offered to the Members in proportion to
their existing holdings, the same shal} be offered to the Members, or some
of them, in such ﬁroportians or in such manner o a2y be determined by lots
drawn in regard thereto, and the lots shall be drawn in such maner as  the
Directors think fit.

(H) In the event of the death er bariruptcy of any Member or
in the event of any Member who is in the cnployment of the Company ceasing
from any cause to be in such employment, the Directers may at any tipe
within Fwelve calendar months thereafter request such Member or  (in the
event of his death or bankruptcy) his legal personal representative or
trustee in bankruptcy to serve the Company with a transfer netice n
respect of all the Sﬁares registered in the name of such Member, and if
default is made in complying with such request for a period of fourteen
days the person in default sgali at the expiration of the said period be
deemed to have served the Company with a transfer notire in accordance with
Sub-Article (B) hereof and to have specified therein the amount paid up on
the Shares as the fair value,

{1) The Directors may, in their absolute discretion, and
without assiﬁning any reason therefor, deciine to register any transfer of
any Share, whether or not it is a fully paid Share; and Clause 74 of Tibip
A shall be modified accordingly.

CENERAL MEETINGS

5. A notice convening a General Meeting shull in the tase of specisd
business specify the general mature of the business to be trangacted,  and

Clause 38 of Table A shall be modified accordingly.

6. X1 business shal!l be deemed special that is transacted ot on

Extrac: ¢inary Ceneral Meating, and afso all that is tronsacted ot an Annual

Gener:! Meeting, with the exception of decloring a dividend, the

comapdiretion of the accounts, balance sheets, ond the reports of the

Direciors and Auditors, the election of Directors in the place of those

Eeéiring and the appointment of, ard the fixing of the remuneration of, the
uditors.




7. Ciause 41 of Table A shaill be read aud consirued as if the oot
sentenve ended with the words ", and if 2¢ the adjournsd Meeting a  quorum
is not present within half an hour from the time sppointed for the dleeting,
th. Meeting shall be dissoived".

DIRECTORS

8. The minimum number of Directers shall be two and unless and untid
the Cempany in Ceneral Meeting shall etherwise determine there shatl be no
maximun number of Directors.

9. ¥ the resolution or instrument by which a Director is appointed
so provides, he shall be a Permanent Directer and not subject to retirement
by rotation; and Clauses 73 to 75 (inclusive) of Tabie A shali not apply to
any Permanent Director.

10. The Directors may exercise all the powers of the Company to borrow
money, and to mortgage or charge its undertaking, property, and wuncalled
caﬁital, or any part thereof, and to issue Debentures, Debenture Stock, ond
other Securities whether cutright or as security for any debt, lizhifity or
obiigation of the Company or of any third pariy.

11. A Director may vote as a Director on any respiution concerning any
contract or arrangement in which he 15 irferested or upon any matter
arising thereout, and if he shall so vote b Lote shall ba counted and  he

shall “be reckoned in estimating a quori when any  such contract or
arrangement is under consideration; and ("o 94 of Teble A shall be
modified accordingly.

INDEMNITY
12. Subject to the provisions of the Act and in addition o such

[

indemnity as is contained in Clause 118 of Tabie A, every Director, officer
or offizial of the Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities incurred by him in
or about the execution and discharge of the waties of his office.




