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THE COMPANIES ACTS 1948 to 1967

DECLARATION of Compliance with the requirements of the
Oompanies Act 1948 on application for registration of a Company.

Pursuant o Seotion 1 (2) of the Companies Act 1948
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Y,  PETER GEORGE REYNOLDS -

of 53 Wing Street in the City of Manchester
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Do solemnly and sincerely declare that I am (*)28olicitor of the

Hero insert:
* A Solicitor of the
“ Supreme Court .
or in Scotland “a Supreme Court engaged in the formation
olivitor ™'} engaged
“in the formation*
or

*A porson namod
“in tho Artloles of
* Association as o
“Director or

* Searetary . of

3

#3088,

Presspart Manufacturing Limité‘({

-~

And that all the requirements of the Companies Aecii 1948 in respect of

matters precedent fo the registration of the said Compeany and incidental

R

thereto have been complied with, And I make this solemn Declaration

I

conscientiously believing the same to be true and by virtue of the provisions |

of the Statutory Declarations Act 1835.

P

Note—This g argin Is reserved for binding and must not be written

T AR

Declared at Manchesgter .

/f / (‘” ‘ :
/4 £ November .

the day of

one thousand nine hundred and [

seventy,
/

Before me,




. umber of} QQ%SS?\ v

“ampany

PRESSPART MANUFACTURING
LIMITED J :

Pursuant to Section 112 of the Stamp Act 1891, as amended by Secl) DY/
the Finance Act 1899, Section 39 of the Finance Act 1920 and§A
- Section 41 of the Finance Act 1933.

'THE NOMINAL CAPITAL of the above named Company 18 £ 25,000

Tf.fﬁ(_/@&m. 4

Signature
Desceription. Director
Dated the CJZ{\ 7 day of November

XOTES.—The Stamp Duty on the Nominal Oapital is Ten Shillings for every £100
or fraction of £100.

This Statement is to be filed with the Memorandum of Assoctation or other f
Tiocument when the Company is registered and should be signed by an Officer of the
Siompany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
thae formation. Co

Fresented by

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
3191-192 Fleet Street, E.C.4; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.1;
76 Hanover Strect WIR 9HG ; 55-59 Newhall Street, Birmingham, 3§ 31 Charles Street, Cordiif GF1 4EA;
{9 & 21 North Jjohn Street, Liverpool L2 5RF; 28-30 John Dalton Strect, Manchester M3 6HR;
and 14-22 Renirew Court, Glasgow, G2, 7
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PRESSPART MANUFACTURING LIMITED

The Companies Acts, 1948 to 1967.

EE— ]

COMPANY LIMITED BY SHARES.

—  995387\°
Memoranvum of HAsgociation

1.

The name of the Company is " PRESSPART MANUFACTURING
LiMITED.”

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

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

3D—B172

(A)

(2)

(c}

To carry on business as engineers, founders, smiths,
metalworkers, machinists, manufacturers and
patentees of engineermg products of all kinds.

To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or as ancillary to any of the above
businesses or the general business of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any
real or personal property of any kind necessary
or convenient for the purposes of or in connection
with the Company’'s business or any branch or
department thereof.

To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings,
bridges, Teservoirs, shops, stores, factories, buildings,
works, plant and machinery necessary Or convenient
for the Company’s business, and to contribute to or
subsidise the erection, construction and maintenance
of any of the above.

To borrow or raise or secure the payment of money
for the purposes of or in connection with the
Company’s business, and for the purposes of or in

connection with the borrowing or raising of money

by the Company to become 2 member of any builgi
society. A, 2
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/F) To mortgage and charge the undertaking and all
or any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may be
thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurance.

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

(1) To receive money on deposit or loan upon such terms
as the Company may approve, and to guarantee the
obligations and cnotracts of customers and others.

(1) To make advances to customers and others with
or without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others.

{1) To grant pensions, allowances, gratuities and bonuses
to officers, ex-officers, employees or ex-employees of
the Company or its predecessors in business or the
dependents or connections of such persons, to
establish and maintain or concur in establishing
and maintaining trusts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or other benefits for any such
persons as aforesaid, their dependents or connections,
and to support or subscribe to any charitable
funds or institutions, the support of which may,
in the opinicn of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club
or other establishment or profit-sharing scheme
calculated to advance the interests of the Company
or its officers or employees.

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

(t) Toinvest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities

and in such manner as may from ti i
_ 1mme to fime
determined. Y be

(M) To pay for any property or righ i
: 1 ghts acquired by th
Company, either in cash or fully or gartly pa¥d-u§
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
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repayment of capital, voting or otherwise, or by any
securities which the Company has power to_issue, or
partly in one mode and partly in_another, and
generally on such terms as the Company may
determine.

To accept payment for any property or rights sold
or otherwise disposed of or dealt with by the Com-
pany, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company
or corporation, with or without deferred or preferred
or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities
so acquired.

To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
interests or co-operation with any company, firm
Or person carrying on or proposing to carry on any
business within the objects of this Company, and
to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company,
and to guarantee the contracts or liabilities of, or
the payment of the dividends, interest or capital
of any shares, stock or securities of and to subsidies
or otherwise assist any such company.

‘To establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or
any of the assets and liabilities 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
and hold or dispose of shares, stock or securities of
and guarantee the payment of the dividends,
interest or capital of any shares, stock or securities
issued by or any other obligations of any such
company.

To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities and transactions of any persor, firm or
company carrying on any business which this
Company is authorised to carry on.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rights in or over, and in any other manner deal
with or dispose of the undertaking and all or any
of the property and assets for the time being of the
Company for such consideration as the Company
may think fit.
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(s) To amalgamate with any other company whose
objects are or include objects similar to those of
this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or any

. such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or
partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or
any such other company as aforesaid, or by
partnership, or any arrangement of the nature of
partnership, or in any other manner.

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

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

(v) To do all such other things as are incidental or
conducive to the above objects or any of them.

4. The liability of the members is limited. /

5. The share capital of the Company is £25,000, divided
into 25,000 shares of £1 each, Tl shares in the original or any
increased capital may be divided into several classes, and there
may be attached thereto respectively any preferential, deferred
or other special rights, privileges, conditions or restrictions as
to dividend, capital, voting or otherwise.
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WE, the several persons whose names and addresses are subscribed,

are desirous of being formed into a Company 1n 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.

NUMBER OF
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS | 5aidi™"
SUBSCRIBER
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The Companies Acts, 1948 fo 1967,

——

COMPANY LIMITED BY SHARES.

Hrticles of Aggociation

PRESSPART MANUFACTURING LIMITED /

PRELIMINARY.

1. Subject as hereinafter provided, the regulations contained
or incorporated in Part II of Table A in the First Schedule to
the Companies Act, 1948 (hereinafter referred to as * Table A,

Part I1 ”), shall apply to the Company.

2. Regulations 3, 5, 24, 27, 53, 71, 75, 79, 84 (2) and 84 (4)
of Part I of Table A in the said Schedule (hereinafter referred
to as “ Table A, Part I”) shall not apply to the Company, but
the Articles hereinafter contained and the remaining regulations
of Table A Part I and Part I1 subject to the modifications herein-
after expressed shall constitute the regulations of the Company
save that regulation 3 of Table A, Part IT shall be prefaced by
the words “ S ipject to regulation 7 of Table A, Part 1",

SHARES.

3. The shares shall be at the disposal of the Directors, who
may allot or otherwise dispose of them, subject to regulation 2
of Table A, Part II, to such_ persons at such times and generally

4. Subject to the provisions of section 58 of the Act,
any preference shares may with the sanction of a Special
Resolution be issued upon the terms that they are or at the option
of the Company are lizble to be redeemed.

LIEN.

5. In regulation 11 of Table A, Part I, the words (not

being a fully paid share) ” and the words ““ (other than ful i
shares) ” shall be omitged. (other than fully paid

TRANSFER OF SHARES.

6. The instrument of transfer of a fully paid share need not
be executed by or on behalf of the transferee and regulation 52
of Table A, Part I, shall be modified accordingly,

.:I o
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7. (a) Subject as in these Articles provided, any share may
be transferred to any member of the Company, and any share may
be transferred by a member to his or her father or mother, or to
any lineal descendant of his or her father or mother, or to his or
her wife or husband, and any share of a deceased member may
be transferred to the widow or widower or any other such relative
as aforesaid of such deceased member or may he transferred to
or placed in the names of his or her executors or trustees; and
in any such circumstances (but subject as aforesaid) regulation 3
of Table A, Part II, shall not apply save to ensure that the
number of members shall not exceed the prescribed limit or to
prevent a transfer of shares on which the Company has a lien.

_ (B) A share shall not be transferred otherwise than as
provided in paragraph (A) of this Article unless it first be offered
to the members at a fair value to be fixed by the Company’s
Auditors. Any member desiring to sell a share (hereinafter
referred to as a “ retiring member ) shall give notice thereof in
writing to the Company (hereinafter referred to asa “ sale notice )
constifuting the Compay his agent for the purpose of such sale.
No sale notice shall be withdrawn without the Directors’ sanction.
The Directors shall offer any share comprised in a sale notice
to the existing members, and if within twenty-eight days after
the sale notice has been given a purchasing member is found,
such purchasing member shall be bound to complete the purchase
within seven days. Notice of the finding of the purchasing
merber shall be given to the retiring member, who shall be bound
on payment of the fair value to transfer the share to the purchasing
member. If the retiring member fails to complete the transfer,
the Directors may authorise some person to transfer the share
to the purchasing member and may receive the purchase money
and register the purchasing member as holder of the share, issuing
him a certificate therefor. The retiring member shall deliver up
his certificate and shall thereupon be paid the purchase money.
If within twenty-cight days after the sale notice has been given
the Directors shall not find a purchasing member for the share
and give notice accordingly, or if through no default of the
retiring member the purchase is not duly completed, the retiring
member may at any time within six months after the sale notice
was given, but subject to regulation 3 of Table A, Part II, sell such

share to any person and at any price.

(c) No share shall be issued or transferred to any infant,
bankrupt or person of unsound mind.

TRANSMISSION OF SHARES.

8 TIn regulation 80 of Table A Part I the words “ but the
Dircctors shall in either ca<e have the same right to deciine or
suspend regisiration as they would have had in the case of a
transfer of the share hy that member before his death or bankruptcy

as the case may be *’ shall be omitted.

9, The proviso to regulatic 382 of Table A, Part I, shall be
omitted,
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PROCEEDINGS AT GENERAL MEETINGS.

10. The words ““ or not carried by a particular majority
shall be inserted after the words “ or lost ”* in regulation 58 of
Table A, Part'I,

DIRECTORS.

11, Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall not be less
than two nor more than seven. The following shall be the first
Directors of the Company, that is to say—Herbert Anthony Cann,
Anthony Hutchinson and Robert Cedric Watts.

12. The words ** in General Meeting ” shall be inserted after
the words “ unless the Company ” in regulation 78 of Table A,
Part I, '

BORROWING POWERS.

13. The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge its under-
taking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether
outright or as security for any debt, liability or obligation of the
Comipany or of any third party.

PROCEEDINGS OF DIRECTORS.

14, A Director may from tine to time by notice in writing
to the Company appoint any persen approved by his co-Directors
to act as an alternate Director at any meeting of the Board from
which he is himself absent, and may in like manner remove any
person so appointed from office. An alternate Director so
appointed may also be removed from his office by notice in writing
to the Company given by the co-Directors of the Director by whom
he was appointed. An alternate IMrector appointed under this
Article shall not be required to hold any qualification or be
entitled to any remuneration from the Company, but he shall be
entitled, while holding office as such, to receive notice of meetings
of Directors and to attend and vote thereat in place of and in
the absence of the Director appointing him.

ACCOUNTS.

15 In regulation 127 of Table A, Part I, the words
“"and shall only have effect subject and without prejudice to the
provisions of section 158 (1) (c) of the Act” shall be inserted
immediately after the words * joint holders of any shares or
debentures ™ at the end of that regulation.

WINDING UP.

16. In regulation 135 of Table A, Part I, the words “ with
the like sanction ” shall be inserted immediately before .0
words “ determine how such division,” and the word * members
shall be substituted for the word ‘‘ contributories,”
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. INDEMNITY.

17 Evegy Director or other officer of the Cempany shall be
entitled to be indemnified out of the assets of the Company against
all losses or ligbilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto,
Including any liability incurred by him in defending any pro-
ceedings, Wheth:e.r civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with auy
application under section 448 of the Act in which relief is granted
to him by the court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be
Incurred by the Company in the execution of the duties of his
office or in relation thereto. But this Article shall only have
eif'tegf 11 S:? far as its provisions are not avoided by section 205
of the Act.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBEKS
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CERTIFICATE OF INCORPORATEON

L

No. 995387

[ hereby certify that
PRESSPART MANUFACTURING LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.
Given under my hand at London the 26¢n Moveratr, 1970,

K\i\?f %L)wﬂh/

s
NG ~
{F. L gMIGHT )

Assistani Registrar of Companies

Carms




k. Number of] 995387 / '
Jompany / \‘

The Companies Aots 1948 to 1967

COMPANY LIMITED BY SHARES

N Syerial Resolution
ej(?d (Pursuant to 8. 141 (2) of ike Companios Aot 2048)
@ n- ~ ~

RL“ OF

\9 ! PRESSPART MANUFACTURING LIMITED

Passed 28th March , 19 73,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at Hilltop, Whitebirk

Estate, Blackburn, Lancash‘ire.

on the 28th day of March » 1973 the subjoined
SPECIAL RESOLUTION was  duly passed, viz.:—
* RESOLUTION

" That the Company's Articles of Associated be
® amended by the addition of the following Article.™

" That the Company may insure the life of any
Director of' the Company and pay the premiums under
such poliey provided that such policy is payable
solely by reason of theldeath or disability of such
Director occurring during his service and for no
other reason and may provide that the proceeds of
such poliey may be payable to the spouse, children
or dependants of such Director or any charities."

f-\
Signamre # : c“- . ! LLL‘ WV To bo signed,

by the Chair-
man, & Diroce-
tor, or theo ,

8ocrotary of
. Eha '&dmkl » the Company,
Lot el Wel Kb j
T e T TE Notx.~To bo filed within 15 days after the passing of the Resolution(e),
R Q&&!C bS‘rﬁTL» Soe scotion 143 (1) and (4} printed overleaf, T
Hore oo
Prg e ates P f/
- 1+ o j '
et G Oyez Publiek*ng Limlled, Oyez louse, Dreams Bulldiags, London ECP 41U, o=
oo b e 2 Publilng 8rbsidiary of The Sollci{ors’ Law Ststioncry Bocloty, Limited, F20806 7.2.92
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. Heron Howse Albert Stuare \ g, :
Manchester M2 sHD it Grl‘ ant ThOI‘ ﬂtOI‘l ﬁ !
Tekphones G01-834 414 Telex: 667225 Chartered Acgountants

Fax: 061832 G042

Your Ref OurRef JGN 5159

1 December 1988 oG 6%46&* .

‘rthe Company Secretary
Presspart Manufacturing Limited

Whitebirk Industrial Estate
Blackburn

BB1 SRS

Dear Sir, !

In accordance with the Companies Act 1985 section 39¢, we wish to inform you

of our intention to resign as auditors of Presspart Manufacturing Limited !
with irmediate affesct. '

In our opinion there are no circumstances connected with our resignation

which we wish to consider should be brought to the notice of the members or
creditors of the company.

B copy of the notice should he deposited with the Registrar of Companies
within fourteen days of receipt.

Yours faithfully
VN
(ewe fz{’/“‘f/““/

—

GRANT THORNTON

JSBH/TQ . .
L4 ]
4D !
NS L i
Autnonsed by Tho Yastitale of Chardered Ascount snts 10 Englard 35-d Wates to cany on imesiment businest é é }
Trie Uniled Kong2am raember firma of Geant Thernlon Indternational OIFICIAL SPORSORE OF . o,
A'iazt of partners may e saspactad at the abive address and ! Grant Thaintan Heuts Matar Qirest Fuctsn Sowsra Landan MAIT 3ER reie SRES SRR e i
z *




R Flease do not
* \uite i this
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Please romplete
legibly, preferably
i in black type, or
L bold block lettering

‘Insert full name
of company

Note

Please read notes
1 to 4 overleaf
before complating

this form

tDelete as
appropriate

2 Ingert
Director,
Secretary,
Receiver,

i Adannistrator,
e Adnyristrative

; Racever or

Rocaiver

(Saotland) as

appropriate

LOMPANIES FORM Na. 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 amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use

Company number

F=T=T-1
| o I 295387
Lokl
Name of company
* PRESSPART MANUFACTURING LIMITED
gives notice that the company's new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ; , v
the company is 10 be treated as coming, or as having 3 1111 12
come to an end is ; : .
D AY .
The current accounting reference period of the company ay Month  ea
is to be treated as [sher extended]t and [is to be L g 19 to 141 g1 8! 9
treated as having come to an end] {will come toanendjton § 311 1 :2 1,9 . 8,

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c} of the Companies Act 1985, the following statement
should be completed:

The company .s a [subsidiary] [holding company]t of Rockware Group PLC

company number. 161642

the accounting reference date of whichis__31_December

If this notice is being given by a company which 1s subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is still in force,

Signed (L ﬁ\ . CW y

Designation$ Date &\ §¥
Presentor's name, address and For official use
reference (if any); Ganeral Soction Post room
-

Beachcroft Stanleys — ‘

100 Fetter Lane RN -

5 oo 1998
2 1O 18‘

=l

e

London EC4A 1BN

J—

ref: JMP/SJH/17630

s
'
M e

3
pe:
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Please a3 pot
writg in thie
margin

Flease complnte
legibly, proefetably
in bleck type, or
bold black l:ttaring

* insact fuill name
af company

Note

Please read notes
110 4 overieaf
before compleating
this form

T delete as
appropriate

$in -t
e oor,
Sucretary,
Receiver,
Administrator,
Administrative
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COMPANIES FORM No, 225(1)

Notice of nev: accornting referenee
date aiven during the course of
an aceounting reference period

Pursuant to saction 225(1) of the Companies Act 1985
as arnended by Schedule 13 to the [nsu.vency Act (986

To the Registrar of Companies For ufficial use  Curnpany number
Lt el Sl | ]

{Address overleaf - Note §) l LT , 73 2 0.?

Name of company

' PRESSIOLT  MAawt PALT U RIN G

L MTED

L N

Seraad oarsall

Sommacc

gives notice that the company’s new ascotinting roference
data on which tha current aceounting reference period

Day Month

#nd each sulsequent accounting reference period of — Y
the company is to be treatad as coming, or as having 21 / : / | 2.
come, to an end is ! ) . e
Day Month Year
The current accounting referense period of the company T v y ' , o v
is to be treatsd as (shortened]{tdemied}t and lis to be l - i ; ( ol g ! ? ' ?
treated as having come to an end]{will ~ome to an end)t on L= 1 ) | 1 f I

If this notice suates that the curreat accounting refererice period +f the company is to be extended, and
reliance is bzing placed on section 225(5){c) ©f the Companies Ac: 1985, the following statement should

be completed;
The company is u [subsidiary)tholding-oompany]t of _RocKwii G entrp Plc

, cOmpany number ,._.1.’:.'21.", f:?_;.—l e e _
Rlsir  DErent Beg?

the accounting reference date of which is

1f this notice is baing given hy a company which is subject to an administration order and this notice
states that ths current accaunting raference period of the company is to be extended AND i is to be
extended beyond 18 months OR relianca is not being placed on section 226(6) of the Cempanies Ast

1985, the follow/ing statement should be completed:

An administration order was myde in relation to the company on
I

and itis sp :Emjgﬁ! / ) @... poa, Ay
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Companies Act 1985
COMPANY LIMIT'.: BY SHARES
RESOLUTIONS
of

Presspart Manufacturing Limited

At an Annual General Meetiny of the Company duly convened and
held on 24th May 1991, the following Resolucions, of which
Resolutions 1 and 2 were SPECIAL RESOLUTIONS and Resolutions 3,
4, 5 and 6 were ELECTIVE RESOLUTIONS, were passed

RESOLUTIONS

THAT the provisions of the Memcrandum of Associatjion of the
Company wlith iespect to the objects of the Company be
altered by the immediate adopticn in place of the
provisions set out in Clause 3 of the Memorandum of
Association of the Company, of the provisions set out in
Clause 3 of the form of Memorandum of Association produced
to this Meeting and signed, for the purpose of
identification only, by the Chairman of the Meeting.

THAT the regulations <ontained in the form of Articles of
Association produced to this Meeting and signed, for the
purpose of identification only by the Chairman of the
Meeting, be adopted as the Articles of Association of the
Company in place, and to the exclusion, of all existing
regulations of the Company with immediate effect.

THAT pursuajzm€3“§actienhz§gmgf the Campanies Act 1985 the

Company her bgnﬂ§ﬂéﬁﬂfﬁiﬁﬁ?ﬁﬁﬂﬂ&pgﬁﬁgu the laying of
accounts and repo 4¥EE§QEUmpanM#ép General Mcet.ng.
i ) ¥
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THAT pursuant.to Section 366A of the Companiles Act 1985 the

Company herghy eLSEEE:TEGmJiigpense with the holdjirmgsto
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THAT pursuant to Section(s) 369(4) (consent to short notice
of General Meetings other than the annual General Mecting
or General Meetings to consider Special Resolutions) and

378(3) (consent to short notice of General Meetings to
cunsider Special R %olutiqns) of the Companies Act 1985 the
Company hereby el s-that the provisions of Section 369(4)
of the Companies AcEFllbss referred to in the final
paragraph thereof and the p*qvislons of Sectlon 378(3) of
the Companies Act 1985 referredﬁto in the fln 1 paragraph
thereof shall at any time after the datewof this Resolution
have effect in relation to the Company %é if for the
references to 95 per cent there were substituted references
to 90 per cent and 90 per cent respectively
J :

THAT pursuaht to Section 386 of the Companies Act 1985 the
Company hereby €lects to dlspense with the obligation to
appoint auditors annually.
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Company Number: 995387

The Companies Acts 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSQCIATION
-—of-

ERESSPART MANUFACITURING LIMITED

The name of +the Company is "Presspart Manufacturing
Limiteg".

The registered office of the Company will be situated in
Englang.

The objects for which the Company is indorporated are:

1

To carry on in all or any of their respective branches all
or any of the following businesses:

3.1.1

Manufacturers, producers of deep drawn pressings,
containers, goods and articles made from all Kinds
of substances, materials, minerals, chemicals and
products whether natural or artificial, including
in particular, but without limitation, plastics,
thermoplastics, propylene and PVC products, and
compounds, intermediates, derivatives and by-
products wmade from themn.

chemical or general engineers, chemists, wocd and
metal workers, furniture manufacturers, designers,
contractors and manufacturers of machinery, plant,
equipment, tools and moulds of all types for
making or using any such materials, goods and
articles.

Rescarchers, developers, experimenters and
consultants in relation to any new materizl,
substance or goods or the application of any
chemical or other process to any material,
substance or goods.

Purchasers or otherwise acquirers or registers of
patents brevets dtinvention, concessions,
licences, inventions, <wights and privileges
whether e2xclusively or non exclusively in the

passed on 24th May 1991.
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United Kingdom or otherwise and selloers, lessors
or grantors of any patents brevets d'inventic, .
concessions, licences, inventions, rights or
privileges of the Company.

3.2 To employ the funds of the Company in the development and
expansion of the business of the Company and all or any of
its Associated Companies and in any other company whether
now existing or hereafter to be formed and engaged in any
like business of the Company or any of its Assosiated
Companies or of any other industry ancililary thereto or
which can conveniently be carried on Jin connection
therewith.

3.3 To co-ordinate the administration, policies, management,
supervision, control, research, development, planning,
manufacture, trading and any and all other activities of,
and to act as financial advisers and consultants to, any
company or companies or group of cumpanies now oOr
hereafter become related or associated in any way with the
Company or with any company related or associated
therewith and either without remuneraticn or on such terms
as to remuneration as may be agreed.

3.4 To become surety for or guarantee the carrying out and
performance of any and all contracts, 1leases and
obligations of every kind, of any company any of whose
shares or eviden. e of indebtedness are at any time held by
or for the Company or in which the Company is interested
or with which it is associated, and to do any acts or
things designed to protect, preserve, improve or enhance
the value of any such shares or evidence of indebtedness.

3.5 To organise, incorporate, reorganise, finance, aid and
assist; financially or otherwise, companies and to
underwrite or guarantee the subscription of shares,
securities or notes of any kind, and to make and carry
into effect arrangements for the issue, underwriting,
resale, exchange or distribution thereof.

3.6 To carry on the business of land and property developers
of every and any description and to acguire by purchase,
lease, concession, grant, licence or otherwise such lands,
buildings, leases, underieases, rights, privileges,
stocks, shares, and debentures in companies, policias of
insurance and other such property as the Company may deem
fit and shall acquire the sama for <the purposes of
investment and development and with a view to receiving
the income therefrom, and to arter into any contracts and
other arrangements of all kinds with persons having
dealings with the Company on such teriis and for such
periods of time as the Company may from time to time
determine, on a commissiv.a or fee basis or otherwise, and
to carry on any other trade or business, whatever, of a
like and similar nature.




3.7

To act ags trustee of any kind including trustee of any
deeds constituting or securing any debentures, debenture
stouck or other securities cr cbligations and to undertake
and execute any trust cr trust business (including the
business of acting as trustee under wills and
settlements), and to do anything that may be necessary or
desirable or assist in the obtaining of any benefit under
the estate of an individual, and alsc to undertake the
office of executor, administrator, secretary, treasurer or
registrar or to become manager of any business, and to
keep any register or undertake any registration duties,
whether in relation to securities or otherwvise.

To provide technical, cultural, artistic, educational,
entertainment or business material, facilities or services
and to carry on any business inveolving any such provision.

To carry on the business of commission agents, factors,
general merchants and dealers in every description ol
goods, exporters and importers, concessionaires, wholesale
and retail traders, carriers, warehousemen, designers,
advertising contractors or agen*s, or trustees, brokers or
agents of any person.

To manufacture, develop, process, refine, repalr,
purchase, sell, export, import, deal in or let on hire all
kinds of goods, substances, articles. servicas and
material (tangible or intangible), of any kind which ray be
advantageous to the Company or which any of the customers
or other companies having dealings with the Company may
from time to time require.

To provide services of any kind including tne carrying on
of advisory, consultancy, brokeraqge and agency business of
any kird.

To carry on any othe ' business, trade or activity which is
carried on Ly an Associated Company or which can, in the
opinion of the directors of the Company, be conveniently
or advantageously carried on by the Company in connection
or in conjunction with, or as ancillary to, any businesc,
trade or activity which the Company is for the time being
authorised to carry on or which is, in the opinion of the
directors of the Companhy, <calculated directly or
indirectly to enhance the value ¢f, or render profitable,
any property, assete or rights of the Company or otherwise
to advance the interests of the Company.

To purchase, take an lease or ir exchange, hire, renew, or
otherwise acquire and hold for any estate or interest, and
to sell, let or ntherwise dispose of in whole or in part,
any lands, buildings, machinery, rijhts, stock-in-trade,
business concerns, choses in action, and any other real
and personal property of any kind including all 9f the
assets of the Company and to perform any services or
render any considaration and to construct, equip, alter
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and maintain any buildings, works and machinery nccessary
or convenient for the Company's business and in c¢.ch case
for any consideracion which may be thought fit.

To apply for, register, purchase, or by other means
acguire and protect, prolong and renew, whether in the
United Kingdom or elsewherc any patents, patent rights,
hrevets q'invertion, licences, secret processes, trade
marks, service marks, designs, protections and concaessions
and to disclaim, alter, modify, use and turn to account,
manufacture under, or grant 1licences ov privileges in
respect nf, the same, and to expend money in experimenting
apon, testing and improving any patents, invertions ov
rights which the Company may acquire or propose to
acquire.

To acgquire or unidertake the whole or any part of the
business, goodwill, and assets of any person carrving on
or proposing to carry on any of the businesses which the
Company is authorised to carry on and as par. of the
consideration for such acquicition to undertake ail or any
of the 1liabilities of such person, or to acguire an
interest in, amalgamate with, or enter into partrership or
into any arrangement for sharing profits, ox for co-
operation, or for mutual assistance with any such person
or for subsidising or otherwicu assisting any such perso:n,
and to give or accept, by way of consideration for any of
+he acts or things aforesaid ou property acquired, any
shares, debentures, debenture stock or securitias that may
be agreed upoy.,, and to hold and retain, ox sell, mortgage
and deal with any sharas, debentures, dsbentur.c stock ox
securities so received.

To sell, improve, repa‘r, manage, develop, turn to
account, exchange or let on rent, grant reyalty, share of
profits or otherwise, or grant licences, eas:ments or
other rights in, or over, and in any manner deal wivh, or
disvose of, either tecgetner ox in portions, th& whole or
any part or parts of the undertaking, property nd assets
of the Company for such consideration, and on such terms,
as the directors may think fit including (but not limited
to} shares, debentures or other secur ities of thes person
acguiring the sane.

Te invest and deal with the moneys of the Company not
immediately required in such manner as the directors mnay
from time to time determine, and tc hold or otherxwise deal
with any investments made and to receive any moneys or
securities on deposit or loan on =such terms as the
directors may think fit.

In any manner, and whether or not dome with a view to the
attainment of, or in connection with, any other cbject of
the Company or the receipt by the Company of any direct or
indirect consideration or advantage, to lend or advance
money, c¢r give - -t to, or enter into any kind of




guarantee, indemnity or suretyship for the payment or
repayment of any money by, or the performance of any
obligation of, or the discharge of any liability (whether
present or future, actual or contingent) of, any person
including (but not limited to) any Assoclated Company.

3.19 To borrow or raise money in such manner as the directors
may think fit for the purpeses of, or in connection with,
the business of the Company or of any other person
including (but not limited to) any Associated Company, and
for the purposes of, or in connection with, the borrowing
or raising of woney by the Company, to become a member of
any building society.

3.20 For the purposes of, or in connection with, the business
of the Company or any other person including (but not
limited to) any Associated Company, to mortgage or charge
or give any security over the whole or any part or parts
of the present and future undertaking, property and assets
of the Company {including its uvncalled capital for the
time being) and teo issue at par, or at a premium or
discount, and for such consideration and with, and subject
to, such rights, powers, privileges and cenditions as may
be thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and collaterally or
further to secure any securities of the Company by a trust
deed or other assurances. To issue and deposit any
securities which the Company has power to issue by way of
mortgage to secure any sum less than the nominal amount of
such securlties, or otherwise by way of security for the
perfornance of any obligation of the Company.

3.21 fTo draw, make, accept, endorse, discount, negotiate,
execute or issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and any
other negctiable or transferable instruments.

31.22 To apply for, promote, and obtain any Act of Parliament,
order or licence of the Secretary of State or other
authority for enabling the Company or any Associated
Company to carry any of its objects inte eftect, or for
effecting any modificatiori of its constitution, oxr for any
other purpose which may seem to the directors calculated
directly or indirectly to promote the Company's interests,
and to oppose any proceedings or applications which may
seem directly or indirectly to prejudice the interests of
the Conmpany or any other person including (but not limited
to) any Associated Company.

3.22 To enter into any arrangements with any government or
authority (supreme, municipal, local or otherwise) that
may seem conducive to the attainment of the Company's
objects or any of them and to obtain from any such
government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any

5




3.26

such charters, decroes, rights, privileges, and
concessions.

To subscribe fer, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place, underwrite
and exercise and enforce all rights and powers conferred
by or incldental to the ownership of shares, stocks,
debantures, debenture stocks, bonds, obligations or
securities jissued or guaranteed by any other person
constituted or carrying on business in any part of the
world, and debentures, debenturae stocks, bonds,
obligations or securities issued or guaranteed by any
government nr authority, municipal, local or otherwise, in
any part of the world.

To the extent permitted by law, to give any form of
financial assistance directly or indirectly for the
purpose of or in connection with an acquisition of shares
in the Company or a holding company of the Company, or for
the purpose of, or in connection with the reductien or
discharge of any 1iability incurred by any person in
connection with suech an acquisition.

To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company in which the Company has a
direct or indirect financial interest including (but not
limited to) any Associated Company and to provide
secretarial, administrative, technical, commercial and
other services and facilities of all kinds for any such
company and to make payments by way of subvention or
otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or
generally with respect te any such company.

To promote any other company for the purpose of acguiring
the whole or any part of the undertaking, business,
property, assets or any liabilities, of the Company, or of
undertaking any business or operations which may appear to
the directors likely to assist or benefit the Company or
any Associated Company or to enhance the value of the
whole or any part or parts of the undertaking, property,
assets or business of the Company or any Assocliated
Company and to place, or guararntee the placing of,
underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company.

To act as agent, broker or trustee for any person, firm or
company, and to undertake and perform sub- contracts.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company or
any Associated Company, or to contract with any person to
pay the same, and to pay commissions to brokers and others
for underwriting, placing, selling or guaranteeing the
subscription of any shares or other securities of the
Company or any Associated Company.

6
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3.30 To establish and maintain, or procure the establishment e
and maintenance of, any non-contributory or contributory
pension or superannuation funds for the benefit: of, and

S give or procure the giving of donations, gratuities,
R pensions, allowances, or emoluments, to any persons who i

R are or were at any time in the employment or service of i i 4
_ the Company or any Associated Company, or who are, oOr were
h at any time directors or officers of the Company or of any
kssociated Company or who were and are the wives, widows,
families or dependants of any such persons; and also to
establish and subsidise, or subscribe to, any institution,
association, c¢lub or fund calculated to be for the benefit
- of or to advance the interests and well-being of the
. Company or of any Associated Company,or of any such
persons, and to make payments for, or towards, the
T insurance of any such persons; and to subscribe or
v, guarantee money for charitable or benevolent objects orx
e for any exhibition or for any public, general or useful
S e object; and to do any of the foregoing either alone, or in
GRS sonjunction with any other person including (but not
e limited to) any Associated Company. In this paragraph
o nassociated Company" includes the predecessors in business
el of any Associated Company.

~ 3.31 To pay for any property or rights acquired by the Company
or remunerate any person rendering services to the
Company, either in cash or by the allotment of any fully
or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or by
the issue of any securities which the Company has power to
issue, or partly in one mode and partly in another, and
generally on such terms as the directors may determine.

3.32 fTo accept payment for any property or rights seold or
otherwise disposed of, or dealt with by the Company,
ecither in cash, by instalments or otherwise, or in fully
or partly paid-up shares or security of any person, with
or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortygage
debentures or debenture stock, mortgages or other
securities of any person, oxr partly in one node and partly
in another, and generally on such terms as the directors
may determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

3.33 To distribute among the members of the Company in kind any
property of the Company of whatever nature.

3.34 To procure the Company to be registered or recognised in
any part of the ¥World.

3.35 To do all or any of the above things in any part of the
Wworld and s principal, agent, trustee, contractor or




otherwise and either alone or in conjunction with others
and either by or through agents, trustees, sub-contractors
or otherwise,

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

In this clause 3:

(1)

(ii)

(iii)

(iv)

(v}

The objects set forth in each sub-c¢lause shall not
be restrictively construed but the widest
interpretation shall be given thereto. None of the
objects specified in any sub-clause shall (except
where expressly so provided) be in any way limited
or restricted by reference to, or inference from,
any other chiject or objects specified in the same
or any other sub-clause or the terms of any other
sub-clause or the name of the Company. None of the
sub~clauses or the object or objects specified
therein or the povers conferred thereby shall be
deemed subsidiary or ancillary to any other sub-
clause or any other cbjects specified in the same
sub-clause or to any power conferred thereby or to
any object specified in or power conferred by any
other sub-clause., Each sub-clause shall be deemed
to specify objects of the Company and the Company
shall have full power and capacity to exerciss any
power conferred by, and to achieve, or endeavour
to achieve, all or any of the objects specified in
any sub-clause as if the objects specified in each
sub-clause were specified in a separate sub-clause
and each sub-clause rcpecified the objects of a
separate and distinct company.

The word ‘“person"” 1includes any individual,
company, corporation, firm, partnership, or body
or association of persons domiciled in any part of
the World and either incorporated or
unincorporated and any legal person.

The word "property" includes property of every
kind, whether real or personal, moveable or
immovable, tangible or intangible or otherwise, in
any part of the World and all rights and
privileges in, or over, such property.

The words "Associated Company® mean any subsidiary
or holding company of the Company oOx any
subsidiary of any holding company of the Company
or any other company in which the Company, or any
such subsidiary or holding company,is directly or
indirectly interested,

The words "holding company” and "subsidiary" have
the meanings ascribed by Section 736 of the

]



Conpanies Act 1985 as from time to time amended
substituted modified or reenacted.

{vi) The words “and" and "ort shall wmecan "and/or®.
(vii) The words "other" and "otherwise" shall ngt be
construed eiusdem generis where a wider
construction is possible.
4. The liability of the members is limited.
5. The share capital of the Company is £25,000 dividead

into 25,000 ordinary shares of £1 each.



WE, the several persons whose names and addresses are 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 ¢lhie capital of the Company set opposite our
respactive namas.

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

G.G. Cann One
Rushton House

Grindleton

Clitheroe

Lancs

Company Director

One
Burn Lea-White Hall Lane
Grindleton
Clitheroe
Lancs

Chartered Engineer

R.C. Ward One
14 Pee) Park Avenue,

Clitheroe,

Lancs

Chartered Engineer

DATED this 6th day of November 1970

WITNESS TO THE ABOVE SIGNATURES
Witness Signature: D. Cushing

Address: 69 Waddington Road,
Clitheroe, Lancs.

Occupation: Secretary

CAB\PREC\MEMOS\ PMMEMO . WPD
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Company Number : 995387

The Companies Acts 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
- of -

PRESSPART MANUFACTURING LIMITED

(as adopted by Special Resolution passed onclMLﬂﬂ%g 1991)

PRELIMINARY

The regulations in Table A in the Companies (Table A to ¥)
Regulations 1985 do not apply to the Company.

. INTERPRETATION Eaa
In these regulations -
“the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof and
statutory 1nstrument relevant thereto or derived therefrom
for the time being in force.
*the articles" means the articles of the company.
"clear days" in relation to the period of notice means
that period excludlng the day when the notice is given or
deemed to be given and the day for which it is given or on
which it is to take effect.

vexecuted” includes any mode of execution whether under
seal or under hand.

toffice" means the registered office of the company.
tholder" in relation to shares means the member whose name
is entered in the register of members as the holder of the
shares,

Umember" means any holder for the time being of shares.

"parent company" means Rockware Group plc, a company
registered with number 161642.

tthe seal' means the common seal of the company.
"secretary" means any person appointed to perform the

duties of the secretary of the company 1nc1ud1ng ashint
assistant or deputy secretary.

shares" means (unless the context doe CQﬁﬂ: §?Wﬁhm1
shares in the capital of the company ‘(oﬁJ\* tsodder
class).
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Unless the context otherwise requires, words or
expressions contained in these regulations bear the sane
meaning as in the Act (as in force when these regulations
become binding on the company).

Words denoting the singular include the plural and vice
versa. Words denoting the masculine include the feminine
and neuter. Words denoting persons include corporations.

A special or extraordinary resolution shall be effective
for any purpose for which an ordinary resolution is
expressed to be required under any provision of the
articles or the Act.

BHARE CAPITAL

Subject to the provisions of the Act and without prejudice
to any rights attached to any existing shares, any share
may be issued with such rights or restrictions as the
company may by ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued
which are to be redeemed or are to be liable to be
redeemed at the option of the company or the holder on
such terms and in such manner as may be provided by the
articles.

The company may exercise the powers of paying commissicns
conferred by the Act. Subjert to the provisions of the
Act any such commission may be satisfied by the payment of
cash or by the allotment of fully ox partly paid shares or
partly in one way and partly in the other.

Except as required by law, no person shall be recognised
by the company as holding any share upon any trust and
(except as by the articles cr by law otherwise provided)
the company shall not be bound by or recognise any
interest in any share except an absolute right to the
entirety thereof in the holder.

VARIATION OF RIGHTS

Unless otherwise provided by the rights attached to any
shares, those rights shall be deemed to be varied by the
reduction of the capital paid up on the shares and by the
allotment of further shares ranking in priority for
payment of a dividend or in respect of capital or which
confer on the holders voting rights more favourable than
those conferred by such first mentioned shares, but shall
not otherwise be deemed to be varied by the creation or
issue of further shares.

SHARE CERTIFICATES

Every member upon becoming the holder of any shares shall
be entitled without payment to one certificate for ail the
shares of each class held by him (and upon transferring a
part of his holding of shares of any class, to a
certificate for the balance of the holding) or several
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certificatas each for one or more of his shares upon
payment for every certificate after the frirst of such
reasonable sum as the directors may determine. Every
certifi-=+~ «<hall he executed by the company and shall
spacify the number, cilass and distinguishing numbers (if
any) of the shares i¢ which it relates and the amount or
respactive amounts paid up thereon. The company shall not
be bound to issue more than one certificate for shares
held djointly by several persons and delivexry of a
certificate to one joint holder shall be a sufficient
delivery to all of them.

If a share certificate is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and payment of the expenses
incurred by the company in investigating evidence as the
directors may determine but otherwice free of charge, and
(in the case of defacsment or wearing-out) on dalivery up
of the old certificate.

LIEN

The company shall have a first and paramount lien on every
share ({(not being a fully paid share) for all moneys
(whether presently payable or not) payable at a fixed time
or calied in respect of that share. fThe directors may at
any time declare any share to be wholly or in part exempt
from the provisions of this regulatien. The company's
lien on a share shall extend to all moneys payable in
respect of it.

The company may sell in such manner as the directors
determine any shares on which the company has a lien if a
sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after
notice has been given to the holder of the share or the
person entitled to it in consequence of the death or
bankruptcy of the holder demanding payment and stating
that if the notice is not complied with the shares may be
sold.

To give effect to a sale the directors may authorise some
person to execute an instrument of transfer of the shares
sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares
shall not be affected by any irregularity in the
proceedings in reference to the sale.

The nei proceeds of the sale, after payment of the costs,
shall be applied in payment of so much of the sum for
which the lien exists as is presently payable, and any
residue shall (upen surrender to the company for
cancellation of the certificate for the shares sold and
subject to a 1like lien for any moneys not presently
payable as existed upon the shares before the sale) be
paid to the person entitled to the shares at the date of
the sale.

CALLS ON SHARES AND FORFEITURE




13‘

l4.

15.

16.

17.

18.

19.

20.

Subject to the terms of allotment, the directors may make
calls upon the members in respect of any moneys unpaid on
their shares (whether in respect of nominal value or

remium) and each member shall (subject to receiving at
least fourteen clear days'! notice specifying when ana
where payment is to be made) pay to the company as
required by the notice the amount called on his shares.
A call may be required to be paid by instalments. & call
may, before receipt by the company of a sum due
thereunder, be reveked in whole or in part and payment of
a call may be postponed in whole or part. A person upon
whom a call is made shall remain liable for calls made
upon him notwithstanding the subseguent transfer of the
shares in respect whereof the call was made.

A call shall be deemed to have been made at the time when
the rescolution of the directors authorising the call was
passed,

The Jjoint holders of a share shall be Jointly and
severally liable to pay all calls in respect thereof.

If a call remalns unpaid after it has become due and
payable the person from whom the sum is due shall pay
interes® on the unpaid sum from the day it became due
until it is paid at the rate fiwed by the terms of
allotment of the share or in the notice of the call or, if
no rate is fixed, at the appropriate rate (as defined by
the Act) but the directors wmay waive payment of the
interest wholly or in part.

A sum payable in respect of a share on allotment or at any
fixed date, whether in respect of nominal value or premium
or as an instalment of a call, shall be deemed to be a
call and if it is not paid the provisions of the articles
shall apply as if that sum had become due and payable by
virtue of a call.

Subject to the terms of the allotment the directors may
make arrangements on the issue of shares for a difference
between the holders in the amounts and times of payment of
calls on their shares.

If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it
is due not less than fourteen clear days' notice requiring
payment of the amount unpaid together with any interest
which may have accrued. The notice shall name the place
where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited.

If the notice is not complied with any share in respect of
which it was given may, before the payment required by the
notice has been made, be forfeited by a resolution of the
directors and the forfeiture shall include all dividends
or other moneys payable in respect of the forfeited shares
and not paid before the forfeiture.
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Subject to the provisions of t.e Act, a forfeited share
may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine either
to the person who was before the forfeiture the holder or
to any other person and at any time before sale,
reallotment or other disposition, the forfeiture nay be
cancelled on such terms as the directors think fit. where
for the purposes of its disposal a forfeited share is to
be transferred to any perscn the directors may authorise
some person to execute an isatrument of transfer of the
share to that person.

A person any of whose shares have been forfeited shall
cease to be a member in respect of them and shall
surrender to the company for cancellation the certificate
for the shares forfeited but shall remain liable to the
company for all moneys which at the date of forfeiture
were presently payable by him to the company in respect of
those shares with interest at the rate at which interest
was payable on those monies before the forfeiture or, if
no interest was payable,at the appropriate rate (as
defined in the Act) from the date of forfeiture until
payment but the directors may waive payment wholly or in
part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any
consideration received on their disposal.

A statutory declaration by a director or the secretary
that a share has been forfeited on a specified date shall
be conclusive evidence of the facts stated in it as
against all persons claiming to be entitled to the share
and the declaration shall (subject to the execution of an
instrument of transfer if necessary) constitute a good
title to the share and the person to whom the share is
disposed of shall not be bound to see to the application
of the consideration, if any, nor shall his title to the
share be affected by any irregularity in or invalidity of
the proceedings in reference to the forfeiture or disposal
of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual
form or in any other form which the directors may approve
and shall be executed by or on behalf of the transferor
and, unless the share 1s fully paid, by or on behalf of
the transferee. The transferor shall remain the holder of
the shares concerned until the name of the transferee is
entered in the register of members in respect thereof.

The directors may, in their absolute discretion and
without giving any reason, refuse to register the transfer
of a share which is not fully paid or on which the company
has a lien but, if they do so, they shall within two
months afier the date on which the transfer was lodged
with the company send to the transferee notice of the

refusal.
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The directors may also decline to recognise an instrument
of transfer unlaess -

{A) it is lodged duly stamped at the office oxr at such
other place as the directors may appoint and is
accompanied by the certificate for the shares to
which it relates and such other evidence as the
directors may reasonably reguire to show the right
of the transferor to make the transfer;

(B) it is in respect of only one c¢lass of share; and
{C) it is in favour of not more than four transferees.

If the directors refuse to register a transfer of & share
they shall within two months after the date on which the
transfer was leodged with the company send to the
transferee notice of the refusal.

The registration of transfers of shares or of transfers of
any c¢lass of shares may be suspendet at such times and for
such periods (not exceeding thirty days in any year} as
the directors may determine.

No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

The company shall be entitled to retain any instrument of
transfer which 1is registered but any instrument of
transfer which the directors refuse teo register shall be
returned to the person lodging it when notice of the
refusal is given.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a
joint holder, and his personal representatives where he
was a sole holder or the only survivor of joint holders,
shall be the conly persons recognised by the company as
having any title to his interest; but nothing herein
contained shall release the estate of a deceased member
from any liability in respect of any share which had been
jointly held by him.

A person becoming entitled to a share in consequence of
the death or bankruptey of a member may, upon such
evidence being produced as the directors mway properly
require, elect either to become the helder of the share or
to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall
give notice to the company to that effect. If he electa
to have another persocn registered he shall execute an
instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall
apply to the notice or instrument of transfer as if it
were an instrument of transfer executed by the member and
the death or bankruptcy of the member had not occurred.

-6 -
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A persoh bacoming entitled to a share in consequence of
the death or bankruptcy of a membey shall have the rights
to which he would be entitled Lf he were the holder of the
share, except that he shall not, before being registered
as the holder of the share, be entitled in respect of it
to attend or vote at any meeting of the company or at any
separate meeting of the holders of any class of shares in
the company.

ALTERATION OF CAPITAL
The company may by ordinary resclution -

(A) increase the share capital by new shares of such
amount as the resolution praescribes;

(B) consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

(<) subject to the provisions of the Act, sub-divide its
shares, or any of them, into shares of smaller
amount. and the resolution may determine that, as
between the shares resulting from the sub-division,
any of them may have any preference or advantage as
compared with the others; and

(D} cancel shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person, and diminish the amount of its
share capital by the amournt of the shares so
cancelled.

Whenever as a result of a consolidation of shares any
menbers would pecome entitled te fractions of a share, the
directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably
obtainable to any person (including subject to the
provisions of the Act the company) and distribute the
proceeds of sale in due proportion among those members,
and the directors may authorise some person to execute an
instrument of transfer of the shares to, or in accordance
with the directions of, the purchaser. The transferee
shall not be bound to see to the application of the
purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of ‘the
proceedings in reference to the sale,

Subject to the provisions of the Act, the company may by
special resolution reduce its share capital, any capital
redemption reserve, and any share premium account in any
way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the company may
purchase its own shares (including any redeemable shares)
and make a payment in respect of the redemption or
purchase of its own shares out of (or otherwise than out
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of) distributable profits of the company or the proceaeeds
of a fresh issue of shares.

GENERAL MEETINGS

All general meetinygs other than annual genaral meetings
shall be called extraordinary general meetings.

The directors may call general meetings and on the
requisition of members pursuant to the provisions of the
Act shall forthwith proceed to convene an extraoxdinary
general meeting for a date not later than elght weeks
after receipt of the requisitioa., If there are not within
the United Kingdom sufficient directors to call a general
meeting any director or any member of the company may call
a general meeting.

NOTICE OF GENERAL MEETINGS

an annual general meeting and an extraordinary general
meeting called for the passing of a special resolution
shall be called by at least twenty-one clear days' notice,
and all other extraordinary genernl mectings shall be
called by at least fourteen clear days' notice: but a
general meeting may be called by shorter notice if 1t is
so agreed:-

(n) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

(B} in the case of a general meeting for the passing of
a special resolution by a majority in rmnber of the
members having a right to attend and vohe at the
meeting being a majority holding:~

(a) such percentage (being not less than ninety
per cent) in nominal wvalue of the shares
giving that right as may be specified in or
for the time being determined by the company
for the purposes of any elective resolution of
the company for the time being in force passed
in acceordance with the Act for the purposes of
either or bhoth of sections 369(4) and 378(3)
of the Act; or

(h) if no election as is referred to in the
immediately preceding sub-regulation subsists,
not less than ninety-five per cent in nominal
value of the shares giving that right; and

(B) in the case of any other meeting by a majority in
number of the members having a right to attend and
vote at the meeting being a majority holding:-

(a) such percentaye (being not less than ninety
per cent) in nominal value of the shares
giving that right as may be specified in or
for the time being determined by the company
for the purposes of any elective resolution of
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the company for the time being in force passed
in accordance with the Act for the purposes of
section 369(4) of the Act; or

(b) if no election as is referred to in the
immediately preceding sub-regulation subsists,
not less than ninety-five per cent in nominal
value of the shares giving that right.

The notice shall specify the time and place of the meetiry
and the general nature of the business tu be transacted
and in the case of an annual general meeting shall specify
the meeting as such.

Subject to the provisions of the articles and to any
restrictions imposed on any shares, the notice shall be
given to all the members, *o all persons entitled to a
share in consequence of the death or bankruptecy of a
member and to the directors and auditors.

The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person
entitled to receive notize shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
guorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member or a proxy
for a member or a duly authorised representative of a
corporation, shall be a quorum.

If a guorum is not present within half an hour from the
t.ime appointed for the meeting, or if during a meeting a
quorum ceases to be present, the meeting shall stand
edjourned to the same day in the next week at the same
time and place, or to such time and place as the directors
may determine. If at the adjcurned meeting a guorum is
not present within fifteen minutes from the time appointed
for the meeting, one person entitled to be counted in a
quorum present at the meeting shall be a guorum.

The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors
shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) be present
within fifteen minutes after the time appointed for
holding the meeting and willing to act, the directors
present shall elect one of their number to be chairman and
if there is only one director present and willing to act,
he shall be chairman.

If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be

chairman.
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A director shall, notwithstanding that he is not a member,
be entitled to attend and speak at any general meeting and
at any separate mecting of the holders of any class of
shares in the company.

The chairman may, with the consent of a meeting at which
a quorum is present (and shall if so cdirected by the
meeting), adjourn the meeting from time to time and from
place to place, but no business shall be transacted at an
adjourned meeting other than business whi~h might properly
have been transacted at the meeting hac the adjournment
not taken place. When a meeting is adjourned for fourteen
days or more, at least seven clear days' notice shall be
given specifying the time and place of the adjourned
meeting and the general nature of the business to be
transacted. Otherwise it shall not be necessary to give
notice of an adjournment.

A resolution put to the vote of a meeting shall be decided
on a show of hands unless before, or on the declaration of
the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be
demanded: -

(A) by the chairman; or

{B) by at least two members having the right to vote at
the meeting; or

(C) by a member representing not less than one-tenth of
the total voting rights of all the members having
the right to vote at the meeting; ox

(D) by a member holding shares conferring a right to
vote at the meeting being shares on which an
aggregate sum has been paid up egual to not less
than one-tenth of the total sum paid up on all the
shares conferring that right;

and a demand by a person as proxy for a member shall be
the =ame as a demand by the member.

Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that
effect in the minutes of the meeting shall bhe conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against
the resolution.

The demand for a poll may, before the poll is taken, be
withdrawn with the consent of the chairman and a demand so
withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand was
made

A poll shall be taken as the chairman directs and ne may
appoint scrutineers (who need not be members) and fix a
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time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

In the case of an equality of votes, whethexr on a show of
hands or on a poll, the chairman shall be entitled to a
casting vote in addition to any other vote he may have.

A poll demanded on tha election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either
forthwith or at such time and place as the chairman
directs not being more than thirty days after the poll is
demandad. The demand for a poll shall not prevent the
continuance of a mee%iing for the transaction of any
business other than “he question on which the poll was
demanded. If a poll is demanded before the declaration of
the result of a show of hands and the demand is duly
withdrawn, the meeting shall continue as if the demand had
not been made.

No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any
other case at least seven clear days' notice shall be
given specifying the time and place at which the poll is
to be taken.

Subject to the provisions of Sections 381A to 381C and
382A of the Act and to Schedule 15A of the Act as regards,
inter alia, the rights of auditors, a resolution in
writing signed by or on behalf of each member who would
have been entitled to vote upon it if it had been proposed
at a general meeting at which he was present shall be as
effectual as if it had been passed at a general meeting
duly convened and held and may consist of one or more
documents in like form each signed by or on behalf of
one or more mnembers. In the case of a corporation a
resolution in writing may be signed on its behalf by a
director or the secretary thereof or by its duly appointed
attorney or duly authorised representative. If the
resolution in writing is described as a special resolution
or as an extraordinary resclution it shall have effect
accordingly.

VOTES OF MEMBERS

Subject t©o any rights or restrictions attached to any
shares, on a show of hands every member who is present in
person or by proxy or who (being a corporation) is present
by a duly authorised representative neither the proxy nor
the authorised representative being himself a member
entitled to vote, shall have one vote, and on a poll every
member shall have one vote for each share of which he is
the holder.

In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
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accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the ordex in
which the nales of the holders stand in the register of
memnbers.

A member in respect of whom an order has been made by any
court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disordexr may
vote, whether on a show of hands or on a poll, Dby his
receiver curator bonis or other person authorised in that
behalf appointed by that court and any such receiver,
curator bonis or other person nay, on a poll, vote by
proxy. Evidence to the satisfaction of the directors of
the authority of the person claiming to exercise the right
to vote shall be deposited at the office or at such other
place as is specified in accordance with the articles for
the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or
adjourned meeting at which the right to vote is to be
exercised and in default the right to vote shall not be
exercisable.

Unless the directors otherwise determine, no memker shall
vote at any general meeting, either in person or by proxy,
in respect of any share held by him unless all moneys
presently payable by him in respect of that share have
been paid.

No objection shall be raised to the gualification of any
voter except at the meeting or adjourned meet.ing at which
the vote objected to is tendered, and every vote not.
disallowed at the meeting shall be valid. Any objection
made in due time shall be referred to the chairman whose
decision shall be final and conclusive.

Oon a poll votes may be given either personally or by
proxy. » member entitled to more than one vote need not,
if he votes, use all his votes or cast all the votes he
uses the same way.

The instrument appointing a proxy shall be in writing in
any usual form or in any other form which the directors
may approve and shall be executed by oxr on behalf of the
appointor. A member may appoint more than one proxy to
attend on the same occasion. Deposit of an instrument of
proxy shall not preclude a member from attending and
voting at the meeting oxr at any adjournment thereof.

The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some other way approved by the directors
may

(B} be deposited at the office or at such other place
within the United Kingdom as is specified in the
notice convening the meeting or in any instrument of
prexy sent out by the company in relation to the
meeting not less than 1 hour before the time for
holding the meeting or adjourned meetiny at which
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the person named in the instrument proposes to vote;
or

(B) in the case of a ;9ll taken more than 48 hours after
it is demanded, be deposited as aforesaid after the
poll has been demanded and, not less than 1 hour
before the time appointed for the taking of the
poll, or

(C) where the poll is not taken forthwith but is taken
not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was
demanded te the chairman or to the secretary or to
any director.

A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless
notice of the determination was received by the company at
the office, or at such other place at which the instrument
of proxy was duly deposited, before the commencement of
the meeting or adjourned meeting at which the vote is
given or the poll demanded or (in the case of a poll taken
otherwise thanh on the sapme day as the meeting or adjourned
meeting) the time appointed for taoking the poll.

Any corporation which is a member of the company may by
resolution of its directors or cther governing body
authorise such person as it thinks fit to act as its
representative at any meeting of the company or of any
class of members of the company but so that without
prejudice to the generality of the foregoing or of section
375 of the Act any director or the secretary of any menber
of the company which is a corpeoration shall be deemed to
be a duly authorised representative of that member The
person so authorised shall be entitled to exercise the
same powers on behalf of such corporation as the
corporation could exercise if it were an individual menmber
of the company and such corporation shall for the purposes
of the articles be deemed to be present in person at any
such meeting if a person so authorised is present thereat.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution the
number of directors (other than alternate directors) shall
not be subject to any maximum but shall be not less than
two.

ALTERNATE DIRECTORS

Any director (other than an alternate directeor) may by
writing under his hand and deposited at the office or
delivered at a meeting of the directors appoint any other
director, or any other person approved by resolution of
the directors and willing to act to be an alternate
director and may in like manner remove from office an
alternate director so appointed by him.
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An altevnate director shall be entitled to receive notice
of all »reetings of directors and of all meetings of
committeas of directors of which his appointor is a
member, to attend and vote at any such meeting at which
the director appointing him is not persconally present,
and, save as otherwise provided in the articles, generally
to perform all the functions of his appointor as a
director in his absence bhut shall not be entitled to
receive any remuneration from the company for his services
as an alternate director. But it shall not be necessary
to give notice of such a meeting to an alternate director
who 1s absent from the United XKingdom.

An alternate director shall cease to be an alternate
director if his appointor ceases to be a directeor; but, if
a director retires by rotation or otherwise but is
reappointed or deemed to have been reappointed at the
meeting at which he retires, any appointment of an
alternate director made by him which was in force
immediately prior to his retirement shall continue after
his re-appointment.

Any appointment or removal of an alternate director shall
be by notice signed by the director making or revoking the
appointment or in any other manner approved by the
directors.

Save as otherwise provided in the articles, an alternate
director shall be deemed for all purposes to be a director
and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the
director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act the memorandum of
association of the company and the articles and to any
elective resolution for the time bheing in force made in
accordance with section 379A of the Act and to any
directions given by special resolution, the business of
the company shall be managed by the directors who may
exercise all the powers of the company. No alteration of
the memorandum of association or articles and no such
direction shall invalidate any prior act of the directors
which would have been wvalid if that alteration had not
been made and that direction had not been given. The
powers given by this regulation shall not be limited by
any special power given to the directors by the articles
and a meeting of directors at which a guorum is present
may exercise all powers exercisable by the directors.

DELEGATION OF DIRECTORS' POWERS
The directors may delegate any of their powers:-

(A) to any managing director or any director helding any
other executive office; and/or
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(B) to any committee consisting of one or more
directors.

The delegation may be made subject to any conditions the
directors may impose, and either collaterally with or to
the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings
of a comnittee with two or more members shall be governed
by the articles regulating the proceedings of directors so
far as they are capable of applying.

The directors may, by power of attorney or otherwise,
appoint any person to be the agent of the company for such
purposes and on such conditions as they determine,
including authority for the agent to deliegate all or any
of his powers.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may by ordinary resolution appoint any person
to be a director either to £i{l1 a vacancy or as an
additional director. Without prejudice thereto the
directors may appeint a person 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 maximum number »f directors. A director
so appointed by the directors in any year in respect of
which there is no valid and subsisting election (by
elective resolution in accordance with section 1379A of the
Act) for the purposes of section 3664 of the Act shall
hold office only until the next following annual general
meeting and, if not then reappointed, shall vacate office.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
(A) The office of a director shall be vacated if:-

(a) he ceases to be a director by virtue of any
provision of the Act or the articles or he
becomes prohibited by 1law from being a
director; or

(b) he becomes bankrupt, has a receiving oxder
made agafinst him or makes any arrangement or
composition with his creditors generally; or

(c) he is, or may be suffering from mental
disorder and either -~

(1) he is admitted to hospital in pursuance
of an application for admission for
treatment under the Mental Health Act
1983, or in Scotland in an application
for admission under the Mental Health
(Scotland) Act 1960; or

(ii) an order is made by a court having
jurisdiction (whether in the United
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Kingdom or elsewhere) in matters
concerning mental disorder for his
detention or for the appointment of a
receiver, curator bonis or other person
to exercise powers with respect to his
property or affairs; or

{(d) he resigns his office by notice to the
company; or

(e) he shall for more than six consecutive months
have been absent without permission of the
directors f£rom mec.ings of directors held
during that period the directors resolve that
his cffice be vacated; or

(£) he is removed from office by notice in writing
served upon him signed by all his co-directors
at a time when the nunber of directors holding
office is not less than two.

(B) Without prejudice to any cother provisions of the
articles governing the appointment and remaval of
directors any member or memkers holding alone or
together a majority in nominal value of such of the
issued share capital for the time being of the
company as carries the right to attend and vote at
all general meetings of the company way by
memorandum in writing signed by or on behalf of him
or them or if any member is a corpeoration signed by
either the Managing Director or Chief Executive of
that member and delivered to the office or tendered
at a meeting of the directors, at any time and from
time to time:

(a) appoint any person to be a director eitiher to
£i11 a casual vacancy or as an addition to the
existing directors provided  that such
appointment does not cause the number of
directors to exceed any number fixed in
accordance with the articles as the maximum
number of directors; and

(b) remove any director from office howsoever
appointed.

{C) The removal from office pursuvant to regulation
75(A) (f} or 75(B) of any director who holds an
executive office which thereby automatically
determines shall be deemed an act of the company and
shall have effect accordingly.

REMUNERATION OF DIRECTORS
76. The directors shall be entitled to such remuneration as
the company may by ordinary resolution determine and

unless the resolution provides otherwise, the remuneration
shall be deemed to accrue from day to day.
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78,

79.

80.

gl.

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other
expenses properly incurred by them in connection with
their attendance at meetings of directors or committees of
directors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the
company or otherwise in connection with the discharge of
their duties.

DIRKCTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of
managing director or to any other executive office under
the company and may enter into an agreement or arrangement
with any director for his employment by the company or for
the provision by him of any services outside the scope of
the ordinary duties of a director. Any such appointment,
agreement or arrangement may be made upon such terms as
the directors determine and they may remunerate any such
director for his services as they think fit. Any
appointment of a director to an executive office shall
terminate if he ceases for any reason whatscever to be a
director but without prejudice to any claim to damages for
breach of any contract of service between the director and
the company.

Subject to the provisions of the Act, a director may
notwithstanding his office:-

(A) be a party to, or otherwise interested in, any
transaction or arrangement with the company or in
which the company is otherwise interested; and

(B) be a director or other officer of, or employed by,
or a party to any transaction or arrangement with,
or otherwise Interested in, any body corporate
promoted by the company or in which the company is
interested.

Provided that, where it is necessary, he declares the
nature of his interest at a meeting of directors as
required by the Act, a director shall not by reason of his
office be accountable to the company for any benefit which
he derives from any office or employment to which the
articles allow him to be appointed or from any transaction
or arrangement or from any interest in any body corporate
in which the articles allow him to be interested and no
such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit.

For the purposes of the immediately preceding regulation -
(A) a general notice given to the directors that a
director is to be regarded as having an interest of

the nature and extent specified in the notice in any
transaction or arrangement in which a specified
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person or class of parsons is interested shall be
deemed to be a disclosure that the director has an
interest in any such transaction of the nature and
extent so specified; and

{B) an interest of which a director has no knowledge and
of which it is unreasonablie to expect him to have
knowledge shall not be treated as an interest of
his.

DIRECTORS' GRATUITIES NND PENSXONS

The company may provide benefits, whether by the payment
of gratuities or pensions or otherwise, for any director
who has held any executive office or employment with the
company or with any body corporate which is or has been a
subsidiary of the company or a predecessor in business of
the company or of any such subsidiary, and for any member
of his family (including spouse or former spouse) or any
person who is or was dependent on him, and may (as well
befere as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for
the purchase or provision of any such gratuity, pension or
other benefit, or for the insurance of any such person.

PRCOCEEDINGS OF DIRECTORS

{A) Subject 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 meeting of the
directors. MNotice of any meeting of the directors
(or any committee of the directors) may be given by
telephone facsimile transmission or by telex. It
shall not be necessary to give notice of a meeting
to any director (or as the case may be any member of
any such committee) who is absent from the United
Kingdom. Any director may waive notice of any
meecting other than one to be held by telephone or
similar communicating equipment and any such walver
may be retroactive. Questions arising at a meeting
shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall
have a second or casting vote. A director who is
also an alternate director shall be entitled in the
absence of his appointor to a separate vote on
behalf of his appointor in addition t~ his own vote.

(B) The contemporaneous linking together by telephone or
similar communicating eguipment of the company
secretary and directors or members of a conmittee of
the directors being in number not less than the
quorum required for the transaction of the business
of the directurs or such committee, whether in the
United Kingdom or elsewhere in the world, shall be
deemed to constitute a meeting of the directors (or
as the case may he a meeting of such committee), so
long as the following conditions are met:-
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84.

85.

(a) all the directors or members of the committea
of the directors for the time being entlitled
to receive notice of any meeting of the
directors or of such committee (including any
alternate director) shall be entitled to
notice of any such meeting and to be linked by
telephone for the purposa of such meeting;

(b) subject as provided in sub-rxegulation (d) each
of the directors or members of such committee
taking part and the company secretary must be
able to hear each of such other persons taking
part throughout the meeting;

(c) at the commencement of the meeting each
participant must acknowledge his presence to
all the other persons taking part in such
meeting;

(a) unless he has previously obtained the consent
or the chairman of the meeting a person may
not leave the meeting by disconnecting his
telephone and shall conclusively be presumed
to have been present znd to have formed part
of the quorum throughout the neeting. The
meet:ing shall be deemed to have been validly
conducted notwithstanding that a participant's
telephone is accidentally disconnected during
the meeting, and the proceedings thereof shall
be deemed to be as valid as if the telephone
had not been disconnected;

(e) a minute of the proceedings shall be
sufficient evidence thereof and of the
observarice of all necessary formalities if
signed by the chairman of such meeting.

The quorum for the transaction of the business of the
divectors may be fixed by the directors and unless so
fixed at any other number shall be two. A director or a
menber of a committee of the directors shall be treated as
present at a meeting of the directors or any such
committee notwithstanding that he is not physically
present if he is in communication with the meeting by
telephone or similar communicating equipment. A director
or member of a committee of the directors who is in
communication as aforesaid shall be counted as part of the
guorun for such meeting. A person whe holds office only
as an alternate director shall, if his appointor is not
present, be counted in the guorum.

The continuing directors or a sole continuing director nay
act notwithstanding any vacancies in their number, but, if
the number of directors is less than the number fixed as
the quorum, the continuing directors or director may act
only for the purpose of filling vacancies or of calling a
general meeting.
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86.

87.

88.

89.

The directors may appoint one of their number to be the
chairman of the board of directors and may at any time
remove him from that office. The director so appointed
shall preside at every meeting of directors at which he is
present but if there is no director helding that office,
or iIf the director holding it is unwilling to preside or
is not present within five minutes after the time
appointed for the wmeeting, the directors present may
appoint one of their number to bae chalrman of the meeting.

All acts done by a meeting of directors, or of a committee
of directors, or by a person acting as a director shall,
notwithsrtanding that it be afterwards discovered that
there was a defect in the appointment of any director or
that any of them were disqualified from holding office, or
had vacated office, or were not entitled to vote, be as
valid as if every such person had been duly appointed and
was qualified and had continued to be a director and had
been entitled to vote.

A resolution in writing signed by all the directors
entitled to receive notice of a meeting of directors or of
a committee of directors shall be as valid and effectual
as if it had been passed at a uneeting of directors or (as
the case may be) a committee of directors duly convened
and held and may consist of several documents in the like
form each signed by one or more directors but a resolution
signed by an alternate director necd not also bea signed by
his appointor and, if it is signed by a director who has
appointed an alternate director, it need not be signed by
the alternate director in that capacity.

Save as otherwise provided by the articles, a director
shall not vote at a meeting of directors or of a committee
of directors on any resolution concerning a matter in
vhich he has, directly or indirectly, an interest or duty
which is material and which cornflicts or may conflict with
the interests of the company unless his interest or duty
arises only because the case falls within one or more of
the following paragraphs:-

(A) his interest arises solely by virtue of his being anr
employee or director, or other officer of, or is
interested in shares or debentures in the parent
company or any of its subsidiaries;

(B) the resolution relates to the giving to him of a
guarantae, security, or indemnity in respect of
morey lent to, or an obligation incurred by him for
the benefit of, the company or any of its
subsidiaries;

(C) the resolution relates to the giving to a thirvd
party of a guarantee, security, or indemnity in
respect of an obligation of the company or any of
its subsidiaries for which the director has assumed
responsibility in whole or part and whether alone or
jointly with others under a guarantee or indemnity
or by the giving of security;
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90,

91.

92.

93.

{D) his interaest arices by virtue of nis subscribing or
agreeing to subscribe for any shares, debantures or
other securities of the company or any of its
subsidiaries, or by virtue of his being, or
intending to becomr, a participant d4n the
underwriting u: sub-underwriting of an offer of any
such shares, debentures, or othexr securities by the
company or any of its subsidiaries for subscription,
purchase cr exchange;

(E) the resolution relates in any way to a retirement
renefits schene which has been approved, or is
conditional upon approval, by the Beard of Inland
Revenue for taxation purposes;

(¥) any arrangement for the benefit of employeas of the
company or of any of its subsidiaries under which
the director benefits in a similar manner to the
employees and that does not accoxd to any directov
as such any privilege or advantage not generally
accerded to the employees to whom such arrangement
relates.

For the purposes of this regulation an interest of a
person who ls foxr any purpese of the Act (excluding any
statutory modification theru:f not in force when this
regulation becomes binding on the company) connected with
a director shall be treated as an interest of the director
and, in relation to an alternate director, an interest of
his appointor shall be treated as an interest of the
alternate director without prejudice to any lnterest which
the alternate director has otherwise.

A director shall not be counted in the quorum present at
a meeting in relation te a resolution on which he is not
entitled to vote.

The company may by ordinary resolution suspend or relax to
any extent, either generally or in respect of any
particular matter, any provision of the articles
prohibiting a director from voting at a meeting of
directors or of a committes of directors.

Where proposals are under consideration concerning the
appointment of two or more directors to offices or
employments with the company or any body corporate in
which the company is interested the proposals may bhe
divided and considered in relation to each director
separately and (provided he is not for anpther reason
precluded from voting} each of the directors concerned
shall be entitled to vote and be counted in the quorum in
regpect of each resolution except that concerning his own
appointment.

If a question arises at a meeting of directors or of a
comnittee of directors as to the right of a director to
vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and



24.

95.

96.

a7.

his ruling in relation to any director other than himself
shall be final and conclusive.

SECRETARY

Subject to the provisions of the Act, the secretary,
deputy secretary or assistant secretary of the parent
company and each person appointed for the time peing to
marform the duties of any such office, whether in place
and the holder thereof or under circumstances whare there
is no longer a holder thereof, shall for so long as he is
euch holder or so appointed, be the secretary, deputy
secretary or assistant secretary respectively of the
company unless otherwise appointed by the directors. The
remuneration and conditlons of appointment of the
secretary may be determined by the directors whe nay at
any time remove the secretary from office but without
prejudice to any claim for damages for breach of contract
of service between him and the company.

MINUTES

The directors shall cause minutes to be made in books kept
for the purposa:-

{(A) of all appointments of officers made by the
directors;

{B) of all proceedings at meetings of the company, of
the holders of any class of shares in the company,
and of the directors, 2nd of committees of directors
including the names of the directors present at each
such meeting.

THE SEAL

(&) No instrument shall be executed bY the company
otherwise than by the authe rity of the directors or
of a committee of directors authorised by the
directors. The directors may determine who shall
sign any instrument to «#hich the seal is affixed and
except as otherwise so determined it shall be signed
by a director and by the secretary or by a second
director.

(B} Any instrument signed by a director and by the
secretary or by a second director and expressed (in
whatever form of words) to be executed by the
company shall have the same effect as if executed
under the seal.

DIVIDENDS

Subject to the provisions of the Act the cuwpany may by
ordinary resolution declare Aividends in accordance with
the respective rights of the members, but no dividend
shall exceed the amount recommended by the directors.
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98,

98,

100.

101.

102.

Subject to the provisions of the Act, the directors may
pay interim dividends if it appears to them that they are
justified by the profits of the company available for
distribution. if the share capital is divided into
different classes, the directors may pay interim dividends
on shares which confer deferred or non-praferred rights
with regard to dividend as well as on shares sthich confer
preferential rights with regard to dividend, but no
intevim dividend shall be palid on shares carrying deferred
or non-preferred rights if, at the time of payment, any
preferential dividend is in arrear. The directors may
also pay at intervals settled by them any dividend payable
at a fixed rate if it appears to them that the profits
available for distribution justify the payment. Provided
the directors act in good faith they shall not incur any
liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment
of an interim dividend on any shares having deferred or
non~preferred rights.

Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according
{0 the amounts paid up on the shares on which the dividend
is paid. Subject as aforesaid, all dividends shall be
apportioried and paid proportionately to the amounts paid
up on the shares during any portion or portions of the
period in respect of which the dividend is paid, but if
any share is issued on terms providing that it shall rank
for dividend as from a particular date, that share shall
rank for dividend accordingly.

The directors may deduct from any dividend or other moneys
payable to any member in respect of a share any moneys
presently payable by him to the company in respect of that
share.

A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shall be
satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to the
distribution, the directors may settle the same and in
particular may issue fractional certificates and fix the
value for distribution of any assets and may determine
that cash shall be paid te¢ any member upon the footing of
the value so fixed in order to adjust the rights of
members and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share
may be paid by cheque sent by post to the registered
address of the person entitled or, if two or more persons
are the holders of the share or are jointly entitled to it
by reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who is
first named in the register of members or to such person
and to such addrers as the person or persons entitled may
in writing direct. ZEvery chegue shall be made payable to
the order of the persta or persons entitled or to such
other person as the person or perscens entitled may in
writing direct and payment of the cheigue shall be a good



1G3.

104.

105,

106.

discharge to the company. Any joint holder or other
person jointly entitled to a share as aforesaid may give
receipts for any dividend or other moneys payable in
respect of the share.

No dividend or other moneys payable in respect of a share
shall bear interest against the company unless otherwise
provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years
from the date when it became due for payment shall, if the
directors so resolve, be forfeited and cease to remain
owing by the company.

ACCOUNTS

No member shall (as such) have any right of inspecting any
accounting records or other book or document of the
company except as conferred by statute or authorised by
the directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS

The dJdirectors may with the authority of an ordinary
resclution of the company:-

{3a) subject as  heresinafter provided, resolve to
capitalise any undivided profits of the company not
regquired for paying any preferential dividend
(whether or not they are available for distribution)
or any sum standing to the credit of the company's
share premium account or capital redemption reserve;

(B) appropriate the sum resolved to be capitalised to
the members who would have been entitled to it if it
were distributed by way of dividend and in the same
proportions and apply such sum on their behalf
either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued
shares or debentures of the company of a nominal
amount egual to that sum, and allot the shares or
debentures credited as fully paid to those members,
or as they may direct, in those proportions, or
partly in one way and partly in the other: but the
share premium account, the capital redemption
reserve, and any profits which are not available for
distribution may, for the purposes of this
regulation, only be applied in paying up unissued
shares to be issued to members credited as fully
paid;

(C) resolve that any shares so allotted to any member in
respect of a holding by him of any partly paid
shares sha'l rank for dividend only to the extent
that the latter shares rank for dividend;

(D) make such provision by the issue of fracticnal
certificates or by payment in casia or otherwise as
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they determine in the case of shares ox debentures
; becoming distributable under this regulaticn 1in
e fractions; and

{B) authorise any person to enter on behalf of all the
members concerned into an agreement with the company
providing for the allotment to them respectively,
credited as fully paid, of any shares or debentures

g to which they are entitled upon such capitalisation,

. any agreement made undexr such authority being

o' binding on all such members.

NOTICES

. 107. Ary notice to be given to or by any persan pursuant to the
. articles shall be in writing except that a notice calling

' 4 meeting of the directors need not be in writing. The
company may give any notice to a member either personally
or by sending it by post in a prepaid envelope addressad
to the member at his registered address or by leaving it
at that address. In the case of joint holders of 3 share,
all notices shall he given to the jeint holder whose name
stands first in the register of members in respect of the
joint holding and notice so given shall be suffiecient
notice to all the Jjoint holders. A member whose
registered address is not within the United Kingdom and
who gives to the company an address within the United
Kingdom at which notices may bhe given to him shall be
entitled to have notices given to him at that address, but
otherwise no such member shall be entitled to receive any
notice from the company.

108. A member present, elther in person or by proxy, at any
meeting of the company or of the holders of any class of
shares in the company shall be deemed to have received
notice of the meeting and, where requisite, of the
purposes for which it was called.

109. Every person who becomes entitled to a share shall be
bound by any notice in respect of that share which, before
his name is entered in the register of menmbers, has been
given to the person from whom he derives his title.

110. Proof that the envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence
that the notice was given. A notice shall be deemed to be
given at the expiration of 48 hours after the envelope
containing it was posted.

111. A notice may be given by the company to the persons
entitled to a share in consequence of the death or
pankruptcy of a member by sending or delivering it, in any
manner authorised by the articles for the giving of notice
to a menmber, addressed to them or by the title of
representatives of the deceased, or trustee of the
bankrupt or by any like description at the address, if
any, within the United Kingdom supplied by them for that
purpose by the persons claiming to be so entitled,. Until
such an address has been supplied, a notice may be given
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112.

113.

114.

in any manner in which it might have been given 1if the
death or bankruptcy has not occurred.

WINDING UP

If the company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and
any other sanction required by the Act, divide among the
menbers in specie the whole or any part of the assets of
the company and may, for that purp .se, value any asssats
and determine how the division shull be carried out as
between the members or different classes of members. The
ligquidator may, with the like sanction, vest the whole or
any part of the assets in trustees upon such trusts for
the benefit of the members as he with the like sanction
determines, but no member shall be compelled to accept any
assets upon which there is a liability.

INDERMNITY

Subject to the provisions of the Act but without prejudice
to any indemnity to which the director or other officer or
auditor may otherwise be entitled, every director or other
officer or auditor of the company shall be indemnified cut
of the assets of the company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and/or discharge of his duties and/or exercise
of his powers and/or otherwise in relation to or in
connection with his duties powers or office including
(without prejudice to the generality of the foregoing) any
liability incurred by him in defending any proceedings,
whether civil or criminal which relates to anything done
or omitted by him as an officer or employee of the company
and, in which judgment is given in his favour (or the
proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part)
or in which he is acguitted or in connection with any
application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or
breach of trust in relation to the affairs of the company.

EECRECY

Every director, member of a committee, officer, agent or
employee of the company shall be bound (and if required by
the directors shall before entering on his duties execute
a declaration or contract pledging himself) to observe
strict secrecy respecting all transactions of the company
(including without limitation) transactions with customers
and the state of customers® accounts, and all matters
relating thereto and not to reveal any matters which may
come to his knowledge in the discharge of his duties
except when required to do so by the directors or by a
court of law or by the third party or parties to whom such
matters relate or so far as may be necessary in the
conduct of the business of the company or in order to
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comply in any other way with any provision of thesa
articles.
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Company No: 995387

Companies Act 1985
COMPANY LIMITED BY SHARES
RESOLUTIONS
of

Presspart Manufagturing Limited

At an Annual General Meating of the Company duly convened and
held on 24th May 21991, the following Resolutions, of which
Resolutionz 1 and 2 were SPECTIAL RESOLUTIONS and Resolutions 3,

4,

5 and 6 were ELECTIVE RESOLUTIONS, were passed

RESQLUTIONS

THAT the provisions of the Memorandum of Association of the
Company with respect to the objects of the Company be
altered by yﬁe\:immcdiate adoption in place of the
provisions sé;kjout' in Clause 3 of the Memorandum of
Association of EﬁeqCOmpany,kof‘the provisions set out in
Clause 3 of the form of Memorandum of Association produced
to this Meeting and signed, _fofﬁmthe purpose of
identification only, by the Chairman of Fﬁe Meeting.
Cof

THAT the regqulations contained in the form of Articles of
Association produced to this Meeting and signed, for the
purpose of identification only by the Chairman of the
Meeting, be aaopted as the Articles of Association of the
Company in place,‘ihd to the exclusion, of all existing

regulations of the Company with immediate effect.

THAT pursuant to Section 252 of the Compahies Act 1985 the
Company hereby elects to dispense with the laying of
accounts and reports before the Company in General Meeting.

THAT pursuant to Section 366A of the Companies At 1985 the




5. THAT pursuant to Section(s) 369(4) (consent to short notice
of General Meetings other than the Annual Gencral Meeting
or General Meetings t¢ consider Special Resolutions) and
378(3) (consent to short notice of General Meetings to
consider Special Resolutions) of the Companies Act 1985 the
Company hereby elects that the pruvisions of Section 369(4)
of the Companies Act 1985 referred to in the final
paragraph thereof and the provisions of Section 378(3) of
the Companies Act 1985 referred to in the £inal paragraph
thereof shall at any time after the date of this Resolution
have effect in relation te the Company as 1if for the
references to 95 per cent there were substituted references
to 90 per cent and 90 per cent respectively

6. THAT pursuant to Section 38¢ of the Companies Act 1985 the

Company hereby elects to dispense with the obligation to
appoint auditors annually.

LI R A
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COMPANIES FORN No.225(1)

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

Pursuant to section 225{1) oi the Cornpa.:'v . Act 1938
as inserted by section 3 of the Companies it 1989

To the Registrar of Companies Company numbar
995387

Name of company
Pesspart Manufacturing Limited

:Mwwm

ives notice that the company's new accounting reference

ate on which the current accountlng reference period Day Maonth
and each subsequent accounting reference period of
the company is to be trestad as coming, or as having 3011
comes, to an end Is

Day Month Year
The current accounting reference period of the company ’ =
Is to be treated as [shortenedl] and fHs-to-be 3,0,1.1,1 9 3 4
trogted-as-having—corme-te-amendi(will come to an endl* on
It this notice states that the current accounting reference period of the company Is to be
extended, and reliance is being placed 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 [subsidiaryllparent} undertaking of

company number the accounting referonce date of which is

If this notice is being given by a company which is subject to an administration order and this
notice states that the current accounting reference period of the company is to 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 Companles Act 1985, the following statement should be completed:

An administration order was 1nade in relation to the company on

and it Is sti%ce.

SIgnedA Pslgnatlon Secretary Date 2o /“ /O\kk-
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Presentor's name address talsphone For official use

number and reference (if any): D.E.B. | Post room
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Silvertown House

Yincent Sguare
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COMPANIES FORM No. 155(6)a

Declaration in relation o
assistance for the acquisition
of shares.

Pursuant to saction 155(6) of the Companies Act 1985

To the Registrar of Companies For offlcral use Company number
re=r -
1 I I 995387
| PR, PRV [ |

Name i company

» PRESSPART MANUFACTURING LIMITED

i/Wet

the persons whose names and addresses are set out in
Appendix I to this Io¥m, being

tthexsolacstirecicd [all the director=". of the above company do salemnly and sincerely declare that:

The business of the company is:

tak thek ek ksceaninsadanikllisersadastitwionlxnistinair meaninx RitR BRRDOUA TSR

fok xhax ek REIAIBAUIHGHEAIINRE S0EHR % Ric & Rk bR RENIARSAKIMAIRIEE RSB LRI R
ipswARselLiRaseinhedhid Mpadent

{c} something cther than the above?

The company i proposing to give financial assistance in connection with the acquisition of shares in the

[company)fcompany’s holding company Broomco (830) Limited (the "Acquisition")
and the ¥

the Acquisition
The assistancs is for the purpose of [thakapainiisndiesiueiner dnsherainavdiehiitoinedreskiog the

WuneRRihakscetigikinnd:

The number and class of the shares acctlired or to be acquired is: M A

g__@g&\éﬂ- Lo N

Presentor’s name, address and For official use

refefence {if any). General Saction Post room
Simmons & Simmons

14 Dominion Street

JITRRUET

5/P58240/CXM/GDS _MA2KA97SY [ 4gg)
PHNIES HUUSE 17712794




The assistance is to be given to: (note 2)..8ee Appendix 3 to this form Plsess do nat

write in
this margin

Plsage compivto

lugibly, pruferably
I black type,

bolts block lattering
Tu= assistance will take the form of:
as set out in Apperdix 4 to this form i
The person who [RES*FEHEREH] [will acquire]* the ~hares is: *Deleto as
appropriate

see Appendix 5 to this form

The principal terms on which the assistance will be given are:

set out in Appendix 6 to this form.

The amount of cash to be transferred to the person assisted is £ NLL

The value of any asset to be transferred to the person assisted is ENIL

The date on which the assistence is to be given is W\L& }é age 2

O e

erecy

AN . PR




.

Fuaa; danot
Wwria 0
this mMargu

Please complate
lagibly, praferehly
‘3 black type, or
bald block letteding

YDelata sither {a} or
{th as opproprinte

\/We have formad tha opinion, as regards the company’s initial situation immediately following the date
on which the assistance is proposed to ba given, that there will be no ground on which it could then be
found to he unable to pay its debts. (note 3)

{a) [I/We have formed the opinion that the company will be able to pay it's debts as they fall due during
the year immediately following that date]t {note 3)

(Rixikbixtendediosonmens g heuinsingrx ekt e R mRanvsin kasonatix R Rt TR I N
PAGSLEANETEEESALOFAAEEESHERIH TS NSNS S S EEVNEANNREIEECH ST RSSO

/@NWW&WMK%H%KW

Page 3

And |/we make this solemn dectaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at p (410 (\‘W’\ ['\@AS-Q‘ - W Declarants to sign below

19 Abeet — Saveuws
Mot bt Afﬁmﬂob
the [Sdin day of ﬁQ@MW -
One thomandy&huﬂ red and r’\mxafb 467/\-’ ? W\/&égujg;.

Lo i

before me L&_&_ NI L“"/

A Cotnmissionar for Oaths or Notary Publi¢ or Justice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For the meaning of *'a person incusring a liability*” and *'reducing or discharging a liability'’ see section 152(3) of the Companies
Act 1985,

2 Insert full name(s) and addrass(as) of the person(s) to whom assistance is to be given; if a recipient is a company the registered
office address should be shown,

3 Contingent and praspective lisbilities of the company are to be taken inte account--see section 156(3) of the Companias *+.2
1985.

4 Tha auditors report required by section 156{4) of the Companies Act 1985 must be annexed te this form.
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AERENDIE ),

Name Address

RAY VILPRED MADGYSON 'Hillz one! ' Gfl
9 Ine Jane TloBe
GColnz
iancashire
ER9 &gw

Blackpool

HARK ANDREY EAVES 1 Kenvyn Avenue M
FFY? S9ER ’

0156L/16
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APPRNDEX 2

O W

¢A) Financial fssiotunge in reypact of ghsres in Broomeo (§30) Limited

{B)

7,442,300 Cunulative Redeemable Preference Shares of 1p

ench
583,166€ nat Ordinary Shares of 1p ecach
126,430 Ordinacy dhares of 1p nech

hares to be issued pursuant to the terms of the
each of even date vith

1ied to and considered by

and any further $
Yerrant Instrurant and investment Agreement

thig Form and coplas of wvhich have been SUpp
the direstors of tha Company.

Financial Assistshes in _respect of shares in the Company

23,000 Orxdinaxy Shares of 15$0.01 each
25,000 Deferred Shares of £§ esch

o156L/19
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Prazspart Form 133(6)a

AF25NDIX 3

Oh N

(A} Finaocinl Assistance in pespecr of shares in Broomeo (830} ninited

The Investors ("Invastors") and Promoters ("Promoters™) as each are
defined in the Investmant Agreemsnt referred to in Appendix 2,

The Warrantholders ("Warranthelders") as defined in the WVarrant
Instrumant referred to in Appendix 2,

The Banks ("Banks®) as defined in tae Facilities Agreement of eaven
date with this Form, a copy of vhizh has been supplied te and
congsidared by the directors of the Compsny, including The Royal Bank
of Seotland plc as agent for itself and the Banks {as so defined).

The Lenders as defined in the Subordinated Loan Agreement of even
date with 1this Porm, a copy of which has been supplied to and
congidered by the directoxs of the Company, including Intermediate
Capital Grovp PLC as agent for itself and the Lenders (as so defined).

(B) Pinancial Agsigtance in respect of shares in the Company

Ag in (A) above and Breoomeco (B30) Limited,

0156L/20
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Presspart Form 135(6)a

APPENDIR &

0. Wik

The execution, delivery and performance of the following (as the sawa may
be amended, varied, supplemented, novated or substituted frow time to

timed -

1. & facilities agreement (the vipcilitices Agrecment) between Broomeo
{830) Limited (as "Principal Borrower") (1), the Companies (as
defined therein but ineluding the Company) (2), the Banks (as defined
therein) (3), The Royal Bank of Scotland ple {"RBS") as Agent and
Seeurity Trustee (as each are defined therein) (4) and RBS as
provider of the vorking capital facility (8);

2. a subordinated lonn agreement (the »Subordinated loan Agreement™)
batveen Broomeo (830) Limited (1), Decorparct Limited and the Company
(2), the Lenders (as defined therein) (3) and Intermediate Capital

Group PLC as Agent €4);

3, o vorking capital facility 1letter the ("Working Capital Facility
Letter®) relating to the Faellities Agreement betveen the Broomeo
(830) Limited, Decoxpart Limited and the Coumpany {1} and RBS (2),

4. a composits guarantes and debenture (the "Debenture"} to be gliven by
the Principal Borrover and others (including the Company) to RBS as
Security Trustee for the Security Beneficiaries (as each are defined
therein) guaranteeing llabilities of the Company and certain of ita
subsidiaries from time to time to RBS and such Securlty
Beneficiaries, including llabllities assumed for the purpase of
funding the acquisition of shares referred to in this Form;

5. an intra group loan sgreement {the "Intra Group Loan Agreement™)
between Broomce (B830) Limited (1) and Decorpart Limited and the

Conpany (22;

6., a2 set-off letter (thu "Set-orf latter”) to te granted by the
Principal Borrower, Decorpart 14mited and the Company in favour of
RBS: and

the usdertaking of liabilities In respect of;~

7. interest rate hedging arxangements (the VvHedging Arrangemenish)
batveen Broomeo (B30) Limited (for itsslf and as agent for others

ineluding the Company) and RBS:

8., an investment agreenent reforred ¢o in Appendix 2 to this Form {tha
"Investment Agreement”) between {among others) Broomeo (830) Limited,
the Promoters and the Investors (ag each are defined therein); and

9. a werrant instrument in -the form of a Deed Poll referred to fn
Appendix 2 to this Fomm (tha "Warrant Instrument®) entitling the
holders of the warrants from time to time to subscribe for shares in
Broomes (830} Limited, the ("Warrantholders"),

0156121
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wmo s pOT\WE
(A) Fipgocial Assistanc 1nus9§n2sz.9E_5nazsa,1n_ﬁzngm£9_L§§Ql.leiSQQ

Nama, Addrass
The Promoters ac defined in the Investment Agreement
The Investors as defined in the Investment Agraenent

The Wazrantholders as defined in the Varvant Instrument

.

and other persons to vhom shares are igsued pursuant to the terms of
the Warrant Instrument and Investment Agreement,

{B) pinangial Assistance in respeqt of shares in the Company
Broomeo (830) Limited

o156L/22
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Under the terms of the Debenture the Company, inter alia, guarantses
to RES as Security Trustee for itself and the Security Beneficiaries
{ag each are defined therein) the performance of the obligations of
Broomco €830) Limited and any of its subsidiaries from time to time
oving at any time to RBES ar the Security Baneficlaries, The
obligations include the obligations of Broomeo {330) limited under

the folloving:-

(a) the Facilitles Agreement {including the Vorking Capital
Facility Latter and the Redging Arrangements);

(b) the Subordinsted Loan Agreement;

(c) any fees due to RBS and other Security Beneflclaries pursuant
to letters betvean Broomco (830) Limited and the relevant party;

(d) the Investment Agreement; and

(e) the Varrant Instrument,

Under the terms of the Debenture, the Company {and others) Eurther
chargas (by vay of fixed and floating charges) sll of its assets and
undertaking (both present and in the future) as security for tha
payment and discharge of all monies, 1iabilitles and obligations
oving at any time to RBS or the Security BReneficiaries (as g0
defined) including the obligations in raspect of the guarantee

outliped in ,.avagraph 1 above.

Under the termy of the Intra Group Loan Agreement the Company (and
others) agres tu provide funds to enable Hroomco (830) Limited to
ooet its obligations to RBS and the Security Beneficlaries (as so

defined).

Under the terms of the Pacilitlies Agreement the Company (and others)
agree to pay sums to Broomao (830) Limited which may include sums 1n
regpect of the costs sssociated with the acquisition of its shares

and thoge of Broomeo (830) Limited,

Undaer the terms of the Sat-off Letter, the Company agrees that RBS
may set off monies standing to the credit of the account{g} vuferred
to therain against lisbilities of Broamco (830) Limited.

0156L/23
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your reference

out refetence

Auditors’ report to the directors of Presspart Manufacturing Limited pursuant to
section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Presspart
Manufacturing Limited (the "Company®) dated 13 December 1994 in connection with
the proposal that the Corapany should give financial assistance for:

(a)  the purchase of 196,430 Ordinary Shares of 1p each, 585,166 "A"
Ordinary Shares of 1p each and 7,442,306 Cumulative Redeemable
Preference Shares of 1p each of the Company’s holding company,
Broomco (830) Limited; and

(b}  the purchase by Broomco (830) Limited of 25,000 Ordinary Shares of
US$0.01 each and 25,000 Deferred Shares of £1 cach in the share
capital of the Company.

Basis of opinion

We have enquired into the state of the Company’s affairs in order to review the
bases for the statutory declaration.

Opinion
We are not aware of anything to indicate that the upinion expressed by the directors

in their declaration as to any of the matters ientioned in section 156(2) of the
Compniics Act 1985 is unreasonable in all the circumstances.

M {M&(
Coopers & T,ybraﬁ \
Chartcred Accoa 5
Manchester
13 December 1994

Cocpes & Lybrarcd W rnamber frm of Coopars & Lytrond (anationn)

Prrineds ore porvons of Cooparsl & Lyorvd, Ty Main Frm, of one of ks nanaciote fime, In the Untod Kingdom, Alsldmh!l romes for poch frm s avolabla of the abave pddresy,
The Mgin Fern i euthorisad by 1 Instiuta of Chodored Accountants n Englond frd Wikas 1o carTy on rvestmont businesa, Al periners of ihe pescclola frms or ithorbed |o conduel
businass as soorts of, ond of contracts iva mode v, 1ho Manh Fim,
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Registered in England No, 995387

THE COMPANIRS ACT 1985

COMPANY LIMITED BY SEARES

SPECTAL RRSOLL. @&
oF . .
PRESSPART HANUPACTURING LIHITED
(the "Company")

At an Extraordinary General Keating of the Company duly convened and held
on \ 3o. December 1994 the folloving cosolutions vere passed as special

regolutions; -

SPRCTAL BRSOLUTICNS

]

(1) TBAT the provisions of the memorandum of association of the Company
vith respect to itz objects be amended as follovs:-

(4) by deleting in their entirety the existing provisions set out
{n sub~clauses 19 and 20 in clause 3 and inserting immediately
thereafter the folloving nev provisionsg as sub-clause 19;-

n3.19 (1) To borrov apd ralse money, and to secure oOF
discharge any debt, obligation or liability, in

any manner R any terms and for any pPurposes
vhatsoever, and in particular (without derogaticn

from the gemerallty. of: the foregoing) to.secure.. . ..
any -debti obligation oz -Liabflityl by. mortgages - > SO

or {charges. upomw a1l '‘or -any part..of. ithe -
undertaking, ‘yeal.. and. personal: property ‘ Asacts, 1.
rights - and :pavenues  {present or future) and
uncalled capi al of the Company or by the creation
.and “iszue on any ITeres .of debentures, debenture

stock or.other securities of. any. description. i

(if) To lend and advance money. or give credit or

financial accosmodatica in any DAINRL ~ON. ANY - LORREET 3

and for any Durposes whatsoever, vhether with or
vithout intareat and vhether or- not gsupported by

O164L/38 Aei ¥AZKAB? U 435
COHMPANIES HOUSE i7/12/94
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guarantee and/or security, to any person or
company, $ncluding but not limited to any cowpany
vhich is for the time belang a hoiding company,
subsidiary or wholly-ovned subsidiary (as defined
in secticn 736 of the Companies Act 1985) of the

Company.

{1ii) Toe entor into any guarantee, bond, comtraet of
{indemity oF suretyship and otherviaa give
security or became reaponsible for the performance
of any obligations or the discharge of any
1iabilities by any person OX company in any manney
on cny terms and for aoy purposes vhat scever,
vhather vith or without tha Company recaiving any
considerstion or advantage and whether or mot in
furtherance of the attainment of any othsr object
of the Company and 1n particular (without
derogation from the generality of the foragoing)
to pguarantes, SUpport oY gecuze, by personal
covenant or. by mortgaging.or echarging all or any
part of the undertaking, veal and personal
property, asgets and revenues {pregent and future)
and uncalled capital of the Compsny (or by both
such methods) or in any other mamnerx vhatsoaver,
the payment or repayment of any monies secured by,
or payable under or in regpect of, any debts,
obligations oxr sacurities vhatsoever, imcluding
but pot..limited .to thoss of any company vhich is
for the time being a holding company, subgidiary
or vholly-ovtied subsidiary.. (as..defined in section
736 of tha Companies Act 1985) of the Tompany o
is othervisa assoclated with the Company in

business.”

{(B) By re-numbering the remaining provisions of clause 3
accordingly. .

{2) THAT the articles of association of the Company be omended by
insexting the £folloving Special Article at the end of and ia
addition to the existing Articles: - e . . .-

ngnecial Article . s

122, Notwithstanding anything contained. in these Articles, vhether -
exprussly or izpliedly-contradictory to the -broevisionsiof thiz
Special Article {(to the effect that any provigion contained in
this Spacial’ Article 122 shall-oversrider eny -otiier -provision..
of these Articles):~ =~ "% RYIRRT T LR TUE R S PR

L
- EITE

122.1 The Directors: shall- rnot da-cline:- ioa rezis?e; any t'x'-;nsﬁet, o
shaves, nor may they gugpend registration “thereof,  vhere such
transfers» ¢ v W Y o
({) 1s to any bank, {nstitutioh or other parzciito vidch ;v

such shares have bzen charged by vay of gacurity,. or to
any nominee of such a~bank, institution ox-othex parson -

0164L/36
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(or a person acting as agent O security trustee for
such person) (a "Secured Institution®); or

(11} is delivered to the Company for registration by @
Secured Institution or its nominee in order to perfect

itg security over tie sheres; o

(111} 45 executed by a secured Institution or its ncminee
pursuant to .& pover of sale or other pover existing

under such sacurity,

and the Directors shall forthvith register any such transfer
of shares upon recelpt and furthermoxe notwithstanding

anything to the contyary contained in these Articlex:-

(s) no transferor of any shares in the Company or proposed
transferor of any such shares 1o A Socured Institution

or its nominee; and
(b) no Secured Institutlon or its nowminee;

shall (in either such casa) be required to offer the vhaves
which sre or are to be the subject of any transfer as
aforesaid to the shareholders for the time belng of the
Company or any of them and no such shareholder shzll have any
right unde. the Articles or othervise howscever to require
such shares 12 be transferred to them whether for any valnable

congideration or othervise,

122.2 The Directors shall not igsue any share certificates (whether
by way of replacement or otherwise) without the prior written
consent of {or on behalf of) all (3f any) Secured Institutions,

122.3 The registered holder from time to time of the majority of the
jssued ordinary share capital of the Company OX the holder or
holders of share warrants in respect of such majority shall
have the right at any time and from tima to time by notice
delivered to the registered office of the Company or to any
meating of the board of pirectors of the Company to appoint to
the office of Director and/or to remove from the office of
Director apy person Or Dergons as such registered holder or
such other holder or holders shall in its absolute discretien
think £it so that it mey by notice remove a1l persons then
acting ag Directers of the Company from that position and
appoint nev persons to act in their place.",

THAT any trade or business carried on by the Company on or prior to
the date hereof {including, without limitation, any trangactions,
agreements, axrangements or uwndertakings vhather of 2 legally
binding nature or not) which ir is not expressly empovered so t0 do
under the provisions of clause 3 of its metworandum of asscciation ig

hereby approved and ratiiled,

THAT tha execution, delivery and parformance :by the Conpany of the

Banking Documents (o vhich it i3 a party os the game are defined in
2 facilities agreemeni made between Broomeo (830) Limited (1), the

01641737
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companies (as defined therein but ineluding the Company} (2), the
Banks (as defined tharein) (33, The Royal pank of Scotland ple
("RES") as Agent and Security Trustee {aa each are dafined therein)
(4) and RES as the provider of 3 yorking capital facility (5>
(together with that of any ancillary decuments referred to therein)
{s for the benefit of and in the best {ntarests of the Company for
the purposes of carrying on its business and that thers is full and
fai, consideration to the Company for the obligations {r 1s

lertaking in respect thereof.
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’\‘ Chartered Accountants
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The Sceretary
Presspart Manutacturing Limited &
Decorpart Limited
BTR Sceretaries Limited
Silveriown House
Vincem Square
London
SWIP 2PL

Our Ref:  PRJ/LEOIPRE4/DCP

Dear Sir/fMadam

e A ez

“clephore llatgnal 0161 228 246
aternatonal . 4d 181 228 3533
Zyx1Gp 3 0161 228 2027

TR 12400 - Mangnasar 3 2.0

8 December 1954

This letter is formal notice of our resignation as auditors of Presspart Manufacturing Limited

and Decorpart Limited with effect from 12 December 1994.

There are no circumstances connected with our resignation which we constder should be

brought to the attention of the members or creditors of the comnanies,

Yours faithfully

'7Z:;A¢# L., LG

Touche Ross & Co

i

I

[Rei] BAZKABZEXx
U SANIES MOUSE 1 /‘12/9

Awstaran Hath Benigst Snrneiam Bogmoonkath Buesnet Bosist Lambindpe, Carcuf
Cord o SuLDnE Frinbuah GLISHow Temds | onvsie LveHRK, Luowien Manghosior
e woyned Newe 3atia upin Tyse Mathnanan i Sutiamaton

S —
DE]Uﬂ'te TBIH:I’IE e peice Ot Buamoss at wiieh a et ol e nerA s s avintabin
vt g0t Gt | Sranecunet Sl Lasdan § GIAER

s agd Ty N0 st o Clartiend Accounianis i Fighuut Al Walas 1o 2ivry an

lﬂfﬂmaﬁﬁml :lvv:‘.h\"\nt riness



