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THE COMPAINIES ACTS 1948 TO 1967

Deciaration of
compiiance with the requirements

of the Companies Act 1943

on upplication for

vaiistration of a company

pursuant to section 15 (2) oF the Companies Act 1948
i KATHRYN SOMMERFIELD

.....

¢ 15, PEMBRORE ROAD, CLIFTON,
o

a0 N e
BRISTOL, BS99 7DX LT e

DO SOLEMNLY & SINCERELY DECLARE that | am :—
KBTI TN 0 DDA 0 & AP TROT AL D TP Fe "
*a person NAMED IN THE ARTICLES of Association as a B¥88#¥/Secretary

of

RENLSHAW, ELECERLCAL o Limited

AND that ail the requirements of the Companies Act 1948 in respect of
matters precedent to the Registration of the said Company and incidental
thereto have been complied with, AND | make this solemn Declaration
conscienticusly believing the same to be true and by virtue of the provi-
sions of the Statutory Declarations Act 1835

DECLARED AT 3, Richmond Hill, .

i ™,
Brigtol, BSB.MAL... \(,.‘9(‘*.\“\ ey E«,q'}‘.» L)

3

day of .Mazat L1973 ) {
the.2 st ay of .Maxzch //_4 1

before r&bQ N @JM—‘ ~

A Commfssianar {or Qaths (or Notary Fublic or Justice of the Peace)

NOTE :\By Section 15(2) of the Companies Act 1948 & Statute;y Declaration by a Solicitor of the Supremn
Cour, and in &2 'anl by a Soficitor. engaged in the formation of the Company, OR by a person NAMED
IN THE BETi:' £§ a5 a Dwoctor or Secretary of the Company, of compliance with alt or aity 6f the said
saquiroments shall befpreduced to the Registrar, and the Registrar may accept such a Declaration a8 suificient
gvidence of Sampliasice.

Jorden & Somns Limited

Internztional Law Agents, Consultants & Publishers
Wilec House City Road Landon EC1Y 2BX
Telsphone: 01-253 6214 Telex No. 261010
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form No. 25

1 1.ﬂ,6.25.0_!."2{¢,,p,,.number of company

COMPANY HAVING A SHARE CAPITAL

name cf sompany

RLECTRICAL LIMITED .
RENLSEAW g Limited

statement of the nominal capital®
made pursuant to section 112 of the Stamp Act 1891

NOTE—The siamp duty &n the Nomiral Capital Is 10s, {50p) for every £160

or fraction of £100—Section 41, Finance Act 1933 ./;

the nominal capital
of the above-named company is £ 100.00

Signature(2 /ﬂ/ M”

Dated A= 3= 1973, Description
NOTES: (1) This Statement MUST be filed with tho Memorandum, or other document
whan the Company 1s registoered.
and .
(2) 1t should be signed by an officer of the company 'if appointed by the

Articles of Association, OR by the Solicitor{s) angaged in
the formation of the company

Jordan & Sons Limited
international Law Agents, Consultants and Publishers
Witec House 82 City Road London EC1Y 2BX

Telephone: 01-253 6214  Telex No, 261010 /’{éLTIOH&\
# /ﬂ o Vi

Presented by,

Presenter's Raference
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THE COMPANIES ACTS 1948 to 1967*/d>

COMPANY LIMITED BY SHARES /

ralie ‘ -
MEMORANDUM OF ASSOCIAIIOQ//
AT ATy 2’ v .
oF VLS Gy g g o3 020'[;3/0
ﬁ$ RENISHAW ELECTRICAL LIMITED_/,z

Kapgrd
1. The name fof the Company is "Renishaw Electrical Limited".

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

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

(a) To carry on all or any of the businesses of
electrica;“gngiggggg and contractors, mauufacturers,
desxgners, fitters, installers, maintainers,
repeirers, importers, exporters and distributors
of, agents for, and dealers in electrical goods ,
equipment, devices, appliances, accessories and
supplies of every description, cable jointers,
heating, lighting, radio, television, telephone,
mechanical and general engineers, inventors,
constructors, installers and maintainers of systiums
for heating and lighting and the supply of power,
telecommuniéation, radio, sound recording,
television and telephone reception and transmission,
government ,surplus contractors and dealers,
manufacturers, fitters, maintainers, repairers -
and merchants of, agents for, and dealers in
household and domestic appliances, equipment,
utensils, furniture, fittings, hardware and
ironmongery of all kinds, general builders
and contractors, pruperty repairers and
developers, builders' merchants, plant hire
specialists, painters and decorators,
carpenters, glaziers, shop and office fitters,
estate agents, hire purchase financiers and
agents, mortgage and insurance brokers, fuel

- merchants, haulage and transport contractors,

commission and general agents, factor=z, brokers

and warehousemen; and to manufacture, buy, sell,

maintain, repair and deal in vehicles, plant,

,,,i-i 14 . )
J@'gﬁéﬂphm%ﬁﬂ machinery, tools, articles and things of all

kinds capable of being used for the purpose of
the above-mentioned businesses or any of them,
or likely to be required by customers of, or
persons having dealings with the Company.
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(b)

(e

(d}

(e)

(£)

To carry on any other business which may seem to
the Company capable of being conveniently carried
on in connection with the above objects, or cal—
culated directly or indirectly to enhance che
value of or render more profitable any of the
Company's property.

To purchase or by any other weans acquire and
take options over any freehold, leasehold ox
other real or personal property for any estate
or interest whatever, and any rights or privi-
leges of any kind over or in respect of any real
or personal property.

To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs,
protections and concessions and to disclaim,
alter, modify, use and turn to account and to
manufacture under ox grant licences ov privileges
in respect of the same, and to expend money in
experimenting upon, testing and improving any
patents, inventions or rights which the Company
may acquire or propose to acquire.

To acquire and undertake the whole or any part
of the businessa, goodwill, and assets of any
person, firm, or company carrying on or propos-
ing to carry on any of the businesses which this
Company is authorised to carry on, and as part
of the consideration for such acquisition to
undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co~operation, or for mutual assistance with any
such person, firm or company, or for subsidising
or otherwise assisting any such person, firm or
company, and to give or accept, by way of con-
sideration for any of the acts or things aforesaid
or property acquired, any Shares, Debentures,
Debenture Stock, ox securities that may be agreed
upon, and to hold and retain, or sell, mortgage,
and deal with any shares, debentures, debenture
stock, or securitiea so received.

To improve, manage, comnstruct, repair, develop,
exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in
respect of, or otherwise deal with all or any

part of the property and rights of the Company,
both real and personal.
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(8)

(h)

(k)

(1)

(m)

To invest and deal with the moneys of the Company
not immediately required in such manner ag may
from time to time be determined and to hold, sell
or otherwise deal with any investments made.

To lend and advance money or give credit on such
terms as may seem expedient and with or without
security to customers and others, to enter into
guarantaes, contracts of indemnity and suretyships
of all kinds, to receive money on deposit or loan
upon such terms zs the Company may epprove and to
become security for any persons, firms, or compcunies.

To borrow and raise money in such manuner as the
Company shall think fit and to secure the repayment
of any money borrowed, raised, or owing, by mortgage,
charge, lien or pther security upon the whole or any
part of the Company's properzy or assets (whether
present or future), including its uncalled capital,
and also by a similar mortgage, charge, lien or
security to secure and guarantee the performance by
the Company of any obligation or liability it may
underteke or which may become binding on it.

Te draw, make, accept, endorse, discount, negotiate,
execute and issue promisgory notes, bills of ex-
change, bills of lading, wervants, debentures, and
other negotiable or tramsferahle instruments.

To apply Zor, promote, and obtain any Act of Parli-
ament; Provisional Order, or Licence of the Depart-
ment of Trade and Industry or othexr authority for
enabling the Company to carry any of its objects
into effiect, or for effecting any modification of
the Company'ec constitu:ion, or for any other purpose
which may seem expedient, and to oppose any procee-
dings or applications which may seem calculated
directly or indirectly tc prejudice the Company's
interests.

To enter into any arrangements with any Governments
or authorities (supreme, municipal, local, or
otherwise) that may seem conducive to the attain-
ment: 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 such charters,
decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise
acquire and huld shares or other interests in or
securities of any other company having objects
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(n)

(o)

{p)

(q)

altogether or in part gimilar to those of the
Company or carrying on any business capable of
being carried on so as directly ar indirectly to
benefit the Company or enhance the value of any
of its property and to co-ordimate, finance and
manage the businesses and operations of any com=
pany in which the Company holds any such interest.

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

To remunerate any person, firm or company render— .’
ing services to this Company eithex by cash
payment or by the allotment to him or them of
Shares or other securitiecs of the Company credited
as paid up in full or in part or otherwise zs may
be thought expedient.

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

To support and subscribe to any charitable or
public object, and to support and subscribe to any
institution, society, or club which may be for the
benefit of the Company or its employees, or may be
connected with any town or place where tha Company
carries on business; to give or award pensions,
annuities, gratuities, and superannuation or okther
allowances or benefits ur charitable aid to any
persons who are or have veen Directors of, or who
are or have been employed by, or who are serving
or have served the Company, or of any company which
is a subsidiary of the Company or the holding
company of the Company or of the predecessors in
business of the Compnuy or of any such subsidiary
or holding cowpany ana to the wives, widows, child-
ren and other relatives aud dependants of such
persons; to make payments towards insurance; and
to set up, establish, support and maintain super-
annuation and other funds or schemes (whether
contributory or non-contributory) for the benefit
of any such persons and of theixr wives, widows,
children and other relatives and dependants; and
to set up, establish, support and maintain profit
sharing 6 share purchase schemes for the benefit
of any of the employees of the Company or of uny
such subsidiary or holding Company and to lend
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(r)

(s)

(£

(u)

(v)

(w)

money to any such employees or to trustees on theirx
behalf to enable any such share purchase schemes to
be established or maintained.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of
the Company, or of undertaking any business or
operations which may appear likely to assist or
benefit the Company or to emhance the value of any
property or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the

shares or securities of any such company as afore-
said.

To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either together or in portions, for such consider-
ation as the Company may think fit, and in parti-
cular for shares, debentures, or securities of

any company purchasing the same.

To distribute among the Members of the Company in
kind any property of the Company of any kind.

To procure the Company to be registered or TeTog-—
nized in any part of the worid.

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

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

The objects set forth in each sub-clause of this Clause shall
not be restrictively construed but the widest interpretation
shall be given thereto, and they shall not, except where the
context expressly so requires, be in any way limited or
restricted by reference to or inference from any other object
or objects set forth in such sub-clause or from the terms of
any other sub-clause or by the name of the Company. None of
such sub-clauses or the object or objects therein specified
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or the powers thereby conferred shall be deemed subsidiary
or ancillary to ths objects or powers mentioned in any other
pub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided
in each of the said sub-clauses as if each sub-clause con-
tained the objects of a separate company.

4. The liability of the Members is 1imited./’/r

5. The Share Capital of the Company is £100 Eiyided into
100 Shares of £1 each.
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We. thg several persons whose names, addresses, and descriptions are
subscribed, are desirpus of being formed into a Company in pursuance
of this Memorandum of Association, and we respectively agree to take
thi number of Shares in the Capital of the Company set opposite our

regpactive names,

L -
Number of
Names, addresses and descriptions of Subscribers Shares takem

by each
Subscriber

Michael Richard Counsell, One

15, Pembroke Road,

Bristol. BSB 3BH.

Commercial Manager.

Michael Kodola, One

15, Pembroke Road,

Bristol. BS8 3BH.

Commercial Managex.

pated st MasOW

1973

» /
Witness to the above signatures:- /L;xwfVﬁfOkﬂA\
L c}f .

Kenneth Henry Cowan Dorrance,
15, Pembroke Road,
Bristol. BS3 3BH.
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THE COMPANIES ACTS 1948 to 1967 .

COMPANY LIMITED BY SHARES -~

ARTICLES OF ASSOCIAIION’/f

or
RENISHAW ELECTRICAL

- LIMITED /

1. The regulations contained or incorporated in Part II of Table A
in the First Schedule to The Companies Act, 1948, shall apply to the
Company save that the proviso to Clause 79 in Part I of the gaid Table
A shall not apply to the Company.

2. The First Secretary of the Company shall be Miss Kathryn Sommerfield.

,ol
]
. .
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Namee, addresses and descriptions of Subscribers

Michael Riechard Counsell,
15, Pembroke Road,

Bristol. BS8 3BH.

Commercial Managet.

.
Michael Kodola,
15, Pembroke Road,
Bristol., BS8 3BH. K
Commercial Manager. /
v
o
’f’f
pated R Mol 19717 /
Witheas to the above signaturasi- Ly S, Q

Kenneth Henry Cowan Deorrance,
15, Pembroke Road,
Bristol, BS8 3BH.
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CERTIFICATE OF INCORPORATION

No. 1106260

I hé:nby certify that
RENISHAW ELECTRICAL LINMITED

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

Company is Limited.
Given under my hand at London the ltth April 1973

)
o’/ a/’ffw//?f;ﬁ
TN TavLae

Assistant Repistrar of Companies

Can
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THE COMPANIES ACTS, 1948 TO 1967,

Notice of Increase in Nominal Capitasl;\}j 'f

P

N

Pursuant to Section 63 o & R

[y

NAME OF :
conE o RENTSHAW ETECTRICAL

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

....... g e s LAMUTED,

CAT. No. G.F. 10.

JORDAN & SONS LIMITED
Company Regisiration Agents, Printers & Publishers
Cily Office: Wilec House, 82 City Rosd
LONDON, E.C1

Presented by Document Filers Reference

The Secretary,

------------------------- (T TE T TP R e P P

8 Beech Grove,

...................................................................

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




To the REGISTRAR OF COMPANIES.

RENTSHAW ELECTRICAL

| 4/

Torran,

hereby gives you notice pursuant to Section 63 of the Companies Act, 1948,

that by (a) Ordinary Resolution of the Company dated the
aend day of September. I AT T nominal Capital

24
of the Company has been increased. by the addition thereto of the sum of

£.61999 beyond the registered. Capital of £ 10....

The additional Capital is divided as follows :—

Number of Shares Class »f Share N %?;%L léllllf;(;l;nt

Six Thousand
Nine Hundred Ordinaxry £1

The conditions (e.g., voting rights, dividend vights, winding-up rights, ete.),
subject to which the new Shares have been, or are to be, issued, are as follows :—

Ranking pari passu in all respects with the existing
Ordinery Shares of the Company.

None .of the new Shares are Preference Shares, mitxurebpciist]

A

(State whether Director, of Secretary) Direchor. ARd-S00ReHaRs..

Dated the. 2HEN o day of ‘ September 1975,

Y

(@) “Ordinary,”c“Extraordiuary“ or *“‘Special”
(b) Delete as appropriate. BN

This margin to be reserved for binding

o
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Moy, L ED6260

THE COMPANIES ACTS 1948-1975

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of
RENISHAW ELECTRICAI LIMITED
passed on 9th May 1980

At an EXTRAORDINARY GENERAL MEETING of the Company held
at Saddlers' Hall, Gutter Lane, London EC2V 6BS on 9th May

1980 the following Resclution was duly passed as an Ordinary
Resolution, namely.:-

ORDINARY RESOLUTION

THAT the capital of the Company be increased from

£7,000 to £14,000 by the creation of 7{000 additional Shares
of £1 each. '




FormMNo, 10

IE COMPANIES ACTE 1948 TO 1576

Notlice of increase in nominal capital

pursuant to section 52 of the Companies Act1948

Piease do not
write Inthis
binding margin

To the Rogistrar of Companies For hificial use Company number
1106260

Ploase complala
leglbly, profaranly
in blackiype, or
bold block lettering tdame of Compaany
TSN T,

Yo Y O, LA

RENISHAW ELECTRICAL ‘ " E f

*delete if Limited* ! C

inappropriate . ) : i
hereby glves you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]

tdelete a-is t }ia&tmorﬁim}ixmdai]‘r resolution of the company dated ‘2 i A/\M : 1980
appropriate

the nominal capital of the company has been increased by the addition thereto of the sum of

Note * g 7,000 peyond the registered capital of £ 7,000

“This notige and a . - . -
P':lntnd c;opiy of A printed copy of the resolution authorising the increase is forwarded herewith
He rosolution H H yl - .

. ayhorisingthe The additional capital is divided as follows:

. increasemustbe i A
forwarded to the Number of shares Class of share Nomina! amount of each share
Reglstrar of
c‘ompam%s
within 16 days
afterthe passing 74 000
of the reselution

unclassified One pound

WGI:W——

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject o which the new
shares have been or are to be issued are as follows:

Please tick here it
continued overleaf

R ey Signed M M Birectot] [Secretary}f Date  £3 7‘/& /7%,
4 Z-.

appropiiate

Presentor's name, address and For official use
reference (if any): General section i &t room

1 G MAY 153

Nortor, Rose, Botterell IR,

& Roche 7 Voot Y \_/’“%\fu;-’v’ X

Kempson House, ol 5\ S L7 ot

Camomile Street, o iﬂ‘—r’}j B e :
o

TLondon EC3A 7ANM. s
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THE COMPANIES ACTS 1848 to 1976

COMPANY I.IMITED BY SHRRES

SPECTIAL RESOLUTION
of
RENISHAW ELECTRICAL LIMITED

Passed 10th June 1980

At an Extraordinary General Meeting of the above-named
Company, duly convened and held on Tuesday, 10th June 1980
the following Resolution was duly passed as a SPECIAL RESOLUTION:~

SPECIAL RESOLUTION

THAT : -

(1) +the Regulations contained in the document now
produced to the Meeting and for the purposes of
identification signed by the Chairman thereof
be and the same are hereby approved and adopted
as the Articles of Association of the Company
in substitution for and to the exclusion of all
the existing Articleés of Association thereof and

(2) each of the Shares of £1 in the capital of the
Company registered in the name of David Roberts
McMurtry be and is hereby converted into one
"av gShare of £1 in the capital of the Company
that each of the Shares of £1 in the capital of
the Company registered in the name of Daniel John
Deer be and is hereby converted into one "B" Share
of £1 in the capital of the Company and that each
of all the other Shares of £1 in the capital
of the Company in igsue on the date herecf be
and is hereby corverted into one "C' Share of &1
in the capital of the Company, in each case having
attached thereto the rights attached to Shares of
those classes by the Articles of Association of
the Company adopted under paragraph {1) of this
Resolution.




These are the Articles <f Associotion

o of Renishaw Flectrica! Dinited as
¢ altered by Special Resolution massed
o {O#. June 1930

No. 1106260 /// 4

THE COMPANIES ACTS 1948 +o 1976

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of

RENISHAW ELECTRICAL LI»?TTED

(Adopted by Special Resolution pas$®¥1x1ﬁmk§w4 1980)

/4’:‘.,' o
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1. In these Articles:- ey WY

¥OLC 4

"the Act" means the Companies Act 1948 as amended by
the statutes referred to in Section 45(2) of the
Companies Act 1976. -

"Table A, Part I" means Part I of Table A in the First
Schedule to the Act, as amended.

"Table A, Part II" means Part II of Table A in the
First Schedule o the Act, as amended.

"member of the Specified Group"” means either the company
which is the ultimate holding company as at the
date of adoption of this Article of the company
which beneficially owns all the "C" Shares then in
issue or any company which is for the time being a
subsidiary of such ultimate holding company (the

g : expressions "holding company" and "subsidiary®
having the meanings ascribed thereto by Section 154
of the Act).

"the Specified Period" meansg the period ending on the
date upon which less than 5 per cent. of +he
issued equity share capital of the Company is
beneficially held by a member or members of the
Specified Group.

"cthe Auditors® means the auditors for the time being of
the Company.




2. (&) The Company is a private company. The regnlations
contained in Table A, Part I and regulations 2 to 5 inclusive
of Table A, Part II, save (in each case) insofar as they arxe
excluded or varied hereby, and the requlations hereinaftex
contained shall constitute the regulations of the Company.

(B) Regulations 3, 4, 5, 20, 24, 5, 53, 60, 75
to 79 inclusive, 87 to 99 inclusive, 101 to 104 inclusive,
106 to 109 inclusive and 136 of Table A, Part I and Regulations
1 and 3 of Table A, Part II shall not apply to the Company.

SHARES

3. (A} The share capital of the Company at the date
of the adoption of these Articles is £14,009 divided into
7467 "A" Shares of €1 each, 3,733 vp" ghares of £l each
and 2,800 "C" Shares of £l each.

(B) The "A" Shares, the "B" Shares and the "C"
shares shall be separate classes of shares but save as
hereinafter otherwise provided shall carry the same rights
and privileges and shall rank pari passu in all respects.

(C) During the Specified Period

{i) +the holders of the new shares shall have
the right to have distributed to them in
respect of the accounting reference
periods of the Company ending on
30th June 1980 and 30th June 198l no
later than 3 months after the end thereof
dividends equal to one~fifth of the
profits of the Company earned in those
years and available for distribution;:

{ii) the holders of the "A" Shares and the
ng" Shares shall have the right to have
distributed to them in respect of the
financial years of the Company ending on
40th June 1980 and 30th June 1981 such
dividends as may be unanimously recommended
by all the Directors of the Company
provided that in such event the holders
of the "A" Shares and the "B" Shares

- shall be entitled to the same dividend
pexr share.

Tn respact of subsequent financial vears of the Company the
holders of the "A" Shaxes the vg" Shares and the "C" Shares
shall rank pari passu pro rata the capital paid up thereon
in respect of dividends.



4, Unless otherwise agreed in writing by all the
holders for the time being of the "A" Shares the "B
Shares and the "C" Shares:-

(3)

(B)

(€)

No stock, shares, convertibie debentures,
subscription warrants or any other securities
convertible into or with subscriptlon rights
into shares of the Company shall be issued or
agreed to be issued during the Specified
Period save for an issue by way of rights for
cash to all members of the Company pro~-rata
to existing shareholdings of which not less
than three months notice shall have been
given to each such member and no optilons or
other arrangements for such issue will be
entered into conditionally or otherwise and
no variations to the rights attaching to the
Shares shall be made or proposed.

Any shares issued to a person who is already
a holder of "A" Shares shall be designated as
"p" ghares and shall accordingly be subject
to such of the provisions of these Articles
as are applicable to the "A" Shares; any
shares issued to a person who is already a
holder of "B" Shares shall be desighated as
"B" Shares and shall accordingly be subject
o such of the provisgions hexeof as axe
applicable to the "B" Shares; any shares
issued to a person who is already a holder of
o' Shares shall be designated as "C" Shares
and shall accordingly be subject to such of
the provisions hereof as are applicable to
the "C" Shares.

Subject as aforesaid and to any directions
which may be given by the Company in General
Meeting, any unissued shares shall be under
the control of the Directors, who may allot,
grant options over or otherwise dispose of
the same to such persons (including the
Directors themselves) on such terms and at
.such times as they may think proper, provided
that no shares shall be issued at a discount
except as provided by section 57 of the Act.

5. The provisions of Article 4 of these Articles
shall apply to all new shares and all new shares created on
any increase of capital shall be subject to the same provisions
with reference to the payment of calls, transfer, transmission,



forfeiture, lien and otherwise as if they had been part ¢f
the capital at the date of the adoption of these Articles
and "A" Shares or "B" Shares or "C" Shares.

6. Subject to the provisions of section 58 of the
Act, any Preference Shares may, with the sanction of a
Special Resolution, be issued on terms that they are ox -t
the option of the Company are liable to be redeemwd.

LIEN

7. {A) The lien conferred by regulation 11 of Table
A, Part I, shall apply to all shares of the Company whethex
fully paid or not and to all shares registered in the name
of any person indebted or under liability to the Company
whether he be the sole registered holdex thereof or one of

several joint holders. The said regulation 11 shall be
varied accordingly.

(BY All Shares to be sold in the enforcement of
the Company's lien or rights of forfeiture shall be offered
in accordance with Article 4 of these Articles as if they
were unissued Shares of the Company. Regulations 12 and 36
of Table A, Part I, shall be modified accordingly.

TRANSFER OF SHARES

8. (A} Subject to .Article 9 of these Articles and
unless in any particular case all the holders for the time
being of the "A" Shares "B" Shares and the "C" Shares
otherwise agree in writing none of the shares of the Company
shall be transferred and the Directors shall not register

any transfer of any shares of the Company except pursuant to
this Article.

(B) If at any time any holder for the time being
of any "A" Shares "B" Shares or "C" Shares (in this Article
referred to as the "Selling Member") wishes to sell or
otherwise dispose of all or any Shares beneficially owned by
him, the Selling Member shall first offer such Shares to
each of the other Shareholders of the Company (in this
Article referred together as the "Other Members") pro rata
to their then existing shareholdings as nearly as practicable
by giving notice (a "First Pre-emption Notice") to the Other
Members stating the number of Shares which he wishes to sell
and the price per share at which he wishes to sell them.

(¢y ®Rach of the Other Members may at any time
within 45 days of receipt of the relevant First Pre-emption
Notice in accordance with Article 8(B) above give notice to
the Selling Member that he wishes to buy all (but not only
somne) of the Shares offered to him. Each Other Membex
giving such notice is in this Article referred to as an
*Offering Membexr".



(D) If any of the Other Members shall not give
any such notice as mentioned in Article 8(C) within the time
1imits referred to, or if he shall give notice to the Selling
Member that he does not wish to purchase the Shares offered
+o him in accordance with the fterms of the First Pre-emption
Notice such Shares shall f£irst be of fered by notice in
writing {(a "Second Pre-emption Notice") on the same basis as
is set out in Article 8(B) to such Other. Member or Othex
Members as are Offering Members in respect of all such
Shares offered initially to them but not otherwise and each
such Other Member may within 15 days of receipt of the
relevant Second Pre-~emption Notice give notice to the Selling
Member that he wishes to buy all (but not only some) of the
shares offered to him. If there is mere than one Offering
Member pursuant to the Second Pre-emption Notice the Shares
shall be allocated as nearly as practicable in proportion to
their shareholdings immediately prior to the delivery of the
relevant First Pre-emption Notice.

(E) Tf within 45 days of receipt of all First
Pre—emption Notices or within 15 days of receipt of all
Second Pre-emption Notices there are Offering Members for
all the Shares the subject of all such notices, then the
offers made by the Offering Member or Members shall be
deemed to have been accepted by the Selling Member and each
0ffering Member shall complete his purchase by paying to the
Selling Member the purchase price in sterling in cash against
receipt of duly executed transfers with the relevant share
certificates and/or duly renounced letters of allotment in
favour of the Offering Member or its nominee as he may
direct Provided that no Offering Member shall be obliged to
so complete his purchase earlier than 14 days after he has
given to the Selling Member notice of his intention to
purchase as aforesaid.

(F) If within 45 days of receipt of all First
pPre-emption Notices there are no Offering Members foxr any of
the Shares the subject of the First Pre—emption Notice or as
relevant within 15 days of receipt of all Second Pre-emption
Notices there are no Offering Members for all the Shares the
subject of all the First Pre-emption Notices, then the
Selling Member shall be entitled at any time within 60 days
thereafter to sell all the Shares referred to in all the
First Pre-emption Notices (but not only some) to any one
person at any price per Share being not less than the price
stated in the First Pre—~emption Notice.

°. The provisions of Article 8 shall not apply

(i) to any transfer of Shares by any member of
the Specified Group to another member of the
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Specified Group Provided that any transferee
shall have agreed to transfer any shares
which it may hold to another membexr of the
specified Group should it itself cease to be
a member of the Specified Group- All the
Shares in the Company beneficially owned by
Members of the Specified Group shall be
deemed to be a single shareholding for the
purposes of any pPre-emption Notices under
Article 8;

(ii) to any trancfer settlement oOr bequest of
Shares by any pexson to his spouse, child or
children or to any nominee ox rrustee for
himself, his spouse, child or children or to
any legal personal representative (s) of any
such person oxr to any transfer by any nomninee,
trustee or legal personal representative to
himself, his spouse, child ox children as

beneficiary or beneficiaries under any settlement

or will. All the Shares registered in the
name of any person, his spouse, child or
“children or any nominee or trustee for such
person, his spouse, child or children or any
legal personal representative(s) of any such

person shall be deemed to be 2a single shareholding

for the purposes of any Pre-emption Notices
under Article 8.

10. Notwithstanding anything contained in these
Articles, the Directoxs may decline to register any transfer
of any share on which the Company has a lien.

11. In the case of a transfer of a fully-paid share
the instrument of transfer shall not be required to be
executed by the transferee. Regulation 22 of Table A, Part
T shall be modified accordingly.

TRANSMISSION OF SHARES

12. Notwithstanding anything to the contrary contained
in regulations 29 to 32 of Table A, Part I, the Directors
shall not be bound to register as a member any person
beconing entitled to a share in consequence of the death,
bankruptcy or liquidation of a member and may refuse to do
so if the Directors are of the opinion that the registration
of such person will not be conducive to the interests of the
Company and the pDirectors shall not be bound to give any
reason for their opinion. Tn the event of such refusal
being notified by the Directors to such person in writing ox



if the person aforesaid shall elect to transfer any shares
without having been registered as a holder thereof such
person shall be deemed to be a Selling Member and to have
served a First Pre-emption Notice in respect of all shares
to which he has so become entitled and the provisions of

Article 8 shall apply as if such person were a holder of
such share.

VARIATION OF RIGHTS

13. The special rights attached to the “A" Shares the
"g* Shares and the "C" Shares or any of those classes may,
whether or not the Company is or is about to be wound up, be
varied or abrogated with the prior consent in writing of the
holders of three-fourths of the shares of each such class
for the time being issued or with the sanction of Extraordinary
Resolutions passed at separate General Meetings of the
holders of shares of each such class. To every such separate
meeting the provisions of these Articles with respect to
notice of and proceedings at General Meetings shall mutatis
muitandis apply, but so that the requisite quorum shall be
one person holding or representing one-quarter of the issued
shares of the class and that any holder of shares of the
appropriate class present ox represented may demand a poll.
Any proposed resolution to amend these Articles shall be
deemed for the purposes of this Article to be a variation of
the rights of the holders of the "A" Shares the "B" Shares
and the "C" Shares.

PROCEEDINGS AT GENERAL MEETINGS

14. A poll may be demanded at any General Meeting by
the Chairman or by any nember present in person or by proxy
and entitled to vote. Regulation 58 of Table A, Part I
shall be altered accordingly.

15. The words "or not carried by a particular majority"
shall be ingerted after the words "or lost" in regulation 58
of Table A, Part I.

16. A proxy shall be entitled to vote on a show of
hands and regulation 62 of Table A, Part X, shall be modified
accordingly.

17. BAny sach resolution in writing as is referred to
in regulation 5 of Table A, Part II may consist of several
documents in a like Iorm each signed by one oY more of the
members (or their duly authorised representatives) in that
regulation referred to. In the case of a corporation a
director or the secretary thereof shall be deened to be a
duly authorised representative for this purpose.



DIRECTORS

18. (A) Unless otherwise agreed in writinz by all the
holders for the time being of the "A" Shares, the "B" Shaxes
and the "C" Shares, the number of Dire¢tors shall bs not
less than two nor more than ten. l

(8) The holders of the "A* Shares may ab any time
and from time to time by a memorandum signed by the holderxs
of a majority of the "A" Shares (a corporation which is a
holder acting by resolution of its directoxrs evidenced by
the signatures of any two of its directors oxr of one of its
directors and its secretary) appoint any person to be a
Director (but so that not more than five of the Dixectors
for the time being shall be appointed by the holders of the
"A" Shares) and may in like manner remove any Director
appointed by the holders of the "A" Shares and appoint
another in his place and may similarly £ill any other vacancy
in the Directors to be appointed by the holders of the "A"
Shares. Any such appointment or dismissal shall take effect
at and from the time when the memorandum is lodged at the

registered office of the Company or produced to a meeting of
the Directors.

(C) The rights conferred by Article 18(B) on the
holders of the "A" Shares shall mutatis mutandis apply in
respect of the holders of the "B" Shares in relation to the
Director or Directors appointed by the holders of the "B"
Shares but so that not more than three of the Directors for

the time being shall be appointed by the heolders of the "B"
Shares.

(D) The rights conferred by Article 18(B) on kthe
holders of the "A" Shares shall. during the Specified Period
. {which expression shall fox the purposes of this Article be
interpreted with the substitution of "10 per cent.” for
"5 per cent." in its definition as set out in Article 1)
mutatis mutandis apply in respect of the holders of the
"' Shares but so that the maximum number of Directors for
the time being which may be appointed by the holders of the
"c* Shares shall be two if the number of Directors appointed
pursuant to Articles 18(B) and 18 (C) and presently in office
shall be five or more and shall otherwise be one.

19. The words "unless the Company otherwise direct" at
the end of regulation 78 of Table A, Part I, shall be
deleted.

BORROWING POWERS

20. The Directors may exercise all the powers of the
Company to borrow oX raise money or to guarantee and to
mortgage or chaxge its undertaking, property, assets and
rights and uncalled capital or any part thereof and to
create and issue debentures, debenture stock, mortgages,



charges and other securities, whether cutright or as security
far any debt, liability or obligation of the Company ox of
any third party.

POWERS AND DUTIES OF DIRECTORS

21. A Director may be interested directly orx indirectly
in any contract or arrangement oxr in any prcposed contract
or arrangement with the Company or with any other company in
which the Company may be interested and he may liold and be
remunerated in respect of any office or place of profit
(gther than the office of Auditor of the Company cx any
subsidiary thereof) under the Company or any such other
company and he or any firm of which he is a nember may act
in a professional capacity for the Company or any such other
company and be remunerated therefor. Notwithstanding his
interest a Director may vote on any matter in which he is
interested and be included for the purpose of a quorum at
any meeting at which the same is considered and he may
retain for his own benefit all profits and advantages
aceruing to him. Regulation 84 of Table A, Part I shall he
amended accordingly.

22. I+t shall not be necessary for the Directors to
sign a book recording their attendances at meetings of
Directors and regulation 86 of Table A, Part I, shall be
amended accordingly.

23. The Directors may exercise all the powers of the
Company to establish and maintain or procure the establishment
and maintenance of any contributory or non-contributory
pension or superannuaticn funds for the benefit of, or give
or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are Or were at
any time in the employment or sexvice of the Company or of
any company which is a subsidiary of the Company or is
allied to or associated with the Company or with any such
subsidiary company, or who are or were at any time Directors
or officers of the Company or of any such other company as
aforesaid, and holding or who held any salaried employment
or office in the Company or such other company, and the
wives, widows, families and dependants of any such paersons.
The Directors may also exercise all the powers of the Company
o establish and subsidise or subscribe to any institutions,
associations, clubs or funds calculated to be for the
benefit of or to advance the interests and well-being of the
Company or of any such person as aforesaid, and may make
payments for or towards the insurance of any such persons as
aforesaid, and subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any
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publi . general or useful object. The Directors may do any
of the matters afcresaid either alone or in coniunction with
apy such other cumpany as aforecaid. Any Directoxr holding

any such euployment or office shall be entitled to participate
in and retain for his own benefit any such donation, gratuity,
pension, allowance or srnlument.

24. The Company may have an official seal for use
sbroad under the provisions of the Act, where and as the
Mrectors shall determine, and the Company may by writing
under the Common Seal appoint any agents ov agent, committees
or committee abroad to be the duly authorised agents of the
Cenipany, for the purpose of affixing and using such official
seal, and may irmpose such restrictions on the use thereof as
may be thought fit. Wherever in these Articles reference is
made to the Common Seal of the Company, the reference shall,
when and so far as may be applicable, be deemed to include
any such official seal as aforesaid.

DISQUALIFICATION OF DIRECTORS

25. The office of a Director shall be vacated:-

(A) If by notice in writing to the Company he
resigns the office of Directcr.

(8) If he shall for more than nine months have
been absent without permission of the Directoxs
from the regular meetings of the Directoxrs
referred to in Article 28 held during that
period, unless he shall have appointed an
a.ternate Director who has not been similaxly
absent during such period.

{¢) If he becomes bankrupt or enters into any
arrangement with his creditors.,

{D) If he is prohibited from keing a Directoxr by
an order made under any provision of the Act.

(E} If he becomes of unsound mind.

(F) If he is removed from cffice pursuant to
Section 184 of the Act.

(@) If he is removed from office pursuant to
Article 18.
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ALTERNATE JIRECTORS

26, (A} Eacn Director shall have the power to ing
any other Qirector or any person approvad fog that puzgggedte
by th~ holders of the majority of the class of shares entitled
to & ¢oint the Director so nominating to act as alternate
Dirt.ctor in his place during his absence, and at his discretiom
to revoke such nomination., An alternate Director siiall have
one vote for each Director he represents, in addition to his
own vote if he is a Directoy, but shall not be counted more
than once in the gquorum. A nomination as an alternate

Director shall ipso facto ke revoked if the appointor ceases
for any reason to be a Director.

(B) 2An alternate Director shmll be entitiied to
receive notice of meetings of the Directors and shall. be
entitled to attend and vote as a Director at any such meeting
toe perform all functions of his appointor as a Director. If
the appeintor is for the time “peing absent from the United
Kingdom or otherwise not available the appointee's signature
to any resolution in wricing of the Directors shall be as
effective as the signature of his appointor. An alternate
Director shall not (save as aforesaid) have power to act as

a Director nor shall he be deemed to be a Director for the
purposes of these Articles. B

(C) An alternate Director shall be entic:ed to
contract and be interested in and benefit from contracts or
arrangements and to bhe repaid expenses and to jse indemnified
to the same extent mutatis matandis as if he were a Director,
but he shall not be entitled to receive from the Company in
respect of his appointment as alternats Director any remugeration
except only such part (if any) of the remuneration otperw+se
payable to his appointor as guch appointor'may by notice in
writing to the Company from time to time direct.

{D} The appointment of an alternate Director
shall be revoked and the alternate Director shall cease to
hold office whenever the Director who appointed such alternate
Director shall give notice in writing_to the Secretary of
the Company that he revokes such appointment.

{(E} Any instrument appointing an glternate
Director shall be left at the registered offlce_of the
Company and shall, as nearly as cirgumstances will admit, be
in the form or to the effect following:-

e -
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l'rI ‘
llof o
Ta Director of the Company, in : ’
Lpurfuqnce of the power in that behal
“conualneﬁ in the Articles of Association
of the Company, ¢o hereby nominate and
"appoint '
N f . :
"£o act as alternate Director in my placeg:
"during my absence, and to exercise and
"discharge all my duties as a Director of
"the Company. -

"as witness my hand this , 19 "

PROCEEDINGS OF DIRECTORS

27, Subiect to Article 28 the Directors may meet
together for the dispatch of business, adjourn and otherwise
regulate their meetings and manner of dispatching business
as they think fit, Two Directors shall be a cuorum.

28. Regular meetings of the Directoxs shall in addition
to any ~ther meetings be held not less frequently than four
times in each zecounting reference period during the Specified
Period at which capital expenditure requirements for at
least the then next three months shall be congidered.

29. fThe Directoxs may frem time to time appoint-,
committees consisting of such member Or memoers of their -
body as they think fit. Any committee so formed shall, in
the exercise of the powers sO delegated, conform to any
regulations that may from time to time be imposed upon it by
the Directors but may meet and adjourn as it thinks proper.
Any committee shall have powex unless the Directoxs direct
otherwise to co-opt as a member or members of the committee
for any specific purpose any person Or persons although not
being a Director of the Company.

30. The Chairman at all meetings of the Directors and
committees of the Directors shall be a Director and shall be
appoir.ted by the holders of the "A" Shares, and shall have a
second or casting vote in case of equality of votes on any
resolution proposed at any such meeting.

31. A Resolution in writing signed by gll the Directors
for the time be.ng entitled to receive a notice of the ‘
meeting of Directors, shall be as valid and effectual as if
it had been passed at a meeting of the Directors duly .
convened andkheld, and may consist of several|documents in a
like form each signed by one Ol more of the Directoxs.
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The Directors shall not be 1i ot d
rotation. ot be liable to retire by

33. DAny Director or member of a committee of the rd
may participate in a meeting of the Directors or such cgg;ittee
by means of conference telephone or similar communications
equipment whereby all persons participating in the meeting
can hear each other and participation in the neeting in this

manner shall be deemed to constitute presence in pexson at
such meeting.

MANAGING OR EXECUTIVE DIRECTORS

34. (aA) fThe Directors may from time to time appoint
one or more of their number to an er=cutive office (including
that of Managing Director, Manager or any other salaried
office) for such period and upon such terms as shall be
thought fit, and subject to the provisions of anry agreement
entered into in any particular case, may revoke such appointment.
A Director so appointed as a Managing Director shall (without
prejudice to any claim he may have for damages for breach of
any contract of sgervice between him and the Company) ipso
facto cease to be Managing Director if he cease from any
cause to be a Director, ’

(B) The Managing Director, Managexr or othe¥
executive officer as aforesaid shall receive such remuneration
whether by way of salary, commission or participation in
profits or otherwise (either in addition to or in lieu of
his remuneration as a Director), as the Directors may determine.

{(C) The Directors may entrust to and confer upon
a Managing Director, Manager O other executive officer as
aforesaid any of the powers exercisable by them upon such
terms and conditions with such restrictions as they think
fit and may from time t> time withdraw, alter or vary all ox
any of such powers.

DIVIDENDS AND RESERVES

35. (a) Regulations 114 and 115 qf Table A, Par+ ©
shall be read subject to the qualifications

{i) set out in Article 3(C); and

(ii) that not less than three—tenthg of the
profits of the Company earned in respect
of the accounting reference period of
the Company ending on 30th June 1982 and
each subseguent accounting reference
period whith is completed during the
specified period and available for
distribution shall be so declared for
distribution and paid by not later than
3 months from the end thereof.
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(B} For the purposes of Articles 3(C) (i) and
35(A), any sums wr%tten into profits which repreéeit provisions
for deferred taxation in respect of accounting reference
periods ended prior ta lst July 1979 as a result of the
Company ceasing to make provision for gdeferred taxation
gshall be deemed noft to be included in the profits of the
Company avallable for distribution.

ACCOUNTS

36. Unless otherwise agreed in writing by all the
holders for the time being of the "A" Shares, the "B" Shares
and the "C" Shares during the Specified Period the accounting

reference pexicd of the Company shall end on 30th June in
each calendar year. -

37. The following words shall be™added to Regulation 127
of Table A, Part I:- "and shall only have effect subject
and without prejudice to the provisions of Section 158(1) (&)
of the Act." :

CAPITALISATION OF PROFITS

38, Regulatior 128 of Table A, Part I shall be alteored
by inserting after the words "the directors shall give
effect to such resolution" the words "but so that on ary
occasion when shares are allotted and distributed credited
as fully paid up as aforesaid the shares allotted to hclders
of "A" Shares "B" Shares. and "C" Shares shall forthwith <
allctment automatically stand converted respectively into
"a" Shares "B" Shares and "C" Shares.

NOTICES

39, {(A) Tt shall be necessary to give notice of any
meeting of the Directors to all Directors and alternate
directors (except any absent for the time being frog the
United Kingdom who has either (a) (in'the case of Directors)
nominated a person resident in the Unlteq Kingdom as an
alternate directow pursuant to these Articles or (b) failed
to furnish the Company with a cable or telex address abroad
to which such notices may be forwarded) .

(B) In addition to the persons gpecified in
Regulation 134 of Table A, Part I, every Dlrgctor apd every
alternate director shall be entitled to receive notices of
General Meetinos provided that where any Directox or al@ernate
director is absent for the time being'from the United Kingdom
his right to receive such notices shall be upon the same
terms as are applied by paragraph () above to notices of

meetings of the Directors.



INDEMNITY

40. Every Director or other officer of the Companv
shall be entitled to be indemnified out of the assetg of the
Company against all costs, charges, losses, expenses and
liabilities which he may sustain or incur in or abomt the
execution of the duties of his office or otherwise in
relation thereto, including any liability incurred by him in
defend%ng any proceedings, whether civil or criminal, in
which judgment is given in his favour or in which he is
acquitted or in connection with any application under
section 448 of the Act in which relief isg 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 effect insofar as its provisions are not avoided
by section 205 of the Act.

MISCELLANEQUS PROVISIONS RELATING TO
QVERSEAS INTEREST

41. Table A, Part I, shall be further modified as
follows: ~ ' '

(a) In regulation 49 the words "within the United
Kingdom" shall bhe deleted;

(b) Regulations 131 and 133 shall be modified by
the substi ‘rition of the weords "to the address,
Lf¥ any, whether within or outside the United
Kingdom" for the words "the address, if any,
within the United Kinydom";

(c) In paragraph (a) of Regulation 134 all words
other than "ewvery meaber” shall be deleted.
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THE COMPANIES ACTS 1948 to 1981

PUBLIC CCMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of -

RENISHAW plc

3
Passed 25th May, 1983

o

AT an Extraordinary General Meeting of the above-named
Company, duly convened and held on 25th May, 1983 the -
following Resolution was duly passed as a Special
Resolution, namely:-

SPECIAL RESOLUTION

THAT conditionally on the Council of The Stock Exchange
granting permission for dealings to take place in the
issued share capital of the Company in the Unlisted
Securities Market on or before 8th June, 1983:-




-

(B)

()

(D)

each of the issued vav Shayres, “B" Shares and
"C" Shares of £1 each of the Company bLe
sub~divided into 20 such Shares of 5p each and
each of such shares be re-designated as an
"Ordinary Share";

tl.* - tthorised share capital of the Company be
increased from £56,000 to £1,750,000 by the
creation of 33,880,000 new Ordinary Shares of
5p each;

the Directors be ang they are hereby generally and
unconditionally authorised for the purposes of
section 14 of the Companies Act 1980 ({and so that
expressions used in this Resolution shall bear the
Same meanings as in that-section) to exercise all
the powers of the Company to allot relevant
securities up to a maximum nominal amount of
£1,694,000 duringlthe period expiring on

30th April, 1988 but so that this authority shall
extend to the making before such expiry of any
offer or agreement which would or might require
relevant securities to be allotted after such
expiry and to the subsequent allotment of such
securities;

upon the recommendation of the Directors it is
desirable to capitalise the sum of £1,344,000
(being part of the amount standing to the credit
of the Reserves of the Company) and accordingly
that such sum be set free for distribution among
the members who would have been entitled thereto
1f distributed by way of dividend on condition
that the same be not paid in cash but be applied
in paying up in full at par 26,880,000 Ordinary
Shares of Sp each of the Company to be allotted
and distributed credited as fully paid among such



remnkbers in the proéortinn of 480 new Ordinary
Shares of 5p each for every Share of £1 held by
them immediately prior to the passing of this
Resolution and that the Directors be and they are
hereby authorised and directed to apply the said
sum of £1,344,000 and to issue the said 26,880,000
nevw Ordinary Shares accordingly;

for the purposes of sectioms 14 and 18 of the
Companies Act 1980 ("the Act") all allotments
of equity securities for cash made pursuant
either to the authority given by

paragraph (C) of this Resolution or to any
authority in like terms (save for the amount)
given by the Company in General Meeting on
the occasion of an increase of the authorised
share capital of the Company shall be made to
those members and in the proportions
prescribed by section 17(1)(a) of the act
Provided that the Directors shall have power:

(a) in connection with a rights issue of
equily securities to holders of Ordinary
Shares to aggregate and sell for the
benefit of the Company or such holders
all fractions of shares which may arise
in apportioning the equity securities .
among the holders of Ordinary Shares and
to sell, for the benefit of those
holders of Ordinary Shares who are
citizens of or resident in any overseas
territory where in the opinion of the
Directors it would at the time of the -
offer be illegal or unduly costly for
the Company to make or for those holders



(F)

to accept an offer of eguity securities
of the Company, the equity securities to
which those holders would othexrwise be
entitled; and

(b) otherwise than in cennection with such a
rights issue to allot for cash to any
person or pérsons whomscever equity
securities up to an aggregate nominal
amount equal to five pexr cent of the
Company's authorised share capital;

{ii) the authority conferred on the Directors by
sub-paragraph (i) of this paragraph shall
expire on 30th September, 1984 but shall
extend to the making before such expiry of
any offer or agreement which would or might
require equity securities to be allotted for
cash after such expiry and to the subseguent
allotment of such securities;

(iii) any allotment made in compliance with or
pursuant to this paragraph of this Resolution
(or any resolution renewing the authority
conferred by this paragraph of this
Resolution) shall be as if section 17(1) of
the Act did not apply thereto; and

(iv) expressions used in this paragraph of this
Resolution shall bear the same meanings as in
sections 14 and 17 of the Act;

the provisions of the Memcrandum of Association of
the Company with respect of its objects be altered
by deleting the existing Clause 4 thereof and
substituting therefor the provisions of the new
Clause 4 set out in the print of the revised



(G)

’

Memorandum of Association of the Company

marked "A'"™ now produced to the Heeting and for the
burposes of identification signed by the Chairman
thereecf; and

the Regulations contained in the printed document
marked "B' now produced to the Meeting and for the
purposes of identification signed by the Chairman
thereof be and the same are hereby approved and
adopted as the Articles of Association of the
Company in substitution for and to the exclusion

of all the existing Artii;;; of Association

thereof, / %% f

D.R. McMurtyy
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No. 1106260

THE COMPANIES ACTS 1948 TO 1981

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM CF ASSOCIATION

(As altered by Special Resolution passed on
25th May, 1983)

OF
RENISHAW PLC

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

3. The registered office of the Company will be
situated in England.

4. The objects for which the Company is established
are:=

(A} (i) To act as the holding and co-ordinating
company of the Group of companies of which
the Company is for the time being the holding
company.

(11i) To carry on all or ‘any of the businesses
of electrical engineers and contractors,
manufacturers, designers, fitters,
installers, maintainers, repairers,
importers, exporters and distributors of,
agents for, and dealers in electrical goods,
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(C)
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equipment, devices, appliances, accessories
and supplies nf every description, cable
jointers, heating, lighting, radio
television, telephone, mechanical and general
engineers, inventgrs,_constructars,

telecommunication, radio sound recording,
television and telephone reception and
transmission, government surplus contractors
and dealers, manufacturers, fitters,
maintainers, repairers and merchants of,
agents for, and dealers in household and
donmestic appliances, equipment, utensils,
furniture, fittings, hardware and ironmongery
of all kinds, general builders cad
contractors, broperty repairers and
developers, builders! merchants, plant hire
specialists, painters and decorators
carpenters, glaziers, shop and office
fitters, estate agents, hire purchase
financiers and agents, mortgage and insurance
brokers, fuel merchants, haulage and
transport contracters, commission and general
agents, factors, brokers and warehousemen;
aad to manufacture, buy, sell, maintain,
repair and deal in ehicles, plant, machinery
tools, articles and things of all kinds
capable of being used for the burpose of the
above-mentioned businesses or any of them, or
likely to be Tequired by customers of or
persons having deaings with the Company.

Lo purchase, take on lease or in exchange,
hire or otherwise acquire and hold, for any
estate or interest, and manage any lands,
buildings, servitudes, easements, rights,
privileges, concessions, machinery, plant,
stock-in~trade and any heritable or moveable
real or personal property of any kind.

To purchease or otherwise acquire any patents,
brevets d'invention, licences, concessions,
copyrights, trade marks, designs and the
like, conferring any exclusive or
non-exclusive or limitec right to use, or any
secret or other information as to any
invention, process or development which nay
seem to the Company capable of being used for
any of the purposes of the Company, oxr the
acquisition of which may seem calculated
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(D)

(E)

(F)

~3-

directly or indirectly to bguafit the
Company, to use, exercise, develop, grant
licences in respect of or otherwise turn to
account any of the same and with a view to
the working and development of the same to
carry on any business whatsoever, whether
manufacturing or otherwise, which the Company
may think calculated directly ox indirectly
to achieve these objects.

To form, promote, subsidise and assist
companies, syndicates or other bodies of all
kinds and to issue on commission or otherwise
underwrite, subscribe for and take or
guarantee the payment of any dividend ox
interest on any shares, stocks, debentures or
other capital or securities or obligations of
any such companies, syndicates or other
bodies, and to pay or provide for brokerage
commission and underwriting in respect of any
such issue.

To enter into partnerships or into any
arrangement for sharing profits, union of
interests, co-~operation, reciprocal
concessions or otherwise with any person or
corsany for the purpose of carrying on
business within any of the objects of the
Company.

To carry on any other business which may seem
to the Company capable of being conveniently
carried on in connection with the above or
calculated directly or indirectly to enhance
the value of or render profitable any of the
Company's property or rights.

To purchase or otherwise acquire and
undertake all or any part of the business,
property, liabilities and transactions of any
person Oor company carrying on any business
which the Compaay is authorised to carry on,
or possessed of property suitable for any of
the purposes of the Company.

To develop, work, improve, manage, lease,
mortgage, charge, pledge, turn to account ox
otherwise deal with all or any part of the
property of the Company, to surrender or
accept surrender of any lease or tenancy or
rights, and to sell the property, business or



(I)

(J}

(K)

(L)

undertaking of the Company, or any part
thereof, for such consideration as the
Company may think fit, and in particular for
cash or shares, debentures or securities of
any other company,

To construct, erect, maintain, alter, replace
or remove any buildings, works, offices,
erections, plant, machinery, tools, or
equipment as may seem desirable for any of
the businesses or in the interests of the
Company, and to manufacture, buy, sell and
generally deal in any plant, tools,
machinery, goods or things of any description
which may be conveniently dealt with in
connection with any of the Company's objects.

To manage and conduct the affairs of any
companies, firms and persons carrying on
business of any kind whatsoever, and in any
part of the woxrld.

To enter into, carry on and participate in
financial transactions and operations of all
kinds and to take any steps which may be
vonsidered expedient for carrying into effect
such transactions and operations including,
without prejudice to the generality of the
foregoing, borrowing and lending money and
entering into contracts and arrangements of
all kinds.

To borrow or raise money in such manner as
the Company shall think fit and in particular
by the issue (whether at par or at a premium
or discount and for such consideration as the
Company may think £it) of bonds, debentures
or debenture stock (payable to bearer or
otherwise), mortgages or charges, perpetual
or otherwise, and, if the Company thinks fit,
charged upon all or any of the Company'ts
property (both present and future) and
undexrtaking including its uncalled capital
and further, if so thought fit, convertible
into any stock or shares of the Company or
any other company, and collaterally or
further to secure any obligations of the
Company by a trust deed or other assurance.



(1)

(M)

(0)

(P)

(Q)

S

To guarantee or otherwise support or secure,
either with or without the Company receiving
any consideration or advantage and whether by
personal covenant or by mortgaging or
charging all or =art of the undertaking,
Property, assets and rights present and
future and uncalled capital of the Company or
by both such methods or by any other means
whatsoever, the liabilitzes and obligations
of and the payment of any moneys whatsoever
(including but not limited to capital,
principal, premiums, interest, dividends,
costs and expenses on any stocks, shares or
securities) by any person, firm or company
Thatsoever including but not limited to any
company which is for the time being the
holding company or a subsidiary (both as
defined by section 154 of the Companies

Act 1948) of the Company oxr of the Company's
holding company or is controlled by the same
Person or persons as control the Company or
1s otherwise associated with the Company in
its business.

To grant indemnities of every description and
to undertake obligations of every
description.

To make, draw, accept, indorse and negotiate
bills of exchange or other negotiable
instruments and to receive money on deposit
or loan.

To pay all or any expenses incurred in
connection with the formation and promotion
and incorporation of the Company and to pay
commission to and remunerate any person or
company for services rendered in underwriting
or placing, or assisting to underwrite or
place, any of the shares in the Company's
capital or any debentures or other security
of the Company, or in or about the formation
or promotion of the Company or the conduct of
its business.

To pay for any property or rights acquired by
the Company either in cash or fully or partly
paid-up shares with or without preferred oxr
deferred rights in respect of dividend or
repayment of capital or otherwise, or by any
securities which the Company has power to



(R}

(s)

(T)

(U)
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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 Company, either in cash, by
instalments or otherwise, or in fully oxr
partly paid-up shares of any cempany or
corporation, with or without deferred or
preferred rights in respect of dividend or
repayment of capital 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.

Subject to the provisions of the Companies
Acts; to:~

(i) remunerate or undertake to remunerate
any person, firm or company rendering
services to the Company, whether by cash
payment or by the allotment to him, it
or them of shares or securities of the
Company credited as paid in full or in
part or otherwise; and

(ii) give financial assisiance (within the
meaning of Companies Act 1981,
section 42(8)) for the purpose of an
acquisition of shares.

To make loans or donations to such persons
and in such casies (and in the case of loans
either of cash or of other assets) as the
Company may think directly or indirectly
conducive to any of its objects or otherwise
expedient.

To distribute among the members in specie any
property of the Company or any proceeds of
sale, disposal or realisation 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.



(V)

(W)

(X)

(Y)

(2)

(AA)

(BB)

.,

To subscribe for, purchase or otherwise
acquire, take, hold, or sell any shares or
stock, bonds, debentures or debenture stock,
or other securities or obligations of any
company and to invest ox lend any of the
moneys of the Company not 1mmed1ately
requlred for its operatlons in such manner,
with or without security, and whethexr at home
or abroad, as the Company may think fit.

To amalgamate with any other company whose
objects are or include objects similar to
those of the Company and on any terms
whatsoever.

To procure the Company to be registered or
recognised in any country ox place abroad.

To obtain any provisional or other order or
Act of Parliament of this country or of the
legislature of any othexr State for enabling
the Company to carry any of its objects into
effect, or for effectlng any modifications of
the Company's constitution, or for any other
purpose which may seem expedient, and to
oppose any proceeding or application which
nay seem calculated, directly or indirectly,
to prejudice the Company's interests.

To appoint any person or persons, firm or
firms, company or companies to be the
attorney or agent of the Company and to act
as agents, managers, secretaries, contractors
or in similar capacity.

To insure the life of any person who may, in
the opinion of the Company, be of value to
the Company as having or holding for the
Company interests, goodwill or influence or

other assets and to pay the premiums on such
insurance.

To establish and maintain or procure the
establishment and maintenance of contributory
or non~contributory pension or superannuation
funds for the benefit of the persons referred
to below, to grant emoluments, pensions,
allowances, donations, gratuities and bonuses
to such persons and to make payments for or
towards insurance on the life or lives of
such persons; to establish, subsidise,



(CC)

(DD)

(EE)

- .

subscribe to or otherwise support any
institution, association, society, club,
other establishment, or fund, the support of
which may, in the opinion ¢f the Company, be
calculated directly or indirectly to benefit
the Company or any such persons, or may be
connected with any place where the Company
ca?r19§ on business; to institute and
maintain any institntion, association,
society, club or other establishment or
proflt-sharlng scheme calculated to advance
the interests of the Company or SV persons;
to join, partlclpate in and subsidise oz
assist any association of employers or
employees or any trade association; and to
prescribe or guarantee money for charitable
or benevolent objects or for any public,
general or useful object or for any
exhibition; the said persons are any persons
who are or were at any time in the employment
or sexvice of the Company or of any company
which is for the time being the holding
company or a subsidiary (both as defined by
section 154 of the Companles Act 1948) of the
Company or of the Company's holdlng company
or is otherwise associated with the Company
in its business or who are or were at any
time directors or officers of the Company or
of such other company as aforesaid, and
holding or who held any salaried employment
or office in the Company or such other
company, and the wives, widows, families or
dependants of any such persons.

To take, make, execute, entexr into, commence,
carry on, prosecute or defend all steps,
contracts, agreements, negotlatlons, legal
and other proceedings, compromises,
arrangements and schemes, and to do all other
acts, matters and thlngs which shall at any
time appear conducive or expedient for the
advantage or protection of the Company.

To do all or any of the above things in any
part of the world and either as pr1nc1nals,
agents, contractors, trustees, or otherwise,
and either alone or in conjunction with
others.

To do all such acts or things as are
incidental or conducive to the attainment of
the above objects or any of them.
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It is hereby declared that:~

(1) the word "company" in this clause, except
where used in reference to the Company, shall
be deemed to include any partnership or other
body of persons, whether incorporated or not
incorporated, and whether domiciled in the
United Kingdom or elsewvhere, and whether now
existing or hereafter to be formed; and

(ii) the objects set forth in each sub-clause of
this Clause shall not be restrictively
construed but the widest interpretation
should be given thereto and they shall not,
except where the context expressly so
reguires, be in any way limited or restricted
by application of the eiusdem generis rule or
by reference to or inferemnce from any other
object or objects set forth in such
sub-clause or from the terms of any other
sub~clause oxr- by the name of Lthe Company;
none of such sub-clauses or the object or
objects therein specified or the povers
thereby conferred shall be deemed subsidiary
or ancillary to the objects or powers
mentioned in any other sub~clause, but the
Company shall have full power to exercise all
or any of the objects conferred by and
provided in each of the said sub-clauses as
if each sub-clause contained the objects of a
separate company.

5. The liability of the members is limited.

*6, The share capital of the Company is £100 divided
into 100 Shares of £1 each.

*The share capital has been variously increased and
sub-divided and al 6t.a June, 1983 was £1,750,000
divided into 35,000,000 Ordinary Shares of 5p each.



We,

~1.0~

the several persons whose names, addresses and
descriptions are subscribed, are desirous of being
formed into a Company in pursuance of this Memoxandum
of Association and we respectively agree tc take the
number of shares in the capital of the Company set
opposite our respective naies.

Number of
Shares taken
by each
NAMES, ADDRESSES AND DESCRIPTIONS Subscriber
OF SUBSCRIBERS (in words )
MICHAEL RICHARD COUNSELL One
15 Pembhroke Road
Bristol BS8 3BH
Commercial Manager
MICHAEL XODOILA One

15 Pembroke Road
Bristol BS8 3BH

Commercial Manager

DATED this 21st March, 1973

WIINESS to the above Signatures:-

KENNETE. HENRY COWAN DGRBRANCE
15 Pembroke Road
Bristol BS8 3BH
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No. 1106260

THE COMPANIES ACTS 1948 TO 1981

PUBLIC COMPANY LIMITED BY SHARES

New
ARTICLES OF ASSOCIATION

of
RENISHAW PLC
(As adopted by Special Resolution passed on 25th May, 1983)

tT OTHER REGULATIONS EXCLUDED

1. No regulations for management of a company set out
in any schedule to any statute concerning companies shall
apply to the Company, but the following shall we the
Articles of Association of the Company.

INTERPRETATION

2. (A) In these Articles the following expressions
have the following meanings:-

Expression Meaning
the Company Renishaw plc
the Act the Companies Act, 1948 as amended

by the other enactments mentioned

in section 119(2) of the Companies
Act 1981

the Statutes tue Companies Acts 1948 to 1981 and
every other Act for the time being
in force concerning companies and
affecting the Company.
t C Ly
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these Articles

the Board

dividend
the Office
the Register

the Seal
the United Kingdom

month

year
paid up

the Auditors

the Group

the audited balance
sheet

-2

these Articles of Association as
altered from time to time.

the Board of Directors for the time
being of the Company or the
Directors present at a duly
convened meeting of Directors at
which a guorum is present.

inecludes bonus, if not inconsistent
with the subject or context.

the registered office for the time
being of the Company.

the register of members of the -
Company.

the common seal of the Company.

Great Britain Northern Ireland the
Channel Islands and the Isle of Man

calendar month.

year from the lst January to the
31st December inclusive.

paid up or credited as paid up in
respect of the nominal amount of a
Share.

the auditors for the time being of
the Company.

the Company and its subsidiaries
(wvithin the meaning of section 154
of the Act) for the time being.

the latest audited balance

sheet of the Company unless as at
the date of such balance sheet
there shall have been made up as at
such date and audited a
consolidated balance sheet of the
Company and its subsidiaries {with
such exc~ptions as mav be permitted
in the case of a consolidated
balance sheet prepared for the
purposes of the Statutes) and in
the latter event "the audited

444“‘,4
2y
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balapce gheet" means the audited

consolidated balance sheet of the
Company and such subsidiaries and
references to reserves and profit

and loss account shall be deened ity

be references to consolidated
reserves and consolidated profit
and loss account respectively and

there shall be excluded any amounts

attributable to outside interests
in subsidiaries.

writing includes printing, typewriting,
lithography, photography and any
other mode or modes of presenting
or reproducing words in a visible
form.

share  and shareholder includes stock and stockholder.

debenture and debenture includes debenture stock and

holder

the Secretary

debenture stockholder.

subject to the provisions of the
Statutes includes joint
Secretaries, a temporary or an
assistant Secretary and any person
appointed by the Board to perform
any of the duties of the Secretary.

(B} Words importing:-

(1)
(ii)

(idii)

the singular number only include the plural
number and vice versa;

the masculine gender only include the
feminine gender;

persons include corporations.

(C) References to:- -

(1)

(ii)

"mental Qisorder" means mental disorder as
defined in section 4 of the Mental Health
Act 1959 (as from time to time amended) and

"mentally disordered" shall be construed
accoxdingly;

any section or provision of any Statute, if
not inconsistent with the subject or context,
include any corresponding or substituted
sectlon or provision of any amending,

consolidating or replacement Statute;

i

by



(iii) an Article by number are to the particular
Article of these Articles.

. (D) subject as aforesaid, any word or expression
defined in the Statutes shall, if not inconsistent with the
subject or context, bear the same meaning in these Articles.

(E) The headings are inserted for convenience only and
shall not affect the construction of these Articles.

BUSINESS

. 3. Any branch or kind of business which the Company
1s either expressly or by implication authorised to
undertake may be undertaken by the Board at such time or
times as it shall think fit, and further may bhe suffered by
it fo be in abeyance, whether such branch or kind of
business may have been actually commenced or nct, so long as

the Board may deem it expedient not to commence or proceed
with the same. '

4, The Office shall be at such place in England and
Wales as the Board shall from time to time appoint.

SHARE CAPITAL

5. The share capital of the Company at the date of
the adoption of these Articles is £1,750,000 divided into
35,000,000 Ordinary Shares of 5p each.

6. (A) Subject to all requisite authority under the
Statutes being given by the Company in General Meeting and
o any directions which may be given by the Company in
General Meeting, shares unissued at the date of adoption of
these Articles and any shares hereafter created shall be
undex the control of the Board, which may allot, grant
options over or otherwise dispose of the same to such
persons (including the Directors themselves) on such terms
and at such times as the Board may think proper, provided
that no shares shall be issued at a discount.

(B) Any share may, with the sanction of a Special
Resolution, be issued on the terms that it is, or at the
option of the Company or of the holder of such share is
liable, to be redeemed.

(C) Subject tpn the provisions of the Statutes *the
Company may purchase any of its own shares.
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7. _ Without prejudice to any special rights previously
conferred on the holders of the existing shares, and subject
to the provisions cf the Statutes and of these Articles, any
shares may be issued with such preferential, deferred,
qualified or other special rights, privileges or conditions,
whether in regard to dividend, voting, return of capital or

otherwise, as the Company may from time to time by Ordinary
Resolution direct.

8. The Company may in connection with the issue of
any shares exercise all powers of paying commission and
brokerage conferred or permitted by the Statutes. Any such
commission or brokerage may be satisfied in fully paid
shares of the Company, in which case section 53 of the Act
shall be complied with.

SHARES

9. (A) If 2 or more persons are registered as joint
holders of any share any one of such persons may give
effectual receipts for any dividends or other moneys payable
in respect of such share, but such power shall not apply to
the legal personal representatives of a deceased member.

(B) The Company shall not be bound to register
more than 4 persons as joint hollers of any share.

10. Except as otherwise expressly provided by these
Articles or as required by law or as ordered by a Court of
competent jurisdiction, no person shall be recognised by the
Company as holding any share on any trust, and the Company
shall not be bound by or required to recognise (even when
naving not. *z thereof) any equitable, contingent, future or
partial nterest in any share or any right whatsoever in
respect of any share or any interest in any fractional part
of a share other than an absolute right to the entirety
thereof in the registered holder.

11. (A) Every member (except a Stock Exchange nominee
in respect of whom the Company is not by law required to
complete and have ready for delivery a certificate) shall be
entitled, without payment, to receive within 2 months after
allotment or lodgment of a transfer 'unless the conditions
of issue provide for a longer inte *-L1) one certificate
under the Seal for all the shares of each class registered
in his name, specifying the number, class, and
distinguishing numbers (if any) of the shares in respect of
which it is issued and the amount paid up thereon.
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. (B) If and sc¢ long as all the issued shares in
the capital of the Company or all the issued shares of a
particular class are fully paid up and rank pari passu for
all purposgs, then none of those shares shall beaxr a
distinguishing number. 1In all other cases each share shall
bear a distinguishing number.

3 (C) In the case of joint holders the Company
shall not be bound to issue more than one certificate to all
the joint holders, and delivery of such certificate to any
one of them shall be sufficient delivery to all.

(D) where a member has transferred part only of
the shares comprised in a certificate, he shall be entitled

without charge to a certificate for the balance of his
shares,

(E) Every certificate for shares or debentures or
representing any other form of security of the Company shall
in accordance with Article 46 be issued under the Seal, or
an official seal kept by the Company by virtue of section 2
of the Stock Exchange (Completion of Bargains) Act 1976, ox,
in the case of shares on a branch register, an official seal
for use in the relevant territory.

(F) No certificate shall be issued representing
shares of more than one class, or in respect of shares held
by a Stock Exchange Nominee.

(G) Any 2 or more certificates representing
shares of any one class held by any member may at his
request be cancelled and a single new certificate for such
shares issued in lieu without charge.

(H) If any member shall surrender for
cancellation a share certificate representing shares held by
him and request the Company to issue in lieu 2 or more share
certificates representing such shares in such proportions as
he may specify, the Board may, if it thinks fit, comply with
such request.

(I} If any share certificate shall be defaced,
worn out, destroyed or lost, it may be renewed on such
evidence being produced and such indemnity (if any) being
given as the Board shall require, and (if requested by the
Board} on payment of the out-of-pocket expenses of the
Company of investigating such evidence and (in the case of
defacement or wearing out) on delivery up of the old
certificate, but without any further charge.



m?-.\

(J) In the case of shares held jointly by several
persons any such request mentioned in this Article may be
made by any one of the joint holders.

LIEN ON SHARES

12. (A) The Company shall have a lien on any of its
shares which are not fully paid to the extent and in the
clrcumstances permitted by section 38 of the Companies
Act 1980.

(B} The Board may sell all or any of the shares
subject to any lien at such time or times and in such manner
as it may think f£it, but no sale shall be made until such
time as the mioneys in respect of which such lien exists or
some part thereof are or is presently payable or the
liability or engagement in respect of which such lien exists
is liable to be presently fulfilled or discharged, and until
a demand and notice in writing stating the amount due or
specifying the liability or engagement and demanding payment
or fulfilment or discharge thereof and giving notice of
intention to sell in default shall have been served on such
member or the persons (if any) entitled by transmission to
the shares, and default in payment, fulfilment or discharge

shall have been made by him oxr them for 7 days after service
of such notice.

(C) The net proceeds of any sale of shares
subject to any lien shall be applied in or towards
satisfaction of the amount due to the Company, or of the
liability or engagement, as the case may be, and the balance
(1f any) shall be paid to the member or the person (if any)
entitled by transmission to the shares so sold.

(D) TUpon any such sale as aforesaid, the Board
may authorise some person to transfer the shares sold to the
purchaser and may enter the purcheser's name in the Register
as holder of the shares, and the purchaser 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 or invalidity in the proceedings in reference
to the sale.

CALLS ON SHARES

13. (A) Subject to the provisions of these Articles -
and to the terms of allotment of the shares, the Board way
from time to time make such calls on the members in respect
of all moneys unpaid on their shares as it may think fit,
provided that 14 days' notice at least is given of each
call. Each member shall be liable to pay the amount of every
call so made on him to the persons, by the instalments (if
any) and at the times and places appointed by the Board.

_;;/,—\.
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(B) A call shall be deemed to have been made at

the time when the resolution of the Board authorising such
call was passed.

(Cy The joint holders of a share shall be jointly
and severally liable for the payment of all calls and
instalments in respect thereof.

(D) 1f before or on the day appointed for payment
thereof a call or instalment payable in respect of a share
1s not paid, the person from whom the same is due shall pay
interest on the amount of the £&ll or instalment at such
rate not exceeding 12 per cent. per annum as the Board shall
fix from the day appointed for payment thereof to the time

of actual payment, but the Board may waive payment of such
interest wholly or in part.

(E) No member shall be entitled to receive any
dividend or to be present and vote at any General Meeting
either personally or (save as proxy for anviher member) by
Proxy, or be reckoned in a quorum, or to exercise any other
privilege as a member until he shall have paid all calls for
the time being due and payable on every share held by him,
whether alone or jointly with any other person, together
with interest and expenses (if any).

o (Fy Any sum which by the terms of issue of a
share is made payable upon allotment or at any fixed date,
whether on account of the amount of the share or by way of
premium, shall for all purposes of these Articles be deemed
to be a call duly made and payable on the date fixed for
payment, and in case of non-payment the provisions of these
Articles as to payment of interest and expenses, forfeiture
and the like, and all other relevant provisions of these

Articles, shall apply as if such sum were a call duly made
and noticfied. *

(G) The Board may from time ts time make
arrangements on the issue of shares for a difference between
the holders of such shares in the amount of calls to be paid
and in the time of payment of such calls.

(H) The Board may, if it thinks fit, receive from
any member willing to advance the same all or any part of
the moneys due on his shares beyond the sums actually called
up thereon, and on the moneys so paid in advance, or so much
thereof as exceeds the amount for the time being called up
on the shares in respect of which such advance has been
made, the Board may pay or allow such interest as may be
agreed Letween it and such member, in addition to the
dividend payable upon such part of ‘the share in respect of
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which such advance has been made as 1s actually called up:z
Provided that no dividend shall be payable on so much of the
moneys paid up on a share as exceeds the amount for the tine
being called up thereon. The Board may at any time repay
the amount so advanced on giving to such member not less
than 3 months' notice in writing of its intention in that
behalf, unless before the expiration of such notice the
amount so advanced shall have been called up on the share in
respect of which it was advanced.

TRANSFER OF SHARES

_ 14. (A) Subject to such of the restrictions contained
in these Articles as may be applicable, any member may
transfer all or any of his shares by instrument in writing
in any usual or commionn form, or in such other form as the
Board shall from time to time approve.

(B) B5uch instruament of transfer wust be duly
stamped and be left at the Office, or at such other place as
the Board may appoint, accompanied by the certificate for
the shares to be transferred and such other evidence (if
any) as the Board may require to prove the title of the
intending transferor (and if the instrument of transfer is
executed by some other person on his behalf, the authority
of that person to do so) Provided that in the case cf a
cransfer by a Stock Exchange Nominee the lodgmen®. of share
certificates shall not be necessary.

(C) Every instrument of transfer must be in
respect of only one class of share.

(D) The instrument of transfer of a share shall
be signed by or on behalf of the transferoxr, and the
transferor shall be deemed to remain the holder of the share

until the name of the transferee is entered in the Register
in respect thereof.

(E} In the case of a partly paid up share the
instrument of transfer must also be signed by or on behalf
of the transferee. )

(F) MNothing in these Articles shall preclude the
Board from recognising a remunciation of the allotment of
any share by the allottee in favour of some other pexson.

(G) All instruments of transfer which shall be
registered shall be retained by the Company, but any
instrument of transfer which the Board may refuse to
register shall (except in case of fraud) be returned to the
party presenting the same.
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Subject as hereinbefcre provided, the Company
ed to destroy:-

at any time after the expiration of & years
from the date of registration thereof or on
which an entry in respect thereof shall have
been made (as the case may be), all
instruments of transfer of shares ar
debentures or other forms of security of the
Company which shall have been registered and
all letters of request, renounced allotment
letters, renounceable share certificates,
forms of aceceptance and transfer and
applications for alletment in respect of
which an entry in the Register shall have
been made;

at any time after the expiration of one year
from the date of cancellation thereof, all
registered certificates for shares or
debentures or representing any other form of
security of the Company (being certificates
for shares, debentures or other securities in
the name of a transferor and in respect
whereof the Company has registered a
transfer) and all mandates and other written
directions as to the payment of dividends or
interest (being mandates or directions which
have been cancelled); and

at any time after the expiration of one yeax
from the date of the recording thereof, all
notifications of change of name or address

and it shall conclusively be presumed in favour of the

Company that:-

(1)

(2)

(3)

every instrument of transfer so destroyed was
a valid and effective instrument duly and
properly registered;

every certificate for shares or debentures or
representing any other form of security so
destroyed was a valid certificate duly and
properly cancelled; and

every other document hereinbefore mentioned
so destroyed was a valid and effective
document in accordancu with the recorded
particulars thereof in the books or records
of the Company
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Provided that:-

(1) the provisions aforesaid shall apply only to
the destruction of documents in good faith
and without notice of any claim (regard,:cs
of the parties thereto) to which the document
might be relevant;

(ii) nothing herein contained shall be construed
as imposing on the Company any liability in
respect of the destruction of any such
document earlier than as aforesaid or in any
case where the conditions of Proviso (i)
above are not fulfilled;

(iii) references herein to the destruction of any
documents include references to the disposal
thereof in any manner; and

(iv) any document referred te in

paragraphs (H)(ii) and (iii) of this Axrticle
may be destroyed at a date earlier than that
authorised by this Article provided that a
permanent copy of such document shall have
been made which shall not be destroyed before
the expiration of the period applicable to

© - the destruction of the original of such
document and in respect of which the Board
shall take adequate precautions for guarding
against falsification and for facilitating
its production.

(I) The Foard may, in its absolute discretion,
and without assigning any reason, refuse to register a
transfer of any share (not being a fully paid up share) tc a
person of whom it does not approve and it may also refuse to
register any transfer of any share to more than 4 joint
holders or any transfer of any share (not being a fully paid
up share) on which the Company has a lien.

(J) If the Board shall refuse to registeyr a
transfer of any share, it shall, within 2 months after the
date on which the transfer was lodged with the Company, send
Co the transferee notice of such refusal as reguired by
section 78 of the Act.

(K} The registration of transfers of shares or of
any class of shares may be suspended at such times and for
such periods as the Board may from time to time determine:
Provided that such registration shall not be suspended for
more than 30 days in any year.
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(L) No fee shall be chargesd:-
i) for registration of a transfer; or

(11} on the registration of any probate, letters
of administration, certificate of death :r
marriage, power of attorney, notice or other
instrument relating to or affecting the title
to any ghares.

IRANSMISSION OF SHARES

5. (A) In the case of the death of a member, the
survivors or survivor, where the deceased was a joint
holder, and the executors or administrators of the deceased,
where he was a sole or only surviving holder, shall be the
only persons recognised by the Company as having any title
to his shares, but nothing herein contained shall release
the estate of a deceased holder (whether sole or jeint) from
gnyh1iability in respect of any share solely or jointly held

y him.

(B) Subject to the provisions of these Articles,
any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, on such evidence as
to his title being produced as the Board may require, elect
either to be registered himself as holder of th. share or to
have some person nominated by him registered as the
transferee thereof.

(C) 1If the person so becoming entitled shall
elect to be registered himself, he shall deliver or send to
the Company a notice in writing signed by him stating that
he so elects. If he shall elect to have another person
registered, he shall testify his election by executing a
transfer of such share to such person. All the provisions
of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or
bankruptcy of the member had not occurred and the notice or
transfer were a transfer executed by such member.

(D) A person entitled tc a share by transmission
shall be entitled to receive, and may give a discharge for,
any dividends or other moneys payable in respect of the
share, but he shall not be entitled in respect of it to
receive notices of, oxr %o attend or vote at meetings of the
Company, or, save as aforesaid, to exercise any of the
rights or privileges of a member unless and until he shall
beceme a member in respect of the share.

[P VU
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FORFEITURE QF SHARES

16. (A) If a member fails to pay the whole or any
part of any call or instalment of a call on or before the
day appeointed for the payment thereof, the Board may at any
time thereafter, during such time as the call or instalment
or any part thereof remains unpaid, serve a notice on him or
on the person entitled to the share by transmission
requiring payment of such call or instalment or such part
thereof as remains unpaid, together with interest at such
rate not exceeding 12 per cent. per annum as the Board shall
determine and any expenses incurred by the Company by reason
of such non-payment.

(B) The notice shall:-

(1) name a further day (not earlier than the
expiration of 7 days from the date of the
notice) on or before which such call or
instalment or part thereof and all interest
and expenses that have accrued by reason of
such non-payment are to be paid;

(ii) name the place where the payment is {o be
made; and

- (iii) state that, in the event of ron~payment at or
before the time and at the place appointed,
the shares in respect of which such call was
made or instalment was due will be liable to
be forfeited.

(C) If the requirements of any such notice as
aforeni.:l ire not complied with, any share ir respect of
whiclh ..« notice has been given may at any ~ime thereafter,
before tne payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect. A
forfeiture of shares shall include all dividends in respect
of the shares not actually paid before the forfeiture,
notwithstanding that they shall have been declared.

(D) When any share has been forfeited in
accordance with these Articles, notice of the forfeiture
shall forthwith be given to the holder of the share or to
the person entitled to the share by transmission, as the
case may be, and an entry of such notice having been given
and of the forfeiture with the date thereof shall forthwith
ve made in the Register in respect of such share; but the
provisions of this paragraph are directory only, and no
forfeiture shall be in any manner invalidated by any
omission or neglect to give such notice or to make such
antry as aforesaid.
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.. (&) Notwithstanding any such forfeiture as
aforesaid, the Board may, at any time before the forfeited
Shaqeg have been gtherwise disposed of, annul the
forfeiture, on the terms of payment of all calls and
lnterest due thereon and all expenses incurred in respect of

the share and on such further terms (if any) as the Board
shall see fit.

_ (F) The Board may accept a surrender of any share
liable to be forfeited hereunder.

(G) Every share which shall be forfeited or
surrendered shall thereupon become the property of the
Company and may be sold, re-allottad or otherwise disposed
of either to the person whc was before forfeiture or )
surrender the i.lsler thereof or entitled thereto or to any
other person on such terms and in such manner as the Board
shall think fit, and the Board may if necessary authorise

some person to transfer the same to such other person as
aforesaid.

(H) A& sharehelder whose shares have been
forfeited or surrendered shall nevertheless be liable to pay
o the Company all calls made and not paid on such shares at
the time of forfeiture or surrender, and interest thereon to
the date of payment in the same manner in all respects as if
the shares had not been forfeited or surrendered, and te
satisfy all (if any) the claims and demands which the
Company might have enforced in respect of the shares at the
time of forfeiture or surrender without any reduction or

allowance for the value of the shares at the time of
forfeiture.

(I) The forfeiture or surrender of a share shall
involve the extinction at the time of forfeicure or
surrender of all interest in and all claims and demands
against the Company in respect of the share and all other
rights and liabilities incidental to the share as between
the shareholder vhose share is forfeited or surrendered and
the Company, except only such of those rights and
liabilities as are by these Articles exrressly saved, or as

are by the Statutes given or imposed in the case of past
members.

{(J) A statutory declaration that the declarant is
a Director or Secretary of the Company and that a shaxe has
been duly forfeited or surrendered in pursuance of these
Articles, and stating the date on which it was forfeited or
surrencered, shall, as against all persons claiming to be
entitled to the share adversely to the forfeiture or
surrvender thereof, be conclusive evidence of the facts
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therein stated and such declaration, together with the
receipt of the Company for the consideration (if any) given
for the share on the sale or disposition thereof and a
certificate for the share under the Seal delivered to the
person to whom the same is sold or dlsposed of, shall
constitute a good titla to the share. Subject to the
execution of any necessary transfer such person shall be
reglstered as the holder of the share and shall be
discharged from all calls made prior to such sale or
disposition and shall not be bound to see to the application
of the purchase money or other consideratiun (if any), nor
shall his title to the share be affected by any act,
omission or irregularity relating to or connected with the
proceedings in reference te the forfeiture or suxrender,
sale, re~allotment or disposal of the share.

CONVERSION OF SHARES INTO STOCK

*17. (&) The Company may by Ordinary Resolution
convert any paid up shares into stock and reconvert any
stock into paid up shares of any denomination.

(B) The holders of stock may transfer the same,
or any part thereof, in the same manner and subject to the
same regulations, as and subject to which the shares from
which the stock arose might previously to conversion have
been transferred, or as near there:to as c1rcumqtances admit;
and the Board may from time to time fix the winimum amount
of stock transferable and restrict or forbid the transfer of
fractions of that minimum, but so that such minimum shall

not exceed the nominal amount of the shares from which the
stock arose.

() The holders of stock shall, according to the
amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at
General Meetings of the Company and other matters, and be
subject to the same provisions of these Articles as if they
held the shares from which the stock arose, but no such
raght, privilege or advantage shall be conferred by an
amount of stock which would not, if existing in shares, have
conferred that right, privilege or advantage.

(D) Such of the provisions of these Articles as
are applicable to paid up shares shall apply to stock.

ALTERATIONS OF CAPITAL

18. The Company in General Meeting may from time to
time:-
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by Ordinary Resclution:-

(i)

(it}

consptidate and divide all or any of its
share capital into shares of larger amcunt
than its existing shares. On any
consolidation of fully paid shares into
shares of larger amecunt, the Board may settle
any difficulty which may arise as it thinks
expedient and in particular (but without
prejudice to the generality of the foregoing)
may as between the holders of shares to be
consolidated determine which particular
shares are to be consolidated into each
consolidated share and in the case of any
shares registered in the name of one holder
or joint holders being corsolidaied with
shares registered in the game of another
holder or joint holders may make such
arrangements as may be thought f£fit. for the
sale of the consolidated share or «ny
fractions thereof and for such purpose may
appoint some person to transfer the
consolidated share to the purchaser and
arrange either for the distribution among the
persons entitled thereto of the net proceeds
of such sale after deduction of the expenses
of sale or for the payment of such net
proceeds to the Company. Provided that the
necessary unissued shares are available the
Board may alternatively in each case where
the number of shares held by any holder is
not an exact multiple of the number of shares
to be consolidated into a gingle share issue
to each such holder credited as fully paid up
by way of capitalisation the minimum number
of shares required to round up his holding to
such a multiple (such issue being deemed to
have been effected immediately prior to
consolidation) and the amount required to pay
up such shares shall he appropriatad at its
discretion from any of the sums standing to
the credit of any of the Company's Reserve
Accounts (including Share Premium Account and
Capital Redemption Reserve Fund) or to the
credit of profit and loss account and
capitalised by applying the same in paying up
such shares;

cancel any 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 shaxre capital by
the aw-unt of the shares so cancelled; and
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(1iiy sub-divide its shares or any of them into
shares of smaller amount than is fixed by the
Memorandum of Association, subject
nevertheless to the provisions of the
Statutes, and so that the resolution whereby
any share is sub-divided may determine that,
as between the holders of the shaxes
resulting from such sub-division, ome or moxe
of the shares may nave any such preferred ox
nther special rights over, or may have such
deferred rights or be subject to any such
restrictions as compared with, the othexs as
the Company has power to attach to unissued
or new shares;

(B) by Special Resolution reduce its share capital or
any capital redemption reserve or share premium
account in any manner authorised and subject to
any conditions prescribed by ¢he Statutes.

INCREASE OF CAPITAL

19. The Company in General Meeting may from time to
time by Ordinary Resolution increase its share capital by
the creation of new shares, such new capital to be of such
amount and to be divided into shares of such respective
amounts and to carry such special rights (if any) or to be
subject to such restrictions (if any) as are referred to in
Article 7 as the General Meeting resolving on such increase
may direct. Subject to any directions made by the Company
when »esolving on the increase of capital, any new shares
shall, subject to the provisions of Article 6, be at the
disposal of the Board.

MODIFICATION OF CLASS RIGHTS

20. (A) BAll or any of the rights or privilegeés for
the time being attached to any share or class of shares in
the capital of the Company (and notwithstanding that the
Company may be or be about to be in liquidation) may, be
varied or abrogated (i) in such manner (if any) as may be
provided by such rights or (ii) in the absence of any such
provision, either with the consent in writing of the holders
of not less than three-quarters in nominal value of the
issued shares of the class, or with the sanction of an
Extraordinary Resolution passed at a separate General
Meeting of the holders of shares of the class duly convened
and heid as hereinafter provided (but not otherwise). All
the provisions hereinafter contained as to General Meetings
shall mutatis mutandis apply to every such meeting, but so
that the quorum thereat shall be persons holding or
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representing by p.oxy one-third of the nominal ameunt paid
up of the izsued shares of the class, and that each holdexr
of shares of the class, present in person ox by proxy, shall
on a poll be entitled to one vote for every share of the
class neld by him, and if at any adjourned meeting of suck
holders such quorum as aforesaid is not present

any 2 holders of shares of the citass who are present in
person or by proxy shall be a guorum. The Board shall
comply with the provisions of sesction 143 of the Act as to

forwarding a cepy of any such consent or resolution to the
Registrar of Companies.

. (B) “ubject to the terms on which any shares may
be issued, the rights or privileges attached to any class of
shares in the capital of the Company shall be deemed to be
varied or abrogated by the reduction of the capital paid up
on such shares or by the allotment of further shares ranking
in priority thereto for payment of a dividend or repayment
of capital but shall not be deemed to be varied or abrogated
by the creation or issue of any new shares ranking pari
passu in all respects (save as to the date from which such

new shares shall rank for dividend) with or suksequent to
those already issued.

GENERAL MEETINGS

- 21. (A) The Company shall in each year hold a General
Meeting as its Annval General Meeting in aidition te any
other meetings irn that year. Not more than 15 months shall
elapse between the date of one Annual General Meeting of the
Company Aaud that of the next. The Annual General Meeting
shall be held at such time and place as the Board shall
determine. All General Meetings, other than Annual General
Meetings, shall be called Extraordinary General Meetings.

(B) The Board may call an Extraordinary General

 Meeting whenever it thinks fit, and Extraordinary General

Meetings shall also be convened on such requisation, or in
default may be convened by such requisitionists, as provided
by section 132 of the Act.

(C) In the case of an Annual General Meeting oz
of a meeting convened for the purpose of passing a Special
Resolution, 21 days' notice at the least, and in any othex
case 14 days' notice at the least, specifying the place, the
day and the hour of meeting and in the case of special
business the general nature of such business shall be given
in manner hereinafter mentioned to the Auditors and to such
persons as are under the provisions of these Axrticles
entitled to receive notice of General Meetings fxom the
Company, but with the consent of all persons for the time
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beigg entitled as aforesaid, or of such proportion thereof
as is prescribed by section 133(3) of the Act, a meeting may
be <¢onvened on a shorter notice, and in such manner as such
persons may approve. The accidental omission to give such
notice to, or the non-receipt of such notice by, any such
person shall not invalidate any resolution passed or
proceeding had at any such meeting. Every notice convening
an Annual Genera: Meeting of the Company shail describe the
meeting as an Annual General Meeting.

(D} In every notice calling a General Meeting of
the Company there shall appear with reasonable prominence a
statement that a member entitled to attend and vote is
entitled to appoint one or more proxie™ to attend axd (on a

poll) vote instead of him and that a proxy need not also be
a member.

(E) In cases where instruments of proxy are sent
out with notices, the accidental omission to send such
instrument of proxy to, or the non-receipt of such
instrument of proxy by, any person entitled to receive
notice shall not invalidate the proceedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

22. (A) All business that is transacted at an
Extraordinary General Meeting shall be dcemed special and
all business that is transacted at an Annual General Meeting
shall also be deemed special, with the exception of
declaring a dividend, the ceonsideration of the accounts and
balance sheet and the reports of the Directors and the
Auditors and any other documents recuired to be annexed to
the balance sheet, the election of Directors, the
re-appointment of the Auditors retiring and the fixing of
the remuneration of the Directors and the Auditors.

(B) No business shall be transacted at any
General Meeting unless a guorum is present when the meeting
proceeds to business. For all purposes the quorum shall be
not less than 3 members present in person or by proxy.

(C) 1If within 15 minutes frem the time appointed
for the helding of a General Meeting a gquorum is not
present, the meeting if convened on the requisition of
membexrs shall be dissolved. In any other case it shall
stand adjourned to the same day in the next week at the same
time and place, or to such other day and at such time and
place as the Board may determine, and if at such adiourmned
meeting a quorum is not present within 15 minutes from the
time appointed for holding the meeting, the members present
in person or by proxy shall be a guorum.
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) (D} The Chairman (if zay) of the Board shall
preside at every Ceneral Meating of the Company. If there
be no such Chairman or if at anv meeting he shall not hLe
present within 15 minutes after the time appointed for
holding the same, or shall be unwilling to act as Chairman,
the Deputy Chairman (if any) shall if present and willing to
act preside at such meeting but if the Chairman and Deputy
Chalrman shall not be so present and willing teo act the
Directors present shall choose one of their number to agt,
or 1f there be only one Director present he shall be
Chairman if willing to act. If there be no Director present
and willing to act, the members present and entitled to vote

shall choose one of their nu ber to be Chairman of the
Meeting.

(E} The Chairman may, with the consent of any
General Meeting at which a quorum is present, and shall, if
so0 directed by the meeting, adjourn any meeting from time to
time and from place to place as the meeting shall determine.
Whenever a meeting is adjourned for 14 days or more, 7 days'
notice at the least, specifying the place, the day, and the
hour of the adjourned meeting shall be given in the same
manner as in the case of an original meeting, but it shall
not be necessary to specify in such notice the nature of the
business to be transacted at the adjourned meeting. Save as
aforesaid, no member shall be entitled to any notice of an
adjournment or of the business to be transacted at any
adjourned meeting. No business shall be transacted at any
adjourned meeting other than the business which might have

been transacted at the meeting from which the adjournment
‘took place.

(F) At any General Meeting a resolution put to a
vote of the meeting shall be decided on a show of hands,
unless before or upon the declaration of the result of the
show of hands a poll be demanded by:-

(1) the Chairman; or

(ii) in writing by at least 3 persons entitled to
vote at the meeting; or

(i1i) in writing by a member or membexrs
representing one~tenth of the total voting
rights of all the members having the right to
vote at the meeting; or

(iv) in writing by a member or members holding
shares conferring a right to vote at the
meeting, being shares on which an aggregate
sum has bheen paid up equal to not less than
one-tenth of the total sum paid up on all the
shares conferring that right.
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(G} Unless a poll be so demanded, a declaration
by the Chaimman of the meeting that a resolution has on a
show &f hands been carried, or carried mmnanimously or by a
particular majority, or lost, or not carried by a particular
majority, shall be conclusive, and an entry to that effect
in the minute Lmok of the Company shall be conclusive
evidence thereof, without proof of the number or proportion

of the votes recorded in favour of or against such
resolution.

(B) 1f:-

{1) any objection shall be raised to the
qualification of any voter; or

iii) any votes have been counted which ought not

to have been counted or which might have been
rejected; or

(iii) any votes are not counted which ought to have
been counted,

the objection or error shall not vitiate the decision of the
meeting on any resolution unless the same is raised or
pointed cut at the meeting or adjourned meeting ~t which the
vote objected to is given ox tendered or at which the error
occurs. Any objection or error shall be referred to the
Chairman of the meeting and shall only witiate the decision
of the meeting on any resolution if the Chairman decides
that the same is of sufficient magnitude to vitiate the
resclution or may otherwise have affected the decision of

the meeting. The decision of the Chairman on such matters
shall be final and conclusive.

(I) If an amendment shall be proposed to any
resolution under consideration but shall in good faith be
ruled out of oxder by the Chairman of the meeting, any error
in such ruling shall not invalidate the proceedings on the
substantive resolution. In the case of a resolution duly
proposed as a Special or Extraordinary ‘Resolution no
amendment thereto (other than a mere clerical amendment te¢

correct a patent error) may in any event be considered or
voted on.

(J) If a poll be demanded in manner aforesaid, it
shall (subject as provided in paragraph (K) of this Article)
be taken in such manner (including the use of ballot or
voting papers or tickets) and at such time and place, not
being more than 30 days from the date of the meeting oxr
adjourned meeting at which the poll was demanded, as the
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Chairman shall direct. No notice need be given of a pall
not taken immediately. The result of the poll shall be

deemed to be the resolution of the meeting at which the poll
was demanded,

(K) A poll demanded on the election of a Chairman
or on a question of adjournment shall be taken foxrthwith,

(L) 1In the case of an equality of votes, either
on a show of hands or on a poll, the Chairman of the meeting
at which the show of hands takes place or at which the poll
was demanded shall be entitled to a second or casting vote,

_ (M) The demand for a poll shall not prevent the
continuance of the meeting for the transaction of any

business, other than the question on which a poll has been
demanded.

(N} The demand for a poll may be withdrawn.
VOTES OF MEMBERS

23. (A} Subject and without prejudice to any special
rights, privileges or restrictions as to voting for the time
being attached to any shares for the time being forming part
of the capital of the Company, at any General Meeting on a
show of hands every member who (being an individual) is
present in person or (being a corporation) is presemt by
proxy or by a representative duly authorised under
section 139 of the Act, not being himself a member, shall
have one vote, and in the case of a poll every member
present in person, by representative or by proxy shall have

one vote for every 5p in nominal value of shares of which he
is the holder.

(B) Where in England or elsewhere a receiver or
other person (by whatever name called) has been appointed by
any court claiming iurisdiction in that behalf to exercise
powers with respect to the property or affairs of any member
on the ground (however formulated) of mental disorder, the
Board may in its absolute discretion, on or subject to
production of such evidence of the appointment as the Board
may require, permit such receiver or other person to vote in

person or by proxy on behalf of such member at any General
Meeting.

(C) If 2 or more persons are jointly entitled to
a share, then in wvoting on any question the vote of the
geninr who tenders the vote, whether in person or by proxy,
shiull be accepted to the exclusion of the votes of the other
registered holders of the share, and for this purpose
senivrity shall be determined by the order in which the
names stand in the Register.
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determines:-

(1)

(E)
(1)

(ii)

(F)
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K¢ member shall, unless the Board otherwise

be entitled to vote at a General Meeting
either personally or by proxy or to exercise
any privilege as a member unless all calls or
other sums presently payable by him in

reggect of shares in the Company have been
palida;

be entitled to vote at a General Meeting
either perscnally or by proxy if a
disenfranchisem=nt notice (as defined in
paragraph (K) ¢f this Article shall have been
served on him and shall not have been
withdrawn. :

On a poll:-

vctes may be given either personally or by
proxy; and

a member entitled to more than one vote need
not use all his votes or cast all the votes
he uses in the same way.

Any person (whether a member of the Company

or not) may be appointed to act as a proxy. A member may
appolni more than one proxy to attend on the same occasion.

(G)
(1)

An instrument appointing a proxy:-

shall:-

(a) be in writing under the hand of the
gppointor or of his attorney duly
authorised in writing, or if such
appointor is a corporation, either under
its common seal or under the hand of
some officer or attorney duly authorised
in that behalf;

(b) be desmed to include the power to demand
or concur in demanding a poll and to
vote on any amendment of a resolution
put to the meeting for which it is giwven
as cue proxy thinks fit; and

(c) unless the contrary is stated therein,
be valid as well for any adjournment of
the meeting as for the meeting to which
it relates;
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(ii) may be in wny common form or in such other
form as the Board shall approve; anc

(iii) need not be witnessed.

(H) The instrument appointing a proxy and the
power of attorney oxr other authority (if any) under whicsy it
is signed, or a notarially certified or office copy of such
power or authority, shall be deposited at the Office, or at
such other place as is specified in the notice of meeting ox
in the instrument of proxy issued by the Company, not less
than 48 hours before the time appointed for holding the
meeting or adjourned meeting at which the person named in
the instrument proposes o vote, or, in the case of a poll,
not less than 24 hours before the time appointed for the
taking cf the poll, and in default the instrument of DProxy
shall not be treated as valid. No instrument appointing a
proxy shall be valid after the expiration eof 12 months from
The date named in it as the date of its execution, except at
an adjourned meeting or on a poll demanded at a meeting ox
an adjcur.ued meeting in cases where the meeting was
originally held within 12 months from such date.

(1) The Board may at the expense of the Company
send, by post or otherwise, instruments of proxy (reply-paid
or dtherwise) to members for use at any General Meeting ox
at any meeting of any class of members of the Company,
either in blank or nominating in the alternative any one oxr
more of the Directors or any other persons. If for the
purpose of any meeting invitations to appoint as proxy a
person or one of a number of persons specified in the
invitations are issued at the expense of the Company, such
invitations shall he issued to all (and not some only) of
the members entitled to be sent a notice of the meeting and
to vote thereat by proxy.

(J) A vote given in accordance with the terms of
an instrument of proxy shall be valid notwithstanding the
death or mental disoraer of the principal or the revocation
of the instrument of proxy, or of the authority under which
the instrument of proxy was exscuted, or the transfer of the
share in respect of which the instrument of proxy is given,
provided that no intimation in writing of such death, mental
disorder, revocation or transfer shall have been received by
the Company at the Office, or at such other place as is
referred to in paragraph (H) of this Arxticle, at least one

“hour before the commencement of the meeting or adjourned

meeting or the taking of the poll at which the instrument of
Proxy is vsed.
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(K) Where, in respect of any shares of the
Company, any registered holder or any other person appearing
to be interested in such shares fails to comply with any
notice (in this Article called a “statutory notice") given
by the Company under section 74 of the Companies Act 1981 or
where (in purported compliance with a statutory notice) such
registered holder or person makes a statement which is false
or misleading in any material particular, then not earlier
than 28 days after service of the statutc:.y notice the
Company may serve on such registered holder a notice (in
this Article called a "disenfranchisement notice") stating
that such shares shall with effect from the service of the
disenfranchisement notice confer on him no right to vote
either at any General Meeting or at any separate General
Meeting of the holders of the shares of that class. The
Company may at any time withdraw a disenfranchisement notice
by serving on the registered holder of the shares to which
the same relates a notice in writing to that effect (in this
Article called a "withdrawal noticei), and a
disenfranchisement notice shall be deemed to have been
withdrawn when the statutory notice has been complied with
in respect of all the shares to which the disenfranchisement
notice related. Unless and until a withdrawal notice is
duly served in relation thereto or a disenfranchisement
notice in relation thereto is deemed to have been withdrawn
or the shares to which a disenfranchi sement notice relates
are” registered in tlie name of some person other than the
registered holder on whom the disenfranchisement notice was
served, none of the shares to which a disenfranchisement
notice relates shall confer on the holder or holders thereof
any right teo attend or vote at such General Meeting or
separate General Meeting as aforesaid. For the purpose of
this Article a person shall be treated as appearing to be
interested in any shares if the member holding such shares
has given to the Company a notification under the said
section 74 which fails to establish the identities of those
interested in the shares and if (after taking into account
the said notification and any other relevant section 74
notification) the Company knows or has reasonable cause to
believe that the person in question is or may be interested
in the shares.

CORPORATIONS ACTING BY REPRESENTATIVES

24. Any corporation which is a member of the Company
may, by resolution of its directors or other governing body,
authorise such person as it thinks fit to act as its
representative at any meeting of the Company, or at any
meeting of any class of members of the Company, and the
person so authorised shall be entitled to exercise the same
powers on behalf of the corporation which he represents as
that corporation could exercise if it were an individual
membar of the Company.



PRES IDENT

25, (A) The Board may from time to time appoint any
Person who is or has been a Directqr to be President and may
determine the period for which ke is to hold office,

(B) Any such appointment may be made on such
terms as to reinuneration and otherwise as ~he Board shall
from time to time determine.

(C) It shall he the duty of the President to
advise the Board on such matters as he or it may deem to be
of interest to the Company but the President shall not by
virtue of his office as such have any powers or duties in
relation to the management ¢f the business of the Company.

(D) The office of President shall be vacated on
the happening of any of the events specified in
baragraphs (A), (D) and (E) of Article 28.

DIRECTORS

26. (A) The number of Directors shall not be less
than 2.

(B) A Director shall not be required to hold any
qualification shares but shall be entitled to receive notice
of, attend ani speak at all General Meetings of the Company
and of anyv class of members of the Company,

27. (A) The Directors shall be entitled to receive by
way of fees for their services in each year such sum as the
Boaid shall from time to time determine (not exceeding
£10,000 in aggregate or such greater sum as the Company in
General Meeting sha@l from time to time authorise), such sum

pProportions and in such mannex as the Board may agree and
failing agreement equally, except that in such event any
Director holding office for less than the whole of the
relevant period in respect of which the fees are paid shall
only rank in such division in proportion to the time during
such period for which he has held office.

(B) The Directors shall also be entitled to be
Lepaid all travelling and hotel expenses incurred by thenm
respectively in or about the performance of their duties ag
Directors, including their expenses of lravelling to and
from Board Meetings, Committee Meetings or General Meetings
or otherwise incurred while engaged on the business of the
Company.
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} €C)y If by arrangement with the Board any Dirscror
shall perform or render any special duties or services
outside hig ordinary duties as a Director, the Becard nay pay
hlmhspec1al remuneration, in addition e any fees or
ordinary remuneration, and such special remuneration nay be
by a lump sum or by way of salary, commission, participation
In profits or othekwise as may be arranged, and shall be
charged as part of the Company's ordinary vworking expenses.

28. Subject as herein otherwise provided, the office
of a Director shall be vacated:~

(A) if a receiving order is made against him or
he makes any arrangement or composition with
his creditors generally; or

(B) if he absents himself from the meatings of
the Board during a continuous period
of 6 months without specia; leave of absence
from the Board, and his alv.-wnate Director
(if any) shall not during si: h period have
attended in his stead, and the Board passes a
resolution that he has by reason of such
absence vacated his office; or

(C) if he is prohibited from being a Director by
any order made under any provision of the
Statutes; or

(D} if in England or elsewhere en erdar shall be
made by any court claiming jurisdiction in
that behalf on the ground (however
formulated) of mental disorder for his
detention or for the appointment of a
guardian or for the appointment of a receiver
or other person (by whatever name called) to
exercise powers with respect to his property
or affairs; or

(E) if by notice in writing to the Company he
resigns his office.

29. (A) Subject to the provisions of Part IV of the
Companies Act 1980, no Director or intending Director shall
be disqualified by his office from contracting with the
Company either as vendor, purchaser or otherwise, nor shall
any such contract or any contract or arrangement entered

avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any
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profit realised by any such contract or arrangement ty
reason of such Director holding that office, or of the
fiduciary relationship thereby established, but the nature

of his interest must be declared by him at the meeting of

or if the Director was not at the date of that meating
interested in the proposed contract or arrangement., then at
the next meeting of the RPoard held after he became so
interested, and in a case where the Director becomes
interested in a contract or arrangement after it is made,
then at the first meeting of the Board held after he becomes
so interested. A general notice in writing given to the
Board by any Director to the effect that he is a member of
any specified company or firm, and is to be regarded as
interested in any contract which may thereafter be made with
such company or firm, shall (if snch Director shall give the
same at a meeting cf the Roard or’ shall take reasonable
steps to secure that the same is brought up and read at the
next meeting of the Board after it is given) be deemed a

sufficient declaration of interest in relation to any
contract so mads.

(B) Save as provided in the following paragraphs
of this Article, a Director shall not vote in respect of any
contract or arrangement or any other proposal whatsoever in
whith he has any material interest otherwise than by virtue
of his interests in shares or debentures or other securities
of or otherwise in or through the Company. A Director shall
not be counted in the quorum of a meeting in relation to any
resolution on which he is debarred from voting.

(C) A Director shall (in the absence of some
other material interest than is indicated below) be entitled
to vote (and be counted in the quorum} in respect of any
resolution concerning any of the following matters, namely: -

(1) the giving of any security or indemnity to
him in respect of money lent or obligations
incurred by him at the request of or for the
benefit of the Company or any of its
subs’.diaries;

(ii) the giving of any security or indemnity to a
third party in respect of a debt or
obligation of the Company or any of its
subsidiaries for which he himself has assumed
responsibility in whole or in part under a
guarantee or indemnity or by the giving of
security;
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(iii) any proposal concerning an offer of shares ox
debentures or other securities of or by the
Company or any of its subsidiaries for
subscription or purchase in which offer he is
or is to be interested as a participant in
the underwriting or sub-underwriting thereof;

(iv) any proposal concerning any other company in
which he is interested directly or indirectly
and whether as an officer or shareholder or
otherwise howsoever, provided that he is not
the holder of or beneficially interested
in 1 per cent. or more of any class of the
equity share capital of such company {or of
any third company through which his interest
is derived) or of the wvoting rights available
to members of the relevant company (any such
interest being deemed for the purpcse of this
Article to be a material interest in all the
circumstances);

(v) any proposal concerning the adoption,
modification or operation of a superannuation
fund or retirement, death or disability
benefits scheme under which he may benefit
and which has been approved by or is subject
Lo and conditional on approval by the Board
of Inland Revenue for taxation purposes.

(D) Where proposals are under consideration
concerning the appointment (including fixing or varying the
terms of appointment) of 2 or more Directors to offices or
employments with the Company or any company in which the
Company is interested, such proposals may be divided and
considered in relation to each Director separately. In such
case each of the Directors concerned (if not debarred from
voting under paragraph (C)(iv) of this Article) shall be
entitled to vote (and be counted in the quorum) in respect
of each resolution except that concerning his own
appointment. X

(E) If any question shall arise at any neeting as
Lo the materiality of a Director's interest or as to the
entitlement of any Director to vote and such question is not
resolved by his voluntarily agreeing to abstain from voting,
such question shall be referred to the Chairman of the
meeting and his ruling in relation to any other Director
shall be final and conclusive, except in a case where the
nature or extent of the interest of the Director concerned
has not been fairly disclosed.
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J (F) Subject to the provisions of the Statutes the
Company may by Ordinary Resolution suspend or relax the
provisions of this Article to any extent or ratify any

transaction not duly authorised by reason of a contravention
of this Article.

. (G) Any Director may act by himself or his firm
in a professional capacity for the Company and He or his
firm shall be entitled to remuneration for professional
services as 1f he were not a Director: Provided that
nothing herein contained shall authorise a Director or his
firm to act as the Auditors.

' (H) Any Director may continue to be or become a
directo; of, or hold any other office or place of profit
under, any other company in which the Company may be
interested, and no such Director shall be accountable for
any remuneration, salary, commission, participation in
profits, pension, superannuation or other benefits received
by him as a director of, or holder of any other office or
place of profit under, or member of, any such other company.
The Board may exercise the voting power conferred by the
shares in any company held or owned by the Company in such
manner in all respects as it may think fit {including the
exercise thereof in favour of any resolution appointing the
Directors or any of them directors of such company, ox

voting or providing for the payment of remuneration to the
directors of such company).

POWERS AND DUTIES OF DIRECTORS

30. The business of the Company shall be managed by
the Board, which may exercise all such powers of the Company
and do on behalf of the Company all such acts as may be
exercised and done by the Company and as are not by the
Statutes or by these Articles required to be exercised or
done by the Company in General Meeting, subject nevertheless
to the provisions of the Statutes and of these Articles and
to such regulations (not being inconsistent with such
aforesaid provisions) as may be prescribed by the Company in
General Meeting, but no regulation made by the Companv in
Genexral Meeting shall invalidate any prior act of the Board
which would have been valid if such regulation had not been
made. The general powers given by this Article shall not be
limited or restricted by any special authority or power
given to the Board by any other aArticle.

31. (A) The Board may exercise all the powers of the
Company to borrow money and to mortgage or charge its
undertaking, property and uncalled capital or any part
thereof and to issue debentures and other securities,
whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third
party.
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(B)

(C)
(1)

3L

The Board shall restrict the borrowings of
the Company and exercise all voting and other rights and
powers of control exercisable by the Company in respect of
its subsidiaries so as to ensure (as regards its
subsidiaries so far as by such exercise it can so ensure)
that the aggregate smount for the time being outstanding in
respect of the monmeys borrowed or secured by the Group
(exclusive of moneys owing by one member of the Group to
another) shall not at any time, without the previous
sanction of the Company in General Meeting, excesd an amount
equal to twice the Adjusted Capital and Reserves.

For the purposes of this Article:-

"the Adjusted Capital and Reserves" means the
aggregate from time to time of:-

(a)

(b)

the amount paid up on the issued share
capital of the Company; and

the amount standing to the credit of the
reserves (including any share premium
account, capital redemption reserve and

any credit balance on profit and loss
account)

all as shown by the audited balance sheet but
adjusted as follows:-

(1)

(ii)

to reflect any wariation in the amount
of such paid up share capital, share
premium account or capital redemption
reserve since the date of the audited
balance sheet;

to exclude:~

(a) amounts representing the proportion
of minority interests in
partly-owned subsidiaries as wvaried
since the date€ of the audited
balance sheet;

(b) any debit balance on profit and
loss account (except to the extent
that such deduction has already
been made);

{c) any sums set aside for taxation,
other than sums set aside in
respect of taxation equalisation
and deferred taxation; and



(d) any amount for goodwill or other
intangible asset {not being an
amount, representing part of the
cost of an acquisition of shares or
other property) incorporated as an
asset in the audited balance sheet;

(2) “borrowings" and "moneys borrowed! include:-

(i) loan capital of any description (whether
issued for cash or in whole or in part
for a consideration other than cash),
together with any fixed or minimum
premium on final repayment;

(ii) the outstanding amount of acceptances
(not being acceptances of trade bills in
respect of the purchase price or sale of
goods in the ordinary course of trading)
by the Company or any subsidiary or by
any bank or accepting house under any
acceptance credit opened on behalf of
the Company or any subsidiary; and

(iii) the nominal amount of any issued share
capital and ‘the principal amount of any
borrowing (together in each case with
any fixed or minimum premium payable on
final redemption or repayment) the
redemption or repayment whereof is
guaranteed by the Company or any
subsidiary,

but shall not include any prepayments;

(D} No such sanction as aforesaid shall be
required to the borrowing of any sum of money intended *o be
applied in the repayment (with or without premium) of any
moneys then already borrowed and outstanding and so applied
within 60 days of the borrowing thereof, notwithstanding
that the same may result in such limit being exceeded. A
certificate or report by the Auditors as to the amount of
the Adjusted Capital and Reserves or the amount of moneys
borrowed or secured or to the effect that the limit imposed
by this Article has not heen or will not he exceeded at any
particular time or times shall be conclusive evidence of
such amount or fact for the purposes of this Article,

(E) Notwithstanding the foregoing no lender or
other person dealing with the Company shall be concerned to
see or enquire whether the limit contained in this Article
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15 observed. No debt incurred in excess of such limit shall
be invalid and no security given for the same shall be
invalid or ineffectual except in the case of express notice
to the lender or the recipient of the security at the time
when the debt was incurred or security givenm that the limit
hereby imposed had been or was thereby exceeded.

' 32. The continuing Directors may act as a Board at any
time notwithstanding any vacancy in their body: Provided
always that in case the Directors shall at any time be
reduced in number to less than the minimum number vrescribed
by or in accordance with these Articles it shall be lawful
for them to act as a Board for the purpose of filling up
vacancies in their body or of summoning a General Meeting of
the Company, but not for any other purpose.

33. (A) All cheques, promissory notes, drafts, bills
of exchange and other negotiable instruments, and all
receipts for moneys paid to the Company shall be signed,
drawn, accepted, endorsed or otherwise executed (as the case

may be) in such manner as the Board shall from time to time
determine.

(B) The Company's bank account shall be kept with
such bank or banks as the Board shall from time to time
determine.

34. The Board may establish any committees, local
boards or agencies for managing any of the affairs of the
Company either in the United Kingdom or elsewhere, and may
appoint any persons to be members of such committees, local
boards or agencies and may fix their remuneration, and may
delegate to any committee, local board, or agent any of the
powers, authorities and discretions vested in the Board
(other than its power to make calls, forfeit shares or
accept surrenders of shares), with power to sub-delegate,
and may authorise the members of any local board, or any of
them, to fill any vacancies therein, and to act
notwithstanding vacancies, and any such appointment oxr
delegation may be on such terms and subject to such
conditions as the Board may think fit. "~ The Board may remove
any person so appointed and may annul or vary any such
delegation, but no person dealing in good faith and without

notice of any such annulment or variation shall be affected
thereby.

35. The Board may exercise all the powers of the
Company contained in Clause 4(BB) of the Memorandum of
Association of the Company.
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. .36. The Board may at .y time and from time to time
and by power of attorney under the Seal appoint any company,
firm or person oxr any fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be the
attorney or attorneys of the Company for such purpeses and
with such powers, authorities and discretinns (met exceeding
those vested in or exercisable by the Board under zhase
Articles) and for such period and subjeet to such cenditions
as it may think fit, and any such powsr of atlorney may
contain such provisions for the protection and convenience
of persons dealing with any such attorney as the Board may
think fit, and may also authorise any such attorney to
sub-delegate all or any of the powers, authotrities and
discretions vested in him.

MANAGING DIRECTOR AND OTHER APPOINTMENTS

37. (A) The Board may from time to time appoint any
one or more of its body to the ¢6ffice of Managing Director
and/or such other office in the management of the business
of the Company or place of profit under the Company, except
that of the Auditors, as it may decide for such period
(subject to the provisions of section 47 of the Companies
Act 1980) and on such terms as it thinks fit, and may revoke
such appointment. The Board may vest in such Managing
Director or such other officer such of the powers hereby
vested in the Board as it may think fit, and such powers may
be made exercisable for such period or periods, and on such
conditions and subject to such restrictions, and generally
on such terms as to remuneration and otherwise, as it may
determine. The remuneration of a Managing Director or such
other officer may be made payable by way of salary or
commission or participation in profits, or by any or all of
those modes, or otherwise as may be thought expedient and it
may be made a term of his appointment that he shall receive
a pension, gratuity or other benefit on his retirement.

{B) A Managing Director or such other officer as
is referred to in paragraph (A) of this Article shall not,
while he continues to hold such office, but subject to the
terms of any contract of service between him and the
Company, be subject to retirement by rotation, and he shall
not be taken into account in determining the rotation or
retirement of Directors, but in all other respects he shall
be subject to the same provisions as to removal as the other
Directors of the Company, and he shall (subject to the
provisions of any contract between him and the Company) ipso
facto and immediately cease to be Managing Director ox
holder of such other office if he cease to hold the office
of Director for any cause.
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ROTATION, APPOINTMENT AND REMOVAL OF DIRECTORS

. 38. (A) At the Annual General Meeting of the Company
1n every year one-third of the Directors for the time being
(other than any Directors not subject to retirement by
rotation) or, if their number is not 3 or a multiple of 3,
then the number nearest to but (except whan less

than 3 Directors are subject to retirement by rotation) not
exceeding one~third, shall retire from office.

{B) Unless and until otherwise determined by the
Company by Ordinary Resolution, either generally or in any
particular case, no Director shall vacate or be reguired to
vacate his office as a Director on or by reason of his
attaining or having attained the age of 70, and any Director
retiring or liable to retire under the provisions of these
Articles and any person proposed to be appointed a Directox
shall be capable of being re~appointed or appointed, as the
case may be, as a Director notwithstanding that at the time
of such re-appointment or appointment he has attained the
age of 70 and no special notice need be given of any
resolution for the re-appointment or appointment or
approving the appointment as a Director of a person who
shall have attained the age of 70, and it shall not be
necessary to give to the members notice of the age of any

Director or person proposed to be re-appointed or appointed
ag such.

(C) The Directors to retire in every year shall
be those who are subject to retirement by rotation and who
have been longest in office since their last election, but
as between persons who became Directors on the same day
those to retire shall (unless they otherwise agree among
themselves) be determined by lot.

(D) A retiring Director shall be eligible for
re-election.

(E) The Company at the meeting at which a
Director retires in manner aforesaid may f£fill the vacated
office by electing a person thereto, and in default the
retiring Director shall if offering himself for re-election
be deemed to have been re-elected except in any of the
following cases:-

(i) at such meeting it is expressly resolved not
to fill up such vacated office or a
resolution for the re-election of such
Director is put to the meeting and lost; or
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(i1} such Director has given notice in writing to
the Comrany that he is unwilliag to be
re~elecied,

(F) A resolution fur the appointment of 2 or more
peruons as Directors by a single reseolution shall not be
moved At any General Meeting uniess & resolution that it
shzll be so moved has first wesi sgreed to by the meeting
without, any vote being giver agqainst it; and any resolntion
moved in contravention of this provision shall be void.

. (G) No person other than a Director retiring at
the meeting shall, unless recommended by the Board, be
eligible for election to the office of Director at any
Genaral Meeting unless not less than 7 nor more than 21 days
hefore the date appointed for the meeting there shall have
ween left at the Office notice in writing signed by a member
duly qualified to attend and vote at the meeting for which
such notice is given of his intention to propose such person
for electicn, and also notice im writing signed by that
person of hiz willingness to be elected.

(i} The Board shali hzve powsr at any time and
from time to time to appoint any person to be a Director,
either to fill a casual vacancy or as an addition to the
existing Directors.

(I) Any Director appointed to fill a casual
vacancy or as an addition to the existing Directoxs shall
hold office only until the conclusion of the next following
Annual General Meeting and shall then be eligible for
re-election, but shall not be taken into account in

determining the Directors who are to retire by rotation at
such meeting.

(J) The Company may by Ordinary Resolution of
which special notice has been given in accordance with
section 142 of the Act remove any Director before the
expiration of his period of office notwithstanding anything
in *hese Arcicles or in any agreement between the Company
ané such Director. Such removul shall be without prejudice
to any claim whick such Director may have for damages for
breach of any contract of service between him and the
Company .

(K) The Company may by Ordinary Pesolution
appoint another person in place of a Director emoved from
office under paragraph (J) of this Article, and without
prejudice to the powers of the Directors under paragrapn (H)
of this Article the Company in General Meeting may appoint
any person to be a Director zither to £ill a casual vacancy
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or as an additional Director. A person appointed in place
of a Director sp» removed or to £ill sysh a wacancy shall b
subject to reffrement ot the same time as if he had becomz &
Director on tite day on which the Director in whose place &g
i8 appolnted was last elected a Director.

ALTERNATE DIRECTORS

~39. (A) Each Directer shall have the power to
nominate any other Director or any pexson approved for that
purpose by Resolution of the Board o act as alternate
Director at Meetings of the Board in his place during his
absence and, at his discretion, to xevoke such nomination.

_ (B) Any appointment or removal of an alternate
Director shall be effected by an instrument in writing
delivered at the Office and signed by the appointoxr.

(C) An alternate Director shall (except when
absent from the United Kingdom) be entitled to receive
notice of meetings of the Boaxd and to attend and vote at
any such meeting and to perform thereat all the functions of
his appointor. An alternate Director shall have one vote
for each Director he represents, in addition to his own wote
if he is a Director, but he shall not be counted more than
once in the quorum. If his appointor is for the time being
absent from the United Kingdom or otherwise not available
the appointee's signature to any resclution in writing of
the Directors shall be as effective as the signature of his
appointor. Save as aforesaid, an aiternate Director shall
not have power to act as a Director nor shall he be deemed
to be a Director for the purposes of these Articles.

(D) An alternate Director shall be entitled to
contract and be interested in and benefit fiom contracts or
arrangements with the Company and to be repaid expenses and
to be indemnified to the same extent mutatis mutandis as if
he were a Director, but he shall not be entitled to receive
from the Company in respect of his appointment as alternate
Director any remuneration, except only such part (if any) of
the remuneration otherwise payable to His appointor as such

appointor may by notice in writing to the Company from time
to time direct.

(E) An alternate Director shall ipso facto cease
to be an alternate Director if his appointor ceases for any
reason to be a Director, provided that if any Directox
retires by rotation or otherwise but is re-elected at the
same Meeting, any appointment made by him pursuant to this
Article which was in force immediately before his retirement
shall remain in force.
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FPROCEEDINGS OF DIRECTORS

40. (A) A Director may, and on request of a Director

gge gecretary ghall, at any time summon a meeting of the
ard.

{B}) It shall not be necessary to give notice of a
Board Meeting to any Director for the time being absent from
the United Kingdom, but where such Director is represented
by an zlternate Director, due notice of such meeting shall
be given to such alternate Director either persopally or by
sending the same through the post addressed to him at the
address in the United Kingdom given to the Company.

‘ (Cj The Board may meet together for the despatch
¢f business, adjourn and otherwise regulate its meetings as
it thinks fit and deteriine the quorum necessary for the
transaction of business.

(D) Until otherwise determined, 2 shall be a
gquoxrum,

_ (E) Questions arising at any meeting shall be
decided by a majority of votes.

(F) Tn case of an equality of votes the Chairman
shall have a second or ¢asting vote.

(G) For the purpose of this Article an alternate
Director shall be counted in a quorum and a Director who is
an alternate Director shall be entitled to a separate vote

on behalf of the Director he is representing in addition to
his own vote.

(H) A resolution in writing signed by all the
Directors for the time being in the United Kingdom, if
constituting a majority of the Directors, shall be as
affective for all purposes as a resolution passed at a
meeting of the Board duly convened, held and constituted and
may consist of several documents in like form each signed by
one or more of the Directors.

41. (A) The Board may from time to time elect or
otherwise appoint a Director to be Chairman or Deputy
Chairman and determine the period for which each of them is
to hold office.

(B) ‘The Chairman, or in his absence the Deputy
Chairman, shall preside at meetings of the Board, but if ne
such Chairman or Deputy chairman be elected or appointed, ox
if at any meeting the Chairman or Deputy Chairman be not
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present within 5 minutes after the time appointed for
holding the same, the Directors present shall choose one of
their number to be Chairman of such meeting.

_ 42. (A) Except as provided in paragraph (B) of this
Article the Board may delegate to:-

(1) any committee appointed under paragraph (C)
of this Article;

(ii) any executive Director (within the scope of
Article 37);

(iii) any board established under Article 34;
(iv) the Secretary; and

(v) any attorney or attorneys appointed under
Article 36

such of the powers, authorities or discretions vested in it
as the Board thinks fit. Such delegation may include power
to sub-delegate and may be annulled vr varied by the Board
at any time, but no person dealing in good faith and without
notice of such annulment or variation shall be affected
thereby.

(B) The following powers of the Board may not be
delegated except to a committee of the Board appointed under
paragraph (C) of this Article, namely issuing shares;
making calls: declining to register transfers; determining
Directors' remuneration; appointing and removing executive
Directors (within the scope of Article 37); appointing
Directors under Article 38(H); borrowing; recommending and
declaring dividends.

(C) The Board may delegate any of its powers to
committees consisting of such member or members of its body
as it thinks fit.

(D) Any committee so formed 'shall in the exercise
of the power so delegated conform to any regulations that
may be imposed on it by the Board.

(E) Any nommittee shall have power unless the
Board directs otherwise to co-opt as a member or members of
the committee for any specific purpose any person or persons
although not being members of the Board or of the Company
provided always that the majority of members of any
committee shall ke members of the Board.
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) {F) A committee may elect z Chaitman of its
meetings. If no such Chairman is elected, or if at any
meeting the Chairman is not present within 5 miautes after
the time appointed for holding the saane, the members present

may choose one of their number to be Chairman of the
meeting.

(G) A committee may meet and adjourn as its
members think £it, Questions arising at any meeting shall
be determined by a majority of votes. In the case of an

equality of votes the Chairman shall have a second or
gasting vote.

o (H) A committee shall only be gueorate if a
majority of those members present are members of the Board
but subject theretc the meetings and proceedings of a
committee shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the
Board, so far as the seme are applicable thereto and are not
sugspended by any regulations imposed by the Board under ox
by the provisions of paragraph (D) of this Article.

43. All acts bona fide done by any meeting of the
Board, or of a committee of the Board, or by any person
acting as a Director shall, notwithstanding that it be
afterwards discovered that there was some defect in the
appeintment of any such Director or pexrson acting as
aforesaid, or that they ox any of them were disqualified. be
25 valid as if every such person had been duly appointed and
was qualified to be a Director.

MINUTES
44. (A) The Roard shall cause minutes to be made:-

. (1) of all appointments of officers made by the
Boaxrri;

(ii) of the names of the Directors present at each

meeting of the Board and of committees of the
Board; and

(1ii) of all resolutions and proczedings at all

meetings of the Company and of the Board and
of committees of the Board.

(B) Any such minutes shall be conclusive evidence
of any such proceedings if they purport to be signed by the
Chairman of the meeting at which the proceedings were had or
py the Chairman ¢~ the next succeeding meeting.
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THE SEAL

45, (A) The Board shall provide for the safe custody
of the Seal, which shall only be used by the authority of
the Board or of a committee of the Board authorised by the
Board in that behalf, and every instrument to which the Seal
shall be affixed shall be signed by a Directer and shall be
countersigned by the Secretary or by a second Director or by
some other person appointed by the Board for the puxpose:
Provided that trhe Board may either generally or in any
particular case or Gases resolve (subject to such
res;rictions as to the manner in which the Seal nay bhe
affixed as the Board may determine) that such signatures oX
any of them may be affixed to certificates for shares or
debentures or representing any other form of security by
some mechanical means other than autographic to be specified

in such resolution or that such certiflicates need not be
signed by any person.

(B) The Company may have:=~

(1) an official seal kaét by virtue of section 2
of the Stock Exchange (Completion of
Bargains) Act 1976; and

(ii) an official seal for use abroad under the
provisions of the statutes, where and as the
Board shall determine, and the Company may by
writing under the Seal appoint any agents or
agent, committees or committee abroad to be
the duly authorised agents of the Company for
the purzase of affixing and using such
officanl seal and may impose such

# a5tri...ons on the use thereof as may be
thought fit.

wherever in these Articles reference is made to the seal,
the reference shall, when and SO far as may be applicable,

be deemed to include any of such official seals as
aforesaid.

SECRETARY

46. {(A) The Secretary shall be appointed by the Board
for such term, at such remuneration and on such conditions
as it may think fit, and any sacretary so cppointed may be
removed by the Board.

(B) Anything by the statutes or “hese Articles
required or authorised to be done by or to the Secretary, if

the office is vacant or there is for any reason no Secretary
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capable of acting, may be done by or to any assistant or
§eputy Secretary, ox if there is no assistant oxr depuly
Secretary capable of acting, by or to any cfficer of the

Company authorised generally or specially in that behalf hy
the Board.

(C) No person shall be appointed to hold office
as Secretary who is:-

(1) the sole Director of the Company; or

{ii) a corporation the sole director of which is
the sole Director of the Company; or

(iii) the sole director of a corporation which is
the sole Director of the Company.

(D) A provision of the Statutes or of these
Articles requiring oxr authorising a thing to be done by ox
to a Director and the Secretary shall not he satisfied by
its being done by or to the same person azting both as
Director and as, or in place of, the Secretary.

RECORD DATES

47. Notwithstanding any other provision of these
Articles the Board may fix a date as the record date for any
dividend, distribution, allotment or issue and such record
date may be on or at any time within 6 months before or
after any date on which such dividend, distribution,
allotment or issue is declared, paid or made.

DIVIDENDS AND RESERVES

48. (A) The Company in General Meeting may declare
dividends but no dividend shall exceed the amount
recommended by the Board.

(8) The Board may from time to time pay to the
members such interim dividends as appear to the Board to be
justified by the profits of the Company and in particular
(but without prejudice to the generality of the foregoing)
if at any time the share capital of the Company is divided
into different classes the Board may pay such interin
dividends in respect of thcse shares in the capital of the
Company which confer on the holders thereof deferred or
non-preferential rights as well as in respect of those
shares which confer on the holders thereof preferential
rights with regard to dividend. Provided that the Loard
acts bona fide the Board shall not incur any responsibility
to the holders of shares conferring any preference for any
damage that they may suffer by reason of the payment of an
interim dividend on any shares having deferxed or
non-preferential rights.



. (C) 7The Board may also pay half-yearly or at
other suitable intervals to be settled by it any dividend

wh@c@ may be payable at a fixed rate if the Board is of the
opinion that the profits justify the payment.

(D} No dividend shall be paid otherwise than out

of profits available for distribution in accordance with the
Statutes.

(E) No dividend shall bear interest against the
Company.

_ (F) All dividends unclaimed for 12 months after
having been declared may be invested or otherwise made use
of by the Board for the benefit of the Company until claimed

and the Company shall not be constituted a trustee in
respect thereof.

(G) All dividends unclaimed for a period of
12 years after having been declared shall be forfeited and
shall revert to the Company.

49. The Board may, before recommending any dividend
(whether preferential or otherwise), set asiue out of the
profits of the Company such sums as it thinks fit as a
reserve or reserves which shall, at the discretion of the
Bocard, be applicable for meeting claims on or liabilities of
the Company or contingencies or for paying off any loan
capital or for equalising dividends or for any other purpose
to which the profits of the Company may be properly applied,
and pending such application may, at the like discretion,
either be employed in the business of the Company or be
invested in such investments (other than shares of the
Company) as the Board may from time to time think fit, and
so that it shall not be necessary to keep any investments
constituting the reserve or reserves separate or distinct
from any other investments of the Company. The Board may
also without placing the same to reserve carry forward any
profits which it may think prudent not to divide.

50. (A) sSubject to any rights or restrictions for the
time being attached to any particular shares, all dividends
shall be declared and paid according to the amounts paid up
on the shares in respect whereof the dividend is paid, but
no amount paid up on a share in advance of calls shall be

treated for the purposes of this Article as paid up on the
share.

(B) All dividends shall be (otherwise than in
advance of calls) apportioned and paid proportionately to
the amounts paid up on the shares during any portion or



(C) The Board may deduct from any dividend
payable to any member all sums of money (if any) presently
payable by him to the Company on account of calls ox
otherwise in relation to the shares of the Company.

_ (D) Any General Meeting declaring a dividend nay
direct payment of such dividend wholly or partly by the
distribution of specific assets and in particular of paid up
shares or debentures of any other company or in any one or
more of such ways, and the Board shall give effect to such
resolution, and where any difficulty arises in reqgard to
such distribution, the Board may settle the same as it
thinks expedient, and in particular may issue fractional
certificates and fix the value for distribution of such
specific assets or any part thereof and may determine that
cash payments shall be made to any members on the footing of
the value so fixed in order to adjust the rights of all
parties, and may vest any such specific assets in trustees
as may seem exXpedient to the Board.

(E}) Any dividend, interest or other moneys
payable in cash in respect of shares may be paid by chegue
oL warrant sent through the post directed to the registered
address of the holder or, in thae case of jqipt holders, to

direct. Every such cheque or warrant shall be made payable
to the order of the berson to whom it is sent. Any one of 2
or more joint holders may give effectual receipts for any
dividends or other moneys payable in respect of the shares
held by them as joint holders. The Company shall not be

responsible for any cheque or warrant lost in {ransmission.

CAPITALISATION OF RESERVES

-

Sl. (A) The Company in General Meeting may on the
recommendation of the RBoard resolve to capitalise any part
of the amount for the time being standing to the credit of
any of the Company's reserve accounts or to the credit of
the profit and loss account and not required for payment of
dividend on any shares with a preferential right to dividend
and accordingly that such sum be set free for distribution
amongst the members in proportion to the nominal amount of
Ordinary Shares held by them respectively, on condition that
the same be not paid in cash but be applied either in or
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towards paying up any amounts for the time being unpaid on
any shages held by such members respectively or paying up in
full unissued shares oxr debentures of the Company to be
allotted and distributed credited as fully paid up to and
amongst such members in the proportion aforesaid, or partly
in the one way and partly in the other, and the Board shall
give effect to such resolution: Provided that a share
premium account and a capital redemption reserve may, for
the purposes of this Article, only be applied in the paying
up of unissusd shares to be issued to members of the Company
as fully paid up shares.

(B} The Company in General Meeting may further
resolve that any shares allotted pursuant to paragraph (A)
of this Article to holders of any partly paid Ordinary
Shares shall, so long as such Ordinary Shares remain partly
paid, rank for dividends only to the extent that such partly
paid shares rank for dividends.

(C) Whenever such a capitalisation as aforesaid
shall have been resolved upon the Board shall make all
appropriations and applications of the reserves or undivided
profits resolved to be capitalised thereby and all
allotments and issues of fully paid up shares or debentures,
if any, and generally shall do all acts and things required
to give effect thereto, with full power %o the Rcard to make
such provision by the issue of fractional eertiZicptes or by
payment in cash or otherwise as it thinks fit in the case of
shares or debentures becoming distributable in fraciions and
also to authorise any person to enter on behalf of all the
members entitled thereto into an agreement with the Company
providing for the allcotment to them respectively, credited
as fully paid up, of any shares or debentures to which they
may be entitled on such capitalisation and (as the case may
require) for the payment up by the Company on their behalf
by the application thereto of their zespective proportions
of the reserves or profits resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on
their existing shares. Any agreement made under such

authority shall be effective and binding on all such
members. ’

ACCOUNTS

52. {A) The Board shall cause accounting records to
be kept in accordance with section 12 of the Companies
Act 1976.

(B) The Board shall from time to time determine
whether, in any particular case or class of cases, or
generally, and to what extent, and at what times and places
and under what conditions or regulations the accounts and
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books of the Company, or any of them, shall be open to tne
Lnspection of members, and no member (not being a Director)
shall have any right of inspecting any account or book or
document of the Company, except as conferred by the Statuten
or as authorised by the Board or by resolution of the
Company in General Meeting,

(C} The Board shall from time to time, in
accordance with the Statutes, cause to be prepared and to be
laid before the Company in General Meeting such profit and
loss accounts, balance sheets, group accounts (4if any ) and
reports as are referred to in the Statutes, The Board schall
in its report state the amount which it recommends to he
paid by way of dividend.

(D) Copies of all such documents as sve reforred
to in paragraph (C) of this Article and any other documents
required by law to be annexed thereto shall not leps than
21 days before the date of the meeting before which they are
to be laid be sent to all the members at their regirtersd
address and to all holders of debenturez of the Comparny and
to the Auditors as reguired by and subject to the provisicny
of the Statutes, and the required mumber of copidg of each
of these documents shall at the same time be forvarded %o
The Stock Exchange: Provided that the foregoing shall not
require any copy of such documents +o be cent to any verson
of whose address the Company iz not aware or £o more than
one of the joint holders of any shares or debentures,

AODIT
53. The accounts of the Company shall e examined snd
aucited by the Auditors in accordance with the Ctartute

ey
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accordance with paragraph (A) of this Article shall be
conclusive evidence in favour of all persons dealing with
the Company on the faith thereof that such resolution has
been duly passed or, as the case may be, that such extract

is a true and accurate record of a duly constituted meeting
of the Board.

NOTICES

55. (A) A notice or any other decument may be served
L the Company on any member either personally or by sending
i* through the post in a prepaid letter addressed to such
rember at his registered address as appearing in the
Register.

(B) All notices directed to be given to the
members shall, with respect to any share of which persons
are joint holders, be given to whichever of such persons is
named first in the Register, and any notice so given shall
be sufficient notice to all the holders of such share.

(C) sSubject as provided in this Article, any
member described in the Register as having an address not
within the United Kingdom may give to the Company an address
within the United Kingdom at which all notices shall be
served on him, and all notices served at such address shall
be deemed to be well served. If such membar shall not have

so given such an address he shall not be en*itled to receive
any notices.

(D) A notice may be given by the Company to the
person entitled to any share in consequence of the death,
mental disorder or bankruptcy of a member by sending it
through the post in a prepaid letter addressed to him by
name ox by the title of representative or trustee of such

deceased or bankrupt member, at the last registered address
of such member. '

(E) Any member present, either personally or by
proxy, at any General Meeting of the Company shall for all
purposes be deemed to have received du€ notice of such
meeting, and, where requisite, of the purposes for which
such meeting was convened.

(F} Any notice or other document, if served or
sent by post, shall be deemed to have been served or
delivered when the letter containing the same is put into
the post, and in proving such service or sending i1t shall be
sufficient to prove that the letter containinyg bthe notice or

document was properly addressed and put into the post as a
prepaid letter.
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(G) Any notice required to be given by the
Company to the members or any of them, and not otherwiso
provided for by or pursuant to these Articles, shall ps
sufficiently given if given by advertisement vhich shall be
inserted once in at least one leading daily newspaper
published in London. Any notice given by advertisemersi:
shail be deemed to have been served before noon on the day
on which the advertisement appears.

(H) In reckoning the period for any notice given
under these Articles the day on which notice is served, or
deemed to be served, and the day for which such notige is
given, shall be excluded.

WINDING UP

56. (A) If the Company shall be wound up, the
Liquidator may, with the sanction of an Extraordinaxy
Resolution, divide among the members in specle any part of
the assets of the Company and any such division may be
otherwise than in accordance with the existing rights of the
members, buit so that if any division is resolved on
otherwise thaa in accordance with such rights the members
shall have the same right of dissent and consequential
rights as if such resolution were a Special Resolution
passed pursuant: to section 287 of the Act.

(B) A Special Resolution sanctioning a transfer
or sale to another company duly passed pursuant to the said
section may in the like manner authorise the distribution of
any shares or other consideration receivable by the
Liquidator amongst the members otherwise than in accordance
with their existing rights and any such determination shall

be binding on all the members, subject to the right of

disseut and consequential rights conferred by the said
section.

INDEMNITY

57. Every Director or other officer of the Company
shall be entitled to be indemnified out of the assets of the
Company against all losses or liabilities (including any
such liability as is mentioned in paragraph (b) of the
proviso to section 205 of the Act) which he may sustain or
incur in or abert the execution of the duties of his office
or othexwise in relation thereto, 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 tto
execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far
as its provisions are not avoided by the said section.
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hf‘an Extraordinary General Meetin

Company,
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THE COMPANIES ACTS 1648 to 1981

-

COMPANY LIMITED BY SHARES

S

oSPECIAQ RESOLUTION

of

RENISHAW ELECTRICAL LIMITED

W
a2

Passed 29th April, 1983

b

g of the above-named

duly convened and held on 29th April, 1983, the

following Resolution was duly
Resolution, namely:-

passed as a Special

.

SPECIAL RESOLUTION

THAT: -

(A) the name of the Company be changed tc

Limited®;

"Jenishaw

(B) the Company bhe re-registered as a public company
pbursuant to section 5 of the Companies Act 1980
under the name of "Renishay plc";
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{0} the Memorandum of Association of the Company be
altered as follows:-

¢i)

(i1)

(1ii)

by deleting the name of the Company as set
out in Clause 1 thereof and substituting
therefor the name "Renishag plct;

by inserting after Clause 1 the folloving vew
Clause 2:- o

"2, The Compaﬁy is to be a public company.";
by re—numberiﬁg the existing Clauses 2, 3, 4
and 5 as Clauses 3, 4, 5 and 6.

(D) the Articles of Association of” the Company be
altered as follows:i= -

(1)

(ii)

(1ii)

(iv)

by deleting the definition of “Tablé A,
Part II" in Article 1; '

Taa
g
Lo

by deleting "The Company is a private

company" from line 1 of Article 2(A) and "and

regulations 2 to 5 inclusive of Table A,
Part II" from lines 2 and 3 of Article 2(A);

by deleting "and Regulations 1 and 3 of
Table A, Part TI" from lines 3 and 4 of
Article 2(B);

by deleting the existing Article 3(A) and
substituting therefor the following new
Article 3(A):~

*The share capital of the Company at the date
of alteration of this Article is £56,000
divided into 29,868 “AY Shares of £1 each,
14,932 “B" Shares of €1 each and 11,200 Y
Shares of £1 each."

PO
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(vi)

\(vﬁ by insérting'the following new Article 13{a)

between the existing Articles 13 and 14:-

"Na businéss shall be transacted at any
general meeting unless alquorum of members is
Present at the time when the Meeting proceeds
o business; save as herein otherwise
provided two members bresent in person or by
Proxy shall be a guorum"; and

by deleting the existing Article 17 and
substituting therefor the following new
Article 17,.} = ‘
"Subject to the Provisions of the Act, a
resolution in writing signed by all the
members for the time being entitled to
receive notice of and .to attend and vote at
general meetings (of beirg corporations by
their duly authorised representatives) shall

- be as valid and éffective"as if the same had

been duly passed at a general- meeting of the
Company duly convened and held.-|Any such
resolution in writing may consist of several
documents_inla like form each signed by one
Or more of the members (or their duly
authorised tepresentatives). In the case of
a corporation a‘diréctor or the Secretary
thereof shall be deemed to be a duly '
authorised representative for this purpose.n

Chairman of tfe Meeting,

el
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CERTIFICAYTE OF INCORPORATION
ON (CHANGE OF NAME

AND RE*REGISTRA%ION AS A PUBLIC LIMITED COMPANY

NO. 1106260 ]d.uL

w

I hereby certify that

RENISHAW ELECTRICAL LIMITED

having by special resolution and with the approval of
the Secretary of State changed its name and having thiz
day been re-registered under the Companies RActs 1948 to
1981 a8 limited is now incorporated under the name of

RENISHAW plc

Given under ny hand at Cardiff the 17TH MAY 1983

N s
G, THOMAS ‘

Assistant Registrar of Companies

Cc461(B)
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name of company

N e A
FHE COMPANIES ACT'S 1948 70,1980 ;’1 Fh by s
Application by a private - - *
company for re-registration -
as a public company o
Pursuant to seciion 5(i) of the Companies Act 1950
For officiat use Campany number
CT
oiuigl 1106260

Name of comﬁ’anv

RENISHAW ELECTRICAL LIMITED

ereby appliss to be re-registered as a public compar)y undor the Companies Acts 1948 to 1980 by the

o

amo of
s : Renlshaw ple

tdolete as
sppropriata

¥

Norton, Rose, Botterell & Roche,
Kempson House,

Camomile Street,

Iondon EC3A 7AN

DPRS/61/C165234 W‘%,ﬁ*? o}

Ovoz Publishing Limited, Narwich Houge. 11/13 Mersich Strool, London EC4A 1AB a cubsidiary of The Solicitors” Law Stationmy Sonlaty, Limited,

and for that purpose delivers the undermentioned documents for registration under the said Acts.

114

i

L

[DirectorkiSecietary]t Date 29 %ﬁf/ 198
/!

Pacuments delivereff:)r registration with this application:

1 Frinted copy of memorandum and artigles as altered in pursuance of the special resolution

’2)" Copy of auditors written statement in accord ance with section E(3)}(b) of the Companies Act 1980
3 Copy of relevant balance sheet and auditors unqualified report thereon
4  Copy of any valuation :'&port (if applicable)
5  Declaration made by Director or Secietary in accordance with soction 5(3)(e) of the Companies
Act1980 (on form No. R6)
Presentor's namas, address and L -
reference (if any): For official use

General section Post room

N2odo

* ko k
Companies GRS Dacambot 1980
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Declaration of cempliance with the
requirements by a private company for
re~registration as a public company

Pursuart to section 5(3)(e) of the Companiss Act 1580

Please do not

write in this
binding margin
y For official use Campany number
06T [ 11060
' "~
O W 7 —t

Plaase complets Name of company
fegibiy, preferably

In hlack type, or RENISHAW ELECTRICAL LIMITED

bold black
lsttering

"Insert full name

T _Aew  creisropper o E2oE  Logeers
of 7T R Beeey Clevs
CrEPS 7 oD ?uoe-vu';f

1delete as ’ being [the secretary] fe-directort of the above-named company, do solemnly and sincerely declare that:
;?:;:3':‘;:6 1 the company,on  29th April, 1983 }. passed a special resolution that the company shouid be
re-registered as a public company : ’
2 the conditions specified in section 5(1){c) of the Companies Act 1980 are satisf :d ;

3 between the balance sheet date and the application for re-registration, there has been no change in the
financial position resulting in the amount of the company’s net assets being loss than the aggregate of
its called up share capital and undistributable reserves, : :

And | 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 DROAD L Are H?JUS@{ 7 ELpond I'FQ'PF—T}

Lovdon E€Dimn— ) ..

the Fer ot day of MAY i M

One thousand nine hundredand _E1&8#7Y THREE

before me ((?S MV y

A Commissioner for Qaths or Né't'gr—y Public or Justice of the Pezace or Solicitor having the powers conferred
on a Commissioner for Oathg

Signature of declarant

Presentcr’s name, address and

reference (if any) gg:‘ ;;flli;ilﬂt;ie

Nexton, Rose, Botterell & Roche,
Kempson House,

Camomile Street,

London EC3A 7aN

DPRS/61,/C165234

Oyez Pubhishing Limited, Norwich House, 11/13 Morwich Stroet, London EC4A 1A8, a subsidiary of The Sotichiors Law Stationery Soclely, Limited. * ok k&
Companies GR6 Decombor 1980
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(as amendedq by g cial Resolution ’
2
Passed opn <37 aprg 1983)

2. The Company is te-be g Public Company,

v

.y
electrical_engineers and qontractors,
manufacturers, aesigners, fitters,
installers, maintainers, repairers,

importers, €Xporterg and distributors of,
adentg for, ang dealers in electrical goods,
equipment, devices, appliances, accessorigg
and Supplieg of,every description, cable
jointers, heating, lighting, radio +
telephone, Mechanjcag and g

inventors, constructors, ]

maintainers of Systems f
lighting and the Supply
telecommunication, radio

televiSion andg telephone
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" fitters, estate agents, hire purchase
financiers ang agents, mortgage apg insurance
brokers, fuel merchants, haulage ang
transport contractors, commission ang general
agents, factors, brokers ang Wwarehousemen;
and to manufacture, buy, sell, maintain, .
repair and dea)l in.vehicles, plant, machinexry

ools, articleg and things of all kinds -
capable of being used for the purpose of the
abave-mentioned businesses or any of them, or
1ikely to be required by customers of or
persons having dealings” with the Company,

(b) To carry on any other businegs which may seen

(d) To apply for, register, burchase, or by other
neans acquire and_protegt, prolong and Tenew,

any patents, patent rights, brevets

respect of the same, and to expend money in
experimenting upon, test;ng and improving any

(e) To acquire angd undertake the whole or any

rpart of the business goodwill, and assets of
any person, firm, or Company carrying on or
Proposing to CaArry on any of the businesseg
which thig Company is authorised to carry on,

and as part of the consideration for such



(f)

(g)

(h)

(1)

Oberation, or for mutyay assistance with any
such RPerson, firp Or company, or for
subsidisigg O otherwise assisting any such
Person, firm or Company, and to give or
accept, by way of con31deration‘fbr any of-
the acts of things aforesaiqd op PIoperty
ACYdlred, any Sharesg, Debentures, Debenture
Stoclk, Or securitjeg that may he agreed upon,

To improve, manage,-construct, repair, s
develop, exchange, 1et on lease or Otherwige,
nortgage, charge, sell, dispose of, turn ¥o
account, grant licenceg, Options, rights ang
Privileges in respect of, or otherwise deal
with alj OL any part of the Property and
rights of the Company, both real ang

Dersonal. :

manner ag may from time to time he determineq
and to holq, sell Or otherivisge deal with any

Security for any persons, firms, or
Companies,

the Company shal) think fi¢ and to Sécure the
Tepayment of any monevy borrowgd, I'alsed, or
oWlng, by mortgage, charge, lien or other
Security upop the whole or any part of the
Company’ig Property or assets (whether Present
or futurey), including its uncalled Capital,



{3)

(1)

(m)

",

and also by a similar mortgage, charge, lien
or securlty to secure and gnarantee the
performance by the Company of any obligation:

or liability it may undertake or which may
become binding on it.

To draw, make, accept, endorse, discount,
negotisate, execute and issile promissor

notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments. N

To apply for, promote, and obtain any Act of
Parliament, Provisional Order, or Licence of
the Department of Trade and Industry or other
authority for enabling the Company to. carry any
of its objects into effect, or for effecting
any modification of the Company's
constitution, or for any other purpose which
may seem expedient, and to opposgs”any
proceedings oi applications wlich may seem
calculated directly or indirectly to-
prejudice the Company's interests.

To enter into any arvangements with any
Governments orx authorities (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 mav think
desirable and to carry out, exercise, and
comply with any such charters, decrees,
rights, privileges and concessions.

To subscribe for, take, purchase, or .
otherwsie acquire and hold share or other
interest in or securities of any other
company having objects altogether or in part
similar to those of the Company oxr carrying
on any business capable of being caxried on
so as directly or indirectly to benefit the
Company or enhance the value of any of its
property and to co-ordinate, finance and
manage the businesses and operations of any
company in which the Company holds any such
interest. )
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5 Or brokers and as trustees
for any person, firm or company, and to
undertake and perform sub-confracts and also
to act in any of the businesses of the
Company thrcugh or by means of agents,
brokers, sub-contractors, or others,

To remunerate any person, firm or company '
rendering services to this Company either by~
cash payment or by the allotment . to him o
them of Shares or other securities of the
company credited as paid up in full or in

part or otherwise as may be thought
expgdlent.

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

To support and subscribe to any charitable or
public object, and to support and subscribe
Tto any institution, society, or club which
may be for the benefit of the Company or its
employees, or may be connected vith any town

~or place where the .Company carries on

business; to give or award pbensions,
annuities, gratuities, and superannuation or
other allowances or benefits or “charitable
aid to any persons who are or have been

Di: ~ctors of, or who are or have been
enp_oyed by, or who are serving oxr have
served the Company, or of any company which
is a subsidiary of the Company or the holding
company of the Company or of the predecessors.
in business of the Company or of any such
subsidiary or holding company and to the
wives, widows, children and other relatives
and dependants of such persons; to make
payments towards insurance; and to set up,
establish, support and maintain
superannuation and other funds or schemes
(whether contributory or non-contributory)
for the benefit of any such persons and of
their wives, widows, children and other
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establish, support: and maintain profit
sharing or share puxchase schemes for the
benefit of any of the employees of the
Cempany or of any such subsidiary or helding
company and to lend money to any such
emplayees or to trustees on their behalf to
enable any such share purchase schemes to be
established or maintained. _

relatives ang dependantr; and +to séﬁ up,

e

Ny
To promote any other company for the purpose
of acquiring the whole Or any part of the
business or property and undertaking any of

.the liabilities of the Company, or of

undertaking any business or operatiofis which .
may appear likely to assist or benefit the
Company or to enhance the value of any
property or business of the Company, and to
blace or guarantee the bPlacing of,

underwrite, subscribe for, or otherwise
acguire all or any part of the shares or .
securities of any such company as aforezaid,

To sell or otherwise dispose of the ‘whole or
any part of the business or property of the
Company, either together or in portions, for
such consideration as the Company may think
fit, and in particular for shares, debentureg

Or securities of any company purchasing the
same..

[

To distribute among the ‘Members, of the «
Company in kind any property of “the Company

of any kind.

To proéure the.Company to be registered or
recognised in any part of the world. .

To do all or any of the things or matters
aforesaid in any part of the woxrld and either
as principals, agents, contractors or
otherwise and by or *~hrough agents or

otherwise and elther alone or in conjunction
with others.

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

9y

g\j
T
1
IEZ



The ohjects set forth in each sub-clause of this Clausa

shall not be restrictively construed but the widest /
interpretation shall be given thereto, and they shall
not, except where the context expressly so requires, be

in any way limited or restricted by reference to or inference
from any other object or objects set forth in such sub-clause

or from the terms of any other sub-clause ox by the name
of the Company. WNone of such sub-clauses or the object or
objécts therein specified or the poviers thereby conferxed
shall be deemed subsidiary ox ancillary to the objects

~ or powers mentloned in any other sub-clause but the Company

shall have as full a power to exercise all or any of the
objects conferred by and provided in each of the said sub-
clauses as if each sub-clause contained the objects of a
separate company.

5. The liability of the Members is limited.

6. The Share Capital of the Company is £1700 divided
into 100 Shares of £1 each. ‘

NOTE - o

By Ordinary Resolution'passed on 22nd September 1975
the Capital of the Company was increased to £7,000 by the
creation of 6,900 additional shares of £1 each and by
ordinary Resolution passed on Jth May 1980 the Capital of

‘the Company was increased to £14,000 by the creation of

7,000 additional shares of £1 each.

" el
By Ordinary Resolution passed on .24.. april, 1983 v///

the capital of the Company was increased to £56,000 by
the creation of 42,000 additional shares of £1 each.

%

T
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We, the several persons whog

descriptions are subscribed are 4
forwed into a Company in pursuanc
of Association and we respectively
number of shares in the capital of

X

opposite our respective names,

& hames, addresses and

esirous of being .

e of this Memorandun
agree to take the.

the Company set

NAMES; ADDRESSES AND DESCRIPTIONS
- OF SUBSCRIRBERS

Number of
Shares taken
by each
Subscriber
(in words)

. MICHAEL RICHARD COUNSELL,

15 Pembroke Road,
Bristol BS8 3BH

Commercial Manager.

N

MICHAET, KODOLA, s
15 Pembroke Road, . -
Bristol BS8 3BH

-Lonmercial Manager.

One ]

One

Dated 2i1st March, 1973

Witness to the above Signatures

KENNETH HENRY COWAN DORRANCE,
15 Pembroke Roa :

Bristol, BS8 3RH

!
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THE COMPANIES ACTS 1948 to 19281

PUBLIC COMPANY LIMITED BY SHARES\

-

NEW
ARTICLES OF ASSOCIATIQN
of ‘
RENISHAW PLC

3,

{Adopted by Speéial Resolution passed on 10thagune, 1980
and amended by Special Resolution pqﬂfeﬁ on .%4. mpril, 1983)

PRELIMINARY

1. In these Articles:-

"the Act" means the Combahies Act 1948 as amended by
the statutes referred to in Section 45 (2) of the
Companies Act 1976. '

"Table A, Part I" neans Part I of Table A in the First
Schedule to the Act, as amended.

"member of the Specified Croup"” means either the company
which is the ultimate holding company as at the
date of adoption of this Article of the company
which beneficially owns all the "¢ Shares then
in issue or any company which is for the time
being a subsidiary of such ultimate holding
company (the expressions "holding company" and
"subsidiary"” having the meanings ascribed
thereto by Section 154 of the Act) .

"the Specified Period" means the period ending on the
date upon which less than 5 per cent. of the
issued equity share capital of the Company is
beneficially held by a member or members cf the
Specified Group.

“the Auditors" means the auditors for the time being
of the Company.
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2. (A} The regnlations contained in Table A,
Part I, save (in each cash) insofar as they are excluded
ox varied hereby, and t'e regulations hereinafteyr
contained shall constitute the regulations of the

Company.

{B) Regulations 3, 4, 5, 20, 24, 51, 53, &0,
75 to 79 inclusive, 87 to 98 inclusive, 101 to 104 inclusive,
106 to 109 inclusive and 136 of Table A, Part I shall ’
not apply to the Company.

SHARES

3. (A) The share capital of the Company at the date
of the adoption of these Articles is £56,000 divided into
29,868 "A" Shares of £1 each, 14,932 "B" Shares of €1 each
and 11,200 "C" Shares of £1 each,

(B) "The "A" Shares, the "B" Shares and the "C"
Shares:shall be separate classes of shares but save as
hereinafter Otherwise provided shall carxy the same rights
and privileges and shall rank pari passu in all respects.

(C) During the Specified Period

(i} the holders of the "C" Shares shall
have the right to have distributed to
them in respect of the accounting
reference periods of the Company
ending on 30th June 1980 and 30th
June 1981 no later than 3 months after
the end thereof dividends egual to
one~fifth of the profits of the
Company earned in those years and
available for distribution; .

(ii) the holders of the "A" Shares and the
"B" Shares shall have the right to
have distributed to them in respect
of the financial years of the Croapany
ending on 30th June 1980 and 30th June
1981 such dividends as may be unanimously
recommended by all the Directors of
the Company Provided that in such
event the holders of *he "A" Shares
and the "B" Shares shall be entitled
to the same dividend per share.

In respect of subsequent financial years oxX the Company
the holders of the "A" Shares the "B" Shares and the "¢"
Shares shall rank pari passu pro rata the capital paia up
thereon in respect of dividends. “
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{a)

(B)

(c)

4, Unless otherwice agreed in writing hy ail the
2rs for the time being of thea "A" Shares the "pn
s and the "g» Shares:~

No stock, Shares, convertible debentures,
subscription warrants or any other securities

cash to all members of the Company Pro-rata
to existing shareholdings of which not less
than three months notice ghall have been
given to each such membexr ang no options or
other arrangements for such issue will be
entered into conditionally Or otherwise ang
No variations to the rights attaching to the
Shares shal) be made or Proposed. -

Any shares issued to g3 Person who ig already
a2 holder of wpn Shares shai: be designated as
"A" Shares and shall accordingly be Subject
to such of the Provisions of these Articles-

Meeting, any unissued shares shall be under
the control of the.Directors, who may allot,
grant options over Or otherwise dispose of
the same to such persons (including the
Directors themselves) on such terms ang at

5. The provisions of Article 4 of these Articles

shall apply to a 1 new shares angd a1} New shares createq on
ANy increase of capital shall be subject to the Same provisiong
With reference to the payment of calls, transfer, transmission,
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rare, Lien and otherwise as if they had been part of

;u1tal at the date of the adoption of thess A:tlcles
_ "7 shares or "B" Shares or "C" Shares.

G 1

-

5. Subject to the provisicns of section 58 of the
-, any Preference Shares may, with the sanction of a
.:1al Resolution, be issued on terms that they are or at
- gption of the Company axe liable to be redeemed.

LIEN

7. (A} The lien conferred by regulation 11 of Tahle
, dert I, shall apply to all shares of the Company whether
:;1ly paid or not zad to all shares registered in the name
. any person indebtad or under liability to the Company
sumther he be the sole registered holder thereof or one of

.weral joint holders., The said regulation 11 shall be
aried accordingly.

*

(B) All Shares to be sold in the enforcement of
vhe Company's lien or rights of forfeiture shall be offered
11 accordance with Article 4 of tliese Articles as if they
~re unissued Shares of the Company. Regulations 12 and 2§

¢ Table A, Part I, shall be modified accordingly.

TRANSFER OF SHARES

8, {A) Subject to .Article 9 of these Articles aud
mless in any particular case all the holders for the tiwme
i Shares and the "C" Shares
herwise agree in writing none -of the shares of the Company
shall be transferred and the Directors shall not register

my transfer of any shares of the Company except pursuant to
this Article. :

(B) If at any time any holder for:the time bheing
of any "A"™ Shares "B" Shares or "C" Shares (in this Article
referred to as the "Selling Membex") wishes to sell ox
otherw1se dispose of all or any Shares beneficially owned by
him, the Selling Member shall first offer such Shares to
Oach of the other Shareholders of the Company (in this
Article referred togethexr as the "Other Members") pro rata
t0 their then existing shareholdings as nearly as practicable
by giving notice {a "Firs:t Pre-emption Notice") to the Other
Jdembers stating the number of Shares which he wishes to sell
and the price per share at which he wishes to sell thenm.

(C) Each of the Other Members may at any time
Within 45 days of receipt of the relevant First Pre-emption .
Notice in accordance with Article 8 (B) above give notice to
the Selling Member that he wishes to buy all (but not only
some) of the Shares offered Lo him. Each Other Member

qlVlhg such notice is in this Article referred to ‘as an
"Offering Membexr".
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(D) If any of the Other Membexrs shall not giwe
1n7 such notice as mentioned in Article 8(C) within the time

-:nits referred to, or if he shall give notice to the Selling

wamber that he does not wish to purchase the Shares offered

2 him in accordance with the terms of the First Pre~emption

ntice such Shares shall first be offered by notice in
writing {a "Second Pre-emption Notice") on the same basis as
15 set out in Article 8(B) to such Other Member or Other
vombers as are Qffering Members in respect of all such
ahares offered initially to them but not otherwise and each
auch Other Member may within L5 days of receipt of the

rplevant Second Pre-emption Notice give notice to the Selling

vember that he wishes to. buy all (but not only some) of the
Jhares offered to him. If there is more than one Offering
“ember pursuant to the Second Pre-emption Notice the Shares
shall be allocats? as nearly as practicable in proportion to

their shareholdings immediately prior to the delivexy of the
velevant First Pre-emption Notice.

(E) If within 45 days of receipt of all First
Pre-emption Notices or within 15 days of receipt of all
sccond Pre-emption Notices there are Offering Members for
a1l the Shares the subject of all such notices, then the
sifers made by the Offering Member or Members shall be
Jdoemed to have been accepted by the Selling Member and each
2ifering Member shall complete his purchase by paying to the
Selling Member the purchase price in sterling in cash against
receipt of duly executed transfers with the relevant share

certificates and/or duly renounced letters of allotment in

Zavour of the Offering Member or its nominee as he may
direct

Provided that no Offering Member shall be obliged to

- 50 complete his purxchase earlier than 14 days after he has

jiven to the Selling Member notice of his intention to
turchase as aforesaid. “

(P) If within 45 days of receipt of all First
°re-emption Notices there are no Offering Members for any of.
tre Shares the subject of the First Pre-emption Notice or as
relevant within 15 days of receipt:of all Second Pre-emption
Sotices there are no Offering Members for all the Shares the
Subject of all the First Pre-emption Notices, then the
Selling Member shall be entitled at any time within 60 days
thereafter to sell all the Shares referred to in all the
Pirst Pre~emption Notices {but not only some) to any one
Person at any price per Share being not less than the price
Stated in the First Pre-emption Notice,

9. The provisions of Article 8 shall not apply

(1) to any transfer of Shares by any member of
the Specified Group to another member of the
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. executed by the transferee.

L pha

Specitiad Group Provided that any transferse
shall have agreed to transfay any shares
which it may hold to another member of th=z
Specified Group should it itself cease to be
a member of the 'Specified Group. All the
Shares:.in the CQmpany beneficially owned by
Members of the Specified Group shall be
deemed to be a single shareholding for the

purposes of any Pre-emption Notices under
Article 8;

{ii)} to any transfer settlement or bequest of
Shares by any person to his spouse, child or
children or to any nominee or trustee £or
himself, his spouse, child or children or to
any legal personal representative(s) of any
such person or to any transfer by any nominee,
trustee or legal personal representative to
bimself, his spouse, .child or \ hildren as

beneficiary or beneficiaries usdder any settlement

or will. All the Shares registered in the
name of any person, his spouse, child or
children ox any nominee or trustee for such
person, his spouse, child or children or any
legal persconal representative(s) of any such

person shall be deemed to be a single shareholding

for the.purposes of any Pre-—emption Notices
under Article 8.

10. ©Notwithstanding anything contained in these |
Articles, the Directors may decline to register any transfer
of any share on which the Company has a lien.

1l. *n the case of a transfer of ‘a fully- pald share/
the instrument of transfer shall not be required tec be

Regulatlon 2% of Table A, Part
I shall be modlfled accordingly. -

TRANSMISSION OF SHARES

12. ©Notwithstanding anything to the contrary contained
in regulat-ons 29 to 32 of Table A, Part I, the Directoxrs
shall not be bound to register as a member any person
becoming entitled to a share in consequence of the death,
ankruptcy or liquidation of a member and may refuse to do

.50 if the Directors are of the opinion that the registration

of such person will not be conducive to the interests of Lhe
Company and the Directors shall not be bound to give an:
Yeason for their opinion. In the event of such refusal
being notified by the Directors to such person in writing oxr
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Lf the person aforesaid shall elect to transfer any gharves
without having been registered as a holder thersof such
person shall be deemed to be a Selling Member and to have
served a First Pre~emption Notice in respect of all shares
to which he has so become entitted and the provisions of
Article 8 shall apply as if such person were a holder of
such share. '

VARIATION OF RIGHTS

13. The special rights attached to the "A" Shares the
“B" Shares and the "C" Shares or any of those classes may,
whether or not the Company is or is about to be wound up, be
varied or abrogated with the prior consent in writing of the
helders of threefourths of the shares of each such class for
the time being issued or with the sanction of Extraordinary
Resolutions passed at separate General Meetings of the
holdexs of shares of each such class. To every such separate
meeting the provisions of these Articles with respect to
notice of and proceedings at General Meetings shall mutatis
mutandis apply, but so that the requisite guorum shall be
one person holding or representing cne-quarter of the issued
shares of the class and that any holder of shares of the
appropriate class present or represented may demand a poll.
Any propcosed resolution tio amend these Articles shall ‘be
deemed for the purposes of this Article to be a variation of
the rights of the holders of the "A" Shares the "B" Shares
and the "C" Shares.

No business shall be transacted at any general meeting
unless a gquorum of members is present at the time when the
Meeting proceeds to'business; save as herein otherwise
pruvided two members present in person oxr by proxy shall be

*a quorum.

PROCEEDINGS AT GENERAL MEETINGS

14. A poll may be demanded at any General Meeting by
the Chairman or by any member present in person or by proxy
and entitled to vote. Regulation 58 of Table A, Part I
shall be altered accordingly.

15. The words "or not carried by a particular majority"
shall be inserted after the words "or lost" in regulation 58
of Tabhle A, Part I.

16. A proxy shall be entitled t~ vote on a show of
hands and regulation 6. of Table A, Part i, sb~1ll be modified
accordingly.

17. Subject to the provisions of the Act, a resolution
in writing signed by all the members for the time being
entitled to receive notice of and to attend and vote at
general meetinys (or being corporations by their duly authorised
representativer) shall be as valid and effective as if the
same had been duly passed at a general meeting of the Company
duly convened and held. Any such resolution in writing may
consist of several documents in a like form each signed by
one or more of the members (oxr their duly authorised representaktives
In the case of a corporation a director or the Secretary
thereof shall be deemed to be a duly auvthorised representative
for this purpose.
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DIRECTORS

18. (A} Unless otherwise agreed in writing by all the .
«;1ders for the time being of the "A® Shares, the "B" Shares
.« the "C" Shares, the number of Directo s shall be not
»55 than two nor more than ten.

{B) The holders of the "A" Shares may at any time
ind from time to time by a memorandum signed by the holders
-7 a majoxrity of the "A" Shares (a corxporation which is a
«slder acting by resolution of its directors evidenced by
+ne signatures of any two of its directors or of one of its
firectors and its secretary) appoint any person to be a
rirector (but so that not more than five of the Directors
ior the time being shall be appointed by the holders of the
“4" Shares) and may in like manner remove any Director
ippointed by the holders of the "A" Shares and ap901nt

mother in his place and may similarly £ill any othex wacancy
:n the Directors to be appointed-by the holders of the "A"
Shares. Any such appointment or dismissal shall take effect
at and from the time whén the memurandum is lodged at the

rregistered office of the Company or produced to a meeting of
he Directors.

Sieaecnid fe g b BRI S R

(C) The rights conferred by Article 18(B) on the
“olders of 'the "A" Shares shall mutatis mutandis apply in
respect of the holders of the "B" Shares in relation to the
Jirector or Directors appointed by the holders of the "B"
~"ares but so that not more than three of thé Directors for

fe time being shall be appointed by the holders of the MB"
,aqares.

(D) The rights conferred ’ :.Article 18(B) on the
holders of the "2" Shares shall durlng the Specified Period
(which expression shall for the purposes of this Article be
lnterpreted with the substitution of "1l0 pex cent." for
'5 per cent." in its definition as set out in Article 1)
mutatis mutandis apply in respect of the holders of the
"C" Shares but so tha® the maximum number of Directors fox
the time being which may be appointed by the holders of the
"C" Shares shall be two if the number of Directors appointed
Pursuant to Articles 18 (B} and 1l&8(C) and presently in office
shall be five or more and shall otherwise be one.

19. The words "unless the Company otherwlsc direct” at

the end of regulation 78 of Table A, Part I, ¢hall be
deleted.

BORROWING POWERS

20. The Directors may exercise all the powers of the
Company to borrow or raise money or to guarantee and Lo
Bortgage or charge its undertaking, property, assets and
tights and uncalled capital or anv part thereof and to
Create and issue debentures, debenture stock, mortgages,

e
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~.rges and other securities, whether outright or as security
-y any debt, liability or obligation of the Company or of
-y third party.

POWERS AND DUTIES OF DIRECTORS
2l. A Director may be interested directiy or indirectly

< any contract or arrangement or. in any proposed contract

v arrangemant with the Company or with any other company in
-z1ch the Company may be interested and he may hold and be
:vaunerated dn respect of any office or place of profit

‘ther than the office of Auditor of the Company oxr any
~whsidiary thereof) under the Company or any such other
‘wpany and he or any firm of which e is a member may act
.w a professional capacity for the Crmpany or any such other
mmpany and be remunerated therefor.”ﬂﬁotwithgﬁanding his
snterest a Director may vote on jany matter in which he is
.nterested and be included for the purpose of a quorum at
WY meeting at which the same is considered and he may
retain for his own benefit all profits and advantages
weruing to him. Regulation 84 of Table A, Part I shall be
wmended accordingly. '

22. It shall not be necessary for the Directors +to
tign a vook recording their attendances at meetings of .
“irectors and regulation 86 of ‘Table, A, Part I, shall be
wended accordingly. - - ) .

23. The Directors may exercise all the powers of the

-Smpany to establish and maintain or procure the establishment

nd maintenance of any contributory or non-contributory
#¥Nsion or superannuation funds for the benefit of, or give
T Procure the giwving of denations, gratuities, bensionsf
tllovances or emoluments to any persons who are or were at
WY time in the employment or sexrvice of the Companj vr of
1Y company which is a subsidiary of the Company or ig

Mlied to or associated with the Company or with any such
subsidiary company, or who are or were at any time Directors
‘T officers of the Company or of any such other company as
lloresaid, and holding ox who held any salaried employment
"t office in the Company or such other company , and the
“lves, widows, families and dependants of any such persons.
"¢ Diractors may also exercise all the powers of the Company
0 establish and subsidise or subscribe to'any institutions,
}ssociations, clubs or funds calculated to be for the

“nefit of or to advance the interests and well-being of the

-OMpany or of any such person as aforesaid, and may make

PI¥Ments for or towards the insurance of any such persons as
'”Oresaid, and subscribe or guarantee money for charitable
¢ benevolent objects or for any exhibition or fer any
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public, general or useful cbject. The Directors may do any

of the matters aforesaid spither alone or in conjunction with
any such other company as aforesaid. Any Director holding

any such employment or ¢ffice shall be entitled to participate
fn and retain for his own benefit any such donation, gratuity.
pension, allowance or emolument.

24. The Company mMay have an offlclal.seal £or use
abrecad under the provisions of the Act, where and as the
Directoxs shall determine, and the Company may by writing
under the Common Seal appoint any agents or agent, committees
or committee abroad to be the duly authorised agents of the
Company , for the purpose of affixing and using such official
seal, and may impose such restrictions on the use thereof as
may be thought f£it. Wherever in these Articles reference is
made to the Common Seal of the Company, the reference shall,
when and so far as may be applicable, be deemed to include }
any such official seal as aforesaid. : o

LISQUALIFICATION OF DIRECTORS

25. The office of a Director shall be vacated -

{(p) If by notice in writing to the Company he
resigns the office of Director.

(B) .ILf he shall for more than nine months have
been absent without permission of the Directors
from the’regular neetings of the Directors

- referred.to in Article 28 held during that
period, unless he shall have appomnted an
alternate Director who has not been similarly
absent during such period.

(C) If he becomes bankrupt or enters into any
arrangement with his c1ed1_ors

(D) " If he is prohibitad from being a Director by
an order made under any provision of the Act.

-{E) If he becomes of unsound mind.

(F) If he is remaved from office pursuant to
Section 184 of the Act

(G) TIf he is removed from office pursuant to
Article 18.

—
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ALTERNATE DIRECTORS

26. (A) =®ach Director shall have the power to nomingte
any other Director or any person approved for that buxpose
by the holders of the majority of the class of shares entitled
£o appoint the Director SO nominating to act as alternate
Director in his place during his absence, and at his discretion
Lo revoke such nomination. An alternate nirector.zkw;l haye

-one vote for each Director he represents, in additi = to his

ovn vote if he jis a Director, but shall not be countew’ more
than once in the guorum. A nomination as an alternate

Director shall ipso facto be revoked if the appointor ceases
for any reason to be a Director.

(B} An alterﬁate Director shall be entitled to
receive notice of meetings of the Directors ang shall be

(C) An alternate Director shall be entitled to
contract and bhe interested in ang benefit from contracts or

eXcept only such part (Lf any) of the remuneration otherwisge
payable to hig appointor as such appointor may by notice in
Writing to the Company from time to time direct. N

(D) The appointment of an alternate Directox
shall be revoked ang the alternate Director shall cease to
hold office whenever the Director who appointed such alternate
Director shall give notice in writing to the Secretary of
the Company that he revokes such appointiment.

(E}) Any instrument appointing an alternate
Director shall be left at the registered office of the
Company and shall, as Learly as circumstances will admit, Le
in the form or to the effect following:-
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"Pursuance of the power in txat bebalr
"containeq in the Articles mf“A$aogiation
"of the'Company, do herehyxnaminate and
o "d4ppoint - R
AR " Of e

"As witness MY hand thig ¢+ 19w
; PROCEL‘D“INGS OF DIRECTORS |
? 27. Subject g Article 28 the Directorg nay neet

together for the dispatch of business, adjourn apg Otherwise
; regulate their meetings ang nanner of dispatching businesg
> as they think Fit. Two»Direqtors shall bg 5 quorumn,

-

E

i . 28. Regul. ,r meetings of the Directors shall ip addition
4 to any other Meetings pe held not less frequently than foyp
Limes in each accounting reference Period during the Specifieq
Period at which capital i i at .

Otherwise o CO-0Opt as 5 hmember oy Members of the COmmitteg
[

~Or any Specific Purpose any pPerson or Persons although nokx
being 3 Director of the Company, I

ILpPointeg by the holders of the "pan Shares, ang sh
Second or €asting vote in Case of equality of votes on any

3
i
)
¢
f
B3
{

- 3
RN oo
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32, The Dirgetors shall not be liable to retire by
rotation. - '

33. 'Any Director or member of a committee of the Board
may participate in a meeting of the ‘Difectors or such committee
by means of conference telephone or similar “communications
equipment whereby all persons participating in the meeting
can hear each other and particips tion in the meeting in +this
narner shall be deemed to constitute presence in person at

- fach meeting.

MANACING OR EXECUTIVE DIRECTORS

by

34. (A) The Directors may from time to tine appoint
one or more of their number to an esecutive nffice {including
that of Managing Director, Manager or any other salaried
office) for such period and upon such terms as shall he
thought £it,' and subject to the provisions of any agreement ,
entered into in any particular case, may revoke such appointment,
A Director so appointed as a Managing Director shall {without
prejudice to any claim he may have for damages for breach of
any contract of service between him and the Company) ipso
facto cease to be Manaying Director 1if he ceage from any
cause to be a Director.

.

(B) The Managing Director, Manager or other
executive officer as aforesaid shall receive such remuneration
whether by way of salary, commission or rarticipation in
profits or otherwise (éither in addition to or in lien of

his remuneration as a Director), as the Directors may determine.

(C) The Directors nay entrust to and confer upon
a Managing Director, Manager or other executive. officer as
aforesaid any of the powers exercisable by them vpon such
terms and conditions with such restrictions as they: tliink
fit and may from time to time withdraw, alter or rary all or
any of such powers. -

DIVIDENDS AND RESERVES

35. (A} Regulations 114 and 115 of Table A, Part I
shall ke read subject to the qualifications

{i) set out in Article 3{C): and

(ii) that not less than three-tenths of the
profits of the Company earned in respect
of the accounting reference period of
the. Company ending on 30th June 1982 and
each subsequent accounting reference
period which is comrleted during the
Specliied Period and available for
distribution shall be so declared for
distribution and paid by not later than
3 months from the end thereof.
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(B) For the purposes of Articles 3(CY {i) and
35(n) , any sums written into profits which represent provisions
for deferred taxation in respect of -accounting reference
periods ended prior to 1lst Jduly 1979 as a result 'of the
Company ceasing to make provision for deferred taxzation
shall be deemed not to be included in the profits of the
Company available for distribution, .

ACCOUNTS

36, Unless otherwise agreed in writing by all che
holders for the time being of the "A" Shares, the "B" ‘Shares
and the "C" Shares during the Specified Period the acgounting
reference period of the Company shall end on 30th June in
each calendar year. S . .

.37, The following words shall be added to Requlation 127

“ﬁf Tahie A, Part I:~ "and shall only have effect subject
~and without prejudice to the provisions of Section 158(1) (¢)

ot the_Act."

CAPITALISATION OF PROFITS

38, Regulafion 128 of Table A, Part I shall be altere&

3by inserting after the words "the directors shall give.

effect to such resolution” the words "but so that on any
occasion when shares are allotted and distributed credited
as fully pzid up as aforesaid the shares allotted to holders
of "A" Shares "B" Shares and "C" Shares shall forthwith on
allotment automatically stand converted respectively into
"A" Shares "B" Shares and "C" Shares. .

NOTICES

39. (A} It shall be necessaxry to give notice of any
meeting of the Directors to all Directors and alternate
directors (except any abrent for the time being from'the ’ <
United Kingdom who has either {a) {in the caseé of Directors)
nominated a person resident in the United Ringdem as an
alternate director pursuant to these Articles or (b) faileg
to furnish the Company with a cable or telex address abroad
to which such notices may be forwarded).

{B) In additicn to the persons specified in
Regqulation 134 of Table A, Part I, every Director and every
alternate director shall be entitled to receive notices of
Gereral Meetings Provided that where any Dilrector or alternace
directcor is absent for the time being from the United Kingdem
his right to receive such notices shall be upon the same
terms as are applied by paragraph (A) above to notices of
neetings of the Directors.



§)

~15-—

INDEMNT TY
—'—_"——-—__.__*

his offjqg Or in relatjop thereto, But thig Article shall
only have effect insofay as itsg Provisionsg arz not avoideq
by Section 205 of the Act., . o

MISCELLANEOUS PROVISIONS RELATING TO
OVERSEAS INTEREST

1. Taple A, Part 1, shall be further Modifieq a4

{a) 1n regulation 49 +the words “within the Uniteg
Kingdop shall be deleted; o I

b} Regulations 13)7and 133 gpapy be modifieq by
the substitutton“of the Words "gq the addréss,
if any, whethepy within Or outside the Uniteq
Kingdom for the WOrds "tha addresg, if any,

within the United.Kingdom“;

(c) 1In Paragraph (a) of‘Regulation 134 é;l Words '
Other thap "every nembapn shall pe deleteq, ;



Me. 1106260

AT an Extraordinary General Meeting of the above-named 3

4O

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

RENISHAW ELECTRICAL LIMITED

Passed 29th April, 1983 3

*

Company, duly convened and held on 29th April, 1983, the
following Resolution was duly passed as an Ordinary

Resolution, namely:-

THAT: =

(A)

ORDINARY RESOLUTION

the authorised share capital of the Company be
increased from £14,000 to £56,000 by the creation
of 22,401l new "A" shares of £1 each, 11,199 new
“B" shares o £1 each and 8,400 new "C" Shares of
£1 each;

r’:‘ f ;(1 ,/
ﬁ&iﬁé

» 94
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(B) subject to the provisions of the Articles of

()

Association of the Company and to amy directions
which may be given by the Company in General
Meeting, the Directors be and they are herehy
unconditionally auwthorised to exercise untit
31st Maxch, 1988 the power of the Company to
allot, grant options over or otherwise deal with
relevant securities (within the meaning of the
Companies Act 1980 section 14(10)) i» yespect of
all the unissued shares in the capitai of the
Company immediateiy following the passing of this
Resolution and so that such authority shall be fov
its exercise generally.

upon the recommendation of the Directors it is
desirable to capitalise the sum of £42,000 (being
part of the amount stanlding to the credit of the
reserves of the Company) and accordingly that such
sum be set free for distribution among the members
who would have been entitled thereto if
distributed by way of dividend on condition that
the same be not paid in cash but be applied in
paying up in full at par 42,000 Shares of £1 each
of the Company to be allotted and distributed
credited as fully paid among such members in the
proportion of 3 new Shares of £1 each for every
Share of £1 held by them immediately prior to the
passing of this Resolution and that the Directors
be and they are hereby authorised and directed to
apply the said sum of £42,000 and to issue the
said 42,000 new Shares accordingly which shall in
accordance with Article 38 of the Articles of
Associlation of the Company be converted into
22,401 "A" shares, 11,199 "B" shares and 8,400 “CU
Shares.

Chairman of the Meeting
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Pleass complate

iegily, preferably.

In black lype, o

bold dlack |eitering Name of company

*Deleta I
inappropriate

tDelete as
appropriate

Norton,Rose,Botterell & Roche,

FormMNa.2
THE COMPAMIES ACTS 1243 TO 1975 < |7 st
-~

Notice of consofidzzion, division, conversion,
sub-division, redemption or cancellation of shares,
orre-conversion of siock into shares

Pursuantto section.62 ofthe Caompanies Act 1948
as amended by the Companies Act 1976

To the Registrar of Companies For oflictal use Company number
=1

o p——

- g
L iQ10%] [ 1106260

PO

RENISHAW plc

Divrmye

I

Notice of consalidation, division, sub-division, or conversion into stock or shares, specifying the
shares so consolidated, divided, sub-divided, or converted Irito stock, or of the re-conversion Into
shares of stock, specitying the stock so re-converted, or of the redemption of redesmable preference

L=

The above-nameq company hereby gives you notice, in accordance with section 62 of the
Companies Act 1948 that: -

By Special Resolution passed on 25th May, 1983 each existing
"A" Share, "B" Share and "C" Share of £1 each of the Company
was sub-divided into 20 such Shares of Sp each and each of
such shares was re-designated as an "Ordinary Share".

Signed % [Cirector] [Secretary]t Date 25 /"447 / % 3
T / B - (\/
S -] K AT _N1
Presentor’'s name, address and For official use
referonce (if any): General saction

Paost room

Kempson House, G
Camomile Street, x;l’;"‘ ALY
London EC3A 7AN falr”
G
DPRS/61/C165234 @\
e W
Oyer Publisklng Liticod, Norwich House, 11/13 Morwich Strest, London ECHA 1 AB, a subsidiary of The Solicltors® Law Stationery Socleey, Limited, S de Kk Ef34

Companies G28 October 1979
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[P

F BT S AEIIGD. A T 1949, TO\ 1976

Hotce of place where register of
members Is kept or of any change
In that piace

Purauant to section: 1103} ot the Companies Act 1948
as amended by the Compasies Act 1976

Flegan Jo néra

writs inthle

bitding: margin:

»?3! ﬁ. Mm‘pw;! To the Reglstrar of Compznies IE _c_:rtﬂfi_:i gs:? Company f}umbar
B v proiors i -

in biach yp0,01 Lodi2 38 1106260

LAY Pe, or
beld b!;gckplumrlnmwame of company

>

RENISHAW PLC

*dtate it
inapprapriate

Lanited®

hereby gives vou notice In accordarze with section 110(3) of the Companles Act 1948 tha! the

register o! members ls now kept at:

¢/e Lloyds Bank plc - Registrars! Department, Goring-by-Sea,

Woéthing, West Sussex BN12 &DA

In lleu of*

the Company's registered office

TRCCRT A

where it was previously kept

tdelote as Signed % M (Director} [Secretary)t Date @9 /{Qﬂ) /7 gs
appropriate

re
Presentor's name, address and For official use !
reference (if any): General section Postroom
Norton,Rose,Botterell & Roche s )
Kempson liouse, A T
» P;“\x'g' e /Q a s,
Canomile Street, %3, -\\ \“\
London EC3A 7AN i { 2 EMas e )94
g ASHA NS )ol
o) 17/
DPRS/61/C165234 \\%@\ﬁ _‘y,@\//
R e
Cyot Publishing Limited, Norwich House, 1 1/13 Norwich Streat, London ECHA TAB, a subsidiary of Tha Solicitors’ Law Stationery Soclaty, Limiced,

Companles G103

%k k  Fod
October 1979
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THE COMPANIES ACTS 1948 T 1576

Holice oF increass in nomingi capital
Pursuzntiosection 62 of the Companie » Azt 1248

Pledoodonot
wilto In this
tinding rargiry

To the Registrar of Companies For official use Company number

‘Plea%aom’plolg' o
egidly, praterably
Ia black type, or L..-.L.‘..[:.'k &_ 1106280
lold bieuk lostering Name of Company
WV TN PSP
"doleto If i RENISHAW ELECTRICAL Limited™
L TR

Inanpropriate

tdelate ag
appropriate

Note

This notice andt a
printed copy ot
tha resolution
authorising the
increasemustbe
forwarded tothe
Reglstrar of
Companles
within 15 days
after tho passing
ofthe resolutlon

e
fiereby gives you notlce In accordance with section 63 of the Companies Act 1948 that by fordinat y)
[exttawxainaeykiupaxitt resolution of the company dated _29th_Acxil, 1983

the nominal capital of the company has been increased by the addition thereto of ths sum of

£ 42,000 beyond the registered capital of £ __14.,000

A printed copy of the resolution authorising the increase is forwarded hasswith
The additional capital is divided as follows:

| i

. R
Number of shares Class of share Nominal amount of each share
22,401 rpn £1
11,199 wgh g1
8,400 nen £1
R -

(If any of the new shares are preference shares state whether they are redeemable or siot)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.} subjectic which the new
shares have been or are to be issued are as follows:

The new "a",

shaxes of £1 each

1delote as

[Directorly{Secretary]} Date

"B" and "C" shares rank pari passu

respectively with the existing "a", "B" and "¢

Please tick here if
continued overleaf

2f @W /785

A iﬁ/é%
Signed

appropriate ),:}7 L.
Presentor's name, addrass and
reference (if any):

Noxton, Rose, Hottewell & Roche,
Kempson Houae,

Camomi.) . Street,

Iondun EC3A 7AN

DPRS/61/C165234

For official use
General section

Post room
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Please completo

lagibly, prelovably

In black type, ar

ho'd block ledtering Wame of Company

‘doleta lf
Inappropriate

tdelete as
appropriate

Note

This notlce and a
printed copy of
‘the resolution
authorising the
increase mustbe
forwarded to the
Regisirar ot
Companies
within 15 days
afior the passing
ofthe resclution

tdelate as
appropriate

Norton,Rose,Botterell & Roche,
Xempson House,

Camomile Street,

London EC3A 7AN

DPPS/61/C165234

—TR
z

THE COMPANIES ACTS 1248 YO 1978 (?;/

Motice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

1106260

. |
RENISHAW plc

Lirpiies

d . AFRRMEEILAT

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by {oreimary}
‘Pewtranstenrk] [speciallf resolution of the company dated _25th May , 1983

the nominal capital of the company has been increased by the addition thereto of the sum of

£ 1,694,000 beyond the registered capital of £ 56,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number ofzhares Class of share iNominal amount of each share
[/,
33,880,000 Ordinary Sp

(if any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectic which ihe new
shares have been or are to be issued are as follows:

The new Ordinary Shares rank pari passu

with the Ordinary sShares of 5p each deriving . .
from the re~designatiori and sub-division of Please tick hereif
the existing shares of £1 each of the Company Continuedoverleat

Signed 4% %4
/

Presentor’s name, address and
reference (if any):

[Director] {Secretarylt Date -5 F{/éf»y / fg S
. J 4 -

For official use
General saction

51




(For uze oniy whenthe regaswcr (5 ket by Compey
oF other mwfﬁgvﬁﬂ’e recording)

THE COMPANIES ACTS 1942 TO 1576

Mctice of piace forinspection of a register
of merabers which is kept by secording the
g9l  mattersinquestion otherwise thanina
roase ianor 1EQIDIE form or of any change inthat place

writa in thig .
bln’dinlg margin  Pursuantto section 3{4) of the Stack Exchangg {Completion

s of Bargains) Act 1976 and Tha Mompanics (Regisiers and
& Other Records} Regulations 1978

ol To the Registrar of Companieg For @ﬂﬁicialu% Company number
em}m am'plelgl F-T ‘a‘T“ -
logibly, preferably ~ 2450 ‘
In hlaciﬂype or :_" t c‘f’im“ 1106250 ‘ 3
kold bicck leltering Name of company
Fdolata i i T J.SHAW pic Smitea
inappropiiato L o vy vl

hereby gives you natice:

a that the register of members of the company kept under section 110 of the Companies Act 3848 1s
kept by recording the matters in question atherwise than in a legible form, and

b inaccordance with ragulation 3(1) of the Companies (Registers end Other Hacords) Acgulations

taoe ?_ot? 1879, that the ptace for inapection of that register 1 is situate at;
ovarica

LLOYDS BANK PLC, REGLSTRAR'S DEPARTMENT, CORING-BY-SEA,
WORTHING, WEST SUSSEX, BN12 6DA,

A b ok

appropriate

tdelete as Signed /%, M [Director] [Secretary]t Date /% a‘iﬁ" A;ﬁ( /f? )
/ 7

Pre  ‘or's name, address and For official use
reference (ifany):  AJH/LAS General section Postracm

Lioyds Bank Ple

T I
Repistrar’s Department g Gt
Goring by Sea , o
Worthing, West Sussex BN1Z6DA i miil?% 3

r"")/
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THE COMPANIES ACTS 1948 to 1983

PUBLIC COMPANY LIMITED BY SHARES

RESOLUTIONS

of

RENISHAW ple

Passed 16th November, 1984

At the Annual General Meeting of Renishaw ple, duly convened and held on
16th November, 1984, the following Resolutions were duly passed, namely:-

ORDINARY RESOLUTION

5. THAT the authorised share capital of the Company be increased from
£1,750,000 to £2,100,000 by the ereation of 7,000,000 new Ordinary Shares
of 5p each which shares shall rank pari passu with the existing Ordinary
Shares.

ORDINARY RESOLUTION

6. THAT (subject to the passing of Resolution No. 5 above):-

(a) the Directors be and they are hereby generally and unconditionally
authorised in accordance with seation 14 of the Companies Act 1980
("the Act") to exercise all the powers of the Company to allot
relevant securities up to an aggregate nominal amount of £560,004
during the period commeneing on the date of the passing of this



(B)

(c)

-

Resolution and ezpifing on 13th November, 1589 {boih datex
inelusive} but so thag this authority shall allow the Company to make
offers or agreements before the expiry of this authority which would

or might require relevant securities to be allotted after such expiry;

words and expressions defined in or for the purposes of Part Il of the
Act (s modified by the Companies Act 1981) shall bear the same
meanings in this Resolution; and

this authority shall replace all former authorities given to the
Directors In accordance with section 14 of the Act to the extent that

such authorities have not been exercised,.

SPECIAL RESOCLUTION

THAT (subject to the passing of Resolution No, 6 above);-

(a)

the Directors be and they are hereby empowered, pursuant to section
18 of the Companies Act 1980 ("the Act") to allot equity securities
pursuant to the authority given in accordance with section 14 of the
Act by the said Resolution No. 6 as if section 17(1) of the Aet did not
apply to any sueh allotment, provided that this power shall be limited
to the allotment of equity securities:-

(i)  during the period commencing on the date of the passing of thig
Resolution and expiring at the conclusion of the Annual General
Meeting of the Company in 1985 but so that this power shall
enable the Company to make offers or agreements which would
or might require equity securities to be allotted after the
expiry of this power;

(i)  in connection with an offer of securities, open for acceptance
for a period fixed by the Directors, by way of rights to holders
of Ordinary Shares in proportion (as nearly as may be) to their
holdings on a record date fixed by the Directors (but subject to
such exelusions or other arrangements as the Directors may
deem neecessary or expadient to deal with problems undes the



B

Iaws of any territory or the requirements of any regulatory
body or any steek exchange in any territory or in conneetion
with fraetional entitiements or otherwise howseever); and

(iii) (otherwise than pursuant to paragraph (i) above) up to an
aggregate nominal amount of £105,000;

words and expressions defined in or for the purposes of the
Companies Act. 1948 er Part II of the Act (as modified by the

Companies Act 1951) shall bear the same meanings in this Resclution.

ORDINARY RESOLUTION

8. THAT:~

(A)

(B)

the Renisiiaw Employee Share Option Scheme ("the Scheme"), set out
in the appendix to the letter {from the Chairman of the Company to
the members dated 23rd October, 1984 which acconmpanied the
Notiee convening this Meeting, be and it is hereby approved and
adopted and the Directors be and they are hereby authorised to give
effeet to the Secheme and to make such amendments thereto as may
be necessary for the purpose of obtaining the approval of the Board
of Inland Revenue under Schedule 10 to the Finance Act 1984; and

a Director may be counted in the quorum and may vote on any matter
concerning the Scheme (except a matter relating solely to such
Director's own partie:ipation in the Scheme) notwithstanding that he
may be personally interested therein and the provisions of Article 29
of the Articles of Association of the Company shall aceordingly be

relaxed to that extent.
/,

D.R. McMurtry
Chairman,
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THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capiial

Pursuantio section 63 of the Companies Act 1948

To tha Registrar of Companies

For officjal use Company number
| | ;
H 1106260

! AN I AR

RENISHAW Elc
L

heraby glives you notice in accordance with section 63 of the Companies Act 1946 that by [ordinary)
fextraordinaryi-{aposiatlf resolution of the company dated ___ 16th Novenber 1454

the nominal capital of the company has been increased by the addition thereto of the sﬁm of
£_350,000 --~beyond the registered capital of £ _1,750,600

Limited"
.

IS, T YT &

A printed copy of the resolution autherising the increase is forwarded herewith
The additional capital is divided as follows:

i) LA I ST

Mumber of shares Class of share Nominal amount of each share

7,000,000 Ordinary 5p

(If any of the new shares are preference sharss state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
zhares have been or are to be issued are as follows:

Please tick here if

The new Ordinary Shares rank pari passu with the
continued overleaf

existing Otrdinary Shares.

Camomile Stieet,
Lordon EC3A 7AN

- /
Signed Y [Directorf{Secretary]} Date 2/ V7 18y
Presentor's name, addizss and For official use
reference (if any): General section POSt rOOM o,
Norten, Rose, Botterell & Rochd, ';{ ne -
Kempson House, ( “; 2.3 WOV ﬂﬁi

61/
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COVIPANIES FORNM Mo. 122

Netice of consolldation, divisien,
sub-division, redemptiion or
cancellation of shares, oy conversion,
re-conversior of stock inte shares

Pursuart to section 122 of the Companies Act 1985

To the Registrar of Companias For official use  Company number
[adbnlle B

/I O 1106260

Lo por vhe e orde = wad

MName of company

L RENISHAW plo

gives notice that:

1. each Ordinary Share of 5 pence in issue as at the close of business J
on 24th November, 1988 and each Ordinary Share of 15 pence Lo boe
issued Lo i1he holders of fully paid Ordinary Shares of 5 pence cach,
are consolidated into one Ordinary Share of 20 pence.

2. each Ordinary Share of 5 pence and sach Ordinary Share of 15 punce
remaining unissued are consolidated int:o one Ordinary Share of

20 pence.
s I At
Signed = j”' Ll [DirectorlfSeereterydt Date :A/n 44
Presantor’s nama address and For official Use
reference {if any): General Section Post room
A4,0,G. ROBERTS .
EENISHAW ple COMPANIES HOUSE
CTOUCESTER STRERY
WOTTON-TINDFR~EDCE, ; U2 DER 1989 |
CLOKCESTRRSHIRE, s
W2 TDR ni:mm.mmwm 35
i




COMPANIZES FORM Na. 123
Netice of Insrease

in neminal capltal
Plo}aaa do not Pursuant to saction 123 of the Companies Act 1985
wita in
this margin
To the Ragistrar of Companies For official use  Company number
Plensa complote =
loglbly, proforably | 1 | | 11062630
wn Slacl typs, or [P S S

bold blosk lettesing  Name of company

" RENISHAW ple

* insort ful! name
of campany

givas notice in accordance with section 123 of the abnve Act that by resolution of the company
dated ___ 18TH NOVEMBER 1988

the nominal capital of the company has been
increased by £ 7,900,000, 00peyond the registered capital of £ _2,100,000.00 |

Bthe copymustba A copy of the resolution authorising the increase is attached.§
inted ori - . . - . . R . .
S{h':,? fg?rrn ng;gged The conditions {2g. voting rights, dividend rights, winding-up rights e*c.} subject to which the new
by the registrar .
shares have been or are to be issued are as follow:

pari passu with the exisiing share capital.

Please tick here if
continued overleaf :

tdelote as Signed f;”/‘?f‘é‘« er e [Director}iSeeretarykt Date 29 /u &

appropriate

(s = 1 e (-

Prasentor's name address and i For official Use
referanca (if any): Genoral Section

A.C.G. ROBERTS
RENTSHAW ple
CLOUCKHSTER STRER?
WOTTON=UNLISk=-EDGE,
GLOUCEHSTEPSHIRE.
‘I.12 DN

Post room

COMPANIES »%bus&“l

Ui opED 1987 !
I 35}
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RENISHAW plc

REGOLUTTONS PASSED &7 THE RNRACPDINARY GEUERAL MREETING HRLD ON 180

WOVIMERR, 1988 AL THY roST H0USE 3010, AIVESTON, hNi THURENBIRY, AV,

ORDINARY RESOLUTION

1. THAT as on and with effect from the close of business on 24th November, 1988 (“the Record
Date'):

{A) rheauthorised share canital of the Company be increased from £2,100,000 to £10,060,000
by the creation of 42,000,000 Ordinary Shares of 15p each and 8,006,000 Ordinary Shares
of 20p each;

(B) the Directors be and they are hereby generally and unconditionally authorised in accord-
ance with section 80 of the Companies Act 1985 to exercise all of the powersof the Company
to allot relevant securities (as defined in that section) up to an aggregate nominal amount
of £8,460,004.15 during the period commencing on the date of the passing of this
Resolution and expiring on 17th November, 1993 (both dates inclusive) but 5o that this
authority shali allow the Company to make offers or agreements before the expiry of this
authority which would or might require relevant securities to be allotted after such expiry,
and this authority shail replace all former authorities given to the Directors to allop relevant
securities to the extent that such authorities have not been exercised;

(C}y (i) onthe recommendation of the Directors, the sum of upto £5,201,147.35 (being asto
£5,770,301.44 the amount standing to the credit of Share Premium Account and as
to up to £430,845.91 part of the amount standing to Lthe credit of Profit and Loss
Account) be capitalised and the Directors be authorised to appropriate the said sum
of up10£6,201,147.35 as capital to and amongst the personsappearing on the Register
of Members as at the close of business on the Record Date, such sum to be applied in
paying up in full at par such number of unissued Ordinary Shares ot 15p each of the
Company and unissued Ordinary Shares of 20p each of the Company as shall be
necessary for the purposes of allotment hereinafter mentioned, and that such Ordinary
Shares of 15p each and Ordinary Shares of 20p each in each case credited as fully paid
be allotted and distributed to such persons holding issued fully paid Ordinary Shares
of Bp each of the Company in the proportion of one new Ordinary Share of 15p for
each issued Ordinary Share of 5p and one new Ordinary Share of 20p for every {our
issued Ordinary Shares of 5p each held by them at the close of business on the Record
Date;

(i} the new Ordinary Shares to be issued to holders of fully paid Ordinary Shares of 5p
each pursuant to this paragraph (C) shall not rank for the recommencled finaldnidend
of 2.3p net per Ordinary Share in respect of the financial year ended 301th June, 1988
but shall rank in full for all dividends and other distributions hereafier declared, paid
or made on the ordinary share capital of the Company and in all other respects pari
passu both inter s¢ and with the existing issued fully paid Ordinary Shares of the
Company;

(iii) whenever as a result of such allotment and disinbution any member would become
entitled to a traction of an Ordinary Share of 20p, the Directors may for the purposes
of eliminating such fractions (i) allot to such members such number of new Ordinary
Shares of 20p each as will not result in such member becoming entitled to a fraction
of an Ovdinary Share of 20p and (ii) sell the Ordinary Shares representing fractional
entitlernents for the hest price reasonably obtainable and distribut2 the net proceeds
of sale {after deduction of the expenses of sale) to such members in due proportion wo
their entitlernents except thav individual entitlements toless than £2.50 will be retained
tor the benefit of the Company; and ‘

COMPANIES HOUSE |
(iv) the Directors shall give effect to this Resolution: PANISS HOUSK R
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(F)

each fully paid Ordinazy Share of ap of the Company in issue as ar the <lose of business an
the Record Date and each new Ordinary Share of 15p to be issued ta the holders of fulh

paid Ordinary Shares pursuant to this Resolution he consolidated into one Ordinary Share
of 20p; and

eich Ordinary Share of 5p and cach Ordinary Share of 15p unissued as at the close of
business on the Record Date and not required to be issued pursuant 1o paragraph {(C) of
this Resolution he consolidated ing one Ordinary Share of 20p.

SPECIAL RESQOLUTION

2. THAT subject 1o the passing of the Ordinary Resolution in the Notice of this Mceting:

(A)

(B)

the Directors be and they are hereby empowered, pursuant to section 95 of (he Companies
Act 1985 (“the Act™} to allot equity securities pursuant 1o the authority given in accordance
with section 80 of the Act by the said Ordinary Resolution as ifsection 89(1) of the Act did

not apply to any such allotment, provided Lhat this power shall be limited to the allotment
of equity securities;

(i) during the period commencing on the date of the passing of this Resolution and
expiring at the conclusinn of the Annual General Meeting of the Company in 1989
or, if earlier, 31st December, 1989 but so that this power shall enable the Compan
to make offers or agreements which would or might require equity securities to be
allotted after the expiry of this power;

(if) in connection with an offer of securities, open for acceptance for a period fixed by ths
Directors, by way of rights to holders of Ordj nary Shares in proportion (as nearly as
may be) to their holdings on a record date fixed by the Directors (but subject to such
exclusions or other arrangements as the Directors may deem necessary or expedient
to deal with problems under the laws of any territory or the requirements of any

regulatory body or any stock exchange in any territory or in connection with fractional
entitlements or otherwise howsoever);

(iil) pursuant to the terms of the Company's Employee Share Option Scheme; and

(iv) (otherwise than pursuant to sub-paragraphs (i) and (iii) above) up to an aggregate
nominal amount of £384,998;

words and expressions defined in or for the purposes of Part 1V of the Act shall bear the
same meanings in this Resolution,

D J DEER,

Direct:m

SOMPAMIES HOUSE

U2 DEC E8
M 35}

e i Tt T A P




v TR

e e e e

Pledoe dr: not:
welts .
thig margin

Fivzse complote
toglhly, prafavably:
In hlnck typo.or
bald: block lattering

gt Tull narme
of comaany

§ tha- tipy mugs ber
afhstied of in wome
othnr farm uppraved
by- 60 raglstrar

$ Insert
Di.actor,
Secratary,
Administratar,
Administrativa
Raceiver or
daceoiver
{Scottand) as
appropriata

REREL I ol D I LSO ELAL St S0 AT AN F oF
LAY

LN I - I e -y

LOMPAMIES FQRM Mo 123

Motice of increase
in.noming capital

Pursuant to section 123 of the Companies Act 1985

For official use

Cathadie dhanlle ade

i1

1
L T ]

To the Ragistrar of Companies

Company number
{Addrass overleaf)

1106260

Name of company

" Renishaw pin

A

o

glves notice In accordance with saction 123 of the abovae Act that by resolution of the company

dated . 18fh. Noverher 199l the nominal capital of the company has beer
increased by £ 1,000,000 beyond the registered capital of £ _10 000, 000___.

A copy of the resolution, authorising tha increase is atiached.§

Tha canditlans (eg. voting rights, dividend rights, winding-up rights etc.) sublect to which the new
shares have been or are to bae issued are as follow:

pari passu with' the existing share capital.

Plaass tick here if )
continued overleaf l

4

Director and et
Signed 7 7 Designationt (o, Secretary  Date (03/01/95
/
Presentor’s name address and For official Use
reference {if any): General Section Past room

A.C.G. Roberts
Renishaw pic
New Mills

Wotton-under-Edge
Gloucestershire GL12 8JR
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Renishaw plc

5.THAT:
(i

(ii)

(i)

{iv)

(v)

ORDIHARY RESOLUTICH PASSED AT THE ANNUAL GENERAL KEETING HELD O 18TR HOVEMBER 1994 AT THE GABLES
INN, FALFIELD, GLOUCESTERSIIIRE.

the asuthorised share uopital of the Company be increased from £10,000,000 to £91,000,000 by the
creation of 5,000,006 ordinary shares of 20p each;

the sum of up to £980,4468.80 (being part of the amount standing to the credit of the share premium
account) be capitalised ond the directors be authorised to appropriste the said sum of up to
£980,468.80 as capital to and amongst the persons appesring on the Register of members at the close
of business on 14th Hovember 1994, such sum to be applied in paying up in full at par such number
of unissued ordinary shares of 20p ecach of the Company as shall be necessary for the purposes of
allotment hereinafter mentioned, and that such erdinory shares of 20p each credited as fully paid
be allotted and distributed to such persons holdipg issued fully paid ocdinary shares of 20p
each of the Company in the proportien of one ordinary share of 20p for every ten issued ordinary
shares of 20p each hetd by them at the close of business on such date;

the new ordinary shares to be issued to holders of fully paid ordinary shares of 20p each pursuant
to this resotution shall not rank for the reconmended final dividend of 4.4p net per ordipary share
in respect of the financial year ended 30th June 1994 but shall rank in full for all dividends and
other distritutions heresfter declared, paid or made on the ordinary share capital of the Company
and in all other respects pari passu both inter se and with the existing issued fully paid ordinary
shares of the Company;

whenever as a result of such allotment snd distribution any member would become entitled to a
fraction of an ordinary share of 20p, the directors shall for the purposes of eliminating such
fractions allot to such members such number of ordinary shares of 20p each as will not result in
such member becoming entitled to a fraction of sn ordinary share of 20p; and

the directors shall give effect to this resolution.

L
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