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A PRIYATE COMPANY LIMITEND BY SHARES
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ALTERED
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h

'
J

or

SCHWETZER (EUROPE) LEMIPED

L. The company's name is SCHWITZER (BURDPE)
LIMITED. *

2. The company*s regi“LurLd offlcﬁ in b ba
situaked in England and Wales.

A 3. The company 8 obients arbr~-

(a) To carry on all or any kind of engineering

' business and the business of desiygnoers,
manufacturery, imporiers, exporters, c@nqultaan
Eor and dealers of and in all bypes and |
deseriptions of plank, machinery, equipment,
apparatug, buildlngs. Eigtures, fittings and
tosls Eor the erection, €onversion, installation
and assumbly of skeel work, metal work of all
kinds, bUllﬁlngS and other struchires of any and

evEry klnd.

{b) To buy, Sell, hire, manufacture, repair, let on
hire, alter, improve, tfeat and deal in all
apparatus, machines, materials and articles of
all kinds which are eapable 6f being used for the
putposes of the above nientioned buzinssgses ot any

-
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% The Company chariged its name by Special
. Resvlution passed on 13th Maidh 1989 f£rom Three
Huhtred and Forty«=8ixth Shelf Frading Compahy
Limited ko Schwitzer (Europe) Limited.
Cettificate of Ihcbrporatloﬁ on Chahge of NWame
was issued oh Z22nd Match 1989.

k% As anefided by Special Resolution pazsed oh 28th
March 1989.
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of rhem or likely o be used by the opsiopers o
any such businesses,

To earry on any other business, whether
manufacturing ar otherwise, which M3y seenm 1o the
Comgany capahle of being convenlenbly cawyisd on
in connection with the above busipessss oF any of
them, ar calculated, directly or indirectly, 9
furkher ar fagilitate the ohjects of Yhe Lompany,
or tg enhance the value of or render meis
prafitable any of the Company's propesty.

To adopt such means of making known ihe
businesses or any ef them or the proguets of 1ho
Company as may saem expodient, and in partiguiay
by advactiasing in the Press, by eirenlavs, by
purchage and oexhibition of works or ark or
interoat, by publiecation in books and
poriodigals, and by granting prizes, rowaeds angd
donatlong, and to carcy on and conduct prizd ang
compatibtion sehemos or any sehomo or aArrangoment
of any kind, clither alone ov in conjunction with
any othor person, firm or company, whoreby bhe
above businesses or any of khom may bo promoled
or doveloped, or whereby the Company's products
Qay be more extensively advertised and made
HOWN .

To purchase, take on lease or in exchanye, hife
ot othorwise acquite and hold for any eantate oF
interest any lands, bulldings, eazements, rightsn,
privileges, concessions, patente, patent rights,
licencey, sedrat protesses, machinery, plant,
stoek<in=krade, and any treal »y petsdnal property
of any kind necessary or convenient fog the
putpose of ot in conneckion with the Company’s
buginesy or any branch or department thetest.

To enter inko any arrangement with any
governmenks or asuthorities, supreme, municipal,
loeal of otherwige, of any country, and to obkéin
Erom any such governmeht or authority all rights,
goneessions dnd privileges that may seei o
conducive to the Company's objeésts ocr dny of them.

o boriow or taise or secure the payment of money
fotr the purposes of oY ifi connettion wilh the
Company®s buSiness.

fo nortgage and c¢hnargé theé undettaking and all of
ahy of the reéal and peérsofial. piopetrty atid dssets,
present ot futufe, and all or any ¢f the uncalled
capital for the time being of the Coimpany, and to



ety

oL

e

o e e

T L am .
=i w

P
. F

S PRy
- e T

At o

.

e e

-

et Sy

=
30
e, D

Tt

ot

A A T IR TR =

2! o
P A

by Sy

e e RO

(£

&)

(k)

(1)

sugh congiderakion, 863 with such rights, powers
and privileges as may be thought £it, dedbentuwies,
rrorkgage debentpres o7 debenture stock, payabis
ko bearer or otherwise, and either permanent oy
redeenable or repayable a2nd collatsralily oy
further ko secure any securities of ihs Company
by a trust deed ar ether assurance. -

issus Bt par Or at 5 preminm® of 2isvRunt, &ad for
P

Ta isaue and deposit any securitiss which the
Company has power to issue Dy way of morigags o
gecure any sus less than the nominadl amonnt ©f
guch securities, and alse by way of sepupidy Fox
the performance af any contraets of obligabions
of the Coppany or of 1ts fustonors o3 olhoy
persons or cotporations having gealings with 1ho
Company of ln whose businesses er undeytakingy
Ehe Cowpany is interosted, whebhesr diyerily oy
indirnetly. :

To receive money on deppsik 6r loan upopp sueh
torms &3 the Company may approve, angd ip
guarantee khe ebligations and contragls of any
person, Fiim ot company.

‘o make advancos to gush persons with oy wirhosl
security and upan such Lofms ag may soon
expedient. ‘

Te enter into guaranteasz and eontracts of
indemnibty of ail kinds with any paroon, fiim ov
company (ineluding wikbout prejudice o the
generality of the Eoregoing any lHolding Company
ot Subgidiary Company {33 the Same are defined by
Section 736 of the Companies Aek 198%) of, oy any
other company associated in any way with the
Company), elther with of without the Company
receiving any eonsideration ot advantage, direst
ot inditect, Erom @iving any such guarantee oy
indemnity and 8o a8 t6 be an indepenident object
oF the Company to give indemnities oFf all kinds
and to guarantée the performance of the .
obligations 6f sthers inéluding the payment of
egapital or principal together with any premium of
arid any dividends of interest on ot othetr payment
in tespect of loans, €tedits, stoéks, shaves, or
seeuritiss of othetr 6bligatidns of any hatvie
whatsoever dhd without 1limitihg the genetrality of
the Eorégoitig o6bligations ot the tepayitent of
money and/ot disc¢harge of 1iabilities Both
presenit ahd future, actual ot cohtingent and
insofar as the same is not pProhibited by law,
obligations and liabilities incurred in
connection with ot For the purpose of the
acquisition of shares in the Company or im

3.



B i
h ‘?
TR -
F R R ,?,g!
i
Th
1
N
%ﬁ!
g5

any corpary which is for the tipe being the
Comparnz's Haldisg Company as defined by Section
136 nE bhe Companies Ack 1985 due, owing o
angurred to bankers or any other gersop of any
worpany, fieg or person, and in particular, {iwmt
naE by way of limikation) of the Coxpany’s
flolding Company oF any gompany shich is
cantenplated to becoce the Coppany's Holging
Company or a subsidiary, as defined by Serdion
736 of the Companies Act 1985 of khe Lonpany oF
of the Company’'s Holding Company, 9F Obhorwine
anapciated with the Comwpany in business ar ©f any
campany, £irm or persen whieh the direptors of
khe Company shall think appropristg and to cipale
mortgaged, charges or liens upen 211 0 any of
the piopecty or assets of the Company {(boih
peagent and fubure) ineluding iks wnealled
cagitel tn auppoert of sueh guaranteos oF
gtherwlae as sacurity for any nuch obligabions
and Liabilities af olboes,

()  To eakablish and mwalnkain or precure the
gatablishuent and maintenance of any
non=conkributery or contributory pension o
supoecannuatlon schemes oz funds for tho benafiy
of and to glve oc prooure bthe giving of
donatiens, gratulties, pensiony, allowanepy o
cmolunents to any personn who aye or wors al any
Eime ln the employmont or gervice of the Lompany,
or of any company which g a subsidiazy of the
Gompany or iz allied to or aszsoolisted with the
Company or with any such subsidiacy company, or
who are oF were at any time direptors or officers
of the Corpany or of any sueh othery fompany as
aforesaid, or any persons in whoss welfare the
Company or any such other eotpany azs  aforesaid
is o6¢ hag been at any time interested, and the
wives, widews, families and dependants of &ny
sueh persons, and alss to establish and subgidise
6¢ subseribe to any instituklons, assoriasions,
elubg 6¢ Eunds caleulated to Be for the bengfit
6f or k6 advance the intérests and well=baihy oF
the Company 6f 6f any such vther company as
aforesaid, or of any such persons as aforesaia,
and EO make payménts for ot towards the insurance
of any Such persons #8 afocesaid, end o
§iibgcribe of gudvsntée wonwy £6vr charitaple oy
behevolent objedts ot fot any exhibitiofi 61 For
any public; génegsl of uselful object. and to do
ahy of the thattérs sforegdid, either alvne or in
conjuiiction with 46y SuthH biher conpany s

'Ji aforesaid. ‘ s
b ,i‘ 13: ) i . i ;r
iy {h) To draw, wake, accept, vAdevsd, nbgotiate, @
o discount and exécute profisyofy notes; Hills of ‘
it exchanige and othet negotiable insttuments. ;
£ *?ij !
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To lavest and deal with the mosays of Lho Company
autk tmeediately reguired foy the purposes of the
business of the Company in or upen such
investments or securibies and in such mannsr as
way from rime to kime be determined,

To pay £or any property or rights aeguired Ly The
Company, either in eash or fally or parkily
paid-up shares, with ot without preferred of
deferred of guaranteed rights iy raspect of
dividend ot repayment of capital oy othewwise, oF
by any aecurities which the Cowpany has powsyr o
issue, or partly in ene mede and partdly in :
another, and generally on such berims as may seem
expedient.

Te accapt paywent for any propecty ot rights seld
or okthorwiga digsposed of or Jdealt with b the
Company., elther in eash; by instalmonis or
okhorwigae, ot in Eully or pactly paid-up nhazos
af any company or cerporation, with exr-without
defarred oc proforred or guaranteoed pighks in
veapect of dividend or ropayment of capital oy
otherwine, or in debonbures or mortygage
debentures or dobenturo ntoek, mortyages oy filoer
geecurities of any company or sotporakion, 9oy
parkly in one mode and partly in another, and
generally on sueh berms as may Boonm expediont and
ko hold, diupose of or otherwise deal with an
shares, stock or securities go acvquired. '

T6 enter inko any parthership or joint-purge
atrangoment or arrangement for 2haring pisfits,
unton of interesks or co-operation with any
compatiy, £irm OF persen earrying on or pedposing
k6 carty on any business within the objects of
this Company, and to aequire and hwold, sell, desl
with or dispoge of shates, stock or savurities of
any such eéompany, and ke guarantee kthe éontracty
of liabilities of or the payment of the
dividends, interest or capital of any shares,
stotk or seeurities of and to bubsidise or
othérwige agsist any such company.

Po sstablish oy prowote of concur in establishing
of promoting any other eodmpany whose ebjects
sh&ll include the aequisition and taking over of
ail ot any of theée assets ot liabilities of wr the
promotion vf whizh shall be in ahy Mmanfex
caleulated to advance directly or indirectly the
objects or interests of this Compahy, and to

- acquire and hold ot digpose of Shares, sStock or

securities of and guaraitee the payment of the
dividends, interes%t or capital of any shares,
5trck or Securities issued by of any othey
okligations of 4fiy such cofipahy.

S.
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To purchase or otherwise acguire 3ng medertaks
all or any part of the business, property,
liabilities and transagtions of any person, fimm
At company earrying on business which this
Compapy is aukthorised to parry op, er the
carrying on of which is calculated tn bepefit
khis Company or ko advance its interests, oF
possessed of any property suitable for the
purpose of kthe Cowmpany.

To sell, improve, manage, develep, turn Lo
acaount, exchange, leh on rent, royalty, shaye of
profits or otherwise grant licences, eascomenis
and other rights in or over, and in any othor
mannaer deal with or dispose of the undseiaking
andd all or any of Lhe propesby and assabs £o3 1ho
time being of the Company for sueh consideration
ag may ba deomed €£it.

To amalgomate with any othyr company whose
objocks are or inelude objocks similar Lo thone
of this Company, whether by s8ale or purchaso {ioy
£ully orc partly paid=up shares or obherwise) of
tho undertaking, subjoeet to the liabilitiesn of
thig or any other such conpany ap aforesald with
or withouk winding=up or by sale or purzhann {for
fully or parkly pald-up shares or othorwise) oy
all or a controlling Interest in the shares or
stouk of this or any okher such company as
atoresaid, or by partnership, oy any arrangamiont
of the nature of parbtnership, or in any okhez
manner. :

o pay out of the Funds of the Cowpany all
depunges whieh the Company may lawfully pay of oy
intidental to the formatieh, registrabion and
advertising of or ralsing money for the Company
and the issue of its capital intluding bBrokerage
and commissiong Eer obtaining applications for or
taking, placing ot uhder=uriting shares, .
debéntures of debenture skock, and to apply at
the cost of the Company to Patliament for ahy
extensioh of the Company's powers.

To distribute amdng the Members in 3pevie any
properky 6f the Company,; 0f any proceeds of salse
or digposal of any property 6f the Compahy, Bukt
o that no distribution ambuntihy to & reduction
of capital be made except with the sanction (if
an¥) fot the time being required by law.

To do all or any OF the above things in anhy patt
of the wotld, and eitner as principals, agents,
trustess, c¢ontractors or othetwise, and either
dlone or in conjufictiofi with others, and sither
by or thiough agents,; sub-Eontractors, trustees
or otherwise.
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The liability of the members is limiiod,
The company's share eapital is 5100

divided into 100 Ihaves of £1 cach,*>
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on 2&kh Mavch 19892 tho Authorimod Bhare Capital
of tho Company was inercasod to £20,000,000 Ly
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THE COMPANIES ACT 193>

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

SCHWITZER (EUROPE) LIMITED*®

b

REGULATI&NSvQF THE_GONMPANY

1. ° The articles comprize thone artiecloen and,
save Lngofar as Lt ls modifled by Lhose Articlos, Table
A {whlch oxpression means Gthak Table as prossribed by
requlations made putsuant ko the Companies Act 1985 and
in foreco on Ist August 1985). ‘

2, Reguiatlions 8, 24, 54, 60-62 (ineclusiwve),
65«69 (inclusive), 73-80 (inclusive), 87, 90, 100 and
118 in table A do not apply to the company..

SHARE CAPTTAL =~

3. The share eapital @E‘thé company is £100
divided into 100 shares of £l each,**

| 4. {1) Subject to the provisiptiz of
paragraph (2) of this Artiele the direvtors are heréby
authorigsed ko exersise the powers.of the tompaty to
6Efer, allok, ayree bo allot, grant any right bto:/
subgeribe for, or te convert any security into, Bad
otherwise dispose of any of the shatres ih the Sapital

e M
Pt -
¥ . By a Special Resolubion of the company passad on
’ 13kh Match 1989 the name of the cvompany was .
cHanged trom Thiee Hundred and Forty-3ixth Shelf
Trading Compahy Limited to Schwitzer (Europe)
 bLimited. dCertificate of Incorporation on Thange
of Name was issued on 22nd March 1%89. ¥

%X By ah Otrdinary Resolution of the Company passed
oh 28th March 1989 the Authorised Sharge Capital
of the Company was increased to £20,000,008 by
the creation ©f 19,999,900 Ordiriary Shates ot £1
each. '

‘
S
H



af the company for the time hesing unissucd o suoh
peracns (iacluding sny Sireciors) ab swch ktines and
gengrally on such terms and conditions as they think
greper but subject to apy direction to the coptyary
siven by the company in general mesting and &9 the
terms an yhich any shares are oreated oy isswed and
pravided that no shares shall be issued at a fiscount
conkrary to the Act. Sechion 8%(1) of the Ack is
hereby excluded.,

) (2)  The direstors may net in hhe
exercise of the authority conferresd on them by .
gg:agraph (1) of this Article ailok relevant sepuritios
1 . . 1

(a)} the amount of such alletment, added Lo the amdund
of relevant securities proviously allotiod
purcuané to such outhority, would excend £98; o3

(L) a period of five years has nlapsed from tho 0sio
of incorporation of the company and the allntmont
ls not made pursuant Lo an offor or agroomont
made by tha company during such period.

(3) The authority of the dirvectors
conferred on them by paragraph (1) of thip Artiele Lo
allot releovant securities may be varied revoked ox
renowad by ordinary resolution of the ¢ompany in
accordance wikh the provisions of the Act.

VARIATION OF RIGHTS

5. The rights attached kv any existing shaten
shall not (unless oktherwise expressly provided by the
kerms of issue of sueh shares) be deemed to be varied
by the creation eor issue of Further sharez ranking pari
passu therewith or subseguent thereto.

6.  In Regulation 3 in Table A there shall be
inserted after the words “provided by the articles” the
Following words, namely: "ot by special resolution”.

SHARE CERTIFICATES

. In Regulation & in Table A thete shall be
ingerted after the word "seal" the following words,
faniely! ¥“or the official seal of the company”:

LIEN

8.  'The company shall have a £irst and
paramount lien onh all the shares registered in the name
\f ahy member (whether solely or jointly wi*h othets)
fer all tmonevs diie to the compdny from him ot his




A RAMACT

gstate, whether salely or jsiankly with any other parsen
{whether & mesber ar aotb} and whether such popeys aze
presently payable or pot. The company®s lisn on A
share shall extend to all dividends or othsr monsys
pavable thereon or in respect thereof, The dirsctors
may ak any time resolve that any share shall be exewpl,
wholly or partly, from the provisions of this Arbicle,

CALLS ON SHARES

9, The diregtors may acceph from any mamhoy
the whole or aay part of the amount vemaining wapaig on
any share held by him netwithstanding that no part of
that amount has been called up,

TRANSFER OF SHARES

1G. The diroectors may, in their absolube
digeretion and witheuk asaigning any roason thoreforn,
tofuge to reglstor the transfer of a share whethoar o
not it ig Eully pald.

TRANSMISSION OF SHARE&

11, Thore shall be inserted at the end of
Regulation 31 in Table A the following proviso,
namoely: “provided always that the directors may at any
kime give nokice requiring any Such person Lo eloech
eibthor to become or to have another person registered
as the holder of the share and if the reguirements of
Lhe nokice are not complied with within ninety daye the
direetors may thereaBter withhold payment of all
dividends, bonuses or other moneys payable in respect
6oF tha share unkil the reguirements of the notite have

. been complied witkh". ‘

PROCEEDINGS AT CGENERAL MEETINGS

CLg. fn Regulation 41 in Table A there shall be
ingerted after the wdrds “"the directors may determing®
khe follewing words, nately: "and if at the adjourned
neeting sueh a guorum is not presént within half an
hour £rom the time appointed for kthe meeting, One
fiembet presenkt in person 6r by proxy or (being a
gorporation) by its duly authorised representative
shall be 2 quorim". ‘

& o e B

S e

AT

e

13, A poll may be demanded by any membet
pregent in person or by proxy or {being a corporation)
by its duly authorised repréesentative. Regulation 46
ih Table A shall be éonstrued accordingly.
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VOTES OF MEMBERS

i4. Subject to any rights or restrickions as
Eo vpiing acrached to any shares by the terms oan which
they were issued or by of in accordance with ths
articles or otherwise, on 3 show of hands every member
who (being an individual) is present in persom oF
(being a corporaktion) is present by its duly authoyised
representative nak being himself 3 member entitied o
vote, shall have one vote, and on a pell svery memban
who is present in person of by proxy or {heing a3
cacrpetation) is present by its duly authorised
representative shall bhave one vote for every share of
vhich he is the holder,

18, The instrument appointing a proxy shnl) bo
in writing in any usual or common foim and shall
(excapt in the caso of an appointment by bolex or 3
Eacgimile copy of an appointment otherwiss complying
with the requircments of this Article) be execonbod by
the appointor or his attorney duly authoriscd in
welting or in such other Form as thp diregtors may

approve. A proxy nced not boe a member of the company.

16. The instrument appointing a proxy and the
power of attorney or other suthority {(if any) under
which it is executed, or a notarially certified zopy of
such power or aubhority, shall be deposited or received
at the offive {or at such other place in the United
Kingdom as is specified for that purpose in any
instrument of proxy sent by the company in relation to
the weeting) not less than Eorty-eight hours befere the
time for holding the meeking or adjourned meeting at
which the person named in the instrument proposes to
vots, or handed to khe chairman of the meeting oy
adjourned meeting, and, in default, the instrument of
proxXy shall be invalid, ‘ :

ALTERNATE DIRECTORS

17. (1) A dirveckor may by written notice
signed by him (exeept in the case of an appointment by
telex of a facsimile copy of an appointment otherwise
complying with the requirements of this Artielsa) ot in
suth okher mannet as the directors may apptove appoint
another direetdr or any other person k6 be and act as
his alternate direttor. Any Suéh appointment of a
person who is not 4 direetor shall not be effective
unlegs and until Such appointrent is approved (i) by a
régolution of the directors, or {ii) by a majority of
the dirvegtnrs attending for the purposés of the meeting
at whiﬁh the alterhate director propvses te be present
as such. :

4.
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£2} Bvery alternate direcher shall
{subject te his giving to ths cowpany an address within
the United Kirgdom at which potices may hs given 1o
him) be entitled to notice of meetings 9f the Qdirectors
ot oF commiktees of directers, ang to attend ang wvote
as a director ak any sugh meeting at whieh the direshox
appointing him is entitled to attend and veite bhut in
pot personally present and generally sk such meeting Lo
exercise all the powers, rights. duties and aubhoriiies
of the director appeinting him, Every alternais
director shall also be entitled, in the absence frem
the United Kingdom of the directoy appointing him, o
sign en his behalf a resolution in wriking of the
directars, ’

(3) An alternate divector shall neither
be an officer of the company nor entitled L any
cemuneration from the company for acting 3 an
alternate diroator,

(4) A diroctor may by written notise
signed by him (except in the case of a revocation by
Sl telex or a facslimile copy of a ravecation obherwise
“ complying with the regquirementz of this Article) amd

deposited or rececived at the office or in such othut
monner as the direckers may approve. ab any time revoke
the appointment of an alternate director appointed by

¥ him.
i k"‘ {5) If a director shall cease Lo held
y~ the office of director for any reason, the appointment
‘,1§= of his alternate direckor shall thereupon automatigally
i gease,

DELEGATION OF DIRECTORS' POWERS

£

ey g
Ca "*‘-*!: - S, 7

18. The following words shall be added at the
end of the first sentence of Regulation 72 in Table A,
namely: “and may alse appoint to any such committee
persons who are not olrectors provided that the
chatrman and a major’ ty of sSuch cotmittee shall be
directors".

N At
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RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

sttt . s e e a3

19, (1) A wember or members holding a
majority in nominal value of the issued Shares for the
time béing conferring the right to vote at geneéral
meetings of the company ghall have power £rom time to
* time and at any time to appoint any peérsoh ot persons

i as a director or ditectors and to reiove from office

it any director howsoever appointed. Any suéh appointment
fli ) or removal shall be effected by an instrument which
= shall be if writing and shall (except in the casé of an

T e e e e e T e e
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appointment or removal by telex or 3 facsipile copy ofF
an appointment or remoyal otherwise complying with tne
reguirements of this Article) be executed hy the member
or mewbers making the same ox by their duly anthorised
attorneys or in sueh othor mannsr as the directors may
approve, and shall take gffect upon such spppintmend or
remeval being deposited or received at the gffice or
cothervise communicated ko the company at the office »or
heing handed ot otherwise commupigated Lo the ghaliman
ef a meeting of the directors ab which a quoium is

present.

{2) Hithout prejudice to paragraph {1)
of this Article the company may Ly ordinary rosolution
appoint any person to ha a director aither to £il1 a
vacancy or as an additional ditvoctor,

DISQUAL IFICATION AND REMOVAL OF DIREGTORS

20, In Regulation 81 in Table A there nhall be
{nserted \

{a) after the word "company” in paragraph (d) the
following words, namely: ", provided that wnuch
ackion shall be without prejudice Lo khe terms of
and tn any rights of the company under any
cogtrach betwean the director and the company™;
an 4

(b) after the word "perliod" in paragraph {(¢) the
fallowing words, namely: "and his altexnate
director, if any, shall not during vhat period
‘have attended in his stead".

REMUNERATION OF DIRECTORS

21, The Following sentence shzll be added at
the end of Regulation 82 in Table A, namély: ™Any
director who serves on any comnittee, o who devotes
gpecial attentivn to the business of the company, or
who otherwise performs services which in thé opinion of
khe direstors aré in addition ko or outside the stope
of bthe ordinary duties of a director (which services
ghall inelude, without limitation, visiting or residing
abroad in @onnection with theé company's affairs), may
pé paid suéh extra remuneration by way HE Salary,
percentage of profits or otherwise &8 the directors may
determine"”.

HIRSCTORE' APPOINTMENTS AND INTERESTS

'22.  In Regulation 84 in Table A there shall be
substituted for the wWords “shall not be subject to
retirement by rotation" the followiig woir@s, hnamely:

6.



o 22he109

"shall he subieck te the same previsions as te
resigration and removal as other direckors of the

DIRECTORS” AND EMPLOYERS' GRATUITIES AND SENSIONS

23. The directors mayi-

(a) establish and maintain. or procure the

- establishment and maintenance of, any shaye
option or share incentive or profit sharing
gchemes orv trusks or any non~gontributory or
contributory pension or superannuation schomoes oF
vupds for the bhenefit of, 2nd way make or give or
grocure the making or giving of loans, denations,
gratuities, pensions, allowances oy emoluments
(whether in moncy or ‘money’s-worth) to, or Lo
Lrugtees on behalft of, any persons who ara or
were at any time in the employment or servipe of
the company, or of any company which is a
subsldiaty of the company, or is allied to or
associated with the company or with any such
subsidiary, or who are or were at any time
directors or officers of the company or ol any
such other company as aforesaid, and to the
wived, husbands, widows, widowers, families and
dependants of any such persons;

{b) @stablish and subsidise or subseribe to any
inskikukions, associations, clubs or funds
taleulated ko be f£or the benefik of, or to
advance Lhe interests and well-being of the
company, or of any such other company as
aforesaid, or ©f any such persons ag dforesard;

{¢) make paymenbs tor or towards psaliciey of
assurance on the lives of any such persenz and
policies of insurance of or in respett of any
‘such persons (including insurance against khéir
negligence) as aforesaid;

(d) = pay, subscribe or guarantse moviey t6 or £6f ahy
¢haritable or hensvolent vbjieets, or for any
exhibition, or for any politieal, publie, general
or ugeful objeck; and :

{e) do any of the abdve things either alone or in
tonjunction with any such other Gompany as
sforesald.,

Subject alvays, 1f the Act shall so vequite, to
patticulars with respect to the proposed payment being
disctlosed to tlie membetrs of the company and to the
payment beihg approved by thé Gompahy, any director
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shakl be entitled to participate in anu retain #RF RIS
ovn benstfit any such lgan, donation, gratuity, pension,
allowance or emolusent,

PEOCEEDINGS OF DIRECTORS

24, In Regulation 88 in Table A there shall be
suybatituted for the third sentence the follawing i
gentences, namely: “A}l directors shall be given notice
of every meeking of the directors provided that i%
ghall not be neqessary to give nolice of a meebing Lo
any Giceckor who 1s absent from bthe United Eingdom,

Any director or alterpate Qirvector may by notics o dhe
cowpany waive his right to receive notice of the
meeting and the presence of any direchor or slinrnaie
N director at the commencament of a mogbing shall

Iw constibute ‘juch waiver by him*,
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& 28, The Eoallewing words shall be ssbptitutoed

F Ear ehe final noataage of Rogulabtion B89 in Tablo A,

I namely:  “A pergon who is tho alternate diroebor of
mere khan ony diroctoar shall be eountod sepoarately in
regpock of caeh of thom who ls nobt present, Lubk no loss
than two individuals shall eoastitute a guorom”.

26, In Regulakion 93 in Table A there zhall bo
Ingertod aftver the words “signed by in the firsy line
khe Eollewling words, namely: "or on bahalf of” and the
wurds “entibled to recelve notlice of & meeking of
gl§@$t3ts or of a committee of direchors® zhall be

elakoed, . .

2%, Subjeet ko any teguisite declavation of
ifiteeest in aceordanee with the provisions of the Act
and (1f applicable) Regulakien 85 in Table A having
been made by him a dirévtor may voke as a direetor im
régard b6 any transaetion or arrangement in which he is-
interested, or upon any makbter atising therafrom and
Regulation 94 in Table A shall be evnstrued zubject Lo
this provision.

e
e

28.  Iw Regulation 97 in Table A:=

{a) there shall be inserksd after thé words “the
appointment” the follewiny words, namely: "ot
the terms of appointment¥; and

(b)Y the toliovwing words shall be deleted, namelyy
%*and be counteéd in the Quotum® and thére shall be
ingerted after the words "nis own appointient®
the Following wotds; tamely: *and shaiil be
counted in the quorum ifi respect of eath ;
respiuticn inéluding tHat concerning his owh |
appointment®. |

8.




AT

MEINUTES

28, The directors sitall cause minmies Yo be
made in books kept for the purposer

(a} of all appointments of officers and alteraste
directors wade by the directors; and

(b} of all pregeedings at meetings 9f the company. of
the holders eof ary c¢lass of shares in the
¢company, of the direcrors, and of compilicer oF
directors, including the pames eof the persous
present at each sugh meeting.

THE _SFaL

30, The company ia authuriged pursuanl o
Saction 39 of the Act for so long as iky objoels

~ raquite er comprise the trangaebion of business in

fareian countries ko have an official) meal Iny unp in

any tercitory, digtrick, or place olsewhvea than i bne

tnited Kingdom.

THDERNLUTY,

3t Subjuctk ko the provisiams of the Avt,
‘avery director, other offlcer or audisvr of the company
or person acting ags an alternste dirvector shall be
entikled to be indemnifled eut of the aspels of Lhe
sompany agalnst all esosky, chirgek, eoxpenses, lopsen o1
Liabilities sthich he may sustain oo incur in or abong
khe ogecution of hig dukies ks the cowpany of niLaciwine
in relakion thereto.

9.
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9rdtnery Resolution

of
E@usehald,;ntgwggtiﬁaaa {UR) Tintted .,
Pursuant to Axticia 56 ol the Articlss of Agscolation, we, balng .
811 the membera for the time Redng of Housaholy Intermationay |
(UR) Limited entitleq to raceive notice of veneral meetingn, ' "
hereby pase the following Feaolution a® sn Ordtnsry Regoiutions» 5
Qrdinary Resolution B
That following the Feccomandation of the Dirsctors of the
Company: .
(1) the Company declare o dtvidana POYODIO to a)l of the
oxdinary ghorshisldors oppsaring in the Reglator of ’
Mamboxrs on April 1989 squal to the agregesy value
of: . ‘ \w :
(a) the assets and undértaking of tha qampany’a
Schwitzer turbo charger ang cooliny syotoms business
' together with its related liabilities; ang
A(b) 812 the Company's nharéhmlding in Nousehold
Menufacturing Dimited; sna - A
(41) payment’oftthe‘said dividend be sstigfied by
trans!!grring:‘
(a) the assats, uhdortakiﬂg and 1liabilities mentioned in
{1)¢a) above to Séhwitider {Eurepe) Limited: ana
T 5. !::Z‘; :,é,”‘ ,-" < ':'_ PURR) ’e ._'.-;!' " ’ o ) :,;;..J T 4, -
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(b3

Dated this

the shareholding mentioned in {13){b) sbove X0 EBljer
Industries Limited,

day of April 1939

LB B AR ER AN ERRARESARERERRENERERERSE]

B.H. Waaton
for and on bhahalf ¢f
Rousehold Finance Corporation

SN B EN B FPARASIE NI RIEDNEOIEEIG IR

D.D. Weaselink
for and on behalf of
Housshold International Inc.

et gy




SCHEDULE 3

Part 3

The following teims shall apply to tha transfar of the
Schwitzex Businesa by HIUK (xeferred t» halow as the
Transferor) to SEL (referred to balow as the Transferee):

1. DEFINITION

In this Schedula, the following words shall have the
following meanings respectively:

"Assets" means all of the undertaking
and assets of tha Transfexor
which relate exclusivaely to
the Businesz of any nature
whatsoever including, without
limitation, the benefit of
the Contracts and the
Propaxty;

“Businoas"® means the whole of the
Transfexor's turbo chargexr
and cooling systems business,
conductad on behalf of the
Transferor as the Schwitgar
Division:;

“Consideration* means the consideration for
the Assats determined
pursuant to Clause 3;

"Contracts" means all contracts,
engagements, obligations and
axrangements of, and rights,
benafits and licences which
relate exclueively to the
Businens of any nature
whatgoever, which remain to
be psrforimed or enjoyed at
the Effective Date;

"Effective Date" ,) means close of business on
& e April 1983;

r
Iy

L

"Employees" means those persons enmployed
by the Transferor i{n the
Business at Completion;



"Liabilities~ maans all tha debis,
liahilities and obligations
af Aany natare whatsoavar of
tha Transferor which ralate
axclusively to the Business
including, without limitation
any cohligations under the

Caontracts;
"the Propaertiaes* means the real proparties
describad in Part II »f this
Schaedula;
“Transfex
Regulations* means the Transfar of

Undartakings (Protection of
Employmaent) Regulations 1981,

SALE AND PURCHASE

2. The Transfaerox agxees to soll and the Transferos
agrees to purchase the Assats as u going concern
with effect from the Bffective Date on the terms
of this Schedule.

CONSIDERATION

3(1). The Consideration for the transfer of the Assets
shall be satisfied by:

(2) the assumption by the Transferee of the
Liabilities pursuant to Clause 4; and

(b) the lssue to the holder# of the sharas irn
the Transferor appearing in the Register of,

Hembers of the Transfaror on iA™ April 1988 (Y%

of 10,190,000 £1 ¢rdinary shaxes in the
share capital of the Transferee (in such
proportion that 1ls as near as is
practically possible pro~rata to thoss
membors holdings of their shares in the
izansferor).

{2) In connection with the shares to ba issued
pursuant to sub-clausa 3(1)(b) of this Schedule,
the Transferor represents that so far as it is
aware the net book value of the Business is not
less thau £10,190,000 and that the market value of
the Busineas is not less than that book value.

THE LIABILITIES

4, As from tne Effective Date the Transfereg shall
assume, perform and diacharge all the Liabilities and
heceme entitled to the benefits of the Transferor undor



the Contracts. Pending the consent where neeersary of
the cther contracting parties, the Transferoz il
assume, perform and discharge the Lisbiiitiex on nensiyg
Of the Transferee and the Transferar will hoid Lk
benefits on trust for the Transferse. The Transisrcs
Will (at the expense of the Transferes) at «li [RFCE
9lve the Transferea reasonable co-oparakion and
assistance in its power to enable the Transferse to
enforce the Contracts, provided this shall not oblige
the Transferor to davote substantial managemant tims in
80 daing. The Transferea shall indemnify the Trancfaior
in vespect of any loss, cost, liability or expensas
vésulting from any failure by the Transferes to as.ume,
perform and discharge the obligations undar the
Contracts,

EMPLOXEES

5. {1) Each of thae paxties agimas that, pursuvesur
to the Transfor Regulations, the contrankp of
enployment of all of the Employees of tho
Transfaror at Complstion gshall not bs terminztgs
but shall continue %o have effact &y i¢ arisipzn) iy
made between the amnloyee and tha Transferes.

(2) Unlesz otharwiss agresd, the Transferss
shall notify the Employees of the transfer of the
Assets by a notice accompanying the next pay
packet of each of the Employees.

PENSIONS

6. (1) The Transferor and the Transferee have
agreed that subject to the consent of tha Trustee
of the Household Manufackturing Limited Employep
Benefits Scheme ("the HML Scheme”) and to any
covenants contingent thereon being obtained and
Subject to such consents as may be required from
the Superannuation Funds Office and/or the
Occupational Pensions Board such proposals for the
raorganisation of the HML Scheme as are set out in
Part V of this Schedule (or az modified by
separate mutual consent) shall be implemented in
the ménner set out therein

(2) 1f the consents #n? covenaats referred to
in (1) above are not obtained then the Transferee
undertakes with the Transferor that it will make
or procure to be thade such alternative pension
arrangements in respect of those Emnployees wha
were at 31st March 1589 Members of the HML Scheme,
such arrangements to be acceptable to the
Transferor and the Trustee of the HML Scheme on
advice from the ACtuary to the HML Scheme



€3 ransforns have
agreed to oxprube such wewts ¢r precure the
execition of such doegumencx and do op procuye to
be done such other things as may be necessary in
connection with suych rejkganisation as is referzed
to in (1) above or in crmaection with sueh
alternative pension a z.ngemants as are referrad
to in (2) above whichei. r is applicable
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{HE _FROPNRTIES

7.

8.

(1) The Properties ars sold subjact to the
National Conditions of Salls (twentieth edition)
insofar as they are not inconsistent with or
varied by the terms of this Agreameni and are
applicable to & sale by private treaty.

{2) The Transfaeror shall use raasonable afforts
to obtain all necessary consents to tha assignmant
of aach of tihe leasahold Properties %o the
Transferee, which afforts shall after the
Effective Date ba at the expense of the
Transferes. If in respect of aach or any Property
any such consents shall not have been received by
the Effective Date, the Trunsfaror shall use
reasonable endaavours to grant or shall procure
the grant to the Transferee of a licence to use
and occupy that Proparty and the Transferae shall
indemnify (as primary obligor, and not a suraty)
the Transfaror in respect of all liabilities 2nd
opligations incurred and all outgoings pald or
paysdle by the Transferor in respact of any Of the
Properties, including, without limitation all
¢claims by any landlord of any of the Properties as
a zasulk of this Agreement or the licence granted
pursuant to this clausae.

{2) The Transferes shall supply such
information and references as may reasonably be
taquired of it and if required by the landlord of
any of the Properties, shall provide a rent
Jen0s3it or guarantor to guarantee the observance
& | perfermance ¢€ the tenants covenants in the
~2a2888 0of each 9f the Properties.

{4) The provisions of Part IV of this Schedule
ghall apply in relation to each of the Properties.

INDEMNITY

(1) The Transferee shall indemnify the
Transferor in respect of all costs, expenses,
losses, liabilities and damageés incurred by the
Transferor ia velation to the Business, and which




il

aswne after the offective bare inciuding, watkouk
litcitation, any liability that may te incurred by
the Transferor as a direct or indirect rasult of
the transaction effected by this Agreemant.

£23 The Transferee shal)l further indsmnify the

Transferor in respect af all costs, axpanses,

losses. liabilities and damages incurred as &
result of any claim made by Houashold

Hapufacturing Limited ("HML®) undar any of the

provisions of the agraement batween HML and

Transferor Jdazed 31st March 198% for tha purchase

Qf the Business by the Transferor, or undsr the
provigsions ot the agency agreement batwean the
sane partles dated 3Ilat March 1989,

3) The parties agrss that the Transferee iz
not relying upon any representations made by the
Transferor gnd that the Assets are s30ld on an “as
is" besis without the benefit of any express
warranty by the Transferor and thst any
conditiony, warranties ox othsr tarms or duties
that may be implied by statute or otherwise in
relation to the Azsats or the Busingss are hersby
excludad,

COMPLETION

9.

(1) Completion of the sale and purchase shall
take place on the Effsctive Date when the
Transferor shall deliver to the Transferce

(1) vacant pousseusion of the Propertiaes?

and

{i1) all other physical assets agreed to
be 30155

{2) Property and risk in and title to the
Assegts shall pass to the Transferee on the
Effective Date.

(3) The Transferor shall on or as snon as
practicable after Completion deliver to the
Transferee all transfers, assignments and
novations of the Assets (including the Properties)
together with the documents of title to the Azsets
necessary to give effect to this Agreement,

FURTHER ASSURANCE

10.

At the expense of the Transferee the Transferor

will and will procure (so far as is within its power)
any third party as necessary to do such acts and things



04 orecute sueh decds and dpcumenis 28 [Ay ke pacessnoy
2ily ard gffoctively to wast in and assuie to the
Fransferes bthe Asgels.

-

QIRVEVAL QF CURTAIN FROVIBIONG

k. insgfar as any provision of this Agyespant shalil
not have been pacrformed at Complsticn it ahwl) survive
ard remain in £ul1 force and effect nntwithstanding
Completion.

YAL

12, {1) The Consideration is exclusive of vaivo
added tax which (if chargeable) shall bs paid by
the Transfersm to the T ynzfmsor {(2gainat tha
rolovant tax invoice ox fovasee? liwusd by the
Treasferor) net iater voan 1arse working days
hefors the dsne upca which 4ie Trancferor ia
roquited to account for thm same to H.M., Customs &
Excise and the Transfaeror shall giva the
Transferae not less than 7 Businesz Dsys prior
written notice of such date,

(2) The parties shal) use all reasonable
efforts Lo ensura that the transfar of the
Business is trested as a transfar of a business as
& going concern for the purposes cof Section 33 of
the Value Added Tax Act 1983 and Artigle 12(1) of
tthValua Added Tax (Special Provisions) Order
1981.

(3) The Trensferes shall for a pericd ¢f not
less than 6 years £rom the Effechtlive Dale praeserve
any VAT records delivered to it by the Trsnsferor,
and upon reasonable notice during normal business
hovirs, make them available for inspectlon by the
Transfercr or its agents.

COSTS AND STAMP.DUTX

13. (1) Save as otherwise expressly provided in
this Agraement, the parties shall pay their own
legal and other professional charges and expenses
in connection with the preparation, completion and
implementativn of this Agreemant,

(2} All stamp duty chargwable on the
wransactions effected by this Agieement and all
Land Registry fees and fees for registration of
tranfers of the Intellectual Property Rights shall
be borne by the Transferee.



Either party may assign, or otherwise transfer or
dispose of its rights and obligaticns undex this
Agreement without obtaining the prier written
congent of the other party.
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MEZLRIETIL LF FRCFERTIES

Leetion A [he Freshold Preveity

Land at Raysdale, Buroway, Scuth Bradford, Dierley.
Bradford registerad at H.M. Land Ragistiy with Title
Absolute under title number WYX 95691 and known as
tnit 5 Rurcway Indusvrial Estatse,

«eckion. 8: The Learsheld Piopsrtiex
fand at Bowling Park Close in the €ity of Bradforsd

Metropolitan District and known as Units 1 and 2 Bowling
Park Glose aforesaid

DART 11X
Gection A: The Frashold Properby
{a) The matters contained or referred to in the
entries on the Chargas Ragister of Tikle iiv.
WYK 95691
{h) The provisiaons of sh Agrasment datuvd 3rd May

1978 and made bebween English Industrial
Estates Corporstion (1) and Wellace Murray
Ltd. {(2) (g0 far ag the sime are stil)
subsgiating)

Le) The provisions of an Agraeement dataed 20n:h
December 1983 und made batween English
Industris]l Kstates Corporation (1) and
Household Manufacturing Ltd., (2) as varied by
an Agreement undet seal dated 15th June 1984
and mads between the Same pariies {so far as
such provisiuns are still subsisting)

Section B: The Leasehold Properti

(a) Leasa dated 7th April 198z and mzds between
S.L.H, Houlston Esq. {1) and Walisve Murray
Ltd. (2) {Unit 1)

{b) Lease dated 27th February 1984 and nade
between S.L.H. Houlston Esq, (1) and Household
Manufacturing bLtd, {2) (Unit 2)



The
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(c)

PART IV

Tran .ceror shall zel] -

¥h: Properties as beneficial owner with
¥3. ant passession aubjuect to and with the
benafit of;~

£1) all matters ragistersd ox capable
of ragistration in the appropriate
Registar of Local Land Chainas;

{ii) the proviaions of th» Town and
Countzy Blanning Acts and i}
orders, diracktiona and notices
whatsoave:r made thorgsunder;

(ii1) 211 outgoings sffecting tha zame aw
fzom the Bffective Data insofar )
tley are prousrly the
rasponsibility of the Tranzfarae;

{iv) all rights snd othoxr easamants now
subtisting and capable of ,
bencfitting the Propartles; and

tha ¥reeholi' Property zubjev: to and with
the bensfit 3£ the excaptions,
resecrvations, convenants, restrictions,
sgroements and other matiters specifiad or
referred to in Section A Part 2 of

Part Iif of tlris Schedula:

the Leassehold broperties sulject to and
with the benefi’ v¢ the excaptions,
resarvations, wovenants, restrictions,
agzeements and tther matters wpgcified or
referred to in Boction B Payt 2 of

Part III of this Schedule.



175
il
‘;x‘m'f'

?

G523




i . -

Chigrtivgr

%
-

B gairazy. of ihe sterg Qriolved Lo the
FEIIanieation of Lis

A L i SR

If&ﬁ“:l%mi‘i ”ﬂﬁmﬂit g%

Ta angure 4hab, orece the Hopeshold ¥anllschoziag
recrghnaTaticn has heean coarpleted, <2ployses wWho ourrentiy
perzicipate in the Houmshold Manufactaring Timited Eaployse
Benefit Scuers (the HML Scheme) will paxticipates In & plan
which parmits ther Lo conrbinus o scorge benafilts on the sama
Laels e &t pravsants

T ensure that the employaes® acoxisd rights ars fnlly
protected, i.e. witnh adeduate asset HRCXAng»

Te provide a beneflt enhancerent by referance i past
Furvice,

s .

1

The HML Scheme to bw Tergad inte tha H.PCo Tiunt Tinlted
Perision and Lifa Azsurance Plan i o
ﬂﬁﬁﬂgﬁﬁl&@éﬂiﬁomtm@ﬁ@ﬁ*ﬂ*ﬁ&ﬁ%ﬂﬂfﬁ@hﬁﬂpﬁﬁﬁﬂhﬁﬂﬁv Although
the Trustes of the HML Stherd iu‘ﬁﬁ!”ﬂtﬁﬁtﬁf?”cqrtuln
individuals erarcise day to day edminlstiatlve suthorlty wiin
such to the HML Scheme. f%his zrcpozal raguires the
ca=operation ol such individuais who, very Tropnzly, 550
conaarnzd S ensure thas the proposal Leneflts the pension
baneficlaries.

Housshold Manufacturing Limitad to adhare o the H.X.C, Plan
on Day L (31 March 1889).

Two new pension plans, tha Selkirk Pensicrn Flan {1989} sad
the Schwitzer Panhalon Plen (1989), to ke establlihed with
affect from Date 2 (up to iwo wasks after Day 1) upen intarim
docunentation and annhounced in detall to employesow.

Accerued benefite within the H.P.C. Plen to ke frozen &v at
pay 2 (but revalued in scceordance with ninlnem statutory
requirencate}.

ror employees then joining the 1989 Plan, benefita under the
1989 Plan will be calculated by referance to smervice with
the old WML Bchame, the mrgﬁd E.F.C. Plan and the 1989 plan,
with ®*inal Ponslonable Salsry calouletsd et the date benefits
arae datervined {retirement, leaving mervice or death). Such
1989 pPlan benafit will be offset by the sccrued bonefit held
within the H.¥.C. Plan as at Day 2 (as revelued).

Enployees will have the optlon %o transfer the value of thelr
acerued bensfits under the H.¥.C. Plan eithar to the 1989
Plan of té soma ovther pension arrangement {for example s
persoral penslon}). Thia optisn ls available at any time
aftar joining the 1989 Plan.
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6 Life insurance under the éolkitk and Schvitzer Plans {1989)
will be aqual to 4 times salary (enhanced from the 3 times
salgzy buoneflt under the old ;{;n).

7 Selkixk and Schwitzer will be required to maints’n tha 13§y
Plans and to fund them at levals at leaxst a2 good sa thoss
nnder the old plea for a minimum of five yeaxw,

NHak Effect

Employees’ accrued benefitey will rexmain &s secoxa as bafors, butr
at an enhanced level. In additicn, they will know that theiy
onployer must provide & plan of the same quality for at least
tive yeaxrs; this is somathing Selkirk and Schwivzer, £n common
with most other employers in the U.X., do not have to do,

et R IPL 0w
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BETHEEN: Nl i 952489
(1) EOUSEHOLD INTEREADIONAL. ING. of 2700 ~anders Road, T
v Prospect Heights, Tllingis, €0078, 1,S.A, {HII)

(2) HOUSEHOLD INTERNATIQHNAL {UK) LIMITED (Company No.
%ggggl; Qf Hecth Street, Winkfield, Berkshire, 554 47D

(3) BELJER INDUSTRIEZS LIMITED (Company Ne. 2352768) of
%§§§§§§ House, High Stxaqt,laanatﬁnd, Surxay SN? 21%

{4—) HOUSEHOLD MANUPACTURING LINITED (Company No.
034378) of 21 Holborn Viaduct, London BCLA 2DY {HNL)

RECITALS

ﬁ%* HIUK and ELJER ara wholly owned aubsidiarics of
B) HIUK is the benoficial owner holdor of all of the

insued ordinary shares i{n tho capital of HMI (tha "HMIL,
fharaes*)

C) In pursuance of a scheme for tho raconatruction
of HIUK, ELJER shall acquiro the HMI Shaxes, which form
art of the undertaking of HIUK, on the tuoms sat out

n thias Agraemant. , ' :

AGERED AS POLLOWSY

1(a) Immediately upon and subject to the passing of
the ordinary resolution of RIUX sot but in
Schedule 1 EIUK shall on /0™ Aprdl 15989 transfer iks

BE-prosuo-th “nomimeo-s
“TW Dlenufacturing,—Inc. ot the MM, Sharos bo BLJER
tend-tte-nominee) by exesutlion OE-prooy

exeaution of the stock transfer formy attached as
Schedule 2g | ,

tb)  HIY acknowledges that upon such transfér of the

H4L Shares and subject to the completion of tha
Other agreemerit between HII, HIUK and Schwitzer
(Burope) Limited concerning the dividend @
deséribed in Schedule 1 HIT shall hiave no further
c¢laim against HIUR in respect of that dividend.

B dad  gett diveck X Abaines y  HousahAd, ]"ldﬁ%&g—b«lfaa‘g, Tae -
Hol fos Wab dite all WL s, held by
Hsvakird Manupavunag, Tace  Shatt b hetd o _
Lure Lrugbes {6?‘ dhd. AbmlAbe a{{’, Eisen | '

\/;’ + 2y ,,*f'g {3’;&") [ fh{"e‘ a}fj 8
S ) A
Muig. mﬁ’”"“")

of ' L;&jf N{f Stlagriag f
A% o foct | e 205
L h ke Mt 2 fdhan Uradd | e 20
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In consjideration of the transfer of tha HNL
Shares to ELJER, ELJER hereby agrees o allut o
the holders of the shares ip HIUK appearing in
the Register of Members of HIUK on j2* April 1989
8,456,492 oxdinary shazea of £1 each in the share
capital of BIJER credited am fully paid (in such
proportion that Le as near a8 is practically
pogsible pro-rata to thosn membexs holdings of
their shazes in HIUR) and shall immediately upon
the passing of the resalution referred to in
clauge 1(a) pasa all nacessary boaxd and mambexa®
regolutiong to effect the allotment.

(a) The paxrtiaes have agreed that subject’ to
the consant of tha Trusteo of the Housohold
Manufacturing Limited Employes Bonefits Schome
("the HML Scheme") and to any covanants -
centingent thereon boing obtainad and subjact to
guch congents ans may bo roquired from tha
Suporannuation Funds Office and/or the
Ceccupational Ponsions Boaxd such proposals for
tho roorxganisatlion of tho HMIL, Schemn an are sat
out in Schoudule 3 to this Agroomont (ox as
modlfied by separate mutual consant) shall ba
implementad in the mannox sot out thorein

{b) If the consents and covenants roferred to
in (a) above are not obtained then ELJER
undertakes that it will make or precura to be
made such alternative pensfion arrangements in
respect of those employees of HML who were on
31st March 1389 employed exclusively by HHL in
the division known at that time as the "Selkirk®
division and who were on that dnte Mamberz of the
HMI, Scheme, such arrangements to be acceptable to
HML, HIUK and the Trustee of the HML Scheme on
advice from the Actuary €¢o the HML Scheme

(c) The parties have agreed to exedute such
documants or procure the exécution of such
documents and do or proture o be done such other
things an may be necessary in cornestion with
such reorganisation as 1s referved to in (a)
abové or in tonnection with such alternative
pension arrangeménts as aAre referxed to in (b)
above whichéver is applicable

All the parties to this Agréement will wse their
best sndeavolrs tc do or procure all acts and
things and executé such deéds and documents as
may be nécessary ko give effeét to the
t¥ansactions deséribed in this Ag§reement

o
[N




-

AS HITNESS the hands of the duly authorised

representatives of the parties the day and yeay
before written,

first

Signed by.ll..!l.l..!!..ll.l“".!..l"l’.l.‘l‘v'!'

For and on behalf of HOUSEHOLD IHTERNM'IONM;, INL‘.’.

4

Signed by.v....o v N\ L

t.lllﬂ’l.iillt.bl’.ht‘l“iﬁl

For and on hahn}f of HOUSEHOLD IN‘I‘ERNA'I‘IGNAL {U.XK. )
. i
LIMITED

Signed bY--o----oii'fb-o'-bu..n-tobu‘on..ﬁu%brbtbﬁtt

For and on behalf of ELJER INDUSTRIES LIMITED

,,,,,,
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Ordinary Feselution
113
Household International (UK} pingteq :

£

Fureuant to Article 56 of the Ariicles of Association, we, being
ell the menbery for the tinme keing of Household Fnternationny
(UK} Eimited entitled to Faceive notice of genera) neatinga,
hereby pass the £ollawing vesolution nw an Préinary Resoiutionss

Qrdina Resodutd

fhat following the recommendation of thn'otractora of the
Conpanyi

(L) the Company duexéra & dividend payabls to a1} of the

erdinary shirsholdern sppearing n the Rogistor of
Mamborg on Aprid 1959 aqual to thy aggregate valus
-1.¢] *

(a) tho sssets and undertaleding of the Company s
Schwitzor turbo charger ona conling systems buainesa
teguther with tte reluted liabilities: and

(b)) a1l the Conpany's shareholding in Household
Manufacturdng timited; and S

{di} paymant 6f the said dividend be gatisflé&‘by
trangsferaings '
(a) the aasats, undertaking and 1labillties manitionsd in
(1)ta) sbove to Sehwitzer {Buzope) Limited: and
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(12(b) sbove to Eijer

e

(b} the sghareholding menticned in
Industries Limited,

4

day of Aprii 1982

N
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Dated this

I ERAREEREEE A BE L EERREERRERYERREENRY

= .n.J
- & - - -
5 : 8
4> - [ +
< . w
te .
g Pg
- o
“ 8 - wub
»
0% : Oww
S 5 . %5
- D . uu.um
£& cx 28
L 3
Qm.t. Dmm.@.‘v
-
nb? - & i n
o < LI - I -
2 O % e 8 0 <
& ‘ol - 0 ot
93 R
- .
HA\\\.W . 8 9
wow 3 ta w3
!Joo.,.%. s + 0O O
-+ I T anH
=3 { P -
- —~

o

” n
ot
5/
S

-

= { n/

- ke

//.M“.; N

o

! ,..,'."‘.

w



.. % Dhver-ch . . i
R AT e £ M= ¥
: (RPN il

SCHEDULE

A

(Stock Transfor forms x L‘)

o

=}

]
~
~
L
D




E W

* TRANSFER
FQRM

(TRANSEEN BY
EOMPANY}

STOCK |

Abowe tha b fox Reg-Romsy ooty

i R TITTT

~PEOPOTELD
Issue of 8, 45%592 Qxdwaw
shares fo &l 80 each in the
capital of Eljer Industries

 Cemfionie fodged W B¢ Regwwt

Limited

£0 Household Inteznagional

Fon compirnan by Wm ReprmeBin Tashing)

Nlnt of
Unienaking.

e

C sadeﬁmm Mptiey £ .orrerrerrnvmmarenapunres .
in Mé S AGmipaggre

HQUSEHQLD MANUFACTURIRG LIMITED ?

el o

QORDINARY SHARES

Numbity or amoung

of Shyews, $mt oF

ﬂtmmm columa

only, “pumbe¥  snd

dtnom&tmm of
1Ay,

“8fant Million. Four Hundred and Fifty'
Four Hundred and Seventy

Six Thousan
Soven &?&

Figurss

thd%ﬁm&gﬁ

Nam lu mm‘

mou?”wvmu:

In the name(s) of N4

Household International (U,K.
North Street

Winkfield

Windscr

Borks SL4 4TD

) Limited

We hereby trantler the
persond(s) named btrtow.

sbove security out of the name aforesald to the

hmm
byt lnm hieel ;r "
e Trasateronts . ')' g

E‘§

+

THE COMMON SEAL of.. 590 SENOI&—""=

International {U.K.) Limited

LR LU LI L T T Ly T S T T T T e

wat hereunto sffixed in the presence of

LA LTI T LY T T L Y e T Y L T Y TY Y PP YA TR YT Oy

- } Direcrorfs).

LT TS Ty P TS T P Ty T T YT T TP T TR Y 1)

LOALLTE AL T LT T LAY TRRR T A S AR T AN A TN VA IR CAR AR wees s&mﬂ'}’.

Fhraddiravagpdiiay

Eljer Industries bimited

P meey st Mt | Bassett House
o B pernos mUstoa 24| High Street

Banstead
Su¥rey SM7 2Lz

1 I

Wemumﬂutkuchmumiacma&emlhcrwmumnccmrympvc eﬂ'octtolh:s'lnmfcr )

B Sutkg of Beying Beoketi) (f hny)

udvudpcruhddn‘ :ﬂtl‘dm
(trubd:auﬂznqim Rrckerit))




Abere 2 hoe B Reparar only
T Crmebamt Sedged with the Repgmar

Proporticnate part of issue of
8,456,492 ord. shares of £1.00
n the capital of Eljer Industp
td. to Household International

lﬁ&%ag}!}rﬁﬁ«%u"ul"nnunnv---au'vnu‘s” {Fox compicton Ty the ReprowmEiock Exchang)

ies

ua;‘?;‘af\ HOUSEHQLD MANUPACTURING LIMITED
é-e""“w‘;“"“}\ ORDINARY SHARES

&t&r‘w “a‘n:\gt\ Words Figures
\?QUR’I‘BEN

52E

1) 3
only,  wumber
denaminntion  of
w4

{14 unisol E1 )

Nime and wddrem | In pame(s} of
hokier

of Hared

eI Hoysehold Manufacturing, Inc.
2700, Sanders Road

prospact Heights

Illinpis

U.S.A,)

Wa hereby transfer the above secud ut of the name aforesald 10 the|  Sump of Seling Beokarih or. for Tehmctions which 4
panon(s) nzmcd belaw, R4 \ | mn-&iwcr e Tieacuon. of Agml i any,

THE CQMMON SEAL orlluuuhnnltuuunlnuu“nnn

AL L L T A I T L L L T

wan heteunto affired in the of

I“ll“lll‘ll‘lll‘l.‘i‘l|.\$l\|ltllli|.|lh\ [TIT15%Y
Director(s).

ALLLAI A LTI T T AT S TR P AT T EYR P TR SR P9y T

O Sfﬂ’ﬂdﬂ"}’. Dﬂf&n::auan'.-'.ap.:.;.s.'-?.'-n.;:a%-e-nmuuh

ALLIRTTAZ TN TR Y TY BRERRBLMATELEENNE [T31%

Eljec Tnduahis Nmikeef
DAL Rasel Hosa
vty 9 transferred, H&a‘n S‘N u_r__

Moot wawe Bk i iny, e &MVMCA

whether Mic Mo, oc M. '

Ekdnngtx«

m“# coplene [t Bee
I/We fejuest that such enirics b fiade in e remiser 38 are néccmary 10 give tfcct to'this Wpeler,
Sump of Buyitg Brokers) (if anyj Sump or Tami: 'l sddrm of péinon Todging ‘thit for
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FORM

{TRANSEER BY
COMPANY)

-

OCk
FER

S o

A

Propartiohate part of issue of
8,456,492 Wrd, shares of £1 in
capital of gljer Industries Ltd
to Household\ International, Inch

L L PUSE S Y

-

ot somplesion ty the Ragaow Sanch Earhngs)

[ R ey

Lt e oo

person(s) named below,

We hereby transfer the above security ouwt of the mme‘omﬂd o the

of irg Wwokirts) o, for umn
faon S e 3
wbay fof th T U]

U3, HOUSBYOLD MANUFACTURING LINITED
i oanma}v SHARES

gmﬂgmhyfq‘ ONE :
v g \ U1 el g1 )
5\:& ":':'d"..-;% In‘themme(i) of
ull Household Intérnational (U.K.) Limited

North Streaot

Winkfield

Windsor

Berks SL4 47D

\
taethons which am

o Apenws), i :e;e;-,

Seal of
Company

THE COMMON SEAL of L HOUSEhOAD e,

Inkexnakional. fUa kel hdaited
way hereunto affixed in the presence of

Il.“‘l.‘l‘lll.llll‘i.l'l...IllI.IIlIIIII..|‘Il.‘I.I

Directorfs)!
LI ST T Tebbanbinen bi¢
BheenenE VheRrdEbaneEEbee [T TP TRETeT S«‘rﬂam

Dattsonveisiirosisvisiinies

BRI ISadaay AV rbadibe

Eljer Manufacturing, Inc.
2700 Sanders Road
Progpect Heights

Illinois
U.S.A.

We’requmd_nuucb ¢niries be made in the fegisicr a3 are necesiary 1o give effect 1 this transfer.

Sump of Baying Brokesta) (f any)

b v aame 28 i of ¢
. if other ‘tuan the Buring Brokiyts))

o

g ‘this Toeri
i -
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1 To enpure that, onca the ¥Mouaeheld Hanufacturing
reopganization has hoen conplaked, employeses who curzantly
participate ln tha Honaahold Manufasturing Dimited Xmployves
Benefit Schome (the HML Scheme) will pazticipatas in a plan
which permite them to continue to accyse beneflts on the sama
bagls ae at prosent.-

2  To e¢noure that tho employeas* acorued riﬁhna axa fully
protacted, i.e. with adequate asset backing,

3 To provide a benefit anhancement by raforance to papt
goxvica.

Inplamentation

! The HML Schems to bo merged into the H.F.C. Yruwt Limited
Ponsion and Lifa Aesurance Plan MHATH=t
nod-pracipitti-o—g-bormiaotdon—of-thé=Hil-Sobame, Although
the Truatee of tho HHML Stheme lu™ TR JSMNPINY; " ddxrteln
individuale axercire day to day administrative authority with
such to the HML Schems, ‘Thins ?rapoanl requiras the
co-oparation of auch Iindividuals who, vury‘iropmrlyg ara
concaerned to ensure that tho proposal bonefite the penwdon
banefliclaries. oo

2 Housohold Manufacturing Limltad to adhere to tha H.PF.C. Plan
on Day 1 (31 March 1989).

3 Two nmw‘fonmion plans, thoe Selkirk Penalon Plan (1989} and
the Hchwitzar Pension Plan (1288}, to be zetabllishad with
offoct from Date 2 (up to two weake after Day 1) upon lnterim
docunmontation and anncunced in detall to employeok.

4 Aceruved benefits within the H.P.C. Plan L6 bo frozen as at
Day 2 (but revaluad in sccordance with ainimum statutory

raquiremnenta).

ror amflaymmm then joining the 1989 Plan, bonefits inde!’ the
1989 Plan will be caloulated by reference to sexrvice with
the old HML Schomo, the morged B.P.C. Plan and the 1989 Plan,
with Pinal Pensionabloe Snlar{ caloulated-at-the date benefils
are daterminad (rotiroment, loaving service or dsath), Such
1989 Plan benefit will bo ofifset by the acorued bsheflt held
within the B.F.C: Plan as at Day 2 (as revaluad}.

5 Employees wlll have the optlon to transfor the value ¢f thelr
dodrued bonefits under the W.F.C. Plan aithay to thae 158%
Plan or to some other peiisibn atrangeinent (for axanple &
perdonal péensionj. This optidn is avallable at any time
after joining the 1989 Plan.



€ Life insurance under the $eikirk and Schwitzer Plzns
will be equal to 4 times salary (enhanced from %ﬁ@nﬂ éﬂggig
galary beneflt under the old plany,

7  ESelkirk and Schwitzsr will bs reguized to maintain the 1989

Plans and te fund them at lavels at least an 96od as Shose
under the @ld plan for a minimun of five yesara,

Employeos’ accrued benefite will remain as sevure as bagore, but
at an ¢nhanced level: 1In addition, thay will knew that theix
employer must E:avido a plen of the sume quality for at I»ast
five years; this is scmething Selkirk and Schwitzer, in common
with most other employors in the U.X,, do not have te ds.
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COMPANIES FORM No. 155(6)3

Declarationinrglationte
assistance for the acquisition

of shares.
i e ey Pursuant tp section 165(6) of the Companies Act 1885
g s
RBIG

Planse camplate To ihe Registrar of Companies For official use ‘lznmnﬁm* mmbnr
gggs?;(kprqmabf{ i RN R h "
i3 ; 7
Bl blog kggmrfnq L - l - 11 - 13 234 m“@ s
Nams of company

Note ; KT B N R M

Ploane rood the notes | &.chwj_;;zey: (Eumpe) I,imited ]

o page % beforg T T T A TR SR ST T S TR T T e

complating this fonm \ I
R ———————

"g;agg”lgmmmwgﬁ ¥Wet . PETER SANDERSON of F@smnqon Jﬁ,ﬁ&;ﬁ_&ﬂtDl\l{*mefRnWE‘I, RATKNDAYON, o
_Huddersfield, aml PECER_SPRATT of Stonceourt, 13 ._ém{lﬁmw vaad, Jeods 180 B0

Siemart namelnt and

ackiraan{ool of at

e direclon v AR = sy
Pl aoreee R T R R T A R L A R SRR I
A et ot et g AT R A s B0

i s e iy g At et 8 T AT 0 g e i i g 2ty o] b e e g e (o

et iy Y I ERTERT kS A e Rl SR BT 3
- = e e

'?3:33‘;:33!« Adse {iursatexdirootosifall the directors]¥ of the above company do solemnly and sincerely delare thut:
Tha business of the company it
ttuluta whichesd¥ 22T (aik thotvadx mgnmmﬂm%sﬁmm&mwnxhammﬁam%%ﬂ%&mxwmx
B e e N L A B L s S e e R
e coancabusinssk ik shackioeRbgdomdo
{c}) something other than the abovel
.
‘The company Is proposing to give financial assistante in tonnsction with this acduisition of shareaiin the
W2 u[companyictoomamxﬂﬁdmmnmnxxm‘xk
‘ j
ey The assistance is for the purpose offthateganisition] freducing o discharging a fiabilily inbutred for the
purpose of that acquisition].s

FHe niumbet 8hd elass &F the shates acquired o to be acquired is: 10,190,001,
Ordinary shares of £l each

i o iboe o

Presentor's name, addréss and  § For official usé

reference Gf any): General Sectich 1 ¥ost tooti

Lovell White Dufrant P e e
21 Holborn Viaduct [y T fmrfrﬁdﬂ' ¥
London ECIA 2DY ; & AR G

C1/AJW Mo

Page 1
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The aswstance 13 10 be gven b (natp 2} Sebwitzer (Burepel Boldines fdnited . sweesosw
- c oy s - v ) q - et ol =] .
___of Baplsdale ey, Furosey Industrial Estate, Bradfond, West ¥orkehire.. . awowss

Wik fen
T e Finaws soympiingy
' B ~ ae s P T AR AR
ANTRROK Ry AT,

Fiop gssiciance @it ake the form ob

(0 L g tingd ik o

& puarantee givenby Schwitzer (Furope) Limited gwaranbesing the shlipatinns
of tchwitzer (Burope) Holdings Limited in vespest of a B J?mn
factlity of UsHS million granted by Bational Westmiuster Bank BE fo
felwitzer (Furope) Holdings Limited

s el svec

A S ST ——— ! ! s e d]

m?ﬂ‘he paraon who [has acquired] fithaogurel® the shares is . R *Dolelo b
_Sehyltzer (Purope) loldings Limited ‘ ‘ pPIOpTBI

CALICRIE, NaTh

A N I A 0T M g 0 Ay e AN o £ i : b b RbE ARl o s A A L A LS

‘Tie prineipal terms on which the assistance will be glven ate: | -
4 . i ol ; Lt

- Unlimited guarantee

The maut of cash to b trahsfeiréd t6 the person assisted is £ NIk

THe value of ahy asset to be transferréd to the persori assistéd is AL
ist Ma*‘.éch,— gU

Page &

s
{3

The date on which the assistance is to be gl 35

T P i T T I T R T R T R T R R L A T T T TR T I T T T T L L
2111 T - . 4 Tighi et it : ‘ [T . W i g e raes ey




Ml o os #AT SYe bave fommed the eprion, 28 feg2rds the company $ wtidl stuation smedialy Anliwong Fhaiaa
F £ f"‘ﬂ [

oo e ik the assstance 1s propesed 1o be given. that there wit be 0o grownd caaiich ft zowd ahende

il o compiges  10UR 10 be unable 10 pay 4s debis. {note 3

il ety profretty
1] m TR of

NGB boit iaek lewenng e o B , i ,
iy 47n (ab fVYe haye fgmed e opaepn diat He company PR RO SRS 1 ey R s schs asthey falldnduann

D et oy the yeas immediately Folloving that datelt {ngte 3)
TeF M BTN 3 e ’ _ Lt 3y o
e 31, IO AR O AT N R TR KA AT TS BE T R KK
dr sl KBRS IDS S ATIoN IhaOURNOOREAN AR MR E SR KK A YRS FRUR AN AN PR RRRIREIOF RN

WA omeRent e Agn sl

And/we make this selemn declaration conscientipusly believing tha sams 1009 we and by ynue pTIhy
pravisiens of the Statutery Declararens Ast 1630

i

Declared ai_ACRREEN | e 2riaTams 10 Sianbelow
W““T&#ﬁﬁ*fﬁ%,}i{ﬁfm@g*%: L IR T 2 ¥ \ ) L' e i

P el s .,Aé. ,tw .R—u T I i il -I"'::Tj‘.?/w-« "‘%:;%:\;;’:“Nk e
lhe 1:‘::,:‘";‘}...&-1,3}717 :*H.T:Tndav gf: [ ;;;&ﬁ.’- :E':!__.'.,:.'_.;.ET:.‘:Z"?'::'.:L‘T Pt
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the Peace ot o Solicitor having the powerd conferred on
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COMPAHIES FORM No. 155(6la
Declaration in refationio :
agsistance for the acquisition e AII?"!
of shares. i z ;

Purerant te secten 155/6) ot e Lompames Act 1585

To the Registrar of Companies

Nama af company
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phuxxoluticnmtock [all the tirestorg]s of tho above company do solemnly and pingeraly Hoklare that:
The business of the company is:
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The vampany I8 propoesing to give finanhdial agsistanes i cotnedtion with tha #eduisition vl iaresin the
[company] {stnpanyiehsidrxssmpiny
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The assistancs i§ for the purpdse of thatatguisindardyreducing of dischatging a liabifity iriturred Totithe -
puUFBHSE of that agquisition].§

‘The fiurmber and Elass of the Shares scquired of 6 be asquired js: 10519000 _—
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Preientors fiame, address and § For official use ..
reference {if any): Geners) Seciion 1 orrvoom -
ILovell White Durrant "

21 Holborn Viaduct
London ECLA 2DV
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The assistanca will take the form of

laecans o ———

’ & sarantee given by Schwitzer (Burepe) Linmited guaranteedng the obligations |
0l of felitzer (Burope) ioldings Limited in yespect of A mediwpeterm Joan |
Ul | factlity of U5 millien granted by Matienal Besimimster Bask #1010

i Sehwitzey (Euvope) Moldings Limited

The parson who [hos acquired] Ut RRgeas) the shares Ja: Sioiite ok
o Setwekbzer (Burope) Uoldings Limited L
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16 principal torms ob which the assistance will be given afe:
kil o i . i
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FHies amount of cask to be transferred to the person dssisted ¥s £ NIL

Thie valte of any asset to be wansferréd 1o the persor assisted is § NIl
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Arthur Andersen & Co. | e

Chartered Arpountants
5. Pasi’s Hause - Pask Bguare - Lecty LS12P)
Telephone: Q332438222 Yelex: 50172
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I March 19798 ° '

The Board of Directars

qchwirzer (Eureped Linited " .
Euvoway Industvfal Estate |
gradford -

Bb4 69k

Pear Gira,

AUDLTORG® REFORT TO THE DIREGTORS OF SCHWITEER (EUROPD) TIMITED PURSUANT
TG SECTION 156(A) OF THE CONPANIES ACY 1983 J

Wa have exominod the attached statutory declarations ol the Airectors
dated 27 Fobruary and 20 Pobruary 1990 in comneation with the propuerd
tinancial asasfatance to ba provided by Scimltzer (Burope) Dimited {tha
company') through glving a pudrantes, daved 1 Mareh 1990, as mecurivy fox
the diseharpe on demand of all present and futurs lladilities {actual and
sentingent) of Schwltzer (Europe) Hsldlngs Limited {*the borrower'); in
respoct of a modiumsterm Yoan facllity of $5,000,000 aranted by Natienal
Weastninaster Dank ple, to the boreower for the purpope of avquiring
10,190,000 ordinary ahares of £) each of the cempanys We have enquived
fute the company's state of affalys mo Far ss necessayy fo¥ up to review
the bases for the staturory declarations.

Wo are not aware of anything to Indleate that the opinioh expressed by
the direators lu thelr deelnratlons a8 to any of the matters mentioned in
Section 156(2) of the Companies Act 1385 1s unreayonable in all the
siveungtances. ‘

Yours fatthfelly,
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NOTICE OF ILLEGIBLE DOCGUMENTS

mampanies Hlouse regrets that docnmests in this CompaNy’s

\gn‘

microliche vecord have puyes which ure tegible.

This has been noted but unfortunately steps ke 10 reelify
thils weve unsuceessful.

Companies House would Hike to apelopise for any
tnconvenicnce this mny cause.
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