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THE COMPANIES ACT, 1948,

Leciaration of Compliance with ¢he requirements JM'L?»?»..\

of the Companies Act, 1948, on

é& LETO
application RTINS
b2 Lo

for vegistration of a Company, ¢ De. v o
f /Z 4/0;, o T
- Fursuant to Section 15 (2) of The Companies Act, 1948 ;:;q‘ iﬁ‘?}? 4
) “%\%“N 1
i . ha— A
wnd QULECO 2 - MG C TR e A Limited
| A - STANLE Y AR OLD DAVIS
of 1/3 Lnonard Streeb, .,ondon, E C 2.
v folennly and Sincerely Declare that 1 am (A).crBr PRLEAN..OAMED it bR .
Ar'tu.h 5 of Assoclablon as Seeretavy.
............ e o )
Of'..(...‘,.. @WC"C"O(C;? """"""" / NC/M( o //UC- lelted

and that al! thc requirements of the Compamcs Act, 1948, in respect of matters precedent
to the registration of the said Company and incidental thereto have been complied with,

and I make this Solemn Declaration conse
virtue of the provisions of the * Statutory

\
Declared at “ UPF"”‘ 51‘°°k Stroet

T L T T T T P

L.ondon, W.l,
LUET L LRTITITITY HI“'" ' AL LLLUE TR TS LRI T ] li) cERUN LRI T T
T /....da’y of. (9 '?

One E‘housanwiqc Hundred and

- "%eﬁ"; ?&wﬂm
Belore Me,

ientiously believing the same to be true and by
Dcclarations Act, 1835.”

(2

A Commissioner for Onths ;
o . -

A) ‘A Solicitor of the Sufarcmc Court Engaged in the Formation ™ or

*A Person named in the Articles of Association as a Director * or
“A Person named in the Articles of Association as Secretary ,

*B) or a Notary Public or Justice of the Peace,
‘W-“-"—':Mm"——&am.
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| COMPANY LIMITED BY SHARES
;

Statement of the Nominal Capital
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NOTE—The Stamp Duty on the Nominal Capital is Ten,-éhil]ings /VDV 7907
for every £100 or frnetion of £100.
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THE NOMINAL CAPITAL OF THE ABOVE COMPANY IS

(Signature)

(Officer) m
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Memorandum of Asgociation

OF
,«‘5&\7 ELgESRING

“Nowecoep Ensmssrs p1uren
F& 1. The name of the Company is ﬁDO”JECORD %‘W

ENGNEERING LM ITED

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

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

(A) Vo carry on the trade or business of engineers,

foundars, smiths, machinists, manufacturers and palenices;

to orter into any contracts in relation to, and to erech,
construct, maintain, altor, repair, pull Jlown and restore,
aither alone or jointly with any other cou panies or narsons
works of all descriptions, “including wharves, docks, piers,
railwoys, tranmiways, walorways, poads, bridees, warehouses,
factorics, wills, onginus, machinory, railway carriages, and
warons, shing ant vossals of avery daseription, cas works,
olaetric works, walar works, drainacs and seware works
and Tuilding 8 of ovary deseription; to purchase or cthorwiso
@ auquire, housos, officos, workshops, buildings and premises,
an+ any fixed and novable machinery, tools, eongines, boilers,
olant, huaploments, pallarns, stock-in -trade, patonis and patent

picchts, conveniont:to be used in or about the lrade or business

of onginsors, founders, siilhs or 1nachinists,
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(B)To sarry cn any other trada or business which can, in

"the opinion of the Board of Directors be advantagecusly
carriad on by the Company in connection with or as
ancillary to the general business of the Company.

(C) To purchase, take on lease or in exchange, hire or

otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges, con-
cessions, patents, patent rights, licences, secret pro-
cesses; machinery, plant, stock-in-trade, and any real -
or personal property of any kind necessary or conven-
ient for the purposes of or in gonnection with the Com-
puny's business or any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and

maintain any shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company'!s bus.aess, and to contribute to or subsidise

the erection, construction and malnuenance of ‘any of the
above,

(E) 'T'o acquire by original subscription, tender, purchase

or otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debenturas, Debenture Stocks, Bonds,
Obligations and Securities, guaranteed by eny Company
oonstituled or carrying on business in any part of the
world and Debentures, Debenture Stock, Bonds, Oblig-
ations and Securities guaranteed by any Goverament or
Authority, Municipal, Local or otherwise, whether at
home or abroad, and to subscribe for the same either
conditionally or otherwise and to guarantee the subs-
cription thareof and to exercise and enforce ali rights
and powors conferred by the ownership thereof,

(F) To borrow or raise or secure the payment of money

for the purposss of or in connection with the Company'!s
business,

(G) To mortgage and chargo the undertaking and all or any

of the real and pormonal preperty and asseis, present
or future, and all or any of tho unocaliod capital for the
time bamg of tho Company, and o issue at par or at

a premium oy disasount, and for such considoration and
with such righls, powars and privileges as may be-
thought fit, debunturos or dobenture stock, either perm-
anent or rodoomablo or repayablo, and collaterally or
further to socure any socurilios of the Company by a
trust dead or othar assuranco,

{H) To make advances to customers and others. with or

n

without security, and upen such terms as the Company
may approve, and to guarantee the liabilities, obligat-
ions and contracts of customers and others, and the
dividends, interest and capital of the shares, stocks or
securities of any sompany of or in which this Company
is & member or is otherwise interested.

To reaaiye mcnay on deposit or loan upon such terms
as the Company may approve, and generally to act as
bankers for customers and others,

¢ e e
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(J)

(K)

(L)

(M)

-

J3

To apply for, purchase or otherwise acquire and hold
any patents, brevets d'invention, licences, concessions,
copyrights and the like, conferring any right to use or
publish any secret or other information and to use,
exercise, develop or grant licences in respect of the
property, rights, information so acquired.

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

To employ experts to investigate and examime into the
condition, prospects, value, character, and circum-
stances of any business concerns and undertakings and
generally of any assets, property or rights,

To transact or caerry on any kinds of agency business
and generally to undertake and carry out all such op-
erations and transactic ,s, (except assurance business
within the meaning of the Assurance Companies Act
1909, as amended from time to time), as an individual
person may undertake and carry out.

{N} To ostablish or promote or concur in establishing or

{Q)

(P}

(@)

promoting any other Company whose objects shall in-
clude the acquisition or taking over of all or any of the
assots or liabilities of this Company or the promotion
of which shall be in any manner caleulated to advance
diroctly or indirccotly the objects or interests of this
Company and to acquiro, hold, dispose of shares,
stocks, securilios and guaranice the payment of the
dividend, inlterest or capital of any shares, stock or
sceurities issued by or any other obligations of any
such Company.

To draw, make, accept, endorse, negotiate, discount
and exescute premissory notes, bills of exchange, and
other negotiable instrumoenis,

To avest and doal with the moneys of the Company
nol immediately roquired for tha purposes of the busi-
ness of the Company in or upon such investments and
in such manner as the Company may approve.

To pay for any properly or rights acquired by the
Company sither in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend

‘repayment of capital, voting or otherwise, or by any

securities which the Company has power to issue, or
partly in one mode and partly in another, and generally
on such terms as the Company may determine.

T L TR BT e TR T P it s R 0
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{R) To accept payment for any property or rights sold or
otherwise disposed of op dealt with by the Company, ,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in deben-~
tures or mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired,

L

CERGE 2

Lo

(S) To amalgamate with or enter into any parinership or
D arrangement for sharing profite, union of interests.
reciprocal concession or co-operation with any com-
pany, firm or person carrying on or proposing to
carry on any business within the objects of this Com~
pany o1 which is capable of being carricd on so as
dircctly or indircctly to benefit this Company, and to
acquire and hold, sell, deal with or dispose of any
shares, stock or sccurities of or other interests in
any such company, and lo guarantee the contracts
or liabilitios of, subsidiso or otherwise assist, any
such company,

{T) To prrchuse or otherwiso acquire, take over and
undertake all or any part of the business, property,
liabilitics and transaclions of any parson, firm or
company carrying on any business tho carrying on of
whieh is saleulated te henofil this Company or to ad-
vanee its interosts, or possossed of property suitable
for ithe purpescs of ihe Company,

NS e -?.‘_L_...Tw-“,.,ﬁ_nﬁ?‘ﬁc«.ﬁn——ﬁarﬂﬁ_u_,ﬂ~“cw4,m_v¢»&k e

8 (U} Te sell, improve, manage, dovelop, turn to account,
exchoangn, let on ront, royally, share of profits or
otherwiaoo, grant lisenses, vascments and other rights
in or ovar, and in any other mannor deal with or
disposya of the undertaking and all or any of the
proporty and assets for the time being of the Company
for sueh consideralion as the Company may think f{it,

AR e a ey s

(V) To grant ponsions, allowances, gratuities and bonus-
es to offiecrs or ex-officers, employces or ex-
employees of the Company or ils predecessors in
business or the dependents of such persons and to
establish and maintain or concur in maintaining trusts,
funds or schemes, {whether contributory or non-
contributory), with a view to providing pensions or
other funds for any such persons as aforesaid or
their dependents.
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(W) To aid in the establishment and support of, any schools
and any educational, scientific, literary, religious or
charitable institutions or trade societies, whether such
institutions or societies be solely connected with the _
business carried on by the Company or its predeces-
sors in business or not, and to institube and maintain
any club or other establishment.

(X) To distribute among the members in specie any prop-
erty of the Company, or any proceeds of sale or dis~
posal of any property of the Company, but sc that no
distribution amounting to a reduction of capital be made
except with P.e sanction. (if any) for the time being re-
quired by law,

(Y) To Jo all or any of the above things in any part of
the world, and either as principals, agents, trustees,
contractors or othorwise, and either alone or in con-
junction with others, and cither by or through agents,
trustees, sub-contractors or otheirwise,

(Z) To do all such ofhor things as arc incidental or con-
ducive to the above objocts or any of them,

It is hereby deeclared that the objocts of the Company as specified
in cach of the forogeing paragraphs of this clause shell be
soporate and distinet ebjocts of the Company and shall not be in
any way limited by roference to any other paragraphs or th
order in which the same ocour.

4, 'The lianility of tho mombors is limitod, %

5. 'The share capital of tho Company is Z000divided info
%k lpOoShnms of & oooch,

e o o s
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WE,

the several! persons whose names and addresses are sub-

scribed, are desirous of being formed into a Company in pur-
suance of this Memorandum of ASSDClatlon, and we respectively
agree to take the number of shares in the capital of the Com-

pany set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS ,

Nurobar of Sbares
taken by each
Bubscriber

m

STANL }, ROLD DAVIS
1-3 lL.eonar treet,

City Road, "luondon, E.C,2.

Company Dimctor_mﬁ,_, .

———— o ez s s e

DAVID ORDISH
1-3 lL.econard Street,
City Road, London, E.C.2.

Office Manager

ONE

ONE

Dalod thig. 2nd. day of Colobor,1967, \/

Witnoss t Signatures-
MIC F
1-3 L. rfot,
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; ‘NCQ&?AN\f LIMITED BY SHARES ;
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" Hrticles of Agsoriation

X . 3 :J'i"‘. 5 K :’:._.‘."

?%7 _./@& WECORD A WG INVEEIGRRA 171 7ED ,

PRELIMINARY f
1. The Company shall be a private company within the mean-
ing of the Companies Act, 1948, and subject as hereinafter provided,
the regulations contained or incorporated in Part [l of Table A in
the First Schedule to the Companies Act, 1948 (hereinafier refer-
red to as "Part Il of Table A"), shall apply to the Company,

2. Regulations 24, §3, 58, 71, 75, 84(2), 84(4), 88, 89, 90,
91 and 92 of Part | of Table A aforesaid (hereinafter referred to as !
: "Part | of Table A"), shall not apply to the Company, but the Art- ‘
i‘ icles hereinafier contained together with the remaining regulations of :
‘ Part 1 of Table A and Part I of Table A, subject to the modificat-
jons hereinaftor oxpressed, shall constilute the regulations of the

@ -

' Company :
i SHARES

‘ 3, The Shares shall be at the disposal of the Directors, who

; may allet, grant oplions over or othorwise dispose of them to such 1)

persons ab such timos and on such conditions as they think proper,
subjoct to the provisions of tho next following Article and to regulat-
ion 2 of Part Il of Table A, and provided that no shares shall be
izsuod al a discount, oxcoplt as provided by gection 57 of the Act,
and provided alse that no share or debonlure shall be issued or

{ trangiorable to or held by any peraon or corporale body, nor shall
b & any person or corporale body be permitlod o have or acquire any
| interest in any share or debenlure in any cireumstances in which

¢ the Company would by reoason thorcof lose its slutus as an excmpt
[ private gempany.

4, Unless otherwise determined by the, Company in, General
Meeling any original shares lor the time being unissued and any
[ now Shares from time lo lime to be ereated, shall before they are
' issued, bo offered to the Mombers in proporiion as nearly as may
be to tho number of Sharez hold by them. Such offer shall be
® madé'l;y notice in writing spaocifying the number of Shavfes offered
and [{miting the time in whigh the ‘offer if not accepted will lapse
and determine, and after the expirdtion of such time or on the
recoipt of an intimation from the person to whom the. cffer is made
that he declines to accept the Shares offered, the Directors may
subject to these Articles, dispose of the same in ?uch manner as
they think most beneligial to the Company. The Directors may in
like manner and subject as aforesaid dispose of any such new or
original Shares which by reason of the proportion borne by !;hem
to the number of persons euntitled to any 5u03} offer as aforsaid
or hy reason of any other difficulty in apporiioning same cannot
in the view of the Directors be eventually offered in the manner

aforesad.
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LIEN
5. The lien conferred by Regulation 11 of Part | of Table
A shall extend to all Shares whether fully paid or not and in

pespect of any liability to the Company of the registered holder
or holders of such Shares,

PROCEEDINGS AT GENERAL. MEETINGS

6, The words "the appointment of and" shall be omitted in
pogulation 52 of Part | of Table A,

7. The words "twenty ona!" shall be substituted for the
word Mthirty" in regulation 57 of Part | of Table A,

g. At any General Meating a Resolution put to the vote of
the Mecting shall be decided on a show uof hands unless before
ar immediately following the declaration of the result of the shw
of hands a poll is demanded by the Chairman or any other
Member present in person or proxy. Unless a poll be so de-
manded a declaration by the Chairman that a Resolution has on
4 show of hands been carried, (whether unanimously or by a
partieular majority), or lost and an entry to that effect made in
the bonk eontaining the minutes of the proceedings of the Meet-
ing shall be conclusive avidence of the fast without proof of the
numbe. or proportion of the voles recorded in such vote.

DIRECTORS

9, Unless and uniil otherwise dotermined by the Company
in General Meoting the number of Direclors shall not be less
than one nor more than seven, and the names of the firsl
Direator or Dircetors shall be detormined in writing by the
Subseribers to thoe Memorandum of Asgociation of the Company.
If at any time and from limo lo iime there shall be only one
Dircctor of the Cempaay, such Dircclor may act alone in
oxereising all tho powers and authoritios vested in the Directors.

10, A porsen may be appointed a Dirocctor notwithstanding
that he has altained the age of sevenly years and no Direcior
shall be liable to vaeato offico by reason only of his having
attainod that er any other 9o,

11, Any Diroetor other than a sole Direclor may by not-
ieo in writing signed by him and doposited with the Company
sppoint an altornate DRireclor 1o act on his behalf, Such alter-
nate Diroelor must be either & Direclor of ’the.Compfmy or a
person approved by all ihe Directors for the t!me being o_f the
Company, BEwvery altornate Director shall ::Iurmg theE period of
his appeintment bo antitled 1o notice of Meehngs. of Direciors
and in the absence of the Direclor appointing him lo atten.d and
vote thercat accordingly, but s gppmintment shall 1inrped1a%eiy
cease and determine if and when the Director appointing him
ceasos to hold office as u Director.

12. Provided that he shall declare his interest in any con-

, irector in re-
tbact or transaction & Director may vote as a Di

gard to any such contract or transaction in w_rhich he is mtefr'est--
ed or in respect of Lis appointment to any Off'cf?' or place o
profit or upon any 1 atter apising thereout and if he shall so

vote his vote shall be counted.
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13, The office of a Director shall be vacated:..

(1) ¥ by notice in writing to the Companv h i
the office of Director, pany he resigns

(2) If he becomes bankrupt, or enters into any
arrangement with his creditors,

{3) I he becomes of unsound mind,

(4} If he is prohibited from being a Director by any
erder made under section 188 of the Act,

(5) If he is removed from office by a resolution duly
passed under section 184 of the Act,

BORROWING POWERS OF DIRECTORS

14, The proviso to regulation 79 of Part | of Table A
shall be omitted,

Dovis ,

SEAL
16. In regulation 113 of Part | of Table A the words "or
by some olher person appointed by the Directors for the n ir-
pesot shull be omitted,

INDEMNITY

17. Subject to the Provisions of Seclion 205 of the Com-
panies Act, 1948, and in addition to such indemnity as is con-
lained i regulation 136 of Part | of Table A, every Director,
offieer ar official of the Company shall be eatitled to be indem-
nifiod out of the asscls of the Company against all lesses or
liabilitios ineurrod by him in or about the execution and dis-
charge of tho dutios of his office,

SECRETARY "
15, The first Secretary of the Company shall be Stanley rold




& NAMES, ﬁDDRESSEéLf}NDﬁSCRIPTIONS OF SUBSCRIBERS
‘ ’ /

iy 5 of

1.3 Leonard i";ﬂeet,
City Road; Ldndon, E.C,2,

T

Company Director

e - A

DAVID ORDISH T T

1-3 Loonard Street,
City Road, L.ondon, E.C.2,

Qifice Manager

&0 e
el G Zucl ofuy J Coliter /867
§ Witness fo,thd/gbove Signaturen-

MICHAEL AFEF
1-3 Loonard Sfiroot,
City Read, L.gndon, E.C,.2.

E Company Dirdator.
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CERTIFICATE OF INCORPORATION

No. 933102

I hereby certify that

ROVECORD ENGENEERING LUSITED

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

Given under my hand ot London the  24pe Noveupen » 1967,
~ T Nov

ff%ﬁ.’\%%“

Assistany Registrar of Companies

€73
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COMPANY HAVING A/ SHARE CAPITAL.

MNANME OF
LOMPANY | ROVECORD BHGTHRERTNG. . ... —

Statement of Increasé of Nominal Capital
pursuant to Section 112 of the Stamp Act, 1891,

(Note,—The stamp duly on nn Enciense 'of Nominal Capital is Ten shillings for
every £100 or fraction of £100—Section 41, Finance Aet, 1933,)

vEe Nominal Capital of the nbove-named Company has by a Resolution of the

' {uhripany dated  82nd July, 1971 been increased by the addition
thercto of the sum of £ 6,000 beyond the Registered Capital of £1,000
%{5
g
Signature... R rrera
ORI 1. 'al '/ {111 R 12 A3 £ L o)1
This statement is to be filed within {5 days after the passing of the Resolution

by vhich the Registered Capital is increased, and if not so filed Interest on the Duty
at wee rate of 5 per cent. per annum from the passing of the Resolution is also payable
i~ 5, Revenue Act, 1903),

Nott.—Altention is drawn to Seetion 63 of the Companies Act, 1948, relative to
*hie iling of a Notice of Increase and a printed copy of the Resolution authorising the
i FURSE,

f e i i o st oo -

CAT. No. CA.20.

JORDAN & BDNS, LTD,,
7 B & 9, Felter Lane, London, E.C4.

Company Reglitration Agents,
“rysented for regisiration by wwoeord Unincerins Dbf.,
. . o/0 Lallens & Robinnow, Shnntes d Acconntants,

. o# . . .

- 5i Tya%mu ahreet, ’ /t/
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THE COMPANIES ACTS 1948 To 1967

- Cory
e, T Reegolution
e O
. ot {(pursuant to Section 14% ( ) of the Companies Aot 1948)
or
______ . TOURCORD BIYGIMBERING
LIMITED
® C
Passed the 221D day of  JULL ) (N

At an BXTRAORDINARY Gnxizan Mupring of the Members of the above-

isned Company, duly convened and held ab Taleston Gowntry Club, Laleston,
iy Bpdacond.

an the  a2apg day of J'mtv 19 71 , the followirg
; smoolal Resohutionswsy duly passed t—

¥

Yo, Fhnt Lhn Shors Tanidnl o tho fomwany be increased from £1,000
Styided ake 1,000 ahurea of A1, (vhich ohall hereaftcr be
n1ndg M “11&1*.*0{5 ) o 47,000 by tho oxeatlion of 1,750 nay "AM
i"'z:*rwrm e 4,250 " oi M, onch,

Na “dint ba nnr Atiales ef dsoocintior alyoudy anproved iy {his

roobing, cnd Yer the supsonn of idenddfiention oubnoribed by
| Hhan f“hw‘it* “n thepoof, bo anl the ramo are huvab,; adovted oo
thn "‘E,:’Lcanf; 2T woelation of 4a0 Cepany Ap subuiddodion
Pow, st Ly $ho oxelanion of, all the oxlot.ny Resulabions
n'thr'mjof‘.
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e WGFE R v mi:ff " or * Exiraordinnry * as the case may be. 255
by o, !
Dol 1 3&(@ $/rm {s retarned to the Pablishers to be printed, they will fill in the correct r:fcr & o the Scctm
ath(ph“t ﬂ_ﬂfcsolution was prssed. ﬂ, 5 51 97‘
:z:::.«. W'Ihﬁ';opy Resolution must be signerd by the Chalrman of the Mezting or a Directoror the S‘ccg,- %gmn
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATI!ION
OF

ROWECORD ENGINEERING
LIMITED

(Qenptin 4 Ghsennd Brorbotsin pouned B Pty 17y )
, ; s

PPEL I MINARY

1. The requlations contained In MPart | of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter
called "Table A") shall apply to the Company s2ve In so far as they
2ra excluded or varied hereby: that is to say, Clauses 24, 53, 75,
77 and 89 to 94 In Part | of Table A shall not apply to the Company;
and In addition to the remaining Clauses in Part | of Table A, as
varled by these Articles, the following shall be the regulations

of the Company.

2. The Company !s & Private Company and Clauses 2, 3, 4 and 5
(but not Clause 1) in Part |l of Table A shall also apply to the
Cfompany.

SHARE CAPJTAL & SHARES

3, (1) The Share Capital of the Company at the time of the adoption
of theso Artlcles {s £7,000 divided into 7000.Shares of £1
pach, whereof 2750 Shares are "' Shares and 4250 Shares are
gl gShares,

(11} The "A* Shares and the "8'l Shares shall as to Dividends
and distribution of assats in a vinding up rank pari passu
according to the amounts pald up or credited as paid up on
the sald Shares raspectivaly ws {f they constituted one
class of Ordinary Shares and as to voting shall confer Lhe
raspectiva rights hereinafter contained.

k., A1l further Shares of elther cluss avthorised to be issued
shal! ba allottad or Issued in equal proportions of YA' and ''8"
Shares. Tha Sharas of aach class sha'i be offered to the Members
holding Shares of the sama cluss In proportion to the rumber of
Shares held by them respectively, -nd every such offer shall be made
by notlce specifyling tho numbsr and class of Shares to which the
Hember 15 optitled and limiting a time (not being less than one
calendar nontny within which the offer If not uccepted will be deered
to be declined. Subject as aforesald, all Share. shali be under the
contral of tha Directors, who may allot and dispose of or grant
optlon® over the same to such persons on such terms, and in such
manner as they think it

Qo
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5. Tﬁe lien conferred by Clause 11 in Part | of Table A shall
attach to fully pai§ up Shares, and to all Shares registered in the
name of any person indebted or under liability to the Company,

whether he shall be the sole registered holder thereof or shall be
one of two or more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

?. No Share shall be transferred except at the fair value certified
by the Auditor for the time being of the Company, whose certificate
sha!l be i"oduced to the Dirsctors upon application being made for
registration of such transfer. On certifying such fair value of the
Hp1 Shares, the Auditor shall take no account of the restricted voting
rights attached to such Shares which shail for this purpose be deemed
to rank equally in all respects with the AN Shares.

GENERAL MEET INGS

7. Every notice convening a General Meeting shall comply with
the provisions of Sectlon 136 (2) of The Companies Act, 1948, as to
giving information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to any
General Mesting which any Member is entitled to receive shall be
sent to the Auditor for the time being of the Company.

8. Clause 52 in Part | of Table A shall be read and construed as
if the words '"the appointment of and!! were omitted therefrom.

9. Clause 54 in Part | of Table A shall be read and construed as
i# the words ! Meeting shall be dissolved" were substltuted for the
words '"Members present shall be @ quorum'.,

10. Clause 57 In Part | of Table A shall be read and construed as
if the words 'twenty onc'' were subst {tuted for the word ''thirty'.

VOTES OF MEMBERS

11. At any General Meeting a Resolution put to the vote of the

Meoting shall be decided on a show of hands unless before or Immediately
following the declaration of the result of the show of hands a poil

1s demanded by the Chairmen or any othar Member present in person or
proky. Uniless a poll be so demandad a declaration by the Chairman

that a Rasolution has on 2 show of hands baen carried, (whether
unanlmousiy or by a particular majority) or lost and an entry to that
offect made In the book contalning the minutes of the proces tings of

the Meoting shall be conclusive avidence of tha Fact withiut r-roof of
the numbar or piroportion of the votes recorded in such vote.

12. The holdors of ngh Shares shall have no right to receive natice
of or to be present or to voie aithar In person or by proxy at any
Gerieral Meeting by virtue or in respect of thelr holdings of 8" Shares;
except where such General Meeting Ts called to cons ider anu vote upon
resolutlons concerning the daclaration and payment of dividends, the
remuneration of the Directors of the Company or any matter affecting

or relating to the rights attached to the holders of the "B Shares

by virtue of their holding of such Shares; and Clauses 62 and 134 in
part | of Table A shall be modificd accordingly.

DIRECTORS

13. Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall be not less than two nor more
than four.

LY
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14.. From time to time the holders of the "A' Shares shall be
en§|tled t? appaint a Director of the Goipany {each such Director
be|nglhere:nafter referred to as an "A'' Director) and the holders

of '"B" Shares shal! be entitled to appoint a Director of the Company
(each such Divector being hereinafter referred to as a ''g" Director)
but so that neither class shall at any one time be represented by
more than two Directors,

I?. The following persons are the Directars of the Company’at the
time of the adoption of these Articles:- '

BENS ety FINLEY Hoppe (who shall be deemed to be a ll_
Director)

Chptot>  Jettd  THenns Brown (who shall be deemed to be a ¢§_
Director)

WiLLiA™m Jones (who shall be deemed to be a .
Director)

16.  Any person who is appointed or deemed to have been appointed a
Director under this Article shall (subject to the provisions of
Clause 88 in Part | of Table A) be entltled to retain office as a
Director until he Is removed by the holders for the time being of
the class of shares by whom he was appointed.,

17.  An appointment or removal of a Direct ' under the powers
conferred by this Article shall be made by instrument in writing

under the hands of the holders for the time being of a majority of

the issued Shares of the class In respect of which the appointment

or removal of such Director is made (or, where any holder is a company,
under the hands of the Secretary of the Company), and such instrument
shall only take effect on the service thereof at the Registered Office
of the Company. Every such instrument shall be annexed or attached to
thae Directors' Minute Book as soon as practicable after such service.

18. A Director shall not be requlired to hold any share qualification.

19, A Dlrector may at any time appolnt any other person (whether a
Director or Member of the Company or not) to act as alternate Director
at any Meuting of the Board at which the Dircctor is not present, and
may at ony timerovoke any such appolntment., An alternate Director so
appointed shall not be entitled as such to receive any remuneration
from the Company, but shall otherwise be subject to the provisions of
Table A and of thase prosont with regard to Directors. An alternate
Diroctor shall be entitled to receive notlces of all meetings of the
puard and vo zttend and vote as a Director at any such Meeting at
which tha Director appointing him is not parsonally present, and
gonerally to perform all the functions, rights, powers and duties of
the Diractor by whom he was appointed. An aiternate Director shall
Ipso facto coase to ba an alternate Director if his appointer ceases
for any reason to ke a Director. Where a Director who has been appointed
to bo an alternate Diractor s present at a Meeting of ihe Board in
+he absance of his appalnter such alternate Director shall have one
vote In addltion to hilg wvote as Director. Every appointment and
revocation of appointmant of an alternate Dlrector shall be made by
instrument In writing under the hand of the Director making or revoking
such appointment, and such instrument shall only take effect on the
service thereof at the Registered Office of the Company.

20. The quorum necessary for the transaction of business at any
Meeting of the Directors of the Company shall be one Director appointed
by the holders of ''A! Shares and one Director appointed by the holders
of "8 Shares and for this purpose an alternate Director nominated in
accor-mce with the provision of Article 19 hereof shall be reckoned
as constituting the Director by whom he hhs been nominated.

”
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21. Clause 79 in Part | of Table A shall be read and construed as
if the proviso to such Clause were omitted therefrom,

22. A Director may vote as a Director in regard to any contract

or arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any scch contract or
arrangement is under consideration; and Clause Bl in Part | of Table
A shall be modified accordingly.

SEAL

?3. Clause 113 in Part | of Table A shall be read and construed as
i¥ the words ''or some other person appointed by the Directors for
the purpose'! were omitted therefrom.

WINDING UP

oli, |f the Company shall be wound up the assets remaining after
payment of the debts and liabilities of the Company and the costs

of the llaquidation shall first be applied in repaying to the Members
the amounts pald or credited as paid on the Shares held by them
respect ively, and the balance (if any) shall be distributed among
the Members In proportion to the number of Shares held by them
respectively ! Provided always that the provisions hereof shall

pe subject to the rights of the holders of Shares (1f any) tssued
upon special conditions.

INDEMNITY

26, Subject to the provisions of Sactlion 205 of the Act and in
sddition to such Indemnity as is containad In Clause 136 in Part |

of Table A, avery Director, officar and official of the Company shall
be entitled to be Indemniflad out of the assets of the Company against
all losses or liabllities incurred by him In or about the execution
and discharge of the duties of his office.
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Notice of Increase in Nominal Capital.

H

Pursuant to Section 63
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Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES,

...........

---------

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

that by (@)mm SPRCTAL, Regolution of the Company dated the

........... 208 wirnday of T, 19.71..., the nominal Capital

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

£,62900 e beyond the registered Capital of £.1..000

The additional Capital is divided as follows :—

Nominal Amount

Number of Shares Class of Share of each Share
1750 A £1,
4350 3 £1.

The conditions (e, voting rights, dividend rights, winding.up rights, etc.),
subjoot to which tho now Shares have been, or are to be, issued, are ss follows :—

Son zbraet frem Artilelen »f Jopooiation attached,

hv -
ACRY

of the now Shures are Proferonce Shares, and axe (b) [not]

e

redeomable,

(Stgnature)

{State whether Direclor, or Seerelary) .....2dxcehor.

;Duted the e “é’ 2o, day of. ﬂq'bé‘q P 19.7L..
]

() “Ordinary,” **Extraordinary” or “Special”
{6) Delete us appropriate.

&

* This margin te be reserved for binding
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Mo "AY ghioees cnd the "BY Jhures sholl ro to dividends end distribution of
sazedn inthe ripdiee uk“giwi posm acconline o the amounts pald wpor cvedited
A wadd un an tho caid ghares rosvectively no if they constituted: one class of
fpdinary ahames and oo o vobins shall confer the respective rishts herein 2fter
coninincd

i

{
%
A% any cemewn] wootise a peenlution Tt to the vote of the Heebting
a1l be deeided on oo ohow of hwads before or immedinitely unless before
ov immedisioly “ollowine tho deelarntion of the result of the show of hands
o poll ie demanded by the Uhalrman or any olhor ilember present in person
O NIONV. Unlnss 2 roll b ao demanded a declaration by the Chairman
ke o enointlon hae on o show off hands been corried, (vhether unanimously
ox by » narticuler m%jority) or loot and an entry to thet effect made in
tho bhook containiwe the minates o the nrocecdinms of the Meeting ghall be
conelunive owldence of tho iret without nroof of the number or proportion
of the votrs vecordod in ouch voio.

fhe holde  of "8" ghaves shall have no right to receive nobice of or
i be wenoots e o wole elthor in reruen ov by wwoxy at any Genersl Keoling
by virdua or in r ovoet of thhdy heldipgs of "B' charon; except where such
Gemeoral T oetine 1o ealled to conoidor ond veto upon neiolubicns concerning
the dotesmakion (nd weymemt of dividends, the remmeration of the Directors
of the Qomnr.y ov rny maklor nflogtineg or rolating to the rights attached
406 the holiops of tho 8" choves by viriue of thoir holdln~ of such Shares;
and 0L, 62 ond 194 dn Paok 1 of Table 4 ohall be modified accordingly.
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THE COMPANIES ACTS 1948 TO 1967

[COPY] ORD (e ARy
rasolution &

pursuant to section 141 ( ) of the Companies Act 1948 (2}

- Limited

Passed the ot day of . (l&«m\% 1915

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

du\v convened and held at (3) UBM)‘ Side . @M ’\’ow S}OQQA’,
Meedpet. . Meo

e
on the 2| day of q_qﬂmw% 19,04

tho following (1)@-&‘\\5“4 ARy RESOLUTION wao duly pesscd:—

@ Dok Vo So-e SN o) Qo C"W(LQ'?} Qe
oneZied, Porn™ o8 L5 885 ?"‘g WY ety
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rnnk CB all .re eués : ’-r
%LELing % ahﬁres " ench class in the ebpital of
Yo < ’yo Q

the company.

G | oaews eyt
NOTE bREﬁT&R

1) ln:en vaSpechal™ or YExtraordinary™ as the case may ba,
2) Wharn this lorm 13 returned to the Pulllishars to bo plimed, oy will fill in tho correct rofatencos to the
Suctlons under Which tho Pozolution was rauo A
{3) Insart the (ull addrose of tho placs whats thy mosting was held,
{4) This copy Hesoludon muat ba signed by tho Chaltman ot tho Meoting or a Director or tho Socretary of tho

v
The copy Roeo tionmuat.lion bo fifod wilh iho Roglstrar of Companfas within 16 DAYS aftor the passing
loasu. = ‘Q, 5 Ty g T
AN BAPUE wf ﬁ\
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LENTS \
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""\a..,»\‘itms ,

Jordan & Sons Limited

Internationa] Law Agents, Consuliants & Publishers
82 City Hoad London EC1Y 2BX

Teiephone: 01-253 6214 Telex No. 261010
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THE COMPANIES ACTS 1948 TO 1967
Notice of
increase in nominal capital
pursuant to section 83 of the Companies Act 1948
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e ‘ Limited
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Jordon & Sons Limitod
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To the Registrar of Companies

......... Q@wt—a,m o F oGt Eam RN G

that, by (1).... RN (R Resolution of the Conipany
dated SL(....., S GAD 19.1%f, the nominal Capital
of the Company has been increased by the addition thereto of the sum of
£22.20%..... beyond the registered Capitai of £.7.89%..commme

The additional Capital is divided as follows i—

Nominal Amount of each Share

1l coo0 A £ |
(Deven® ;-Mouw:l),
s Ly

{7 coo

( mw@w@awwel)

Number of Sharas Closs of Sharo

The conditions (e.g., voting rights, dividerd rights, winding up rights, etc.),
subject to which the new 8hares have been, or are to be, iesued, are as
follows:—

Mos amad W Qo and b Qe
HaAH . ) (L LT .
D he & i-:f (mﬁn 1mahm 25 D | en ’{i’ ) thaxsh

chall ank ri assu in all  respects with
B ooy, 2B P o O TR

ol} @‘uatmg shares of each elassin  the eapital

of the company.

v ..o the new Shares aro Preference Shares, and are (2)
[not] redeamab]e.

#

s S e
S T gt RO 117111171 )

‘b-l»-»ﬂ-’)\‘ bt e e u{Stato whether Director or Socretary)
ORI <> Q&M@;\:\] ..... 9.7

(1) * Ouinary,’ * Exurnordinary ™ of ¥ Specis”

{2) Deleto as appropriate.
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Number of Company:- 923182 (L &
g Sgrmazos s

i kA et T

WE HEREBY CERTIFY that th!s'prmt g,,s- i
Inzorparates all alcarations made to |2

THE COMPANIES ACTS, 194810 1967 s compeny's Memoran ndum of .

Association by {ifed raselutlons am:'l
is Yadged In compliance with €

it - e e o e

o R
Y8149 COMPANY LIMITED m St !ARFS C°""“”"““" Af" f;,‘;g gr
N RS O , _ DATED - Wy
— pips 105N & SONS LIMITED ,
Filemoranbum of @mﬁmmmn |
OF ‘
/
ROWECORD ENGINEERING LIMITED, \/
/ bt
/ {
1, The name of the Company is "ROWECORD ENGINEERING g ’
LIMITED",
2, The reglistered office of the Company will be situate in England. ﬁ
3, The objocts fox which the Company is cstablished are:~ 1
(A) To carry on the trade or business of enginecers, founders, / \
smiths, machinists, manufacturers and patentees; to ‘
ontor into any contrncts In relation to, and to’ erect,con-
struct, maoiniain, alter, ropair, pull down and restoro,
olthor slonn or jointly with any other companies or
* peraons, worlks of all deseriptions, including wharves,
o docks, piors, ratlways, tramways, watorways, roads,
bridges, warchouses, factories, mills, engines, machi~
nery, railway carringes, and wagons, ahips andveasels of
ovory deseription,gns workas,elocfrie works,wnterworks. s
drainago nnd sowago worlks and butldings of every deseription; PR
’ to purchayo or othotwieo actuirs, houses, offices, work~ vt
ghops, buildings and promises, and any fixed and movable L,
machinory, tools, ongines, bollers, plant, implements, R
patterns, stock=in-trade, patents and patent rights, con- ;":“?T oY
venient to bo nsod in or about the trade or business of /7 N ; w 4

engincors, Ioundors, smiiths or machinists,

(B) To cavry on any other trade or business which can,in the \;“ 4 “"r QAN
opinion of the Board of Directors be advnntageously carried  AZa0NEm
on by tho Company in comociion with »r as anclllary tothe
genoral buginens of tha Company.,

(C) To purchaze, toke on lenso or in excvhange hire o otherwige
acquire ond hold for any estate or intorestany lands, bulld4{ |}
ingg, engements, rights, privllegns,"cnnceaaions patents,
patent rights, licences, soerot processes, machinery,
plant, stoclt-in-trade, and any real or personal - property
of any kind necegsary or convenient for the purposes ofor
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(E)

(F)
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(H)
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in connection with the Company's business or any branch
or department thereof.

To erect, consiruct, lay down, enlarge, alter andmain-
tain any shops, stores, factories, buildings, works,

plant and machinery necesgary or convenient for the '
Company's business, and to contribute to or subsidise

the ercction, construction and maintenance of any of the
above.

To acquire by original subscription, tender, purchase or
otherwise and hold, sell, deal with or dispose of any
Shares, Stocks, Debentures, Debenture Stock, Bonds,
Obligations and Securities, guaranteed by any company
constituted or carrying on business in any partof the world
and Dehentures, Debenture Stock, Bonds, Obligations and
Securities guaranteed by rny Government or Authority,
Municipal, Local or otherwise, whother at home or abroad,
and to subscribe for the same either conditionally ox other-
wise and to guarantoe the subscription thereof andto exer-
cise and enforce all rights and powers conferred by the
ownership thereof,

To borrow or raise or secure the payment of money for the
purposes of or in connactlon with the Company's husiness.

To mortgage and charge the undertaking and all or any

of the real and personal property and assets, present or
future, ond all or any of the unealled eapital for the time
being of the Company, and to issue at par or atapremium
or diseount, and for such consideration andwithsuchrights,
powers and privilegos as may be thought {it, debentures

or tlebenlure stock, oither permanent or redeemable or
repayable, and collaterally or furiher to secureany securi-
ties of tho Company by a trust deed or other assurance.

To make advances to customoers and others with or without
sccurity, and upon such torms as the Company may approve,
and to guaranioe the lisbilitles, obligations and contracts of
cugstomers and others, and the dividends, interestandcapi-
tal of tho shares, stocks or securities of any comnpany of or
in which this Company i5 a momber or is otherwise Inter-
osted,

To rocelve money on deposit or loan upon such terms as
the Company may approve, and generally to actasbankeors
for customers and others,

To apply for, purchase or otherwise acquire and hold any
patents, brevets d'invention, licences, concessions,copy-
rights and the like, conferring any right to use or publish
any secret or other information and to use, exercise,
develop or grant licences in respect of the property,rights,
and information so acquired. !
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i (K) To take part in the formation, management, supervision
f or control of the business or operation of any corpany

&' or undertiking and for that purpose to appoint and remu-
E:: nerate any Directors, Accountants or experts or agents.
i

l;(' 1)

(L} 'To employ experts to investigate and examine into the
condition, prospects, value, character, and ecircume-
gtances of any business concerns and undertakings and
generally of any assets, property or rightsg,

(M) To transact or carry on any kinds of agency business
and generally to undertake and carry out 21l suchopera-
tione and transactions, (except assurance business within
the meaning of {he Assurance Companies Act 1909, as
amended from time to time), as an individualpersonmay
undertake and carry out,

; (N} To establigh or promotoe or concur in establishingor pro-
: moting any other sompany whose objects ghall include
ihe sceuigition or taking over of all or any of theassets
or liabilities of this Company or the promotion of which
ghall be in any maner calculated fo advance directly or
indirectly the objects or interests of this Company and to
i acquire, hold, dispose of shares, stocks, securities and
i guarantee the payment of the dividend, interest or capi-
tal of any shares, stock or seeurities issued by or any
k othor obligailons of any such company. j

,L:
:

|

P g 8

{O) To draw, mnke, nccept, endorse, nepotiate, discount
and oxccute promissory notes, hills of exchange, and
other negoliable instrumenis.

(®) To invest and desl with the moneys of the Compmny not
immediatoly required for the purposes of the business of
tho Company in or upon such investments md i{n such
maonner as tha Company inay approve.

£t
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(®) To pay for any properly or rights acquiredby the Company
oither in cnsh or fully or partly pald-up shores,with or
without preforred or doferyed or special rightsor restric-
tions 1n reapect of dividend, repayment of capital, voting
or othorwise, or by any securities which the Company has
power to issue, or partly In one mode and prrily in enother,
and genorally on such torms as the Company may dgter~
mino,
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(R} To nceept payment for nny properiy or rights sold or other-
wiso disposcd of or denlt with by the Company, either in
onsh, by instalments or otherwise, or in fully or partly
pajd-up shares or stock of any company or corporation,
with or without preferred or deferred or special rightsox
regtrictions in respect of dividend, repayment of capital,
voting or otherwise, or in debentures or mortgages or
other securities of any company or corporation,or partly
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in one mode and partly in another, and generally on guch
terms as the Company may determine, and tohold, dis-
pose of or otherwise deal with any shares, stock or
gecurities so acquired.

(S) To amalgamate with or enter into any partnerghip or
arrangement for gharing profits, wnion of interegtas,recip-
rocal concession or co-operation with any company, firm
or person carrying on or proposing to carry on any busi-
ness within the objects of this Company or which is
capable of being carried on 8o as directly or indirectlyto
benefit this Company, and to acquire and hold, sell, deal
with or dispose of any shares, stock or securities of or
other interests in any such company, and to guarantee the
wontracts or liabililies of, subsidise or otherwise assist,
any such company.

{(T) To purchase or otherwise acquire, take over and under-~
take all or any part of tho business, property, liabilities
and transactions of any person, firm or companycarrying
on any business the carrying on of which ie caleulated to
benefit this Company or to advance its interests, or pos-
sosscd of property sultable for the purposes of the Company.

(U) To sell, improve, manange, develop, turn {o account,
exchange, lot on ront, royalty, shave of profits or otherwise,
grant liconces, cnsements and other rightsin or over, and
in nny othor mannor deal with or disposge of the wmderiaking
and all or any of the proporty and asseis for the time being
of the Company for such consideration as the Company may
think [it,

{V) To grant penslons, allowances, gratuities and honuses to
officors or ox~officers, employees or ex-employees of the
Company or {t5 predocessora in husiness oxr the dependents
of such peraons and to establish and mainiain or concur in
maintaining trusts, funds or schemes {whother contributory
or non~contributory), with n view to providing pensions ov
other funda for any asuch persons ag nforesald ox their depen-
dents,

(W) To aid in tho establishment and support of, any schools and
any cducational, selentifie, literary, religious or charitable
institutions or trade societies, whether such institutions or
societies be solely connected with the businesa carried onby
the Company or its prodecessors in business or not, and to
institute ond mainlain any club or other establishmerit,

(X) To distribute among the membexrs in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution amount-
ing to a reduction of capital be made except with the sanction
(if any) for the time being required by law.
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(Y) To do all or any of the above things in any part of the
world, and either as principals, agents, trustees, con-
tractors or othorwise, and either alone or in conjunction
with others, and either by or through agents, trustees,
sub-contractorg or otherwise. )

{2) To do all such other things as are incidental or condu-
cive to the above objects or any of them.

It is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause shall be separate
and distinct objects of the Company and shall not be in any way
lmited by reference to any other paragraphe or the order in which
the same ocecur,

&, f’l‘he liability of the members is limited,

5 "The Share Capital of the Company is £35,000 divided
into 35,000 Shares of E1 cach,
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CERTIFICATION

£ i WE HEREBY CERTIEY that this prmt
incorporates all alterations made to . ¥

THE COMPANIES ACTS, 1948 to 1967  this Company's Articles of

Assoclatlon by flled resolutions and’
a. i/ Js-lodged In compllance with the

.- Fequirements of the Eurcpean
COMPANY LIMITED BY SH AR ES ; ..:(TZ__qjmmunltle‘s . Act 1972,

: ‘ . .DATED g.‘e{;,/;(f,,?

pep JORDAN & SONS LIMITED

@rtirles of Egsociation -

OF
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ROWEGORD ENGINEERING LIMITED,

(Adopted by Special Resolution passed
22nd July 1971)

PRELIMINARY,

1, The ropulations contained in Part I of Table A In the Tirst
Schedule to The Companles Actl, 1048 (such Table being herelnafter

ealled "Tablo A"), shell apply to the Compony save in so far as they

are exoluded or varied horeby: that is to say, Clauses 24, 53, 75,

77 and 89 to 04 In PartI of Table A shall not apply tothe Company; \/
and In pddition {o the remaining Clauses in Paxt I of Table A, as

varied by these Articles, tho following shall bo {he regulations of

the Company. ) ’

2, 'Tho Company is n Private Company and Clnus:es 2,8, 4and 5 »\/
(but not Clause 1) in Part 1T ol Table A shall also apply to the
Company,

SHARE CAPITAL AND SIHARES, e R o
Tl — T R v, ™y ..* . ,:;1(-

3. (1) The Share Capital of tha Company is £35,000 divided int:y/ k
Tt

35,000 Shares of £1 cach, whereof 13,750 Shares are "A"
Shares and 21,250 Shaves are "BY Shares, '

(i) The "A" Shares and the "B" Shares shall n8 to Dividends
and distribution of anssels in o winding up rank pari passu o
aceording to the amounts paid up or eredited as paidupon
the said Shares respuoetively as if they consiliuted one
olans of Ordinary Shares and as to voting shall confer the
respectivo rights horeinaftor contained,

4. Al further Shares of eithor ¢lass authoriscd to be issued shail
be allotted or issued In oqual proportions of "A" and MB" Shares.’
The Shares of each class shall bo offercd to the Members- holding
Shares of the same class in proportion to the number.of  Shares
held by them respectively, and overy such offer shall be made bye
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notic:'e specifying the number and class of Shares to which the Mem~
ber is en?itled and limiting a time (not being less than one calendar
month) within which the offer if not accepted will be deemed to be
declined. Subject as aforesaid, all Shares shall be under the control
of the Directors, who may allot and dispose of or grant options over

the same to such persons, on such terms, and in such menneras they
think fit.

5, The lifzn conferred by Clauge 11 in Part I of Table A shall attach
to fully paid up Shares, and to all Shares registered in the name of
any person indebted or under liability to the Company, whether he

shall be the sole registered holder thereof or shall be one of two or
more joint holders.

TRANSFER AND TRANSMISSION OF SHARES,

6. No Share shall be transferred except at the fair value certified
by the Auditor for the time being of the Company, whoge certificate
shall be produced to the Directors upow application being made for
registration of such transfer. On ceriifying such fair value of the
np Shaves, the Auditor shall tale no account of the restricted voting
rights attached to guch Shares which shall for this purposehe deemed
to rank equally In all respects with the "A" Shares.

GENERAL MEBTINGS,

7, Every notico convening Genoral Moolingshall comply withthe
provisions of Soction 136 (2)of The Companios Act, 1048, a8 togiving
Information to Mombers in rogaxd to thely right to appoint proxies;:
and notices of and other communications relating to any Ceneral
Meeting which any Member is entitled to rocolvo shall be sent to the
Auditor for the time Lelng of the Company.

8, Clause 52 in Partl of Table A shall be yond and construed as
If the words Mthoe appoinimont of and'* wero omitted therefrom.

0. Clauso 54 in Partl of Table A shall be yead and construed as
if the words "Meoting shall ho digsolved” were substituted for the
words "Mombors progent shnll he o gquorum",

10, Clause 57 in Part] of Table A shall be read and construed a8
if the words iwonty ono't wors substituted Tor the word mhlety'.

vOTES OF MEMBERS.

11. Ataony General Moe®. &2 Resolution put to the vote of the

Moeting shail be declded on o show of honds unless before or

wing tho declaration of the result of the show of
{mmediately following o e e other Mombor

1 n poll is demanded by ho Chalr
g:ggint ?n pergon oF proxy. Unless a poll be 50 demandeda decla-

1 ion has on a show of hands
tion by the Chalrman that o Resolut

11;2811 cai‘rried, (whethet' ananimously or by 8 particular majority)
or lost end an entry t0 that effect made in the book containing the
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minutes of the proceedings of the Mesting shall he conclusive evi-

3 dence of the fact without proof of the number or proportion of the
votes recorded in such vote, |

23 L

12, The lolders of "B" Shares shall have no right to receivenotice
of or to be present or to vote sither in person or by proxy at any.
General Meeting by virtue or in respect of their holdings of ''B"
Shares; except where such General Meeting is called toconsider and
vote upon resolutions concerning tha declaration and payment of
dividends, the remuneration of the Directors of the Company or any
matter affccting or relating to the rights attached to the holders of
{he "B' Shares by virtue of their holding of such Shares; and Clauses
82 and 134 in Part I of Toble A shall be modifted accordingly.

DIRECTORS,

; 18, Unless and until the Company in General Meeting shall otherwise
¢ determine, the number of Dircctors shall be not less than two nor
more than four,

e g T TR L T SR A Sy T ST TaTg T e YAl s e -
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;: 14. Trom timo to time (he holdors of the "AM Shares shallbe entit-
. led to appoint 4 Direclor of the Company (ench such Director being
a

]

3

hereinafter referred to as an "A'* Director) and the holders of ''B"
Shares shall be entitled to appoint a Director of the Company (each
such Director belng hovelpafter roforred to as a "BY Director) but
so that nelthor class shall at any one timoe be represented by more
than two Diroctors.

15. The following porsons are the Diroctors of the Company at the ;
time of the adoption of theso Articlesi=

.. 10, Hfoppe (who shall be deemed to be a "A"Director)
C.J.7T. Brown (who shall bedeemed tohen B Director)
W, Jonos  (who shnll be doemed to be a "AvDirector)

1G. Any poerson who 1B sppointed o deomed to have heen appointed :
a Direcior undor this Arvticle shall (subjoct to the provisions of |
Clazuso 88 In Part 1of Toble A) ho entitled to vetain officens aDiree-

tor until he ia removod by tho holders lox the time being of the class

of sharon by whom he was appointed.,

17. An appointment or romovol of a Director under the powers
conferred by this Article shal] be made by instrument in writing
under the hands of the holders for the time belng of a majority of the
{asued Shnies of the claas In respeet of which the appointment or
romoval of such Director 1g madle (or, where any holder is a com-~
pany, under the hands of the Secretaxy of the Company), and such
{nstrument ghall only tele offect on the service theveofattheregis-
tered office of the Company. Every such instrument shall be annexed
or attached to the Directors' Minute Book as soon as pxo-ucable

sfter such service.

18, A Dirsctor ghall not be required to hold any share qualification.
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19, A Director may at any time appoint any other person (whether
a Director or Member of the Company or not) to act as alternate
pirector at any Meeting of the Board at which the Director is not
present, and may at any time revoke any such appointment, An
alternate Director so appointed shall not he entitled as such to
receive any remuneration from the Company, but shall otherwise
be subject to the provisions of Table A and of these presents with
regard to Directors. An alternate Director shall be entitled to
receive notices of all meetings of the Board and to attend andvote
gs a Director at any such Meeting at which the Director appointing
him is not personally prescnt, and generally fo perform all the
fnctions, rights, powers and duties of the Director by whom he
was appointed. An alternate Director shall ipso facto cease to be
an alternate Director if his appointer ceases for any reason to be
a Director. Where a Dirsctor who has been appointed to be an
alternate Divector is present at a Meeting of the Board in the
absence of his appointer such alternate Director shall have one
vote in addition to his vote as Director. Every appointment and
revocailon of appointment ol an alternate Director shall be made
by Instrument in writing under the hand of tho Director meaking or
revoking such appointment, and such instrument shall only tfake
olfect on {he service thereof at the Rogistered Office of the Com-

pany.

20, The guorum necessary for tho transnction of business at any
Mooting of the Directors of the Company ghall he one Iirector
appointed by tho holders of "A" Shares and one Director appointed
by the holdexs of "BY Shares and for this purpose an aliernate Direc-
tor nominated in accoxdance with the provision of Artiele 19 hereof
shall bo reckoned as constituiing tho Director hy whom he has heen

nominated,

21, Clauge 70 in Part I of Tablo A shall be read and constirued as
If the proviso to such Clauge wore omiited therefrom,

29, A Dirootor may volons i Direcior In regard to any contracet or
arpangement in which ho i inieresicd or upon any matter arising
thoreout, and if ho shall 8o voie his vols shall he comied and he
shail bo reckoned n estimaling a guorum whon any such coniractor
arrangoment is undey conaitoration; and Clause 84 in Part I of

Table A shail be modified necordingly
SEAL.

23. Clause 113 {n Part 1 of Table A ghall be read and construed as
if the words "or some oihot person appointed by the Directors for

the purposa’ were pmitied therefrom.
WINDING UP,

211 be wound up the asgets remaining after
d 1iphilities of the Company and the costs
rst be applied in repaying to the Members
dited as paid on the Shares held by them

24, If the Company sh
payment of the debts an
of the liquidation ghell fi
the amounts paid or cre




respectively, and the balance (if any) shall be distributed among
the Members in proportion to the number of Shares held by them
respectively: Provided always that the provisions hereof shall be
subject to the rights of the holders of Shares (if any) issued upon
gpecial conditions,

INDEMNITY,

26, Subject to the provizions of Section 205 of the Actand in addi-
tion to such indemnity as is contained in Clause 186 in PartI of
Table A, every Director, officer and official of the Company shall
be entitled to be indemnified out of the assets of the Company
against all losses or liabilities inenrred by im in or about the
execution and discharge of the duties of his office.
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JORDAN & SONS LIMITED
JORUAN HQUSE
*‘8”3’0‘{.“&.“8%‘#“
LEMONE 01 250000
TElhK 261010
Al &

COMPANIES FORM No. 169

Heturn by a company purchasing
its own shares

Pursuant to saction 169 of the Companies Act 1985

Ta the Registrar of Companies For official use

T T -

L a2

Name of company
* ROWECORD ENGINEERING LIMITED

Shares wers purchased by tha company under section 162 of the above Act as follows:

Class of shares tAY B!

Nominal value of
each share £l £l

Data(s) on which the
shares were deliverad 10.4.1087 10.4,1987
to the company

Number of shares 2 250 6.416
purchased ! ’
Maximum prices pald &

for each shara N/A N/A
Minimum prices paid  §

for each sharo N/A N/A

Tho aggregate amount pald by tha company for the shares to which this roturn relates was:
s N/A  dvsz, 200 O x OwB o, o« Lher-en,

Signed  STES "Wt meryepre—r [Diractor]{Secretary]t Date  \© \d-\ T

Presentor’s nama address and For officlal Use
refersnce (If any): General Sectlon Post room
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Number of Company 923182/Q9 [ ,

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
EXTRAORDINARY RESOLUTION OF

ROWECORD ENGINEERING LIMITED

At an Extraordinary General Meeting of the holders of the
'B' shares of the above-named Company, duly convened and
held at West Side 01d Town Dock, Newport, Gwent. on the
lith day of September 1987, the following EXTRAORDINARY
RESOLUTION was passed:-

!

EXTRACRDINARY RESOLUTION

That +this separate class meeting of the holders of the
issued 'B! shares of £l each in the capital of the Company
hereby agrees to the passing as a Special Resolution of
the Resolution to be proposed at an Extraordinary General
Meeting of the Company to be held on l4th September 1987
as set out in the notice of that meeting {a copy of which
notice has been produced to +this meeting and signed by
the Chairman hereof for the purpose of identificaton) and
to the alteration or abrogatiol of any of the special rights
at present attaching to the sald 'B' shares to be effected
thereby or involved therein and directs and authorised
the Directors to act pursuant to such Resolution.

TE TTRACA

B. F. Hoppe
Chairman

Lo
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{ L
THE COMPANIES ACT 1985 ¢g p
COMPANY LIMITED BY SHARES
EXTRAORDINARY RESOLUTION OF
ROWECORD ENGINEERING LIMITED

At an Extraordinary General Meeting of the holders of the
At shares of the above-named Company;, duly convened and
held at West Side 0ld Town Dock, Newport, Gwent on the
l4th day of September 1987, the following EXTRAORDINARY
RESOLUTION was passed:-

EXTRAORDINARY RESOLUTION

That +this separate class meeting of the holdexrs of the
igsued 'A' shares of £l each in the” capital of the Company
hereby agrees to the passing as a Special Resolution of
the Resolution to be proposed at an Extraordinary General
Meeting of the Company to be held on Ll4th BSeptember 1987
as set out in the notice of that meeting {a copy of which
notice bhas been produced to this meeting and signed by
the Chairman hereof £or the purpose of identification)
and to the alteration or abrogation of any of the special
rights at present attaching to the said 'A' shares to be
offectad +thereby or invelved theredin and directs and
authorised the Directors to act pursuant to such Resolution.

%""3(‘-’\-—-7-\("—"

B. F. Hoppe
Chairman



Number of Company 923182 316
THE COMPANIES ACT 1985

COMPANY LIMITED BY SHaRIS

SFPECIAL RESOLUTION OF

ROWECORD ENGINEERING LIMI'TED

Passed the l4th day of September 1987

At an Extraordinary General Meeting of the members of the
above~named Company, duly convened and held at West Side,
01ld Town Dock, Newport, Gwent.

On the l4th day of September 1987, the following SPECIAL
REBOLIUTION was duly passed:~

SPECIAL RESOLUTION

{(a) That the 3,250 issued 'A' shares of £1 each and the
2,084 issvesd 'B' shares of £1 each are designated 5,334
issued Ordinary shares of £l each and the 10,500 unissued
'A' shares of £l each and the 19,166 unissued 'B' ghares
of £l each arc designated 29,666 unissued Ordinaxy shares
of £1 ocach all Ordinary shares having attached the rights
and restrictions set out in the Articles of Association
as propesad ko bhe adopted pursuant to paragraph (C) below.

(b)) that the capltal »f the Company be increased f£rom £35,000
to £200,000 by the creation of 165,000 shares of £1 each
to rank pari passu In all respects with thae existing shares
in the capital of the Company.

{e) That the PRagulations contained in the document attached
hazeto and foxr the putpose of identification marked 'A!
shall be the Articles of Association of the Company in
gubstitution £or and to the exclusion of all existing
Axrticles.

CORFHES REGISTRATION
28 SEP1987 +
M OHICE gy




(d) fThat upon the recommendation of the Directors the sum
oF £194,8666 being part of the accumulated capital and revenue
reserves, be capitalised and appropriated as capital to
and among the holders of the 5,334 shares of £1 each in
the capital ¢f the Company as appearing in the Register
of Membars as at the close of business on the 1llth day
of September 1987 and that the Directors be authorised
and directed to apply such sum in paying up in full 194,666
shares of £1 each in the capital of the Company and to
allot and distribute such new shares, credited as fully
paid, to and among the holders of the shares at the rate
of 72 such new shares for every two existing shares held
by them.

T A SN
.-UIPOTII'}AICUI-QCOJ-
B. F. Hoppe
Chairman
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

ROWECORD ENGINEERING LIMITED

(Adoptod pursuant to a Special Resolution dated the /4 #A day of
Se.prrnbier 1087)

PRELIMINARY

1.  {a) Tho Roguistions contained in Table A in the Schedule to
the Companies (Tablon A to F) Ragulations 1885 as amended by the
Companies (Tablos A to F) (Amendment) Regulations 1985 (such
Tablo balng haoreinafier called "Table A") shall apply te the Company
savo In 30 far as thoy are excluded or varied hereby and such
Roguintions (save as so oxcluded or varled) and the Articles
hareinafter contajned shall be the regulations of the Company.

(b} In ihese Articlas the expression "the Act” means the
Companies Act 1485, but so that any roference in these Articles to
any provislon of thu Act shall ba deemed to Include a reference to
any statutory modification or re-enactinent of that provision for the
timo being In force.

ALLOTMENT OF SHARES

3, (&) AN 8hares shall be under the control of the Directors who
may (subject to Section 80 of the Ack and to paragraph (c) below)
allot, grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b) In nccordance with Section 91(1) of the Act Sections 89(1)
and 80(1) to (6) (Inclusive) of the Act shall not apply to the
Company.
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(¢) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to allot and grant rights to subscribe for or convert
securities into shares of the Company up to the amount of the
authorised but unissued share capital of the Company at tha date of
adoption of thesz Articles at any time or times during the period of
five years from the date of iiicorporation and the Directors may,
after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made
by the Company within that period. The authority hereby given may
at any time (subject to the said Section 80) be renewed, revoked or
varied by Ordinary Resolution of the Company in Genera! Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shali attach also to
fully paid-up shares, and the Company shall aisc have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4, Tho liability of any Member In default in respect of a call shall:
be increased by the addition at the end of the first sentence of
Clause 18 In Table A of the words "snd all expenses that may have .
been incurred by the Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

+

5. (a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted only in
the caso of special business and Clause 38 in Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary Generel Meeting, and also all that is transacted at an
Annual Genaral Mooting, with the exception of declaring 2 dividend,
the considaration of the accounts, balance sheets, and the reports of
the Diractors and Auditors, and the appointment of, and the fixing
of the remuneration of, the Auditors.

(b) Every notice convening 2 General Meeting shall comply with
the provisions of Section 372(3) of the Act as to giving information
to Members In regard to thelr right to appoint proxies; and notices
of and other communications relating to any General Meeting which
any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time being of the Company.

6. (a) Clausc 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business" were
added at the end of the first sentence.



(b} f a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such other dav and at such other time and place as the
Directors may determine; and if at the ndjourned General Meeting a
quorum is not present within half an nour from the time appointed
therefor such adjourned General Meeting shall be dissolved.

(¢} Clause 41 in Table A shall not apply to the Company.

(d) Clause 46(b) in Table A shall be read and construed as
though the words "any member” were substituted for the words "at
least two members".

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b} The maximum number and minimum number respectively of
the Directors may be determined from time fo time by Ordinary
Resolution in General Meeting of the Company. Subject to and in
default of any such determination there shall be no maximum number
of Directors and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one, a sole
Director shall have authority to oxercise all the powers and
discretions by Table A and by these Articles expressed to be vested
in the Directors generally, and Clause 89 in Table A shall be
modified accordingly. \

(¢) The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) in Table A shall not apply to the
Company. ]

(d) No person shall be appointed a Director at any General
Meeting unless either:-

(1) he is recommended by the Directors; or

(1) not less than fourteen nor more than thirty-five clear
days before tho date appointed for the General Meeting, notice
exocuted by a Membsr qualified to vote at the General Meeting has
been given to tho Company of the intention to propose that person
for appointment, togather with notice oxecuted by that person of his
willingnoss to ba appolnted,

() Subject to paragraph (d) above, the Company may by
Ordinary Rosolution in General Meeting appolnt any person who is
willing to act to be a Director, either to fill a vacancy 3sr as an
additional Diractor.

(f) The Directors may appoint a person who s willing to act
to be o Director, oither to fill a vacancy or as an additional
Diractor, provided that the appointment does not cause the number
of Directors to excoed ony number determined in accordance with
paragraph (b) above as the maximum number of Directors and for
the time being In force.



BORROWING POWERS

8. The Directors may excrcise all the powers of the Company to
borrow money without limit as to amount and upon such terms and in
such manner as they think fit, and subject {(in the case of any
~acurity convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or
of any third party.

ALTERNATE DIRECTORS

g, (a) An alternate Director shall not be entitlcd as such to
receive any remuneration from the Company, save that he may be
paid by the Company 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, and the first:
sentence of Clause 66 in Table A shall be modified aceordingly. y

f‘;’/
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(b} A Director, or any such other person as is mentioned iin
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be entitled at
any meating of the Directors or of any committee of the Directors to
one vote for every Director whom he represents in addition to his
own vote (If any) as a Director, but he shall count as only one for
the purpose of determining whether a quorum Is present.

DISQUALIFICATION OF DIRECTORS

10, The offlce of a Director shall be vacated if he becomes
incapable by reason of Illness or Injury of managing and
administering his property and affairs, and Clause 81 in Table A
shall be modified actordingly.

GRATUITIES AND PENSIONS

11. (2) The Directors may oxercise the powers of the Company
conforrod by Clauses 3(v) and (w) of the Memorandum of Association
of the Company and shall be entitled to retain any beneflts received
by them or any of them by reason of the exercise of any such
powers.

(b) Clause 87 in Table A shall not apply to the Company.




PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of
any committee of the Dirvectors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he
shaill vote on any such resolution as aforesaid his vote shall be
counted; and in relation to any such resolution as aforesaid he shall
(whether or not he shall vote on the same) be taken into account in
calculating the quoruim present at the meeting.

(b) Cilauses 94 to 97 (inclusive} in Table A shall not apply to
the Company.

INDEMNITY

13. (a) Every Director or other officer of the Company shail be
indemnified out of tb ssets of the Company against all losses or
liabilities which he mi+ custain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liabllity incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under
Section 144 or Saction 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred
by the Company In the oxecution of the dutias of his office or in
relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Scction ?10 of the Act,

{b) Clause 118 In Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Directors may, in their abrolute discretion and without

assigning any reason therofor, decline to register the transfer of a
share, whether or not It Is a fully paid share, and the first
santonco of Clauso 24 In Table A shall not upply to the Company.




COMPANIES FORM No. 123

Motice of increase
in nominal capital

Please do not eursuant to section 123 of the Companies Act 1985
write In
this margin

To the Registrar of Companies For official use  Company number
Flease complate it -
feglbly, proforably [ Iq | 923182
in black type, or IR G I

bold tlock lottoring  Name of company

" ROWECORD ENGINEERING LIMITED

* Insort fuil name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ‘W ¥ Deokewerc, VAR the nominal capital of the company has been
Tnereasod by £ 165,000 beyond the registerad capital of £ 35,000
§ the copy mustbo A COPY of the resolution authorlsing the increase is attached.5
B o amovod The condltions (ag. voting rights, dividend rights, winding-up rights etc.) subject to which the new
by tho ragiatrar shares have boen or aro to ba [ssued aro as follow;  Ranking pari passu with the
exigting shares. .

Lo Please tick here if
Socrotary, continued overlesf
Administrator,

Adminlsteotive
EECGEVéf of
aoeiver Id
(Scotland) 8 Signod h@\\.\m & Dosignation Date \uy\oy \Q™ .
appropriato ?? “D\ouoToR, \ \

PIATEOANDSHUECIY progantor's namo addre&gohpd For official Use

JOTEIS refarence fif any): & o Ganetal Section 3 0 FFass] DATE

e Y

BRSTEL 851 645 Rermrdectd ‘::-\w?s\t 42 -fi-ms WD

W Xy 1 4SEP1987
X TRIGY BRIGTOL wWaoy Daoe Y

TELEGGR GOLD 24 Janao? #

O\D "i"c:\.grax-‘s,‘a. e CRO
& Newagast,

Cus @i /s
S |

- ToRDANS
5/87 Cll 200 /DRI BLISTOL




