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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

(NEW ARTICLES OF ASSOCIATION ADOPTED
IN SPECIAL RESOLUTION DATED AUGUST gth
1586)

M.T.B. EQUIPMENT LIMITED

1. The name of the Company is
'M.T.B. BEguipment Limited'*
2. The registered office of the Company will be sjtuate in England.

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

(a) .To carry on all or any of the businesses of importers, exportiers,
wholesalers, retszilers, manufacturers agents and representatives,
commission agents, buvers, sellers, packers, distributors, hauliers,
transporters and shappers of all articles of commercial, manuiacturing,
personal and household use and consumption, ornament, recreation and
amusement, all raw materials, manufactured goods, materials, provisions
and gesneral produce; teo carry on all or any of the businesses of
haulage and transport contractors, shipping and forwarding agents,
carriers by land, air and water of goods. wares and merchandise of
every description, operators, hirers and letters on hire of, and
dealers in motor and other vehicles, bosis. tuge, barges, aircraft and
vessels, conveyances and craft of every description; to participate in,
undertake, perform and carry on all kinds of commercial, industrial,
trading and financial operations and enterprises; to create, establigh
and maintain an organisation for the purchase, sale, wvending,
distribution, advertisement or introguciiern, of products, merchandise,
goods  wares, and comroditles of every descriziion  proprietors and

£ ol showrooms for the szle and Crrpmnse

operator 1 of goods, wzres and
mercnandzse of all kande; ¢ carry on zll or ary of the businesses of
generel stereheepers anc WErEenCUSEmel DaChing anc removal Eroprietors

GEpOSIIOrY proprietore  GisCount ana credo- treders and mell order
SPETLEINEIE; ¢ manufacture bay sel.  and dsal an all plant,
maLhinery. articies. commodities, praduce anc Lhings reguired for or
capable of being used in connection witl, the armcve-mentioned businesses
or any of then or likely to be reguaired py any of the cCustomer: of or

personc having dealings wath the Company.

*The name ol the Company was chances from Wrhichbuy L:w;tﬁg
on 13<r Rovember, 1987, -
d



paramount Jlien on all shares, whether fully paid or not, stapding
reqistered in the name of any person indebted or under liabilaty to the
Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for sll moneys presently
payable by him or his estate to the Company. Clause 1! in Table 3 shall
be modified accdrdingly.

4. The pover of the Directors to make calls conferred by Clause 1%
in  Table A shall be modified by deleting from such Clause the words
"provided that no call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed for

the payment of the last preceding call”,

5. The liability of any Member in default in respect of a c¢all shall
be increased by the addition at the end of Clause 33 in Table A of the
words "and all expenses that may have been incurred by the Company by
reason of such non-payment"

GENERAL MEETINGS AND RESOLUTIONS

&, Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appo:int proxies; ang
notices of and other communications relating ic¢ apy General Meetlinc

which any Member is entitled to receive shall be sent to the Dirsciors
and to the kuditer for the time being of the Company

" Clause 54 in Table A4 shall be read and construed as 1f the words
". and if at the adjourned Meeting a quorum s not present within healf
an hour from the time appointed for the Meering the Meeting shall be

dissolved! were added at the end.

8., & resolution in writinc signed by ail the Members feor the time
being entitled to receive notice of and te at:end and vote a:t General
Meetings {or . being corporations by ther  duly  authorised
representatives’ shall be as valid and effective ag 1f the same had
been passed at & General Meeting of the Company duly convened ang held,
Any such resolution in writing may consist of two or more documents an
like form each signed by one or more of such members and (lause 734 an

Table b shall not apply te the Companv.

APPUINTMENT OF DIRECTORS

J

g, {g} Clause 75 in Tzble 2 shall nez apply zc the Company.

. - . . e . Bra.
(b} The number of the Diracters shall be dezerpoinesd by Ordinary
- Lo . N iy . A P ..
Resolution of the (ompeny bur uniess and until s fixes there snall be
ENY
i ; b . ) S
nc maximur number of Direciors and the mAnIm numser of Doirectors
. H ) - CRY . I ro~ - : X
shall be one. In the evern: of the minaman oumcsr o7 Lirecuisrs faned
H PN -~ ¥ - - L3 . - - - o
oV or pursuant tC thest ArTLCles oF Tale X DELNG ORE & SCLE LLrUEILDT
.. .- . . .
sheil have avutnoraiy ur exersize all the movery and dtssrecuons o
- . b3 - - - - 3 . * H
LEDLE & by —iE8E APl _t: 1‘:}.‘_‘-‘:’1‘.‘:55: i fal] veLlen Lr ThE Loresir:
—\‘,‘—npa‘]v“ -r—' Aoy (=14 .- ?a_ceé 1 em=" -p A s v oo [
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1. The Direciors sha.i met be reguired ¢ retire ow ororziier en:
.
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promstion, fermezion and incorpara
EY

gj) To draw, make, Accept, endorse, discount, hegotiate, execyte
and  issue cheques, bills of exchange, pronissory notes, billg of
%adzng, warrants, debentures, ang other negotiable or transferable
instruments,

(k) 7To apply for, Promote, and obtain any Act of Parliament,
order, or Jdicence of the Department of Trade or other authority for
enabling the Company to carry any of its objects inte effect, or for
effecting any modification of the Company ‘s constitution, or for any
other purpose which may seem calculated directly or indirectly to
Promote the Company's interests, and rto ObPpose any proceedings or
applications which may seem calculated directly or indirectly to
pPrejudice the Company's interests.

(1) To enter into any arrangements with any government or
autherity (supreme, municipal, local, or otherwise) that may geem
conducive to the attainment of the Company's objects or eny of them,
and to obtain from any bsuch government or suthority any charters,
decrees, rights, privileges or concessions which the Company may think
desirable and to Carry out, exercise, and comply with any such

charters, decrees, rights, privileges, and concessions,

(m) To subscribe for, take, purchase, or otherwise acguire and
held shares or other ANTErests in or securitiec of &Ny other company
having objerts altogether or ip part similar to these of the Companvy or
Carrying on any business capable of being carries or sc as directly or
indirectly to bepefit the Company or enhance the value of ary of jirs
property and to co-ordinate, finance and' manege the businesses ang
operations of anv compeny in which the Company holds any such interest,

(n) To promote any other company for the purpese of acguiring the
whole or any Pert of the business or Property or undsrtaking or any of
the liabilities of the Company, or eof underzaking ary business or
operations which may appear likely to assiecr or berefit the Cozpany or
to enhance the value of any property or business of the Company, ans teo
place or gquarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities of any
such company as aforesaad,

(6) To sell or otherwise dispose of the whcle or any part of the
business or property of the Compary, eather together or in poertions,
for suck’ considerstaor, 2s the Company may thirnk firv, and ir, particular
for shares, deberitures, or Securities of any COmpERNY purchasing the
same,

(p) To act as @9eNTs or brokers and as trustees fo
f:rm or company, and to undertake and perforn sum-co =14

(9) To remunerate LY person, firmn or COMPELY rendering services
tc the Comzzny eltner r - iy t
|

DY casn payment o BY the z_iciment ve hin o
then of shares or cuiner Sefurities of tne Compeny credizec ac paid ug
X fall or inoperioer OLLervise ze mav be ThOGSIL exyenient

4

ir) Tc pay all or any expenses
tzor. of the Cor

&)

=T AALII-
Wilf any person  firm or comsany 1o pay tnt sane
commissions to Lrokers ané othere for undervwriting rlag
OF guaranteeing the subscription of any shares or other
the Company.
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(8) To support and subscribe to any charitable or public object
and to support ang subscribe to &ny institution, society, or club which
may be for the benefit of the Company or its Directors or employees, or
may be connected with ary town or place where the Company carries on
business; to give or award pensions, annuities, gratulties, ang
Superannuation or other allowances or benefits or c¢haritable aid and
generally to provide advaniages, facilities and services for any
persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or of any
company which is @ subsidiary of the Company or the holding company of
the Company or & fellow subsidiary of the Company or of the
predecessors in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and to the wives, widows, children
and other relatives ang dependants of such Persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
nen-contributory) for the benefit of any of such persons und of their
wives, widows, children and other relatives ang dependants; and to set
Up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or of
any such subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behzif tc enable
any such purchase schemes to be established or meintaines,

(t) To distribute among the Members of the Comzeny in kind any
property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in any
Pert of the worig,

(v) To do ali or any of the things or matters aforeszid in any
part of the worid and either as principale, agente, contracters or
othervise, angd by or threugh ggents, brokers, su-contractors or
otherwise and either alone or in coniunction with cthers,

{w) Tc do ai: such other things as may be deepzd incidentsl or
conducive to the ariainment of the Companv's obiects or any of them.

The objects set forth in each sub-clause of thie Clause shall nor be

restrictively consirued but the widest interprets s

therete, and they shall not, except where the conmpexn: EXpressly se

reguires, be in any way limited or restricted Ly reference ve or
Lo osuln subeclause

inference from any octher OL2ECL Gr oblects ser forin

rofrom the terme of 8hY OTLEr su-cizusé or fron the nare of the
Company. Nene of SULl, sub-Ilauses or ine osteo: O CPjeltls theresr
specrfied or the povers tneresy conferred shell be deered sunEadlery o
&nCliiary tec the orsecze or POWETS MELLICNES I &RY CLNED Sur-sladce
DLl the Company snell have a: full e POWEY te eXertise ell or any of
tne objects conferred oY and provided in each ©f the sene gxr~clzuses
&s =7 each sutb-clause contarnes the obiects of & Sepiretle ocompeany. To
wors "“company' air thie Cisuse, except where uged 1o, vefererce e the
Compery, shall be deemed te inciude any partnership or otner body of
persons, whether incorporzted or unincorporated ané wneiner domicsled

ir. the United Kingdom or elsevhere,
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s,

The liability of the Members is limited.

Tht share capital of the Company is £100 divided into 100 shares

of £1 each. .
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WE, the several persons whose names and eddresses are subscribed, are
Gesirous of being formed 4nto a Company, in pursuance of this
Memorandum of Association, and wve respectively agree to take the number
©f shares in the capital of the Company et opposite our respective
names ’

NUMBER OF SHARES
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS TAKEN BY EACH
' . SUBSCRIBER
Lawrence Toohey - One
7, Bell Yard,
London,
WC2R 2JR
Commercial Manager
Kim Tochey, ' ' . - One

7. Bell Yard,
London.
WCZE Z2JR

Housewife

EARTED the 4th day of January 1882

Witnpess to the above Signatures:-

kie Smyvth,

uchamps Tiraive
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF’ASSOCIATIONJOF M.T.B. EQUIPMENT LIMITED

(Adopted by $pecial Resolution dated ﬁi’?ff“’l‘?&' ........ 1986)

PRELIMINARY

1. The regulations of the Company shall be the regulations
contained in Table A in the Schedule to The Companies (Tables
A to F) Regulations 1985 as amended by The Companies (Tables

. A to F) (Amendment) Regulations 1985 ("Table. A") subject to

the exclusions and modifications and together with the
additional provisions set out 4n the Articles hereinafter
contained. |

SHARES

2. The Company‘s share capital is £100,000 divided into 100,000

shares of £1 each all of which rank pari passu in all,

respects,



=

- T AT e ey T e A
-
g

-
4

LIEN

(a) In accordarce with Section 80 of the Act the Directors
are generally and unconditionally authorised to exercise
any power of the Company to allot shares in the Company
and grant rights to subscribe for or convert any
security into shares 1in the Company up to the maximum
amount (as hereinafter defined} throughout the period
expiring on and ingluding the termination date (as
hereinafter dgfined)\ﬁut after that date the Directors

Jmay allot anyvﬁpares and grant rights. to subscribe for
or to convert aﬁ&ﬁsgpqpity into shares in pursuance of
an offer or agreemgn{Jﬁade before that date.

e .
\ 1

For'thafﬁhkposes of/ this Article -

"maximum amount" shall mean the amount of the authorised
share capital of the Company at the date of adoption of
this Article

l

and

"termination date" shall mean the day immediately
preceding the fifth anniversary oﬁ,the date of adoption
of this Article. -

i
A

(b) Subject to Section 80 of the Act the auth&fity given in
sub-paragraph (a) of this Article may be varied, revoked
or renewed by ordinary resolution.

The lien conferred by Clause 8 in Table A shall alsc attach
to every fully paid share and shall attach to a share
(whether fully or partly paid) in respect of all monies owing
to the Company by any registered holder of such share or by
his estate whether such registered holder be a sole
registered holder or one of two or more joint holders.

i

Clause 8 in Table A shall be modified accordingly.
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TRANSFER AND TRANSMISSION OF SHARES

5,

(a)

(b)

- (e)

(a)

The Directors shall register forthwith any transfer or.
transmissjon of the majority of shares (as herejnafter
defined) whether fully paid or not or of any share
whether fully paid or not which has received the written
approval of the holder or holders of the majority of
snares  (any such transfer or transmission. being
hereinafter referred to as a “permitted transfer" and
“permitted transfers” shall be construed accordingly}.

For the purpose of this Article "the majority of shares"
shall mean such one or more share or shares in the
capital of the Company entitling the holder or holders

- to exercise at least 51 per. cent of the total voting

rights for the time being exercisable in general
meeting, ‘

Subject to paragraph {(a)} of this Articlie, but
notwithstanding any other provision of these Articles,
the Directors may, in their absolute di§cretion and

‘without assigning any reason therefor,J decline to
register the transfer of any share whether a fully paid

share or not.

k%hé first sentgq;e;iof Clause 24 in Table A shall not
~apply to theé Company.

Aﬁ& person ("the proposing transferor") proposing to
transfer any shares other than by a permitted transfer
or ‘permitted transfers shall give notice in writing
("the transfer notice") to the Company that he desires
to transfer the same and specifying whether he is
prepared to accept a sale of parf onfy of such shares.

The propoesing transferor may also specify 1in the
transfer notice the price per share which in his opinion
coristitutes the fair value thereof (“the proposing
transferor's suggested price"), A transfer notice shall
constitute the Company the agent of the proposing
trahsferor for the sale of the shares comprised in the
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transfer notice to any Member or Members found in
accordance with the following provisions of this Article
willing to purchase same ("the purchasing Member" and
“purchasing Members" shall be construed accordingly) at
the price specified therein or at the fair value
certified in accordance with paragraph (b} below
{whichever shall be the lower) provided that the Company
shall comply with any requirement in the transfer notice
that the shares may only be disposed of in whole and not
in part.

As soon as reasonably possible after the receipt by the
Company of a transfer notice, the Directors shall in a
case where the transfer notice does not include the
proposing transferor's suggested price and may in any
other case if they in their absolute discretion think
fit, instruct the Auditor (as hereinafter defined} %o
certify dn writing the sum which in his opinion

. represents the most equitable selling price for the

shares comprised in the transfer notice ("the fair
value®). In certifying the fair value the Auditor shall
be entitled to take into account all surrounding matters
and circumstances and to attach such weight to, such
matters and circumstances bearing upon his va}uatwun and
to seek and accept representations from such parties
concern1ng the valuation as he in his absolute
discretion shall think fit provided that the fair value
of each share comprised in the transfer notice shall be
its value as a rateable proportion of the total value of
all the issued shares of the same class in the capital
of the Company and the Auditor shall not be entitled to
take into account the size of the shareholding being

‘disposed of pursuant to the transfer notice. In

certifying the fair value the Auditor shall be
considered to be acting as an expert and not as an
arbitrator or aﬁbitgr and accordingly any provisions of
law or statute re1affhg to arbitration shall not apply.
A1l costs, fees and expenses relating to the valuation
by the Auditor shall be borne by the Company except
insofar as otherwise provided in paragraph (c) below.
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(c)

(d)

-

For the purpose of this Article *"Auditor® shall mean the
Auditor for the time being of the Company or such person
as may be nominated by the Auditor for the time being of
the Company.

Not later than seven days after receipt by the Directors
of the Auditor's certificate of fair value the Directors
shall give notice to the proposing transferor of the
fair valie of the shares comprised 1in the transfer
notice as certified by the Auditor {("the fair value
notice"} and the proposing transferor may within ten
days of service of the fair value notice revoke the
transfer notice provided that the proposing transferor
shall have entered into an undertaking in such form as
the Directors may reasonably require to pay all costs,
fees and expenses relating to the valuation by the
Auditor. A transfer notice shall not otherwise be
revocable except with the sanction of the Directors who
may impose such conditions wupon the giving of such
sanction as they in their absolute discretion see fit.

Not later than fourteen days after receipt by the
Company of the transfer notice, or in case the Auditor
has been instructed to certify the fair value of the
shares in accordance with paragraph (b) above not Tlater
than twenty-one days after receipt by ihe Directors of
the Auditor's certificate of fair value, the shares
comprised in the transfer notice shall be offered to the
Members (other than the proposing transferor} as nearly
as possible in proportion to the number of shares held
by them respectively provided that fractions of shares
shall ‘not be offered. Such offer shall be made by
notice in writing ("the offer notice"}. The offer
notice shall state the price at which each share is
of fered for sale (being the 1lower of the proposing
transferor's suggested price and the fair value
certified by the Auditor), and shall state whether the
Auditor has certified a fair value for the shares
comprised in the transfer notice and (if so) what that
fair value 1is and whether the proposing transferor



(e)

requires that all of the shares comprised in the
transfer notice should be disposed of or is willing to
dispose of only part of such shares. The offer notice
shall 1imit the time in which the offer may be accepted
to a period not being Tess than twenty-one days nor more
than forty-two days after the date of the offer notice.
For the purpose of this paragraph an offer ‘'shall be
deemed to be accepted on the day on which an unequivocal
acceptance in writing is received by the Company. The
offer notice shall alsp invite each Member upen whom it
is served to state in his reply the number of additional
shares (if any) in excess of his proportion which he
desires to purchase and if a1} such Members do not
accept the offer ip respect of their respective
proportions in full the shares not so accepted shail pe
used to satisfy the claims for additional shares as
nearly as may be in proportion to the number of shares
already held respectively by such Members as havye
applied for additional shares, except that no Member
shall be obliged to take more shares than he shall have
applied for, If the number of shares comprised in the
transfer notice is sych that it is impossible to offer
shares to the Members upen whom the offer notijce is to
be served precisely ip proportion to their existing
holdings without offering fractions of shares then the
balance of shares not capable of being so offered for
sale shall be offered for sale to such one or more of
the Members upon whom the offer notice is to be served
and in such numbers as the Directors: may in their
absolute discretion think fit,

If a purchasing Member or purchasing Members -

(i) shall have been found for a1l the shares
comprised in the transfer notice within the
period specified in paragraph (d) above; or

(11)  in the case of a transfer notice in which the
proposing transfer has indicated his willingness
to transfer part only of the shares comprised in

e T
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(f)

(g)

the transfer notice shall have been found for
some of the shares comprised in the transfer
notice not later than the end of the period
specified in paragraph (d) above;

then the Company shall not later than seven days after
the expiry of the period specified in paragraph (d) give
notice in writing ("the sale notice") to the proposing
transferor jdentifying the purchasing Member or Members
and the numbers of shares to be purchased by each and
the proposing transferor shall be bound upon payment of
the price due in respect of all the shares for which a
purchasing Member or Members has or have been specified
in the sale notice to transfer the shares to the
purchasing Member or Members.

If in any casé the proposing transferor after having
become bound as aforesaid makes default in transferring
any shares the Company may receive the purchase money on
his behéif, and may authorise some person to execute a
transfer or transfers of such shares 1in favour of the
purchasing Member or Members. The receipt of the
Company for the purchase money shall be a good discharge
to the purchasing Member or Members. . The Company shal)
pay the purchase money into a separatﬁ bank account.

If at the expiration of six calendar months after the
receipt by the Company of the transfer notice the
proposing transferor has not received a sale notice from
the Company in respect of all of the shares comprised in
the transfer notice then the proposing transferor shall
be at liberty during the period of six calendar months
immediately following the aforesaid period of six
calendar months to transfer those shares for which no
sale notice has been received to any person or persons
or, in the case of a transfer notice given or deemed to
have been given pursuant to Article 7 below, to elect in
respect of such shares himself to be registered as the
holder provided that -



(1) any such transfer or transfers shall nevertheless
be subject to Article 5 above; and

(i) if the proposing transferor shall have specified
in the transfer notice that he was not willing to
transfer part only of the shares comprised in the
transfer notice then the proposing -transferor
shall only be entitled to dispose of such shares
pursuant to this paragraph if he dispose of all
of such shares; and

(ii1) the proposing transferor shall not be entitled to
dispose of shares pursuant to this paragraph
except for a genuine cash consideration of not
less than the price per share at which such
shares were offered to Members under paragraph
{d) of this Article.

(h) This Article 6 and Article 7 below shall apply as well

) to a person proposing to transfer or becoming entitled
to a single share as to a person proposing to transfer
or becoming entitled to more than one share .and
references to "shares" in this Article 6 and Artigﬁe 7
shall accordingly be deemed to include referenc%fto a
single "share™ and vice versa unless the context clearly
otherwise requires.

" Any person:becoming entitled to any shares in consequence of

a Member becoming bankrupt or going into liquidatiqn or
making arrangements with creditors or threatening to cease to
trade shall either make a permitted transfer or permitted
transfers or give a transfer notice pursuant to Article 6 in
respect of any such shares before, in either case, such
person may elect to be registered himself as holder of or to
execute a transfer of any such shares. If a person so
becoming entitled shall not have made a permitted transfer or
permitted transfers or given a transfer notice in respect of
all shares to which he is entitled within six months of the
death or bankruptcy, the Directors may at any time thereafter
give notice in writing requiring such person 'within thirty



-

days to make & permitted transfer or permitted transfers or
give a transfer notice in respect of ail the shares to which
he has so become entitled and.for which he has not previously
done so and if he does not comply with such notice he shall
at the end of such thirty days be deemed to have given &
o transfer notice pursgani to Article 6 in respect of any

shares for which he still has not made a permitted transfer

or permitted transfers or given a transfer notice.

Clauses 29, 30 and 31 in Table A shall be read and construed
subject to the provisions of this Article.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a
A quorum shall be any oné or more Members for the time
te not less than 51% of the issued

Any Member shall

quorum is present.
being of the Company in aggrega

i _
e share capital of the Company for the time being..
; be counted in the quorum whether present or by proxy or in the case

i of a body corporate by its authorised representative.

fle Clause 40 in table A sha]]lnot apply to the Company.

APPOINTMENT OF DIRECTORS

y!‘ 9. (a) The maximum number of Directors shall be four and the
| minimum number of Directors shall be one.

? {b) Clause 64 in Table A shall not apply to the Company.

EXCLUSION OF PROVISIONS FOR RETIREMENT OF DIRECTORS BY ROTATION

10. The Directors shall not be required to retire by rotation and

accordingly -

(i) Clauses 73, 74, 75 and B0 in Table A shall not apply
to the Company; and

(ii) Clause 76 in Table A shall be read and construed as

though the words "other than a director vetiring by
1




rotation"” were omitted therefrom; and

(ii1) Clause 77 in Table A shall be read and construed as
though the words "{other than a director retiring by
rotation at the meeting)" were omitted therefrom; and

{iv) Clause 78 in Table A shall be read and construed as
though the words “"and may also determine the rotation
in which any additional directors are to retire" were
omitted therefrom; and

{v) Clause 79 in Table A shall be read and construed as
though the words "and shall not be taken ints account
in determining the directors who are to retire by
rotation at the meeting"” were omitted therefrom; and

{vi) Clause B4 in Table A shall be read and construed as
though the final sentence were omitted therefrom.

DISQUALIFICATION AND BEHOVAL OF DIRECTORS

11. Clause 81 in Table A shall be read and construed as though
the words "both he and any alternate director appointed by
him® were inserted at the beginning of sub-clause (e) thereof
instead of the word "he". ' '

NOTICES TO AND REMUNERATION OF ALTERNATE DIRECTORS

12. An alternate Director shall be entitled to receive notice of
all meetings of Directors and of all meetings of committees
of Directors of which his appointor is a member, to attend
and vote at any such meetih§ at which the Director appointing
him is not personally present, and generally to perform all
the functions of his appointor as a Director in his absence
but shall not be entitled to receive any remuneration from
the Company for his services as an alternate Director 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,
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Clause 66 in Table A shall not apply to the Company.

POWERS OF DIRECTORS

13.

Without prejudice to the generality of Clause 70 in Table A
the Directors may exercise all of the powers of the Company
to borrow money and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and
subject to Section 80 of the Act to dissue 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.

DIRECTORS' INTERESTS

14.

(a) A Director may vote at- a meeting of Directors or of a
committee of Directors on any resolution concerning any
matter and even though such matter may be one in which
he has, directly or indirectly, an interest or duty
which is material and which conflicts or may conflict
with the interests of the Company provided that -

(i) he shall have declared the nature of his interest
in accordance with Section 317 of the Act; and

{ii)  where proposals are under consideration
concerning the appointment of two or more
Directors to offices or empioyment with the
Company or any body co}porate in which the
Company is interested the proposals shall be
divided and considered in relation to each
Director separately and each of the Directors
concerned shall only be entitied to vote and be
counted in the quorum in respect of a resolution
other than one concerning his own appointment.

{b) Clauses 94 and 87 4in Table A shall not apply to the
Company. :



PROCEEDINGS OF DIRECTORS

15.

{a) Any meeting of thz Directors shall not be duly convened
unless 10 clear days netice at least thereof has been
given to every Director (including every alternate
Director) or unless every Director (whether personally
or by the alternate Director appointed by him) has given
written consent to theJ holding of such meeting at
shorter notice.

(b} Clause 88 in Table A shall be read and construed as
though the sentence -

"It shall not be necessary to give notice of a meeting
to a director who is absent from the United Kingdom™

- were omitted therefrom.

{c) The gquorum necessary for the transaction of the business
of the Directors shall be all of the Directors for the
time being of the Company provided that {(but without
prejudice to the generality of the foregoing) if there
is only one Director for the time being of the Company
then the quorum necessary for the transaction of the
business of the Directors shall be one. “

Ctause 89 in Table A shall not apply to the Company.

NOTICES

16.

The Company may give any notice to a Member either personally
or by sending it by post or by telegraphic or telex
communication to the Member at the Member's registered
address or to any other address unequivocally specified to
the Company in writing by that Member as being an address at
which for such peried as shall also be unequivocally
specified by that Member notices may be given to such Member.
Where a notice is sent by post \proof that an envelope
containing a notice was properly addressed, prepaid and
posted and in the case  of a notice to be served upon a



destination outside the United Kingdom was despatched by air
‘ mail shall be conclusive evidence that the notice was given.
: Service of a notice sent by post shall be deemed to have been
effected at the expiration of 98 hours after the letter
containing the same has posted, Service of a notice sent by
telegraphic or telex communication shall be deemed to have
@ been effected at the expiration of 24 hours after the
: despatch of the communication,. ’

Clauses 112 and 115 in Table A shall not apply to the
P Company. ‘ ,

INDEMNITY

;ﬁ 17. In addition to the indemnity providgd in Clause 118 of Table
1 A every Director or ‘officer of.. the Company shall be
indemnified out of the assets of the Company againét all
‘ charges, costs, expenses, liabilities. and losses jincurred by
L6 N - him in or about the exercise of his powers or the execution
%\\ of his duties and shall not be liable for ahy loss or damage
.. _occasioned to the Company by the exercise of his powers or
the execution of his duties insofar as such charges, costs,
expenses, liabilities and losses incurred by him or any,such
loss or damage occasioned to the Company does not result from
ahy negligencé, default, breach of duty or breach of trust of
which that Director isqgui1ty in relation to the Company.
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SCHEDBULE 3

(Articles: Clauses 2 and 5(1)(ii))

‘THE COMPANIES ACT 1985

3

&)
COMPANY=CIMITED BY SHARES

ARTICLES OF ASSOCIATICN OF M.T.B. EQUIPMENT LIMITED

, o . ' ] {1_\4| ‘
(Adopted by Special Resolution datea-’, . [7¢de¥ teeeeeiena. 1986)

respects.

Y
£

 PRELIMINARY §
: ] ﬂ |

1. . The rggulations of the Company sha]1‘¢ﬂe the regulations
contained in Table A in the Scheduie to The Cdﬁpanies {Tables
A to F) Regulations 1985 as amended by The Companies (Tables
A to F) (Amendment) Regulations 1985 ("Table A") subject to
the exclusions and modifications and together with the

~additional provisions set out in the Articles hereinafter

contained.

SHARES

2. The Company's share capital is £100,000 divided into 100,000

shares of £]1 each all of which rank pari passy4 in all

il
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(a) In accordance with Section 80 of the Act the Directors
are generally and unconditionally authorised to exercise
any power of the Company to allot shares in the Company
and grant rights to subscribe for or convert any
security into shares in the Company up to the maximum
amount {as hereinafter defined) throughout the period
expiring on and including the termination date (as
hereinaf*er‘defined) but after that date the Directors
may ailaf any shares and grant rights to subscribe for
or to conwert any. secur1ty into shares in pursuance of
an offer or agreemeni made before that date.

For the purposes of this Article -

;"max1mum amount" shal] mean the amount of the authorised
share capital of the Company at the date of adopt1on of
this Article

and

"termination date" shall mean the day immediately
preced1ng the fifth anniversiry of the date of adoption
of this Article. ‘

(b} Suﬁject'to Section 80 of the Act the authority given in
sub-paragraph {a) of this Article«nay be varied, revoked
or renewed by ordinary reso]ution.

The lien conferred by Clause 8 in Table A shall also attach
to every" “fully paid share and shall attach to a share
{whether fully or partly paid) in respect of all monies owing

-to theiCoﬁbany by any registered holder of such share or by

his estate whether such registered holder be a sole
registered holder or one of two or more joint holders.

Clause 8 in Table A shall be modified accord{ng1y.



TRANSFER AND TRANSMISSION OF SHARES

5.

(a)

(b)

(e)

-(a)

The Directors shall register forthwith any transfer or
transmission of the majority of shares {as hereinafter
defined) whether fully paid or not or of any share
whether fully paid or not which has received the written
approval of the holder or holders of the majority of
shares {(any such transfer or transmission being
hereinafter referred to as a "permitted transfer" and
"permitted transfers" shall be construed accordingly).

For the purpose of this Article "the majority of shares"
shall mean such one or more share or 'shares in the
capital of the Company entitling the holder or holders
to exercise at least 51 per cent of the total voting
rights for the time being exercisable 1in generé1
meeting.

Subject to paragraph (a) of this Article, but
notwithstanding any other provision of these Articles,
the Directors may, 1in their absolute discretion and
without assigning any reason therefor, decline to
register the transfer of any share whether a’'fully paid
share or not.

The first sentence of Clause 24 in_ Table A shall not
apply to the Company. ﬁ/

Any person {("the proposing transferor") proposing” to
transfer any shares other than by a permitted transfer
or permitted ‘transfers shall give notice in writing
{“the transfer notice") to the Company that he desires
to transfer the same . and specifying whether he is
prepared to aécept a sale of part only of such shares. .
The propesing transfernor may also specify in the
transfer notice the price per share which in his opinion
constitutes the fair wvalue thereof ("the proposing
transferor's suggested price”). A transfer notice shall
constitute the Company the agent of the proposing
transferor for the sale of the shares comprised in the
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transfer notice to any Member or Members found in
accordance with the following provisions of this Article
willing to purchase same {“the purchasing Member" and
"purchasing Members" shall be construed accordingly) at
the price specified therein or at the fair value
certified in accordance with paragraph (b) below
(whichever shall be the lower) provided that the Company
shall comply with any requirement in the transfer notice
that the shares may only be disposed of in whole and not

in part,

As soon as reasonably possible after the receipt by the
Company of a transfer notice, the Directors shall in a
case where the transfer notice does not include the
proposing transferor's suggested price and may 1in any
other case if they in their absolute discretion think
fit, instruct the Auditor (as hereinafter defined) to
certify in writing the sum which ‘in his opinion
represents the most equitable se1iing price for the
shares comprised 1in the transfer notice ("the fair
value"). 1In certifying the fair value the Auditor shall
be entitled to take into account all-surrounding matters
and circumstances and to attach such weight to such
matters and circumstances bearing upon his valuation and
to seek and accept representations from such parties
concerning the valuation as he - in his absolute
discretion shall think fit provided that the fair value
of each share comprised in the transfer notice shall be
jts value as a rateable proportion of the total value of
all the issued shares of the same class in the capital
of the Company and the Auditor shall not be entitled to
take into account the size of the shareholding being
dispesed of pursuant to the transfer - notice. In
certifying the fair value the Auditor shall be
considered to be acting as an expert and not® as an
arbitrator or arbiter and accordingly any provisions of
law or statute relating to arbitration shall not apply.
A1l costs, fees and expenses relating to the valuation
by the Auditor shall be borne by the Company except
insofar as otherwise provided in paragraph (c) below.



{c)

(d)

-

For the purpose of this Article "Auditor™ shall mean the
Auditor for the time being of the Company or such person
as may be nominated by the Auditor for the time being of
the Company.

Not later than seven days after receipt by the Directors
of the Auditor's certificate of fair value the Directors
shall give notice to the proposing transferor of the
fair value of the shares comprised in the transfer
notice as certified by the Auditor ("the fair value
notice") and the proposing transferor may within ten
days of service of the fair value notice revoke the
transfer notice provided that the proposing transferor
shall have entered into an undertaking in such form as
the Directors may reasonably require to pay all costs,
fees and expenses relating to the valuation by the
Auditor, A transfer notice shall not otherwise be
revocable except w{th the sanction of the Directors who
may 1impose such conditions upon the giving of such
sanction as they in their absolute discretion see fit.

Not Tlater than fourteen days after receipt by the
Company of the transfer notice, or in case the Auditor
has been instructed to certify the fair value of the
shares in accordance with paragraph (b) above not later
than twenty-one days”after receipt by the Directors of
the Auditor's certificate of fair value, the shares
comprised in the transfer notice shall be offered to the

Members (other than the proposing transferor) as nearly -~

as possible in proportion to the number of shares held
by them respectively provided that fractions of shares
shall not be offered. Such offer shall be made by
notice 1in writing ("the offer notice"). The oifer
notice shall state the price at which each share s
offered for sale (being the 1lower of the proposing
transferor's suggested price and the fair value
certified by the Auditor), and shall state whether the
Auditor has certified a fair value for the shares
comprised in the transfer notice and (if so) what that
fair value is and whether +the proposing transferor



(e)

requires that all of the shares comprised in the
transfer notice should be disposed of or is willing to
dispose of only part of such shares. The offer notice
shall limit the time in which the offer may be accepted
to a period not being less than twenty-one days nor more
than forty-two days after the date of the offer notice.

For the purpose of this paragraph an offer shall be
deemed to be accepted on the day on which an unequivocal
acceptance in writing is received by the Company. The
of fer notice shall alsc invite each Member upon whom it
is served to state in his reply the number of additional
shares (if any) in excess of his proportion which he
desires to purchase and if all such HMembers ado not
accept the offer 1in respect of their respective
proportions in full the shares not so accepted shall be
used to satisfy the claims for additional shares as
nearly as may be in pfoportion to the number of shares
already held respectively by such Members as have
applied for additional shares, except that no Member
shall be obliged to take more shares than he shall have
applied for. If the number of shares comprised in the
transfer notice is such that it is impossible to offer
shares to the Members upon whom the offer notice is to
be served precisely in 'proportion to their existing
holdings without offering fractions of shares then the
balance of shares not capable of being so offered for
sale shall be offered for sale to such one or more of

‘the Members upon whom the offer notice is to be served

and in such numbers as the Directurs: may 1in their
absolute discretion think fit.

If a purchasing Member or pufchasing Members -

{i) shall have been found for all the shares
comprised in the transfer notice within the
period specified in paragraph (d} above; or

(i3) in the case of a transfer notice in which the
propesing transfer has indicated his willingness
to transfer part only of the shares comprised in
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{f)

{g)

P

the transfer notice shall have been found for
some of the shares comprised in the transfer
notice not later than the end of the period
specified in paragraph {d) above;

then the Company shall not later than seven days after
the expiry of the period specified in paragraph {d) give
notice in writing ("the sale notice") to the proposing
transferor jdentifying the ﬁurchasing Member or Members
and the numbers of shares to be purchased by each and
the proposing transferor shall be bound upon payment of
the price due in respect of all the shares for which a
purchasing Member or Members has or have been specified
in the sale notice to transfer the shares to the
purchasing Member or Members.

1f in any case the proposing transferor after having
become bound as aforesaid makes default in transferring
any shares the Company may‘receive the purchase money on
his behalf, and may authorise some person to execute a
transfer or transfers of such shares in favour of the
purchasing Member or Members. The receipt of the
Company for the purchase money shall be a good discharge
to the purchasing Member or Members. The Company shall
pay the purchase money jnto a separate bank account.

If at the expiration of six calendar months after the
receipt by the Company of the transfer notice the
proposing transferor has not received a sale notice from
the Company in respect of all of the shares comprised in
the transfer notice then the proposing transferor shall
be at liberty during the period of six calendar months
immediately folToﬁing the aforesaid period of siX
calendar months to transfer those shares for which no
sale notice has been received to any person oOF persons
or, in the case of a transfer notice given or deemed to
have been given pursuant to Article 7 below, to elect in
respect of such shares himself to be registered as the
holder provided that -

Fem o o
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(i) any such transfer or transfers shall nevertheless
be subject to Article 5 above; and

{i1) if the proposing transferor shall have specified
in the transfer notice that he was not willing to
transfer part only of the shares comprised in the
transfer notice then the proposing transferor
shall only be entitled to dispose of such shares
pursuant to this paragraph if he dispose of all
of such shares; and

{ii1) the proposing transferor shall not be entitled to
dispose of shares pursuant to this paragraph
except for a genuine cash consideration of not
less than the price per share at which such
shares were offered to Members under paragraph
(d} of this Article.

{(h) This Article 6 and Article 7 below shall apply as well
to a person proposing to transfer or becoming entitled
to a single share as to a person proposing to transfer
or becoming entitled to more than one share and
references to “"shares" in this Article 6 and Article 7
shall accordihgly be deemed to include reference to a
single "share" and vice versa unless the context clearly

otherwise requires.

Any person becoming entitled to any shares in consequence of
a Member becoming bankrupt or going into liquidation or
making arrangements with creditors or threatening to cease to
trade shall either make a permitted transfer or permitted
transfers or give a transfer notice pursuant to Article 6 in
respect of any such shares before, in either case, such
person may elect to be registered himself as holder of or to
execute a transfer of any such shares. If a person so
becoming entitled shall not have made a permitted transfer or
permitted transfers or given a transfer notice in respect of
all shares to which he is entitled within six months of the
death or bankruptecy, the Directors may at any time thereaftér
give notice in writing requiring such person within thirty
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days to make a permitted transfer or permitted transfers or
give a transfer notice in respect of all the shares to which
he has so become entitled and for which he has not previously
done so and if he does not comply with such notice he shall
.at the end of such thirty days be deemed to have given a
transfer notice pursuant to Article 6 in respect of any
shares for which he still has not made a permitted transfer

or permitted transfers or given a transfer notice.

Clauses 29, 30 and 31 in Table A shall be read and construed
subject to the provisions of this Article.

PROCEEDINGS AT GENERAL MEETINGS | JD
8. No business shall be transacted at any general meét‘ng unles
. - an
a quorum is present. A quorum shall be any’;wé'or mor -

Members for the time being of the Company.(%’Any Member shall

\,

be counted in the quorum whether present in p&ﬁseﬁ)er bgqbrz

-

proxy or 1in the case of a body corporate Bi/,fiﬁ 4

@7 authorised representative. ; . - >
' Cy) Ao!d;'ns i~ ‘;;).—E.ga.lc naf [Jesr ¥han .)-/% 0/ tle Srrved Jf“(ﬂ -n/‘x; /!
’ .9/ Ale Con-/(a..) for e Alme Sein
Clause 40 in Table A shall not apply to the Company. (IR

APPOINTMENT OF DIRECTORS

9. {a) The maximum number of Directors shall be four and the
minimum number of Directors shall be one.

(b} Clause 64 in Table A shall not apply to the Company.
EXCLUSIGN OF PROVISIONS FOR RETIREMENT OF DIRECTORS BY ROTATION

10. The Directors shall not be required to retire by rotation and

accordingly -

(i) Clauses 73, 74, 75 and 80 in Table A shall not apply
to the Company; and

(i) 'Clause 76 in Table A shall be read and construed as
though the words "other than a director retiring by
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rotation” were omitted therefrom; and

{i1i) Clause 77 in Table A shall be read and construed as
though the words "{other than a director retiring by
rotation at the meeting)" were omitted therefrom; and

{iv) Clause 78 in Table A shall be read and construed as
though the words "and may also determine the rotation
in which any additional directors are to retire"® were
omittr« therefrom; and 3

(v) Ctause 79 in Table A shall be read and construed as

though the words "and shall not be taken into account :

in determining the directors who are to retire by
rotation at the meeting"” were omitted therefrom; and

{vi) Clause B4 in Table A shall be read and construed as
though the final sentence were omitted therefrom.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

1.

Clause 81 in Table A shall be read and construed as though
the words "both he and any alternate director appointed by
him" were inserted. at the beginning of sub-clause (e) thereof
instead of the word "he".

NOTICES TO AND REMUNERATION OF ALTERNATE DIRECTORS

12.

An alternate Director shall be entitled to receive notice of
all meetings of Directors and of all meetings of committees
of ‘Directors of which his appointor is a member, to attend
and vote at any such meeting at which the Director appointing
him is not personalily present, and generally to perform all
the functions of his appointor as a Direcdtor in his absence
but shall not be entitled to receive any remuneration from
the Company for his services as an alternate Director 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.
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Clause 66 in Table A shall not apply to the Company.

POWERS OF DIRECTORS

13.

Without prejudice to the generality of Clause 70 in Table A
the BDirectors may exercise all of the powers of the Company
to borrow money and to mortgage or charge its undertaking,
property and uncalled capital, or any part thereof, and
subject to Section 80 of the Act to dissue 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.

DIRECTORS' INTERESTS

14.

{(a) A Director may vote at a meeting of Directors or of a
committee of Directors on.any resolution concerning any
matter and even though such matter may be one 1in which
he has, directly or indirectly, an interest or duty
which is material and which conflicts or may conflict
with the interests of the Company provided that -

(i} he shall have declared the nature of his interest
in accordance with Section 317 of the Act; and

{ii}  where proposals are under consideration
concerning the appointment of two or more
Directors to offices or employment with the
Company or any body corporate in which the
Company 1is interested the proposals shall be
divided and considered in relation to each
Director separately and each of the. Directors
concerned shall only be entitled to vote and be
counted in the quorum in respect of a resolution
other than one concerning his own appointment.

{b) Clauses 94 and 97 in Table A shall not apply to the
Company. '



o

‘u

PROCEEDINGS OF DIRECTORS

15,

(a} Any meeting of the Directors shall not be duly convened
unless 10 clear days notice at least thererof has been
given to every Director {including every alternate
Director) or unless every Director (whether personally
or by the alternate Director appointed by him) has given
written consent to the holding of such meeting at
shorter notice.

(b) Clause 88 in Table A shall be read and construed as
though the sentence -

"It shall not be necessary to give notice of a meeting
to a director who is absent from the. United Kingdom™

- were omitted therefrom.

(c) The gquorum necessary for the transaction of the business

of the Directors shall be all of the Directors for thqt;

time being of the Company provided that (but without
prejudice to the generality of the forego1ng) if there
is only one Director for the time being of the Company
then the quorum necessary for the transaction of the
business of the Directors shall be one.

Clause 89 in Table A shall not apply to the Companj;

NOTICES

16.

o
ey

The Company may give any notice to a Member either personally

~or by sending it by post or by telegraphic or telex

communication to the Member at the Member's registered
address or to any other address unequivocally specified to
the Company in writing by that Member as being an address at
which for such period as shall also be unequivocally
specified by that Member notices may be given to such Member.
Where a notice s sent by post proof that an envelope
containing a notice was properly addressed, prepaid and
posted and 1in the case of a notice to be served upon a

1
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destination outside the United Kingdom was despatched by air
mail shall be conclusive evidence that the notice was given.

Seryice of a notice sent by post shall be deemed tc have been
effected at the expiration of 96 hours after the 1letter
containing the same has posted. Service of a notice sent by
telegraphic or telex communication shall be deemed to have
been effected at the expiration of 24 hours after the

despatch of the communication.

Clauses 112 and 115 in Table A shall not apply to: the

Company.

* INDEMNITY

17.

fn addition to the indemnity provided in Clause 118 of Table
A every Director or officer of the Company shall be
indemnified out of the assets of the Company ‘against all
charges, costs, expenses, liabilitjes ahd losses incurrgd by
him in or about the exercisé.of his powers or the execution
of his duties and shall not .be liable for any Joss or damage
occasioned to the Company by the exercise of his powers or
the execution of his duties insofar as such charges, costs,
expenses, 1iabi1itfés and losses incurreq\bywhim or any sucﬁ

loss or damage occasioned to the Company does not result from . -~

any negligence, default, breach of duty or breach of trust of
which that Director is guilty in relation to the Company.



