u Statutory Deciaration of compliance
with requirements on application
for registration of a company

P|ElBSGI1 do not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official usa
Please complete (i i el
legibly, preferably ] | |
in black type, or [ P

bold block lettering Name of company

SR —
« nsort full > Chinchase Idmited
name of Company
l, Peter Robert Mardon
of 88 Station Road
Knowle, Solihull
West Midlands B93 0HJ
t delete as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company}t

appropriate

Q.B:{:pxemgnxmednsmummmmxxuﬁmmpzwwummemmwmszW
S\éxmxizexxwﬁmxt&(ﬁm and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And i make this solern declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at_Edge & Ellison Calow Easton Declarant to sign below
Rutland House, 148 Fdmund Street

Birmingham B3 2JR @ﬂ'e
the QI day of M.% M@J&.‘M
One thousand nine hundred and ___ninety-two
before me ‘

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commmissioner for Qaths.

Presentor’s name address and For official Use
reference (if any): New Companies Saction Post room
Pinsent & Co e

Post & Mail House
26 Colmore Circus
Birmingham

B4 6BH

Ref: CIR 65026 049 0

OYEZ The Solicitors” Law Stationery Saciety Ltd, Oyez House, 27 Crimscott Streot, London SE1 5TS 1190 F3Ba2y

Companies G12 ,_[5017173|

ok



3

This form should be completed in black,

Company name /in full)

Registered office of the company on
incorporation,

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

Statement of first directors anc
secretary and intended situatior
of registered office

CN 2@ gSFS?O L For offisial use !_C)j

Chipchase Limited

RO Post & Mail House i

26 _Colmore Circus I

Post town Birmingham H

County/Region West Midlands ﬂ
Postcode B4 6GRH I

//1
Name yd |

Post town / i

County/Region 4 ’ |
Postcode |
Peter Mardon
Post & Mail House
26 Colmore Circus Postcode B4 6BH
Telephone 021 200 1050 Extension 247




Name *Style/Title
Forenames
Surname

*Honours etc

Previous forenames

Previous surnarne
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (scnote 1 - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenamas
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

Cs

i Pinsent Secretardies Limited

(No. 2500533

AD Post & Mail House

26 _Colmore Clrcus

Post town Birmingham

County/Region West Midlands

Postcode ;¥ GBI-H Country England

| consent to act as secretary of the company named on page 1

(e rl e o
ﬂ' for and on behalf of

Signed Pinsent Secretaries 0Date 27D\

Limited

ch

Pinsent Secretaries Limited

{(No. 2500533)

AD Post & Madl Housle

26 Colmore Circus

Post town Birmingham |
County/Region West Midiandsg "
Postcode __py gruy ||  Country England ;
DO! | | ] Nationality |NA |
oc! Viredsr |
ij'
oD #

7

| consent to act as director of the company named on page 1

e Al

or and on behalf of

Signed Pingent Secretaries DateZ 1-O1-12.

Limited




Name *Style/Title

i

S il e i e

Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delets if the form
i3 signed by the
subscribers,

Delete if the form
is signed by an
agent on behalf of
ali the subscribers.

All the subscribers
must sign either
personally or by a
person or persons
authrrised to sign
for them.

Page 3

[eol

Pinsent Directors Limited

(No. 2500541)

County/Region

Birmingham

AD Post & Mail House H
26 _Colmore Cireus H
Post town i

West Midlands

B4 6RH

Postcode
DO| | l l
oc| Dreder

Country

Nationality

Englanad
L=

NA

r

| consent to act as director of the company named on page 1

\MML for and on behalf of

Pinsent Directors

Signed

Limited

Pate 77 Ol- (2L

Signature of agent on behalf of all subscribers

Date

Signed Qz&e,r‘e LLQOJ&N

VZ

Date 2 1-OI-T2

signed_fellerl b

Date 201.-O\-

Signed Date
Signed Date
Signed Date
Signed Date
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of /

CHIPCHASE LIMITED f/////

The Company's name is "Chipchase Limited".

The Company's registered office is to be situated in England and

Wales.

The Company's objects are:-

(a)

{b)

(c)

to carry on business as a general commercial company and
accordingly to carry on any trade or business whatscever and
to do all such things as are incidental or conducive to the

.carrying on of any trade or business by it;

to carry on any other activity or to de anything which seems
to be capable of being or can in the opinion of the
directors conveniently or advantageously be carried on or
done with or in connection or combined with or as ancillary
or complementary to any business or activity of the Company
or which may be calculated directly or'indirectly to enhance
the value of or render more profitable any of the Company's
businesses, property or rights and to continue to carry on
any activity which at the time when it commenced was
authorised by this or the last preceding sub-clause;

to purchase, take on lease or in exchange, hire, apply for,
register, take options over or otherwise acquire for the
purpose of or in connection with any activity of the Company
or by way of investment and to hold, protect, prolong,
alter, repair and renew immovable and movable property,
assets, rights and privileges of all kinds including without
limitation any estate, interest or right in land, buildings,
goods and chattels, licences, goodwill, contracts,
concessions, patents, trade wmarks, designs, copyright,
intellectual property, secrets, know-how. rights, securities
and investments of any nature;

18456



(d}

(e)

(f)

{(g)

(h)

(i)

&)

to sell, lease, let on hire, exchange:; improve, extend,
preserve, manage, develop, work, mortgage, dispose of, turn
to account, grant licences, options, rights and privileges
in respect of, or otherwise deal with all or any of the

h - property, assets, rights, privileges, businesses and

undertakings of the Company for such consideration as the
Company may think fit and to construct, =alter, demolish,
remove or execute any buildings, constructions or works on
any land;

to enter into any transaction and exercise any power
connected with the carrying on, control, financing or
management of the Company's businesses activities and assets
and the sale, provision or exploitation of its products,
goods, services or experience and to raise or borrow money
(whether or not immediately required), obtain credit or
sources of finance of any kind, receive money on deposit,
mortgage or charge all or part of its undertaking, uncalled
capital (present or future), rights, property and assets,
issue debentures or debenture or loan stock, obtain
guarantees, make pledges, grant liens or enter into any
other form of security;

to iend money or give credit with ox without security to and
(whether for consideration or otherwise) to undertake, or
guarantee the obligations of any person, firm or company,
including (without prejudice to the generality of the
foregoing) any supplier or customer of the Company, any
company which is the Company's holding company or a
subsidiary of the Company's holding company or any
subsidiary of the Company, or any company, firm or business
in which the Company may be in any way interested and to
enter into any form of security for any such guarantee or
cbligation;

to make, draw, accept, endorse, issue, discount, negotiate
and otherwise deal with promissory notes, bills of exchange,
cheques, letters of credit, orders for payment, commercial
paper and other negotieble or mercantile instruments and to
procure and pay the costs, charges and expenses of the doing
of any such things by any other person;

to invest and deal with the monies of the Company not
immediately required in or upon such investments or
securities and in such manner as may from time to time be
determined and to hold, transpose and deal with any
investments or securities in any manner;

to acquire any other company, firm or business or the
geodwill or assets of any business whether for cash or by
the issue of transfer of shares, debentures, debenture stock
or other securities whether of the Company or otherwise or
in consideration of the Company undertaking any liabilities
or in any other way or in any combination of ways and to
take interests by way of sharehclding or otherwise in any
other company, enterprise or concern whether by way of trade
or inwvestment;

to carry out the functions of a group holding company

/4



(k)

(1)

{m)

(n)

(whether or not the Company is at the samez time carrying on
any other business), to control, finance and manage, and to
provide  managerial, secretarial, accounting, legal,
insurance, administrative, technical, fimancial, commercial
or any other services or facilities for or otherwise to -

assist any company or companies in which the Company may be =

interasted and to make or enter into any arrangements which
may seem desirable in respect of any such company or
companiss and to enter into any transaction or arrangement
caleulated to benefit any such company or companies which
would have been authorised if calculated to benefit the
Company;

to amalgamate with or to enter into any partnership or joint
venture arrangement or arrangement for sharing profits,
union of interests or co-operation with any company, firm or
person carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction which may seem capable of being conducted so
as directly or indirectly to benefit the Company and to
acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, firm or person and
to quarantee the contracts or liabilities of, or the payment
of the dividends, interest or capital on any shares, stock
or securities of and to subsidise or otherwise assist any
such company, firm or person;

to promote any other company which may seem directly or
indirectly capable of benefiting the Company or for the
purpose of acquiring the whole or any part of the business,
property, assets or liabilities of the Company and to place,
underwrite, subscribe or enter intc any other transaction in
relation to shares or securities of any such company;

to erguge such dirv.tors, staff, employees, consultants,
advisers and agents as may be required for the control or
carrying on of the Company's business and to fix and
regulate the terms of employment of and relations with such
persons and to remunerate them whether by salary, fees,
bonuses, pensions, insurance, benefits, the allotment of
shares or other securities of the Company or otherwise as
may be deemed expedient and to provide or establish, manage,
act as trustee of and fund any trust, scheme, society,
company or fund to provide benefits for ox to the directors,
employees and former directors and employees of the Company
or any company which is the Company's holding company or a
subsidiary of the Company's holding company or a subsidiary
of the Company or any company, firm or business in which the
Company may be in any way interested and their spouses and
dependants 1nclud1ng in particular any pension funds or
schemes, employees share schemes, profit sharing schemes,
employees' trusts, sports, educational or leisure facilities
and training or retraining schemes;

to research into, develop or improve any invention, process
or field of knowledge capable directly or indirectly of
benefiting the Company and to fund any such research,
development or improvement by any other person or persons or
education and training in any such field of knowledge or



(0)4

(p)

(q)

(r)

(s)

(t)

(u)

(v)

education or training in skills or disciplines which may be
useful to the Company or any company, firm or businese in
which the Company is interested;

to advertise and promote in any manner the public image of
the Company or any of ite businesses or activities, the
sale, production or use of any goods, products or services
supplied or dealt in by the Company or by any company, firm
or business in which the company is interested, any
securities of the Company or any other matter in whieh the
Company may be interested;

to apply for, promote, oppose or object to any legislation,
regulation, order, charter, decree, licence, registration,
right, privilege or concession of or from any authority
(international, supranational, governmental, local, Jjudicial
or otherwise) or of or from any public or private body or
person as may seem calculated directly or indirectly to
benefit the interests of the Company;

to support and contribute te in any manner any charity or
charitable object or overseas body, organisation or purpose
having the characteristics of a charity or any benevolent,
public or social object or any trade association or
association of employers or employees or (so far as shall be
calculated directly or indirectly to benefit the interests
of the Company) any political party or cause;

to insure for its own benefit or for the benefit of any
other persori against loss, damage, risks and liabilities of
all kinds and (without prejudice to the generality of the
foregoing) %to purchase and maintain for officers of the
Company or of any other company insurance against any
liability which by virtue of any rule of law would otherwise
attach to them in respect of any negligence, default, breach
of duty or breach of trust of which they may be guilty;

to pay all the costs, charges and expenses of and incidental
to the promotion, incerporation and formation of the Company
and the underwriting, placing, selling, listing or
guaranteeing of any shares or securities of the Company or
the raising of money for the Company or any other company in
which the Company is or proposes to be interested;

to distribute any property of the Company among the members
in cash, in specie or in any other manner;

to enter into contracts, transactions, arrangements and
obligations of all kinds and to exercise all the powers of a
company limited by shares under any of the Companies Acts of
the United Kingdom and any other statute, law or regulation
in any part of the world governing any of the operations ox
transactions of the Company;

to do all such other things as may be incidental or
conducive to the attainment of the above objects or any of
them and to enter into any transaction decided on by the
directors for the time being of the Company;



(w) to act as and to do all or any of the above things as
principals, agents, trustees or otherwise and either alone
or in conjunction or in partnership with others and either -
by or through agents, partners, sub-contractors, trustees or
otherwise.

The objects set out in this clause shall not be restrictively
canstrued but the widest interpretation shall be given to them and
they shall not, except where expressly required, be in any way
limited or restricted by reference to or inference from any other
such object or objects or from the order in which they appear or
from the name of the Company but shall be separate and independent
objects and the Company shall have power to carry on each such
object as if it were the principal object of the Company.

The liability of the members is limited.

The Company's share capital is £100 divided into 100 shares of £)
each.

N
\7«



We, the subscribers to this Memorandum of Association, wish to be formed

into a Company pursuant to this Memorandum;
number of shares shuwn apposite our respective n

snd we agree to take the
ames.

Nemesg and Addresses of Subscribers

Number of shares
taken by each

Subsceriber

1. Peter Robert Mardon 1

for and on behal” of

Pinsent Directors

l.imited %ﬂuﬁ\mﬁd’&.ﬂ\'\

Post and Mail House

Birmingham

B4 &BH
2. Peter Robert Mardon 1

for and on behalf of

Pinsent Secretaries

Limited B& \’ QC, N& R~

Post and Mail House QJQ”

Birmingham

B4 6BH

Total shares taken Z

Dated 277H&

Tuwony 99

Witness to the above signatures:-

Samantha Kay Santuz
Post and Mail House fE; EE&SLLLA%EE) \
26 Colmore Circus

Birmingham

B4 6BH
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

. -

-

CHIPCHASE LIMITED

PRELIMINARY

Subject as hereinafter provided and except insofar as the same are
excluded or modified by these Articles, the regulations contained
in Table A in the Companies (Tables A to F) Regulations 1985 as
amended by The Companies (Tables A to F) (Amendment) Regulations
1985 (hereinafter referred to as "Table A") shall apply to the
Company and, together with these Articles, shall constitute the
Articles of the Company, to the exclusion of all other regulations
and articles.

INTERPRETATION '
Unless the context otherwise requires, words and expressions which
bear particular meanings in Table A shall bear the same respestive
meanings in these Articles.

SHARE CAPITAL

The directors are generally and unconditionally authorised for the
purposes of Section B0 of the Act to exercise all the paowers of the
Company to allot any shares of the Company, and to grant rights to
subscribe for or conpvert any security into shares of the Company,
up to an aggregate nominal value of £100. Unless renewed, this
authority shall expire on the fifth anniversary of the date of
incorporation of the Company, provided that the Company may make
any offer or agreement during the cantinuance of this authority (as
originally granted or from time to time renewed) which would or
might require shares to be allotted, and/or rights to subseribe for




or convert any security into shares to be granted, after its
expiry.

SHARE CERTIFICATES

Regulation 6 of Table A shall apply subject to the additi.s of the ~

words "or otherwise executed by or on behalf of the Company" after
the words "sealed with the seal" in the second sentence thereof.

TRANSFER OF SHARES

The directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer of a
share whether or not it is a fully paid share. Regulation 24 of
Teble A shall not apply.

TRANSMISSION OF SHARES

The directors may at any time give notice requiring any person
becoming entitled to a share in consequence of the death or
bankruptcy of a member to elect to be registered as holder of the
share and if the notice is not complied with within ninety days the
directors may thersafter withhold payment of all dividends, honuses
or other moneys payable in respect of the share until the
requirements of the notice have been satisfied. Regulation 31 of
Table A shall be modified acecordingly.

NOTICE OF GENERAL. MEETING

Regulation 38 of Table A shall apply subject to the omission of the
words "or a resolution appointing a person as a dirsctor", the
addition of the words "in the case of special business" before the
words "the general nature" in the penultimate paragraph thereof and
the deletion of the last paragraph thereof. Subject to the
provisions of these Articles and to any restrictions imposed on any
shares, the notice shall be given to all members and to the
directors.

PROCEEDINGS AT GENERAL MEETINGS
All business shall be deemed special that is transacted at an
extraordinary general meeting, and all business that is transacted
at an annual general meeting shall also be deemed special with the
exception of:~
(a) the consideration of the reports of the Directors and
Auditors, the accounts and balance sheet, and any other
documents required to accompany or to be annexed thereto;

(b) sanctioning and declaring dividends;

(e) the election of directors to fill vacancies caused by
Directors retiring by rotation or otherwise;

(d) the appointment of Auditors where special notice of such



10.

11.

1z.

13.

14.

appointment is not required by the Act and the fixing of
their remuneration;

(e) the giving, variation or renewal of any authority tc the
Board for the purpose of section 80 of the Act.

Regulation 41 of Table A shall apply subject to the addition of the
following sentence:

"If at the adjourned meetinyg a quorum is not present within half an
hour from the time appointed for the meeting, the meeting shall be
dissolved".

Regulation 53 of Table A shall apply subject to the addition of the
words "or approved in writing" after the word "executed" in each
place that it occurs in the said regulation.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution the minimum
number of directors shall be one and a sole director shall have and
exercise all the powers, duties and discretions conferred on or
vested in the directors by these Articles and such a sole director
shall constitute a quorum. Requlations 64 and 89 of Table A shall
be modified accordingly.

ALTERNATE DIRECTORS

At the end of Regulation 66 of Table A there shall be added the
following:

"nor shall any meeting of directors be invalid by reason that
notice thereof or of any business to be transacted thereat was not
given to any alternate director if his appointor attends such
meeting’.

POWERS DOF DIRECTORS

The directors may, by power of attorney or otherwise, appoint any
person to be the agent of the Company for such purposes and with
such powers, authorities and diseretions (not exceeding these
vested in or exercisable by the directors under the Articles) and
upon such conditions as they may think fit, and may also authorise
any such agent to delegate all or any of the powers, authorities
and discretions vested in or exercisable by him. The directors may
revoke or alter any cuch appointment but no person dealing in good
faith and without notice of any such revocation or alteration shall
be affected by it. Regulation 71 of Table A shall not apply.

DELEGATION OF DIRECTORS' PGHERS

Regulation 72 of Table A sh21l apply subject to the insertion of
the words “powers, authorities and discretions® in place of the
word "powers" wherever it occurs in the said Regulation and the



15.

l6.

17.

18.

20.

21.

addition at the end of the third sentence of the said Regulation pf
the words "but no person dealing in good faith and without notice
of any euch revocation or alteration shall he affected by it".

APPOINTMENT, DISQUALTFICATION AND RETIREMENT OF DIRECTORS

The directors stall net be required to retire by rotation.
Regulations 73 to 75 (inclusive) of Table A shall not apply an all
other references in Table A to retirement by rotation shall be
disregarded.

The directors may appoint a person who is willing to act tc be a
directnr, either to fill a vacancy or as an additional director,
provided that the appointment does not cause the number of
directors to exceed any number fixed by or in accordance with the
Articles as the maximum number of directors. A director so
appointed shall not be required to retire at the next annual
general meeting and regulation 79 of Table A shall not apply.

REMUNERATION OF DIRECTORS

The ordinary remuneration of the directors shall be such amount as
the directors shall from time to time determine or such other
amount as the Company may from time to time by ordinary resolution
determine, to be divided among them in such proportion and manner
as the directors may determine or, failing agreement, equally.
Subject as aforesaid, a director holding office for part only of a
year shall bes entitled to a proportionate part of a rull year's
remuneration. Regulation 82 of Table A shall not apply.

DIRECTORS' APPOINTMENTS AND INTERESTS

The penultimate sentence of regulation 84 of Table A shall not
apply.

PROCEEDIMGS OF DIRECTORS

Regulation 93 of Table A shall apply to the Company subj=ct to the
addition of the words "or approved in writing" after the word
"signed" wherever it occurs in the said Regulation.

Provided that (so far as applicable) he has complied with the
provisions of section 317 of the Act, a Director shall be entitled
tu vote on any resolution in respect of any contract or proposed
contract (within the meaning of the said section 317) in which he
has, directly or indirectly, an interest or duty and shall be
counted in the quorum present at a meeting in relation to any such
resolution. Regulations 94 to 96 (inclusive) of Table A shall be
modified accordingly.

Any director or other person may participate in a mesting of
directors or of a committee of directors by means of conference
telephone or similar communications equipment whereby all persons
participating in the meeting can hear each other and any persons
participating in the meeting in this manner shall be desred to be



22.

23.

present in person at that meting. Such a meating vhall be deemed
to take piace where the largest group of those participating is
asgembled or, if there is no such group, where the chairman of the
mepeting is.

FSSOCIATE DIRECTORS

The directors may at any time and from time to time appoint any
person to be an asspciate director having such title including the
word "director" as the directors may decide and may at any time
remove any perscn so appointed. A person so appointed shall not be
a director of the Company and shall not be a member of the Board.
Subject as aforesaid, the directors may define and limit the powers
and duties of any associate directors and may determine their
remuneration which may be in addition tec their remuneration as
managers or employees of the Company

INDEMNITY

Subject to and so far as may be permitted by the Act, but without
prejudice to any indemniiy to which any person concerned may
otherwise be entitled, the directors, alternate directors,
auditors, secretary and other officers for the time being of the
Company shall be indemnified out of the assets of the Company
against any costs, charges, losses, expenses and liabilities
incurred by them in the execution and discharge of their duties,
including all liability incurred by them as such in defending any
proceedings, whether eivil or criminal, in which Judgment is given
in their favour, or in which they are aequitted or in connection
with any application under the Act in which relief is granted to
them by the Court. Regulation 1i8 of Table A shall not apply.



Hames and Addresées of Subscribers

1. Peter Robert Mardon \ !
for and an behalf of
Pinsent Directors Limited P
Post & Mail House LékifeuL£CL/élﬁ\k
Birmingham
B4 &BH

2. Peter Robert Mardon
for and on behalf of W

Pinsent Secretaries Limited ‘ S
Post & Mail House ,&Q@&M K i

Birmingham : ’3
B4 éBH ’ (

L)

Dated T T Lo 1992
.

Witness to the above signatures:-

Samantha Kay Santuz i

Post & Mail House 68@‘"’“@
Birmingham

B4 6BH




FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATL LIMITED COMPANY

No. 2685390

I hereby certify that

CHIPCHASE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 7 FEBRUARY 1992

Qoag. t
y
L MRS D. M, JoNES

an authorised officer
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THE COMPANIES ACTS 1985 AND 1989 COMPANIES HOUSE

PRIVATE COMPANY LIMITED BY SHARES

SPECTAL RESOLUTION
OF
yd
CHIPCHASE LIMITEDY

At an Extracrdinary General Meeting of the Company duly convened and held
at Post & Mail House, 26 Colmore Circus, Birmingham B4 6BH on Thursday 5th
March 1992 the following Resolution was duly pgssed as a Special
Resolution:- /

SPECTAL RESOLUTION .

That the name of the Company be changed to Specktor Limitg}i/

Dated 5th March 1992

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

AN P
-.....'..._;.'.‘.?'s... »

" Secretar

;-a",;’f,

e 3
AMIES
AR

B8 yap e

L magpro 00 £ 200 00
(BC«(U\QLO_'S)
Chaqua wo. 630523

fusr fbacky/ LS LT/ HAMER/ sres . chipehase
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CERTIFICATE OF INCCRPORATION
ON CHANGE OF NAME

Company No. 2685390

The Registrar of Companies for England and Wales hereby certifies that

CHIPCHASE LIMITED

having by special resolution changed its name, is NOW incorporated
under the name of

SPECKTOR LIMITED

Given at Birmingham, the 5th March 1992

COMPANIE HOUSE



Notice of accounting reference date
{to be delivered within 9 months of

incorporation)
Pleasa da not Pursuant to section 224 of the Companies Act 1985
:ﬂ'ig?::é}gin. as inserted by section 3 of the Companies Act 1989
To the Registrar of Companies Company nuniber
r,;;ﬁj;(;zﬁ%mv {Address overlear) 2685390
in black type, or

bold block lettering. Name of company

"Ingert full name »
of rompany. SPECKTOR LIMITED

gives notice that the date on which the company’s accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

Important
The accounting
reference date to

by entered along-
sitte saould be Day Month

completad as in the ; ! '
follow!ng examples: 3101014
I'd £

SApi‘ll
Day Month

30Q Juns
Day Munth

31 December
Day  Month

3:+1:1:2

t:g_sant Signed %‘\\Q Designationt Director Date 09/03/92
rector,

Secretary, t

Administrator, o/

Administrative . .

Roceiver or Presentor’s name address telephone ! For official use

Receiver {Scotland) number and referenge (if any): D.E.B.

as appropriate. PINSENT & CO
POST & MAIL HOUSE

26 COLMORE CIRCUS
BIRMINGHAM
B4 6BH

Ref: BSC/36742.0001.0/AJA

Tha Selicitors’ Law Statlonery Society Lid., Oyoz House, 27 Crimecott Street, London SE1 TS, 1990 Ediron
R 690 F17380
Companies G224 (5019191

Tk ok ok




COMPANIES FORM No. 123

Notice of increase
8. ” -
in nominal capital
ﬁﬁ-‘t‘g?“dv not Pursuant t~ section 123 of the Companies Act 1985
this margin
To the Registrar of Companies for official use Company number
Pletige complote R
legioly, proferably | I l | 2685390
in black type, or R T R
bold block lottaring Name of company -t ==
“Intert full name I * SPECKTOR LIMITED
of company I

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated April 1992

the nominal capital of the company has been
increased by £ 369,900 beyond the registered capital of £ ___+°0

1t7he copy must be A copy of the resolution authorising the increase is attached.t
printed or ip soma

g;“g:;‘:;’;;’r’;“"“‘d The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have bzen or are to be issued are as follows:

SEE ARTICLES OF ASSOCIATICN ADOPTED ON 77!‘1 APRIL 1992

Please tick here if
continued overleaf

g’"““ Director, Signed ///’/&.ﬁ . Des’ynat .on§cff' ‘Mﬂﬂy Date 7 / M/QZ
2cratary,

Adrumistrator, P v
Admirustrative
Rr.ceiver or Receiver

Soromna Presentor's name, address and For official use
reference (if any): .
PINSENT & CO General section Post room

POST & MAIL HOUSE
26 COLMORE CIRCUS PO T
BIRMINGHAM COMPawL S} HIRE d

B4 6BH "i'“\PN ,

Ref: BSC/AJA

'w—
s
T

,-rx
M‘ R 43

{(e,7=r Q) The Solcitors' Luw Stationary Society Ltd,, Oyoz House, 27 Cnimscott Stroat, London SE1 575 1957 Ldtran:
oye 650 F17244
5017157

. Companies G123 Wk ok




No.

2685590

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

SPECKTOR LIMITED
(formerly Chipchase Limited)

(as amended by Special Resolution}

passed on 7th April 1992)

The Company's neme is "Specktor Limited".

The Company's registered office is to be situated in England and

Wales.

The Company's objects are:-

(2)

(1)

(ii)

(iii)

{iv)

To carry on Dbusiness as motor engineers,
manufacturers and repairers of and dealers in motor
cars, motor cycles, vans, lorries, tractors and
other motor vehicles of every description, motor
garage proprietors, manufacturers of and dealers in
all kinds of plant, machinery apparatus, tools,
lamps, oils, petrol and other accessories and
articles usually manufactured or dealt in by persons
engaged in any of the above businesses.

To carry on business as deslers in and repairers of
automobiles, trucks, chassis and the parts and
accessories of any of the above.

The purchase, letting on hire, hire purchase or easy
or deferred payment system of sale or credit sale,
exchange of, dealing in and financing the sale
and/or purchase of motor cars, motor cycles, vans,
lorries, tractors and other motor vehicles of every
description and equipment.

To act as a motor dealership generally and in that
connection also to accept and grant franchises to
carry on vehicle auctions, sales, demonstrations and
exhibitions.

COMPANIES HOUSE |
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(e)

(d)

(e)

(g)

to carry on any other activity or to do anything which seems
to be cepable of being or can in the opinion of the
directors conveniently or advantageously be carried on or
done with or in connection or combined with or as ancillary
or complementary to any business or activity cf the Company
or which may be calculated directly or indirectly to enhance
the value of or render more profitable any of the Company's
businesses, property or rights and to continue to carry on
any activity which at the time when it commenced was
authorised by this or the last preceding sub-clause;

te purchase, take on lease or in exchange, hire, apply for,
register, take options over or otherwise acquire for the
purpose of or in connection with any activity of the Company
or by way of investment and to hold, protect, prolong,
alter, repair and renew immovable and movable property,
assets, rights and privileges of all kinds including without
limitation any estate, interest or right in land, buildings,
goods and chattels, licences, goodwill, contracts,
concessions, patents, trade marks, designs, copyright,
intellectual property, secrets, know-how, rights, securities
and investments of any nature;

to sell, lease, let on hire, exchange, improve, extend,
preserve, manage, develop, work, mortgage, dispose of, turn
to acecount, grant licences, options, rights and privileges
in respect of, or otherwise deal with all or any of the
property, assets, rights, privileges, businesses and
undertakings of the Company for such consideration as the
Company may think fit and to construct, alter, demolish,
remove or execute any buildings, construections or works on
any land;

to enter into any transaction and exercise any power
connected with the carrying on, control, financing or
management of the Company's businesses activities and assets
and the sale, provision or exploitation of its products,
goods, services ar experience and to raise or borrow money
(whether or not immediately required), obtain ecredit or
sources of finance of any kind, receive money on deposit,
mortgage or charge all or part of its undertaking, uncalled
capital (present or future), rights, property and assets,
issue debentures or debenture or loan stock, obtain
guarantees, make pledges, grant liens or enter into any
other form of security;

to lend money or give credit with or without security to and
(whether for consideration or otherwise) to undertake, or
guarantee the obligations of any person, firm or company,
ineluding (without prejudice to the generality of the
foregoing) any supplier or customer of the Company, any
company which is the Company's holding company or a
subsidiary of the Company's holding company or any
subsidiary of the Company, or any company, firm or business
in which the Company may be in any way interested and to
enter into any form of security for any such guarantee or
obligation;

to make, draw, accept, endorse, issue, discount, negotiate



(h)

(1)

&)

(k)

(1)

(m)

and otherwise deal with promissory notes, bills of exchange,
cheques, letters of credit, orderz for payment, commsrcial
paper and other negotieble or mercentile instruments snd to
procurs and pay the costs, charges and expenses of the doing
of any such things by any other person;

to invest and deal with the monies of the Company not
immediately recuired in or wupon such investments or
securities and in such manner as may from time to time be
determined and to hold, %ranspose and deal with any
investments or securities in any manner;

to acquire any other company, firm or business or the
goodwill or assets of any business whether for cesh or by
the issue of transfer of shares, debentures, debenture stock
or other securities whether of the Compsny or otherwise or
in consideration of the Company undertaking any liabilities
or in any other way or in any combination of ways and to
take interests by way of shareholding or otherwise in any
other company, enterprise or concern whether by way of trade
or investment;

to carry out the functions of a group holding company
(whether or not the Company is at the same time carrying on
any other business), to control, finance and manage, and to
provide managerial, secretarial, accounting, legal,
insurance, administrative, technical, financial, commercial
or any other sorvices or facilities for or otherwise to
assist any company or companies in which the Company may be
interested and to make or enter into any arrangements which
may seem desirable in respect of any such compeny or
companies and to enter into any transaction or arrangement
calculated to benefit any such company or companies which
would have been authorised if calculated to benefit the
Company ;

to amalgamate with or te enter into any partnership or joint
venture arrangement or arrangement for sharing profits,
union of interests or co-opsration with any company, firm or
person carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction which may seem capable of being conducted so
as directly or indirectly to benefit the Company and to
acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, firm or person and
to quarantee the contracts or liebilities of, ox» the payment
of the dividends, interest or capital on any shares, stock
or securities of and to subsidise or otherwise assist any
such company, firm or person;

to promote any other company which may seem directly or
indirectly capable of bepefiting the Company ox for the
purpose of acquiring the whole or any part of the business,
property, assets or liabilities of the Company and to place,
underwrite, subseribe or enter into any other transaction in
relation to shares or securities of any such company;

to engage such directors, staff, employees; consultants,
advisers and agents as may be required for the control or




(n)

(o)

{p)

{q)

(r)

carrying on of the Company's businese end to fix and
requlate the terms of employment of and relations with such
persons and to remunerate them vhether by salary, Fees,
bonusaes, pensions, insurance, benefits, the allotment of
shares or other securities of the Company or otherwise zs&
may be deemed expedient and to provide or establish, manage,
act 28 trustee of and fund any trust, scheme, society,
company or fund to provide benefits for or to the directors,
employees and former directors and employees of the Company
or any company which is the Company's holding company or a
subsidiary of the Company's holding cowpsny or s subsidiary
of the Company or any company, firm or business in which the
Company may be in any way interested and their spouses and
dependants including in particular any pension funds or
schemes, employees' share schemes, profit sharing schemes,
employees' trusts, sports, educational or leisure facilities
and training or retraining schemes;

to resesrch inlo, develop or improve any invention, process
or field of knowledge capable directly or indirectly of
benefiting the Company and to fund any such research,
development or improvement by any other person or persons or
education and training in any such field of knowledge or
education or training in skills or disciplinesc which may bs
useful to the Company or any company, firm or business in
which the Company is interested;

to advertise and promote in any manner the public image of
the Company or any of its businesses or activities, the
sale, production or use of any goods:; products or services
supplied or dealt in by the Company or by any company, firm
or business in which the company is interested; any
securities of the Company or any other matter in which the
Company may be interested;

to apply for, promote, oppose or object to any legislation,
regulation, order, charter, decree, licence, registration,
right, privilege or concession of or from any authority
(international, supranational, governmental, local, judicial
or otherwise) or of or from any public or private body or
person as may seem calculated directly or indirectly to
benefit the interests of the Company;

to support and contribute to in any manner any charity or
charitable object or overseas body, organisation or purpose
having the characteristics of a charity or any benevolent,
public or social object or any trade association or
agsociation of employers or employees or (so far as shall be
caleulated directly or indirectly to benefit the intsrests
of the Company) any political party or cause;

to insure for its own benefit or for the benefit of any
other person against loss, damage, risks and liabilities of
all kinds and (without prejudice to the generality of the
foregoing) to purchase and maintain for officers of the
Company or of any other company insurance against any
liability which by virtue of any rule of law would otherwise
attach to them in respect of any negligence, default, breach
of duty or breach of' trust of which they may be guilty;




(8) to pay all the costs, charges ong axpenses of and Incidental
to the promation, incorporation end formation of the Company
and the underwriting, placing, selling, listing or
guaranteeing of any shares or securities of the Company or
the raising of money fgor tha Company or any other company in
which the Company is or preposes to be interested;

(t) to distribute any property of the Company among the members
in cash, in Specie or in any other manner;

{w to enter intp contracts, transactions, arrangements and
obligations of all kinds and to exereige all the powers of a
company limited by sharse under any of the Companies Acts of
the United Kingdom and 8y other sistute, law or regulation
in any part of the world governing any of the operations or
transactions of tha Lompany;

(v) to do all such other things as may be incidental or
conducive top the attainment of the above objects or any of
them and to enter into any transaction decided on by the
directors for the tipe being of the Company;

(w) to act as and tp 4o all or any of the abgve things as
principals, agente, trustees or ofherwise and ejither alone
Or in conjunction or in partnership with others and either
by or through agents, partners, sub-contractors, trustees or
otherwise.

The objects set gut in this clause shall not be restrictively
construed but the widest interpretation shall be given to them and
they shall not, except where expressly required, be in any way
limited or restripted by reference to or inference from any other

objects and {he Company shall have power 10 carry on each such
cbject as if it were the principal object of the Company.

The liability af the members is limited.

The Company's share capital is £370,000 divided into 6,000 ordinary
shares of £1 each, 4,000 "A" ordinary shares of £1 each and 30,000
redesmable preference sheres of £1 sach,




We, the subscribers to this Memorandum of Association, wish to ba formad
into o Company pursuant to this MHemorandumi and we agree to take the
number of shares shown opposite our respective names.

Names and Addresses of Subscribers Number of shares
taken by each
Subscriber
1. Peter Robert Mardon 1

for and on behalf of

Pinsent Directors

Limited Peter Robert Mardon
Past and Mail House

Birmingham

B4 6BH

2. Peter Robert Mardon 1
for and on behalf of
Pinsent Secretaries
Limited Peter Robert Mardon
Post and Mail House
Birmingham
B4 &BH

Y]

Total shares taken

Dated 27th January 1992

Witness to the above signatures:-

Samantha Kay Santuz

Post and Ma2il House

26 Colmore Circus Samantha Kay Santuz
Birmingham

B4 6BH
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THE COMPANIES ACT 1985 TAY

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

of

SPECKTOR LIMITED

(adopted by Special Resolution on 775K-4%P/L£’ 1992)

Preliminary

1. In these articles:~

1.3 'the Act' means the Companies Act 1985 and every statutory
modification or re-enactment thereof for the time being in
force.

1.2 'Table A' means Table A in the Companies (Tables Ao - 7)
Regulations 1985 as amended by the Companies (Tables A -
F) (Amendment) Regulations 1985,

1.3 Where any amount is stated to be Index Linked it shall be
adjusted annually on 30th April each year commencing on
30th April 1993 by a percentage equal to the percentage
increase in the retail price index published by the
Government to 31st March in the year in question from 31st
March in the previous year.

2.1 The regulations contained in or incorporated in Table A

shall apply to the Company save insofar as they are
excluded or varied hereby or are inconsistent herewith and

such regulations (save as so excluded varied or
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3.

inconsistent) and the articles hereinafter contained shail
be the regulations of the Company.

Regulations 54, 73-80 (inclusive), 85, 86, 94-98
(inclusive) and 118 of Table A shall not apply tc the

Company .

Share capital

The share capital of the Company is £370,000 divided into

360,000 preference shares of £1 each 4,000 'A' ordinary shares

of €1 each and 6,000 ordinary shares of £1 each.

The rights attaching to the respective classes of shares shall

be as follows:-

3.1

Income.

The profits of the Company available for distribution shall

be applied as follows:-

3.3.1 first in paying to the holders of the preference
shares a fixed cumulative preferential net cash
dividend (hereinafter in these articles referred to
as 'the Preference Dividend') of 11.5 pence per
annum on each share accruing from the date of
subscription for the preference shares and payable
half yearly on 30th June and 31st December, the
first such payment to be made on 30th June 1994.

3.1.2 second in paying to the holders of the 'A' ordinary
shares as a class in respect of each financial year

of the Company a cumulative preferential net cash



dividend (hereinafter in these articles referred to
as 'the Participating Dividend') of a sum equal to
8.5% of the Net Profit (calculated as hereinafter
previded) of the Company and its subsidiaries for
the relevant financial year. The Participating
Dividend (if any) shall be paid not later than 4
months after the end of each successive accounting
reference period of the Company or not later than
14 Jdays after the audit report on the accounts of
the Company for such period is signed by the

Company's auditors, whichever is earlier.

For the purpose of calculating the Participating
Dividend, the expression 'Net Profit' shall mean the
net profit before taxation of the Company and its
subsidiaries calculated on the historical cost
accounting basis and shown in the audited
consolidated profit and loss account of the Company
and its subsidiaries for the relevant financial year
(to the nearest £1) but adjusted by:~-
3.1.2.1 adding back any payment or provision which
has beei; made for any dividend on any share
in the capital of the Company or any of its
subsidiaries or for any other distribution
or for the ftransfer of any sum to reserve
and any amortisation of goodwill;

3.1.2.2 disregarding extraordinary items;



3.1.2.3

adding back any amount in excess of
£100,000 Index Linked in the aggregate
charged in respect of emoluments {including
amounts referred to in paragraph 1(2) of
schedule 6 of the Act as amended by
schedule 4 of the Companies Act 1989)
payable to the Company's and any
subsidiary's directors and former directors
where such directors are interested in
shares in the Company and their connected
persons (as defined by section 839 Income
and Corporation Taxes Act 1988) but
excluding any Special Director (as
hereinafter defined) (all such directors
and connected persons being together

raferred to as 'Relevant Directors').

third in paying to the holders of the ‘A ordinary

shares in respect of each financial year of the

Company a cumulative preferential net cash dividena

(hereinafter in these articles referred to as 'the

Additional Dividend') on each share of an amount

which, when added to the Participating Dividend

paid on such share for the same financial year,

shall equal the aggregate of:-

2.1.3.1

any Initial Ordinary Dividend (as
hereinafter defined) paid in such financial

year on all of the ordinary shares held by

or on hehalf of Relevant Directors



1.4

(hereinafter in these articles referred to
as 'Directors Shares'); and
3,1.3.2 the Excess Remuneration (as hereinafterx

defined)

divided by the number of Directors Shares in issue

on the last day of the relevant financial year.

For the purpose of calculating the Additional
Dividend the expression 'Excess Remuneration® shall
mean emoluments (including amounts referred to in
paragraph 1(4) of schedule 6 of the Act as amended
by schedule 4 of the Companies Act 1989) in excess
of £100,000 Index Linked in the aggregate (or such
other sum as may be agreed in writing from time to
time by the holders of 75% of the ta' ordinary
shares) payable in respect of the relevant £inancial
year to Relevant Directors after deducting income
tax at the basic rate on such excess sum. The
additional Dividend (if any) shall be paid on the
due date for payment of the Participating Dividend.
No dividend shall be declared or paid to the nolders
of ordinary shares in respect of any financial year
of the Company unless and until: -

3.1.4.1 the preference Dividend and the

participating Dividend (if any) have been

paid in full in respect of that financial




year and in respezt of all previous

financial years of the Conmpany;

3.1.4.2 any Additional Dividend due in respect of

all previous financial years of the Company

has been paid in full and in respect of

that financial year is declared and paid

in full at the same time as any

Initial

Ordinary Dividend {(as hereinafter defined)

paid in that year; and

3.1.4.3 all preference shares which have fallen

due for redemption have been redeemed

but subject thereto the profits which the
may determine to distribute in respect
financial year shall be applied:-

3.1.4.4 First in paying to the holders

ordinary shares a dividend ('the

Company

of any

of the

Initial

Ordinary Dividend') on each share of an

amount up to but not exceeding the

Participating Dividend paid on each 'aA}

ordinary share for such year;

3.1.4.5 Second with the prior written consent of

the holders of 75% of the 14!

ordinary

shares in distributing the balance of such

profits amongst the holders of the 'A!

ordinary shares and the ordinary shares

(pari passu as if the same constituted one

class of share).



Every dividend shall be distributeéd to the
appropriate shareholders pro-rata according to the
amounts paid up or credited as paid up on the shares
held by them respectively and shall accrue on a
daily basis.

Unless the Company has insufficient profits
available for distribution and the Company is
thereby prohibited from paying dividends by the Act
the Preference Dividend the Participating Dividend
and the Additional Dividend shall (notwithstanding
regulations 102 to 108 inclusive contained in Table
A or any other provision of these articles and in
particular notwithstanding that there has not been
a recommendation of the directors or resolution of
the Company in general meeting) be paid immediately
on the due date and if not then paid shall be a debt
due by the Company and be payable in priority to any
other dividend provided that if due to delays in the
preparation of the audited accounts of the Company
the Participating Dividend cannot be calculated by
the date it is due for payment then there shall be
paid forthwith an interim dividend in respect of the
Participating Dividend of a sum equal to the last
Participating Dividend payable.

The Company shall procure that each of its
subsidiaries which has profits available for
distribution shall from time to time declare and pay

to the Company such dividends as are necessary to



permit lawful ana prompt payment by the Company of
any redemption moneys due on the preference shares
and the Preference Dividend the Participating
Dividend and the Additional Dividend.

3.1.8 If any dividends on the 'A' ordinary shares oy
pPreference shares are not paid on the dates
specified for bayment in these articles then the
amount of such overdue dividends will be increased
by 15% per annum Such increase to accruye daily from
the Qate specifieq for payment in these articles
save that (in case of 'a: ordinary shares only)
such increase shall not accrue until the dividenq
in gquestion may be lawfully paid.

3.1.9 A person shall be deemed for the purposes of these
articles to hold shares if he has an interest in
them. Schedule 13 Part I and section 324 of the aAct
shall apply for the Purposes of these articles in
determining whether Or not a person has an interest
in shares.

3.2 Capital

or otherwise, the assets of the Company remaining after the

rayment of its liabilities shal] be applied as follows:~

® 3.2.1 first in paying to the holders of the preference
shares £1 per share together with a sum egual to

any arrears or accruals of the Preference Dividend

calculated down to the date of the return of

capital;



second in paying to the holders of the 'A' ordinary
shares £10 per share together with a sum equal to
any arrears or accruals of the dividends on the 'A'
ordinary shares calculated down to the date of the
return of capital;

third in paying to the holders of ordinary shares
£10 per share; and

the balance of such assets shall be distributed
amongst the holders of the 'A' ordinary shares and
ordinary shares (pari passu as if +the same
constituted one class of share) in proportion to the
amounts paid up or credited as paid up on the 'A!
ordinary shares and ordinary shares held by them

respectively.

Conversion

The holders of the 'A' ordinary shares may at any time

convert the whole of their 'A' ordinary shares into a like

number of ordinary shares and the following pxrovisions

shall have effect:-

3.3.1

the conversion shall be effectad by notice in
writing given to the Company signed by the holders
of 75% of the 'A' ordinary shares and the conversion
shall take effect immediately upon the date of
delivery of such notice to the Company unless such
notice states that conversion 1is to be effective
when any conditions specified in the notice have
been fulfilled in which case conversion shall take

effect when such conditions have been fulfilled;




4.5,2 forthwith after conversion takes effect the holders
of the ordinary shares resulting ¢rom the conversion
shall send to the Company the certificates in
respect of their respective holdings of 'A’ ordinary
shares and the Company shall issue to such holders
respectively certificates for the ordinary shares

> resulting from the conversion;

5,3.3 the ordinary shares resulting from the conversion
shall rank from the date of conversion pari passu

D in all respects with the other ordinary shares in
the capital of the company;

3.3.4 on the date of conversion the Company shall pay a
dividend to the holders of che 'A' ordinary shares
of a sum egual to any arrears Or accruals of the
dividends on the 1A' ordinary shares calculated on
a daily basis to the date of conversion and the

[ ) ’ Participating Dividend shall be calculated pro rata
according to the profits of the Company and its
subsidiaries for the relevant financial year down
to the date of such conversion such profits to ke
calculated by the Company on @2 pasis reasonably
acceptable to the holders of 75% of the 'a' ordinary
shares.

@ 3.4 Redemption

3.4.1 Subject to the provision of the Act the preference
shares shall be redeemed in the proportions and on

the dates set out bhelow:-~

10




Redemptien date Humber of shares redeemable

30.9.1994 30,000
31.3.1995 30,000
30.9.1995 30,000
31.3.1396 30,000
30.9.1996 30,000
31.3.1997 30,000
30.9.1987 30,000
31.3.1998 30,000
30.9.1998 30,000
31.3.1999 30,000
30.9.1999 30,000
31.3.2000 30,000

and any shares not redeemed upon the due date shall
be redeemed forthwith upon redemption becoming
permissible under the Act.

Subject to the provisions of the Act the Company may
with the prior written consent of the holders of 75%
of the preference shares redeem any or all of the
preference shares in multiples of 30,000 preference
shares in advance of the due date for redemption and
in the absence of any contrary agreement between
such holders and the Company any partial early
redemption shall be deemed to relate to the shares
falling due for redemption in inverse order of
maturity.

Subject to the provisions of the Act all of the

preference shares shall (unless the holders of 75%

11




of the preference shares give notice in writing to
the Company to the contrary) be redeemed immediately
upon any of the following dates:-
3.4.3.1 the date upon which any of the equity share
capital of the Company is admitted to the
official List of the Stock Exchange or
permission for any of the equity share
capital of the Company to be dealt in on
the Unlisted Securities Market or any other
recognised investment exchange (as defined
in section 207 of the Financial Services
Act 1986) becomes effective; or
3.4.3.2 the date upon which a successful offer to
purchase 90% or more of the issued equity
share capital of the Company (or 90% or
more of all such capital including any
already held by the offeror) is completed.
On the dates fixed for any redemption the Company
shall pay to each registered holder of preference
shares the amount payable in respect of such
redemption and upon receipt of that amount each such
holder shall surrender to the Company the
cextificate for his shares which are to be redeemec
in order that they may be cancelled provided that
if any certificate so surrendered includes any
shares not redeemable at that time the Company shall
issue a fresh certificate for the balance of the

shares not redeemable to the holder.

12




3.4.5 The Company shall pay on each of the preferenca
shares s¢0 redeemed the sum of £1 and shall
contemporaneously pay any arvears or accruals of the
Preference Dividend calculated to the date of
redemption and in the absence of any direction to
the contrary by the holder of the relevant
preference share any moneys paid on redemption of
such share shall relate first to the said arrears
and accruals of Preference Dividend. The Preference
Dividend shall cease to accrue from the date of

payment of the redemption moneys.

Class Rights

4, Whenever the capital of the Company is divided into
different classes of shares the special rights attached to any
class may be varied or abrogated either whilst the Company is a
going cpncern or during or in contemplation of a winding up, only
with the consent in writing of the holders of 75% of the issued
shares of that class. Without prejudice to the generality of
this article, the special rights attached to the preference
shares and the 'A' ordinary shares shall be deemed to be varied:-
4.1 by the grant of any option or other right to subscribe for

shares and by any alteration or increase or reduction or

sub-division or consolidation of the authorised or issued

capital of the Company or of any of its subsidiaries, or

any variation of the rights attached to any of the shares

13



for the time being in the capital of the Company or of any
of its subsidiaries; or

by the disposal of the undertaking of the Company or of any
of its subsidiaries or any substantial part thereof or by
the disposal of any share in the capital of any subsidiary
of the Coapany; or

by the acquisition of any interest in any share in the
capital of any company by the Company or any of its
subsidiaries; or

by the application by way of capitalisation of any sum in
or towards paying up any debenture or debenture stock of
the Company; or

by any alteration of the restrictions on the powers of the
directors of the Company and its subsidiaries to borrow
give guarantees or create charges; or

by the winding up of the Company; or

by the redemption of any cf the Company's shares (otherwise
than pursuant to these articles) or by the entering into
of a contract by the Company to purchase any of its shares;
or

by any alteration of the Company's memorandum or articles
of assnciation; or

by any alteration of the Company's accounting reference
date; or

by the entering into of a written service agreement with
any director or connected person (as defined by section 839

Income and Corporation Taxes Act 1988) or the material
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variation of any such existing service agreement with any
such person; or

by the calling of a meeting of the Company to effect or
approve any matter which would by virtue of this article
be a variation of the class rights of the 'A‘' ordinary

shares and the preference shares.

Further Issue of Shares

Notwithstanding any other provisions of these articles the
directors shall be bound to offer to any member of the 3i
Group (as hereinafter defined) for the time being holding
shares in the capital of the Company such a proportion of
any shares forming part of the eguity share capital of the
Company which the directors determine to issue as the
aggregate nominal value of shares in the equity share
capital of the Company for the time being held by such
member of the 31 Group bears to the total issued equity
share capital of the Company immediately before the issue
of the shares. Any shares issued to a member of the 3i
Group pursuant to such offer shall be issued upon no less
favourable terms and conditions than those issued to any
other person and so that such shares shall at the request
of 31 be registered in the name or names of any one or more
members of the 31 Group.

For the purposes of these articles the expressions '31!

shall mean 31 Group plc and ‘a member of the 3i Group!

15



shall mean 3i Group ple, any subsidiary of 3i Group plc,

and any company of which 3i Group plc is a gubsidiary.

6. The lien conferred by regulation 8 of Table A shall apply
to all shares of the Company whether fully paid or not and to all
shares registered in the name of any person indebted or under
liability to the Company whether he be the sole registered holder

thereof or one of several joint holders.

Calls

7. The 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 regulation 18 in Tabkle A of the words 'and all
expenses that may have been incurred by the Company by reason of

such non-payment'.

Transfer of Shares

8. The directors shall refuse to register any transfer of
shares made in contravention of the provisions of these articles
but (subject to regulation 24 of Table A) shall not otherwise be
entitled to refuse to register any transfer of shares. For the
purpose of ensuring that a particular transfer c¢f shares is
permitted under the provisions of these articles, the directors

may request the transferor, or the person named as transferee in
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any transfer lodged for registration, to furnish the Company with

such information and evidence as the directors may reasonably

think naecessary or relevant. Failing such information or

evidence wning furnished to the satisfaction of the directors

within a period of 28 days after such request the directors shal),

be entitled to refuse to register the transfer in guestion.

9.1 For the purposes of these articles:~

9.1.1

'Privileged Relation' in relation to a member means
the spouse or widow or widower of the member and the
member's children and grandchildren (including step
and adopted children and their issue) and step and
adopted children of the member's children;

'Family Trust' in relation to any member means a
trust which does not permit any of the settled
property or the income therefrom to be applied
otherwise than for the benefit of that member and/or
a Privileged Relation of that member and under which
no power of control is capable of being exercisead
over the votes of any shares which are the subject
of the trust by any person other than the trustees
or such member or his Privileged Relations;
'settlor' includes a testator or an intestate in
relation to a Family Trust arising respectively
under a testamentary disposition or an intestacy of
a deceased member.

Notwithstanding any other provision in these

articles any member with the consent in writing of
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the holders of a majority of the ordinary shares
(including such ordinary shareholders held by such
member) may at any time transfer (or by will
bequeath or otherwise dispose of on death) all or
any shares held by him to a Privileged Relation or
to trustees to be held upon a Family Trust provided
that any transfer of shares to trustees to be held
upon a Family Trust made during the lifetime of such
member may only be made with the consent in writing
of the holders of 75% of the 'A' ordinary shares.
Where the consent of a hoclder of 'A' ordinary shares
is requested to a transfer to a Family Trust such
consent shall be given when the holder is
satisfied: -
9.2.2.1 with the terms of the trust instrument and
in particular with the powers of the
trustees;
9.2.2.2 with the identity of the proposed trustees;
9.2.2.3 that the proposed transfer will not result
in 50% or more in the aggregate of the
Company's equity share capital being held
by trustees of that and any other crusts;
and
9.2.2.4 that no costs incurred in connection with
the setting up or administration of the
Family Trust in gquestion are to be paid by

the Company.

9.3 Where any shares are held by trustees upon a Family Trust:-

18



10.1

10.2

2.3.1 on any change of trustees such shares may ke
transferred to the new trustees of that Family
Trust;

9.3.2 such shares may be transferred at any time to the
settlor or to another Family Trust of the settlor
or to any Privileged Relation of the settlor; and

9.3.3 if and whenever any such shares cease to be held
upon a Family Trust (otherwise than in consequence
of a transfer to the settlor or to another Family
Trust of the settlor or to any Privileged Relation
of the settlor) a Transfer Notice (as hereinafter
defined) shall be deemed to have been given in
respect of the relevant shares (as hereinafter
defined) by the holders thereof and such shares may
not otherwise be transferred;

9.3.4 for the purposes of this article the expression
'relevant shares' means and includes the shares

. originally transferred to the trustees and any
additional shares issued or transferred to the
trustees by virtue of the holding of the relevant

shares or any of them.

Save as otherwise provided in these articles every member
who desires to transfer any shares (hereinafter called 'the
Vendor') shall give to the Company notice in writing of
such desire (hereinafter called a 'Transfer Notice').

Any holder of ordinary shares who:-

19
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10.3

10.2.1 ceases to hold office or employment with the Company
cr anry of its subgidiaries; or
10.2.2 has been made the subject of a bankruptcy order or
administration order or is applying for an interin
order under the Inscolvency Act 1986 Section 253 or
has taken steps to make any voluntary arrangement
with his creditors or take advantage of any statute
from time to time in force for the relief of
insolvent debtors shall (unless the holders of all
the ordinary shares in issue agree in writing that
the provisions of this article 10.2 shall not apply)
thereupon be'deemed to have served a Transfer Notice
in respect of the whole of his holding of shares in
the Company
For the purposes of this article a person shall not be
treated as having ceased to hold office or employment with
the Company or any of its subsidiaries unless or until he
or she no longer holds office or employment with any member
of the group of companies comprising the Company and its
subsidiaries.
Subject as hereinafter mentioned a Transfer Notice shall
constitute the Company the Vendor's agent for the sale of
the shares therein, or, in the case of a Transfer Nntice
deemed to be served pursuant to article 10.2, all the
shares in respect of which such Transfer Notice is deemed
to be given (hereinafter called 'the Sale Shares') in one
or more lots at the discretion of the directors to all the

holders of 'A' ordinary and ordinary shares in the Company
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10.4

(such shares being hereinafter in this article referred to
as 'Equity Shares') other than the Vendor at the Sale
Price. The Sale Price shall be a price agreed by the
Vendor and the directors or if the Vendor and the directors
are unable to agree a price within 28 days of the Transfer
Notice being given or if the Transfer Notice is a deemed
Transfer Notice the price which a chartered accountant
(acting as an expert and not as an arbitrator) nominated
by agreement between the Vendor and the Company or in
default of such agreement by the President for the time
beiny of the Institute of Chartered Accountants in England
and Wales shall by writing under his hand certify to be in
his opinion a fair value thereof on a going concern basis
as between a willing seller and a willing buyer ignoring
any reduction in value which may be ascribed to tne sale
Shares by virtue of the fact that they represeni a minority
interest and on the assumption that the Sale Shares are
capable of transfer without restriction. Save for shares
sold pursuant to a deemed Transfer Notice the Transfer
Notice may contain a provision that unless all the shares
comprised therein are sold by the Company pursuant to this
article none shall be sold and any such provision shall be
binding on the Company.

If a chartered accountant is asked to certify the fair
value as aforesaid his certificate shall be delivered to
the Company and as soon as the Company receives the
certificate it shall furnish a certified copy thereof to

the Vendor and save for shares sold pursuant to a deemed

21



10.5

Transfer Notice the Vendor shall be entitled by notice in
writing given to the Company within ten days of the service
upon him of the certified copy to cancel the Company's
authority to sell the Sale Shares. The cost of obtaining
the certificate <hall be borne by the Company unless the
Vendor shall give notice of cancellation as aforesaid in
which case the Vendor shall bear the cost.

Subject to article 10.9 upon the price being fixed as
arvresaid and provided the Vendor shall not give wvalid
notice of cancellation the Company shall forthwith cffer
the Sale Shares to all holders of Equity Shares (other than
the Vendor) pro rata as nearly as may be in proportion to
the existing numbers of Equity Shares held by such members
giving details of the number and the Sale Price of such
Sale Shares. The Company shall invite esach such member as
aforesaid to state in writing within twenty-one days from
the date of the notice whether he is willing to purchase
any of the Sale Shares so offered to him and if so the
maximum thereof which he is willing to nurchase. If at the
expiration of the said period of twenty-one days there are
any Sale Shares orfered which any of the members
hereinbefore mentioned have not so stated their willingness
to purchase the Company shall offer such shares to such
members as have stated in writing their willingness to
purchase all the shares previously offered to them. Such
remaining shares shall be offered pro rata as nearly as may

be in proportion to existing numbers of Equity Shares then
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10.6

10.7

10.8

held by such members which offer shall remain open for a
further period of twenty-one days.

If the Company shall pursuant to the abocve provisions of
this article find a member or members of the Company
willing to purchase all or any of the Sale Shares the
Vendor shall be bound upon receipt of the Sale Price to
transfer the Sale Shares (or such of the same for which the
Company shall have found a purchaser or purchasers) to such
persons. If the Vendor shall make default in so doing the
Company shall if so required by the person or persons
willing to purchase such Sale Shares receive and give a
good discharge for the purchase money on behalf of the
Vendor and shall authorise some person to execute transfers
of the Sale Shares in favour of the purchasers and shall
enter the names of the purchasers in the Register of
Members as the holder of such of the Sale Shares as shall
have been transferred to them as aforesaid.

Tf the directors shall not have found a member or members
of the Company willing to purchase all of the Sale Shares
pursuant to the foregoing provisions of this article the
Vendor shall at any time within six months after the final
cifer by the Company to its members be at liberty to sell
and transfer such of the Sale Shares as have not been so
sold to any person at a price being no less than the Sale
Price.

The foregoing provisions of this article shall not apply
to a transfer if the holders cf 76% of the ordinary shares

and the holders of 75% of the 'A' ordinary shares so direct
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10.9

11.

in writing and the directors shall be obliged to register
any such transfer.

3i shall not at any time ke the holders of more than 40%
of the Edquity Shares in the Company and providing that 3i
helds 40% of the Equity Shares in the Company 31 agrees to
waive any rights it may have under this Article to purchas=

Eny of the Sale Shares.

Notwithstanding any other provisions of these articles a

transfer of any shares in the Company held by any member of the

3i Group may be made between the member in the 3i Group holding

such shares and any other member in the 3i Group without

restriction as to price or otherwise and any such transfer shall

be registered by the directors provided that if any Company to

which shares are transferred pursuant to this article 11 ceases

for whatever reason to be a member of tne 3i Group it will

immediately on so ceasing to be a member of the 3i Group transfer

all of the shares transferred by it to another member of the 3i

Group and in default will be deemed to¢ have served a Transfer

Notice in respect of all the shares then held by it.

Limitation on transfer of control

12.1 No sale or transfer of the legal or beneficial interest in

any shares in the Company may be made or validly registered
without the consent in writing of the holders of 75% of the

'At ordinary shares if as a result of such sale or transfer
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and ragiﬁtration thereof a controlling nterest (&%
pereinafter defined) would be obtained in the Company:~
12.1.2 by 2 conpany (other than a company +o which the
immediately following sub-article applies) ©OF by &
penson or perscns {other than a company) wWua are not
original Menbers (as hereinafter defined; unless the
proposed transferee OT +yansfexees oY nis or their
nominees are independent third parties acting in
good faith and has or have offered to purchase all
the 'A' ordinaxy chares at the specified Price 1as
hereinafter defined) and (L not redeened) all the
preference ghares at a price per share r £ at least
g1 plus a sul equal to any arrears or actruals of
the Preference Dividend grossed Up at the rate of
corpuration +ax then in force calculated down to
the date of sale oX itransfer; OT
12.1.2 by & company ip which one OY more of the nembers of
the Company ©r persons acting in concert (which
expression snall have the reaning ascribed to it in
the October 1990 edition of the City Ccode on
Takeovers and Mergers) with any nembey ©Of the
company nas or as a result of such sale oY {ransfer
will have @& controlling Interest.
12.2 For the purpose of this article:-
12.2.1 the expression ‘a contrelling Interest’® shall wmean
an interest in shares in a company conferring in the
aggregne 50% or more of the total voting rights

conferied LY a1l the jssued share: in that cowpany;
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12.2.2

12.2.3

12.2.4

the expression 'Original Members' shall mean persons

who were members of the Company on the date of the

adoption 2f these articles and the Family Trusts and

Privileged Relations of such members;

the expressions 'transfer' and 'transferee' shall

include respectively +the renunciation of a

renounceable letter of allotment and the renouncee

under any such letter of alliotment; and

the expression 'the Specified Price' shall mean at

the option of the holders of 75% of the 'A' ordinary

shares either:~

12.2.4.1 a price per share ~f £10; or

12.2.4.2 the consideration (in cash or otherwise)
per shkare equal to that offered or paid g%
payable by the proposed transferee or
transferees or his or their nominees for
any otner shares in the Company plus the
relevant proportion of any other
covsideration (in cash or otherwise)
received or receivable by the holders of
such other shares which having regard to
the substance of the transaction as a whole
can reasonably be regardad as an addition
to2 the price paid or payable #or such other
shares provided that if any part of the
price per share is payable otherwise than
by cash the holders of the 'A' ordinary

shares may at their option elemnt to take
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12.3

13.1

a price per share of such cash sum as may

be agreed by them having regard to the

substance of the transaction as a whole;

plus in either case a sum egual to any arrears or

accruals of the dividends on such share grossed up

at the rate of corporation tax then in force

calculated down to the date of sale or transfer and

in the event of disagreement the calculation of the

Specified Price shall be referred to an umpire

(acting as an expert and not as an arbitrator)

nominated by the parties concerned (cr in the event

of disagreement as to nomination, appointed by the

President for the time being of the Institute of

Chartered Accountants in England and Wales) whose
decision shall be final and binding.

All other regulations of the Company relating to the

transfer of shares and the right to registration of

transfers shall be read subject to the provisions of this

article.

Voting

Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these
articles, on a show of hands every member who (being an
individual) is present in person or (being a corporation}
is present by a representative not being himself a member,

shall have one vote, and on a poll every member who is
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present in person or by proxy or (being a corporation) is
present by a representative or by proxy shall (except as
hereinafter provided) have one vote for every £1 in nominal
amount of shares in the capital of the Company of which he
is the holder.

13.2 The holders of the preference shares shall be entitled to
receive notice of all general meetings but shall not by

reason o©f such holding be entitled to attend or vote

thereat.

Appointment of Directors

14. The directors way appoint a persmn who is willing to act
to be a director, either to £ill a vacancy or as an additional

director.

Proceedings of Directors

is. Notice of every meeting of the directors shall be given to
each director at any address supplied by him to the Company for
that purpose whether or not he be present in the United Kingdom
provided that any director may waive notice of any meeting either
prospectively or retrospectively and if he shall do so it shall
be no objection to the validity of such meeting that notice was

not given to him.

16.1 Subject to the provisions of the Act and provided that he

has disclosed to the directors the nature and extent of any
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raterial interest of his, a director notwithstanding his

office:-

16.1.1 may be a party to or otherwise interested in any
transaction or arrangement with the Company or in
which the Company is in any way interested;

16.1.2 may be a director or other officer of or employed
by or be a party to any transaction or arrangement
with or otherwise interested in any body corporate
promoted by the Company or in which the Company is
in any way interested;

16.1.3 may (and any firm or company of which he is a
partner or member or director may) act in a
professional capacity for the Company or any body
corporate in which the Company is in any way
interested;

16.1.4 shall not by reason of his office be accountakle to
the Company for any benefit which he derives fronm
such office service or employment or from any such
transaction or arrangement or from any interest in
any such body corporate and no such transaction or
arrangement shall be liable to be avoided on the
ground of any such interest or benefit; and

16.1.5 shall be entitled to vote and be counted in the
quorum on any matter concerning the foregoing
paragraphs of this article.

16.2 For the purposes of this article:-
16.2.1 a general notice to the directors that a director

is to be regarded as having an interest of the
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17.

16.2.2

16.2.3

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

an interest of which a directdor has no knowledge and
of which it is unreasonable to expect him to have
knowledge shall not be treated as an interest of
his; and

an interest of a person who is for any purpose of
the Act (excluding any statutory modification not
in force when these articles were adopted) connected
with a director shall be treated as an interest of
the director and in relation to an alternate
director an interest of his appointor shall be
treated as an interest of the alternate director
without prejudice to any interest which the

alternate director has otherwise.

Directors' Borrowing Powers

Subject as hereinafter provided the directors may exercise

all the powers of the Company {whether express or implied):-

17.1 of borrowing or securing the payment of money;

17.2

of guaranteeing the payment of money and the fulfilment of

obligations and the performance of contracts; and
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Act) of issuing debenturesg

but so that: -

17.4 the directors of the Company shalil pProcure that the

inter—company loans, mortgages andg Charges) shall not

without the pPrevious sanction of the a1 ordinary



the then latest audited consolidated balance sheet of the
Company;

17.5 no such sanction shall be required to the borrowing of any
sum of money intended to be applied in the repayment (with
or without premium) of any moneys then already borrowed and
outstanding, notwithstanding that the same may result in
such limit being exceeded;

17.6 except with the previous sanction of the holders of 75% of
the 'A' ordinary shares and the holders of 75% of the
preference shares no mortgage or charge shall be created
on any part of the undertaking property or assets of the
Company or any subsidiary of the Company except for the
purpose of securing moneys borrowed from any member of the
3i Group with interest thereon and from bankers with
interest thereon and bank charges and from Ford Motor

Credit Limited with interest thereon.

Special Director

18. Notwithstanding any other provisions of these articles 3i
shall be entitled to appoint as a director of the Company any
person (herein referred to as the 'Special Director') approved
by the directors (whose approval shall not be unreasonably
withheld) and to remove from office any person so appointed and
(subject to such approval) to appoint another person in his
place. The remuneraticn and reasonable expenses to be paid to
the Special Director shall be payable by the Company and shall

be such sum as may be agreed bhetween him and the Company or
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failing agreement such reasonable sum as shall be fixed by 3i.
Upon request by 3i the Company shall alsec procure that the

Special Director be appointed a director to any subsidiary of the

Company.
Indemnity
19. Subject to the provisions of the Act but without prejudice

to any indemnity to which a director may otherwise be entitled,
every director or other officer or auditor of the Company shall
be indemnified out of the assets of the Company against all
costs, charges, losses, expenses and liabilities incurred by him
in the execution of his duties or in relation thereto including
any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his
favour or in which he 1is acquitted or the proceedings are
otherwise disposed of without any finding or admission of any
material breach of duty on his part or in connection with any
application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of

trust in relation to the affairs of the Company.

GOH: 3I~SPECKTOR. ART
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Company Number: 2685390

SPECKTOR LIMITED

Minutes of an extraordinary general meeting of the above named
Company held at Post and Mall House, 26 Colmore Circus,

Birmingham, B4 6BH on'7(K~April 1992 at 64?0 azm, /p.m.
SPECTIAL RESOLUTIONS
mendment to the Memorandum of Association

1. That the existing clause 3(a) of the Memorandum of
Association be deleted and replaced by the new clause 3(a)
below: -

3. The Company's objects are:-

(a) (i) To carry on business as motor engineers,
manufacturers and repairers of and dealers in motor
cars, motor cycles, vans, lorries, tractors and other
motor vehicles of every description, motor garage
proprietors, manufacturers of and dealers in all kinds
of plant, wmachinery apparatus, tools, lamps, oils,
petrol and other accessories and articles usually
manufactured or dealt in by persons engaged in any of
the above businesses.

{ii) To carry on business as dealers in and repairers
of automobiles, trucks, chassis and the parts and
accessories of any of tha above.

(iii) The purchase, letting on hire, hire gurchase or

easy or deferred payaent systean of sale or credit sale,

COMPANIES HOUBE
| 11APR1992,
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LA exchange of, dealing in and rinancing the sale andjor
% ; purchase of motor cars, motor cycles, vans, lorries,
i tractors and other motor vehiclau of every description
T and eguipment.

£ (iv) To act as a motor denlnrshiy generally and in
3 that connection also to accept and grant franchises to
. carry on vehicle auctions, sales, demonstrations and

exhibitions.

Increase in authorised capital

2. That the authorised share capital of the Company be hereby

increased from E£100 to £370,000 by the creation of:-

n

(a) 5,900 ordinary shares of £1 each ranking pari passu
i in all respects with the existing 100 ordinary shares in the
g Company;

(5) 4,000 'A' ordinary shares of £1 each; and

o o (c) 360,000 preference shares of £1 each;

N all such shares having the respective rights set out in the
o o articles of association of the Company as proposed to be adopted

~ by the resolutions set out below.

Approval of share alleotment and

Lo Raltl: share subscription and exclusion of pre-emption rights

. 3. (A) That the directors are unconditionally authorised for
the purposes of section 80 of the Companies Act 1985 to

B allot and dispose of or grant options over the Company's

shares to such persons, on such terms and in such manner as




they think fit, up to a total issued share capital of the
Company of £370,000 at any time during the period of five
years from the date hereof;

() That by virtue of section 95(1) of the Companies Act
1985, section 89(1) shall not apply to the allotment of
shares pursuant to the authority conferred by the preceding
paragraph of this resolution;

(C) That the subscription by 3i Group plc ('3i') for 4,000
'A' ordinary shares of £1 each in the Company representing
40% of the issued eguity share capital of the Company after
such subscription and for 360,000 preference shares of £1
each in the Company both on the terms set out in an accepted
investment offer entered intc between the Company and 3i
(2 copy of which has been produced to this meeting) be and

is hereby approved;

Adoption of new articles of association
4. That the articles of association contained in the printead
document produced to the meeting marked 'A' and for the purpose
of identification signed by the chairman thereof be and the same
are approved and adopted as the articles of association of the
Company in substitution for and to the exclusion of all the

existing articles of association of the Company.

Chairman
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Motice ofincrease

in nominal capital
\F:%?;?ndo rot Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companias For official use Company number
rle&:n con-;plet‘:aI R
L] , pratersa
lngbla:‘.'k‘;vpe. ury L - _!_ _ l - _j 2685290

bold block lettering  Name of company

*insert full pame . SPECKTOR LIMITED
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated_ 19th April 1994

the nominal capital of the company has been
. increased by £ 3,000 beyond the registered capital of £ 370,200

tThe copy must bo A copy of the resolution authorising the increase is attached.t
printad ar in some

other{orn approved
by tha registrar

The conditions (e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new
shares have been or are to be issued are as follows:

The 300,000 “B" Preference Shares of 1p each have the rights set out in
the Axrticles of Association of the Company as amended by Special Resolution
ot 19.12.1994.

Please tick here if
continued overleaf

Singert Director, Sig ned

Sinaen o Besignation§ D;ggzg;’jag Date 199 / 2. !9("_

Adruinistrator, ¥ )
Admimstrative ///' -~ *
Racewver ar Becarver

1Seotiand) . T7)
sppranrate. Presentor’s name, address and For official use

reference (if anyl:

General section Post room
PINSENT & CO.

3 COLMORE CIRCUS
BIRMINGHAM

B4 BBH

Ref: RJA/76B13 0003 7

TAnAmas

,1 ﬁﬁ4491?ED! L._.
CONPANTES HOUSE_22/12794)

OIIEZ The Solcitors’ Law Stauonery Sogiety Ltd, Oyoz House, 7 Spa Read, London SE16 300 2!3;:.;;%3:33
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Company Number: 2685390
Special Regolutions
—Of-—.

SPECKTOR LIMITED

AT an Extraord.nary General Meeting -of the above named Company
held on )‘ﬂtk~$§%u;mhw3£¢0 v— , 1994 the following resolution=z

were passed as special resolution:-.

Increase in authorised capital

1. That the authorised share capital of the Company be hereby
increased from £370,000 to £373,000 by the creation of 300,000
'B*' preference shares of 1 pence each such shares having the
rights set out in the articles of associatior of the Company as

proposed to be amended by the resolution set out below.

Approval of share allotment and

share subscription and exclusion of pre-emption rights

2. (A) That the directors are unconditionally authorised for
the purposes of section 80 of the Companies Act 1985 to
allot and dispose of or grant options over the Company's
shares to such persons, on such terms and in such manner as
they think fit, up to a total issued share capital of the

Company of £373,000 at any time during the period of five

lil' |1I|

AL1l] _ ®A44B27Efx

years from the date hereof;
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(B) That by virtue of section 95(1) of the Companies Act
1985, section 89(1) shall not‘apply to the allotment of
shares pursuant to the authority conferred by the preceding
paragraph of this resolution;

(C} That the subscription by 3i Group plc ('3i') for
£300,000 in aggregate for 300,000 *'B! preference shares of
1 pence each in the Company on the terms set out in an
accepted investment offer entered into between the Company
and 31 (a copy of which has been produced to this meeting)

be and is hereby approved;

Amendment of articles of association

3. That the articles of association of the Company be hereby
amended as follows:-

(A) that article 1.3 be deleted and the following be
inserted in its place:-

"1.3 Where any event is stated to be Index Linked it

shall be adjusted annually on 31 December each

year commencing on 31 December 1995 by a

percentage equal to the percentage increase in the

retail prices index published by the Government

to 30 November in the year in question from 30
November in the previous year."
(B) that the first paragraph of article 3 be deleted and
the following be inserted in its place:-
"3. The share capital of the Company is £373,000 divided

into 360,000 preference shares of £1 each (hereinafter
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called "preference shares"), 300,000 'B' preference shares

of 1 penny each (hereinafter called "'B! preference

shares"), 4,000 'A' ordinary shares of €1 each and 6,000

ordinary shares of £l each."

(C) that article 3.1.1 be amended by inserting the

following words after the words "31lst October 199517:~

"provided that only one half of the accrued dividend

otherwise due to be paid on 3lst-0ctober 1995 shall actually

be paid on that day and the balance of such dividend shall

(without prejudice to the Preference Dividend in relation

to the period from 1lst November 1995 to 3ist October 1996)

be paid on 31st October 1996 and for the purpose of article

3.1.7 the due date for payment of the balance shall be 31

October 1996",

(D) that existing articles 3.1.2, 3.1.3, 3.1.4, 3.1.5, the

first 3.1.7 and the second 3.1.7 be redesignated as new

articles 3.1.3, 3.1.4, 3.,1.5, 3.1.6, 3.1.7 and 3.1.8

respectively and that the following be inserted as new

article 3.1.2:-

"3.1.2 second 1in paying té the ..0lders of the 'B'
preference shares a fixed cumulative preferential
net cash dividend (hereinafter in these articles
referred to as 'the 'B' Preference Dividend') of
9 pence per annum con each share accruing from the
date of subscription for the 'B' preference shares
and payable half yearly on 30 April and 31
October, the first such payment to be made on 30

April 1996."®
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(E) that the first word of redesignated article 3.1.3 be
deleted and the word "third" be inserted in its place and
in redesignated article 3.1.3.3 the reference to "£100,000"
shall be replaced with a reference to £120,000.

(F) <that the first word of reéesignated article 3.1.4 be
deleted and the word "fourth" be inserted in its place.
(G) that redesignated article 3.1.5.1 be amended by
inserting the words "the 'B' Preference Dividend" after the
words "the Preference Dividend.

(H) that redesignated article 3.1.5.3 be amended by
inserting the words "and the 'B'!' preference shares" after
the words "preference shares".

(I) that redesignated article 3.1.7 be amended by inserting
the words "the 'B' Preference Dividend" after the words "the
Preference Dividend".

(J) that redesignated article 3.1.8 be amended by inserting
the words "and the 'B' preference shares” after the words
"preference shares" and by inserting the words "the 'B!
Preference Dividend®” after the words "the Preference
Dividend".

(K} that articles 3.2.2, 3.2.3 and 3.2.4 be redesignated
as new articles 3.2.3, 3.2.4 and 3.2.5 respectively and the
following be inserted as new article 3.2.2:-

"3.2.2 second in paying to the holders of the 'B!
preference shares £1 per share together with a sum egual to
any arrears or accruals of the 'B' Preference Dividend

calculated down to the date of the return of capital;"
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(L) that the firxrst word of redesignated article 3.2.3 be

deleted and the word "third" be inserted in its place.

(M) that the first word of redesignated article 3.2.4 be

deleted and the word "fourth" be inserted in its place.

(N) that the heading of article 3.4 be amended by adding

the words "of preference shares at the end".

(O) that the following be inserted as new article 3.5:-

"3.5 Redemption of 'B' preference shares

3.5.1 Subject to the provisions of the Act the 'E!
preference shares shall be redeemed in the

proportions and on the dates set out below:-

Redemption date Number of shares redeemable
30 April 1997 30,000
30 April 1998 30,000
30 April 1999 30,000
30 April 2000 30,000
30 April 2001 30,000
30 April 2002 30,000
30 April 2003 30,000
30 April 2004 30,000
30 April 2005 30,000
30 April 2006 30,000

and any shares not redeemed upon the due date shall be

redeemed forthwith upon redemption becoming permissible

under the Act.

3.5.2 Subject to the provisions of the Act the Company
may with the prior written consent of the holders

of 75% of the 'B' preference shares redeem all or
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{in instalments of not less than 30,000 shares) some
of the 'B' preference shares in advance of the due
date for redemption and in the absence of any
contrary agreement between such holders =and the
Company any partial early redemption shall be deemed
to relate to the shares falling due for redemption
in inverse order of maturity.
Subject to the provisions of the Act all of the 'B!
preference shares shall (unless the holders of 75%
of the 'R' preference shares give notice in writing
to the Company to the contrary) be redeemed
immediately upon any of the following dates:-
3.5.3.1 the date upon which any of the equity
share capital of the Company is admitted
to the Official List of the Stock Exchange
or permission for any of the equity share
capital of the Cowpany to be dealt in on
the Unlisted Securities Market or any
other recognised investment exchange (as
defined in section 207 of the Financial
Services Act 1986) becomes effective; or
3.5.3.2 the date upon which a successful offer
to purchase 90% or more of the issued
equity share capital of the Company (or
90% or more of all such capital including
any already held by the offeror) is

completed.
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(P)

On the dates fixed for any redemption the Company
shall pay to each registered holder of 'B?
preference shares the amount payable in respect of
such redemption and upon receipt of that amount each
such holder shall surrender to the Company the
certificate for his shares which are to be redeemed
in order that they may be cancelled provided that
if any certificate so surrendered includes any
shares not redeemable at that time the Company shall
issue a fresh certificate for the balance of the
shares not redeemable to the holder.

The Company shall pay on each of the 'B' preference
shares so redeemed the sum of €1 and shall
contemporaneously pay any arrears or accruals of
the 'B' Preference Dividend calculated to the date
of redemption and in the absence of any direction
to the contrary by the holder of the relevant
preference share any moneys paid on redemption of
such share shall relate first to the said arrears
and accruals of 'B' Preference Dividend. The 'B!
Preference Dividend shall cease to accrue from the
date of payment of the redemption moneys."

that article 4 be amended by inserting the words

"and the 'B' preference shares".after the words "prefarence

shares",

(Q)

that article 4.11 be amended by inserting the words

"and the 'B' preference shares" after the words "preference

shares".
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(R) that the following be inserted after the words "date

of sale or transfer" in article 12.%.1:-

"..and (if not redeemed) all the 'B; preference sharss at

a price per share of at least £1 plus a sum equal to any

arrears or accruals of the 'B' Preference Dividend grossed

up at the rate of corporation tax then in force calculated
down to the date of sale or transfer".

(8) that article 13.2 be arended by inserting the words

"and tha 'B’ preference shares"-after the words "preference

shares".

(1) that article 17.4 be deleted and the following be

inserted in its place:-

"17.4 the directors of the Company shall procure that the
aggregate amounts for the time keing remaining
undischarged by virtue of any of the foregoing
operations by the Company and all subsidiaries of
the Company and by virtue of any like operations by
the Company and all subsidiaries of the Company
(including any liability (whether ascertained or
contingent) under any gﬁarantee for the time being
in force and including amounts due under any hire
purchase, credit sale, conditional sale or leasing
agreements (other than leases of real or heritable
property) which can in accordance with current
accounting practice be attributed to capital and
excluding inter-company loans, mortgages and charges
shall not without the previous sanction of the

holders of 75% of the 'A' ordinary shares and of the
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holders of 75% of the preference shares and of the \%f
holders of 75% of the 'B' preference shares exceed
the sum of £4,500,000;"
(U) that article 17.7 be amended by insertion of the
words "and the holders of 75% of the 'B' preference shares®

after the words "preference shares".

Dated l‘\iﬂ* 3)#?QQ;JJA5‘Q4-1994
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