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Company Secretary (Senows 1-3)

Name *Style/Title

Forenames

Surname

*Honours etc

Previous forenames

. Previous surname
Address

Usual residential address mustbe given,

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

Cov ent signature

Direciors (seeure - 5)
Please list directors in alphabetical order.

Name *Styla/Title

Forenames
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*Honours etc

Previous forenames

- Previous surname
Address

Usual residential address mustbe given.

in the case of a corporation, give the
registered or principal office address.
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Other directorships

* Voluntary details
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THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCYATION OF ABILITY HANDLING LIMITED

1.
2.
3,

(a)
(b)

CH

{d)

(e)

(£

The Company’s name is Ability Handling Limited.

The Company's registered office is to be situated in England and Wales.
The Company’s objects are:i~-

To carry on business as a general commercial company.

To carry on any other trade or business of any descripticon which may seem
to the Company capable of being advantageously carried on in connection
with or ancillary +to or which is calculated directly or indirectly to
benefit or enhance the valuve or render more profitable any of the
property, xwights or businesses of the Company.

To purchase or by any other means acquire any freehold, leasehold or
other property for any estate or interest whatever and any rights or
privileges of any kind over or in respect of any property and any real or
personal property or rights whatsoever which may be necessary for, or may
be conveniently used with, or may enhance the value of any other property

of the Company.

To purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights,
brevets d’invention, licences, copyrights, secret processes, trade marks,
designs, protections and concessions which may appear likely to be
advantageous or useful to the Company and to use and turn to account and
to manufacture uwnder or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and improving
any patents, inventions or rights which the Company may acquire or
propose to acquire.

To acquire or updertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to
carry on any of the businesses which the Company is awthorised to carxy
on and as part of the consideration for such acquisition to undertake all
or any of the liabilities of such person, firm or company, or to acquire
an interest in amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for limiting
competition, or for mutnal assistance with any such person, firm or
company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and
retain, or sell, wortgage and deal with any shares, debentures, debenture
stock or securities so received.

To improve, mapage, cultivate, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to
account, grant rights and privileges in respect of, or otherwise deal
with all or any part of the property and rights of the Company.
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(h)

(1)

(1)

(k)

(1)

(w)

(n)

(o)

(P)

To invest and deal with the moneys of the Company not immediately
required upon such securities and in such wamer as may from time to time
be determined.

To lend or advance money or give credit to any persons, firms or
companies upon such terms and with or without eecurity and subject to
such conditions as may seem degirable and in particular to customers
and others having dealings with the Company and to give guarantees or
become security for any such persons firms or companies.

To borrow and raise money in any manner, as the Company shall think £it,
and in particular by the issue of debentures or debenture stock and to
secure the repayment of any money borrowed, raised or owing by mortgage
charge standard security lien or other security upon the whole or any
part of the Company’s property or assets (whether present or future),
including its uncalled capital.

To draw, mwake, accept, endorse, discount, execute and issue cheques,
bills of exchange, pranissory notes, bills of lading, warvants,
debentures, and other negotiable instruments.

To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) or any corporations, companies oOr
persons, that may seem conducive to the attaimment of the Company’s
objects or any of them, and to obtain from any such government or
authority, corporation, company or person, any charters, contracts,
decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise and comply with any such charters,
contracts, decrees, rights, privileges and concessions.

To subscribe for, take, purchase, or otherwise acquire and hold shares,
stock or other interests in or obligations of any other company or
corporation.

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

To sell, let, licence, develop or otherwise deal with the whole or any
part of the undertaking of the Company, either together or in portions
upon such temms, as the Company way think fit, with power to accept
shares, debentures, or securities of amy conpany purchasing the same.

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

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment subject to the
provisions of the Companies Act 1985 (or any statutory modification or
re-epactment thereof) to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise.
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{(g) To pay out of the funds of the Company all costs and expenses of or
incidental to the promotion formation and intorporation of the Company,
or to contract with any person, fimn or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing, selling
or guaranteeing the subscription of any shares or other securities of the

Carnpany.

(r) To purchase and mair'ain insurance policies to indemnify the officers and
auditors of the Company against any costs, expenses and liabllities
arising from negligence, default, breach of duty or trust incurred by
them in discharge of their duties or in relation thereto.

(s) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be
for the benefit of the Company or its Directors or employees; to
remunerate the Directors of the Campany in any manner the Company nmay
think fit and to pay or provide pensions for or make payments to or for
the benefit of any persons who are or were at any time in the employment
or service of the Company or of any company for the time belpg the
Company’s holding company or subsidiary company as defined by Section 736
of the Companies Act 1985 or otherwise associated with the Company in
business and the wives, widows, families and dependents of any such
persons; to make payments towards insurance; to set up, establish support
and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persons
as aforesaid and of their wives, widows, families and dependents, and to
set up, establish, support and maintain profit sharing, share option or
share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary or holding company and to lend money to
any such employees or to trustees on their behalf to enable any such
schemes to be established or maintained.

(t) To distribute any property of the Company in specie among the members.

(u) To do all such other things as may be deemed incidental or conducive to
the attainment of the Company’s objects or any of them.

AND it is hereby declared that '

i) None of the objects set forth in any sub-clause of this clause
shall be restrictively construed but the widest interpretation shall be given
to each such object, and the foregoing sub-clauses shall be construed
independently of each other, except where the context expressly so0 reguires
and none of the objects therein mentioned shall be deemed to be merely
subsidiary or ancillary to the objects contained in any other sub-clause; and

ii) The Company shall have as full a power to exercise each and every
one of the objects specified in each sub-clause of this clause as though each
sub-clause contained the cobjects of & separate company; and

iii) The word "Company" in this clause shall, except where used in
reference to this Company, be deemed to include any partnership or other body
of persons whether corporate or unincorporate and whether domiciled in any
part of the United Kingdom or elsewhere.




4. The liability of the members is Llimited,
5. The Company's shave cepital is £1,000 divided into 1000 shares of £1 each.

We, the subscribers to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memorandum; and we agree to take the number of
shares shown opposite our respective names.

Names and addresses of subscribers and number of shares taken by each
subscriber

N.C. Robinson One },\/ , M
326 Abbeydale Road 4 M

Sheffield S7 1FN

N.C. Robinson & Co. Ltd. One /w/, Lo MA‘,\J_,,_._,

326 Abbeydale Road

Sheffield S7 1FN Jir i-- ) . yw j

Dated 25 March 1992
Witness to the above signatures ‘chcc,a 0 ‘Uf‘gy
Mrs. M. Wright

326 Abbeydale Road
Sheffield S7 1FN



Table A The Companies Act 1985

Regulations for the Management of a Company Limited by Shares

Table A as prescribed by The Companies (Tables A to F) Regulations 1985 (Statutory
Instrument 1965 No.805) and amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (Statutory Instrument 1985 No.1052)

The regulations set out below apply to the Company save in so farasihey are nol excluded or varied by the Articles,

of Association of the Company

INTERPRETATION
1, In thesa rogutations «

'the Acl' moans the Companles Act 1905 including any statsory modiication of ro-
anactmant thoraed for the ime bolng in loce,

‘the nrilcles™ maans the articlos of tha comrpany,

‘claar daye® In rolation to the petiod of a notico moans that parod oxcliding the day whon
iro notlce 5 ghean o deomad te bo given and tho day lor which it i ghvon or on which i is
la faka olledt,

*exeeuind Intiudes any moda of oxecution,
‘office’ moans the fogistmed offica of the company.

‘U0 halder” In ratation 10 shares means the mombor whoso nama s ontored inthe rogistor
of mombars &3 the holdor of the shaves,

"the soal’ maans tho tominon soa! of she company,

‘secretary’ iroans the sacrotary of 1ha company of any olher porson appointod to pardorm
the dutlos of tha socratary of the cormpany, Including a foint, assistant of doputy secratary,

'the Unlted Kingdom® rreans Groal Britain and Northorn Iroland.

Uinloss tho contoxt otherwiso raquites, wordn of axprossians contalnoed Inthose segutations
boar tha sama maaning a3 ln tho Aet but axcluding any staitory modidication thoreof not in
foreo whon thoso rogulaliona bocome binding on the company.

SHARE CAPITAL

2, Sublect 10 the provisions of the Act and withaut projudics 1o any rights attachod to any
axisting sharos, any share may balssuod with such rights or rostrictions asihe company may
by cidinary rasclution detanmnine,

3. Subjact 1o 1he provitions of the Adt, sharos may ba Bsuod which are fo b redoomed or
aroto bo flablo o ba redoomod at the optidn of tha company o Iha holdar on suchiorms and
In such manne: 23 may be provided by (ho anticlos,

4. The company may oxorcho tho powers of paying commssions confotrod by tho Act.
Subjact 1o tha provisions of tho Act, any such commision may ba satisfiod by tho paymont
of cash or by tho aflotimant of fully of panly paid shares or panly one way ana patily intho
othat,

S. Excopt »s roquired by law, no porson shall b rocognisad by tha company as holding any
sharo upon any trsst and (oxcopt as athomwlse provided by tho ariclos or by law) tho
company shall not bobound by of recogaiso any inferast in ny share oxcopt on absoluio
£kt 10 tha ontlioly thoroot In tho ho'der,

SHARE CERTIFICATES

6, Evary morbot, uponbocoming tho holdor of any shatas, shallbe entifed withaul paymont
10 one corliicala (Sr all tho shares of each class held by him (and, upon transferring a pant
of hishalding of sharot of any class, 1o a cantif.cato for Lha balanco of such holding) or sovoral
cortiticatos oach loe eno of mora of his shatos upon paymant for ovory conflicatp atter tha
lirstof suchroasonablo sumas tho Direclors may dolotming, Evory cortticaloshaibe sealod
with he seal and shall spocdy Lho numtior, class and distfaguishing numbors (# any) of tho
shares to which i relales and tho amoun| o respactive amaunis paid up (haroon,

The cormpany shall noibe bound 10 155ue more than one coniticato forshares hold [olntly by
sovoral persons and dolivery of a cortdieato 1o one joint hokdor shall bo a suiliclent dolivory
lc all of thom.

7. If a shawo conificate is dofaced, worn-out, fost o dostroyed. i may bo renewed an such
torms {i! any) as to ovidonco and Indemnily an paymont of the arpentos reasonbly
Incurrad by the campany In Invastigating ovidonco as tho diroctors may deteiming bul
olhurwise Ireo of chargo, and (in tho case of dofacomont or woaling o) on delivary up of
the o'd conidicato.

UEN

8. Tho company shall havo afirst and paramaunt Hon on ovory sharo (nel balng afully paid
shato} for all monoys (whothar prosontly payable of not) payabla at a hixed lime or called In
tospoct of Ihat share, Tho ditectors may at any timo doctare any sharo fo bo wholly or in part
oxonpt lromihe previsions of this tegulation. The company’s ieaon ashare shallextond o
any amound payabla in respoct of if,

9. Tha company may sell in such mannor as tho diroctors detotmine any sharos on which
the company has alionil a sum in rospact of which tho hon oxists is prasomly payable and
15 not $aid withla foudean cloar diys alter nokco has Boon gvon to the hotdar of the charg
of o Ihe pesson ontilod o # in cansoquanco ol tha daath of bankmupley of the holdor,
domandng paymant and slating Lha i tho notxois not cormplind wih thasharos mayba sold.
10 Tagivectioctioa sa'atha diroclors may authores o SOMO DArSON [0 G1oeu10 an Nlrumant
ol stansfor of the shases §0id To, of In accordance with tho diructions ol, thi puichasor, tho
titlo of tho (rans{ecoo 1o the shares shall not be atfocted by any irogutaty in ar nvalidry ol
the proceodings inrelorenta 1o tho salo

11 The not procands of e salo, aliar payrunt o tha caw1s, shillbe anshiod 1n paymon ol

£0 much of the sum torwhich the lien gxists as [s prosently payable, and any roskiue shait
{upan surtarcdor 1o 1ho company for canceiatan of tha cortdlcato lor o shatos sold and
subject toakke lion Jor any menays not pros enlly payable as axistad upon the sharos bafore
tha sale) bo paid 1o the parsen onitled 10 the shares at tho dalo of tho sale,

CALLS ON SHARES AND FORFEITURE

12, Subjuct to the tenns of aliatrrant, the ditaciors inay mako catls upon the mombars In
mspot] of any monays bnpart an thair shatas {whothot In cospast ol nomingd valus ot
momium} and oach mambar shall (subject to recolving at least touroon cloar days nonco
spacting whan and wharg paymaont ks 10 bo mado) pay 1o the company ns soquired by tho
noticeihe amounl ¢allod on his shares. Acall may bo raquited 10 b paid by lsiaimonts, A
call ay, batero 1oonipi by thi company of any surn duoe thoraundar, ba ravoked in whalg or
part and paymant ol a call may bo pastponod in wholo or part., A parson upon whom a ¢t
is mada shall ramain lkikla fercalls mado upon him notwithsianding the subsequoni ransler
of tha shara$ In recpoui whargo! the call was mada,

13. Acall sPalibadeamad (o havo bosn made altho iimo whon the resolution of the diroctars
authorising the £all wat passod,

14, Th:: gintholders of a shara shal' bo Jolntly and soverally liable 1o pay all calls In respoct
{harool,

15. 3 a call tornains unpald atior it has boenma due and payabla tho parsen iromwhom it is
duc and paynbia shall pay inlerest on the amaung unpakd from the day It became dua and
payable untilit is pald attho rato fixed by tho toims of allotmoent of the shate or In the aotice
atthacall, otk netato istxed, altho Appropriaterate (ns dotined by tha At} but tha directars
may waivo payrnont of tha intorast wholly of in pan,

16, An armnaunt payabha In rospoct of a share on allotmen or at any tlxed date, whothet i

respoct of nominalvalun or pramium or a3 an instalment of a call, shall be doomod ta ba a
cali and if i not pald tha provisions of the aniclos chall apply as il that amoont hadbocome
due and payablo by viituo of a call,

17, Subjact 10 the torms of alloimaeny, tha ditocters may maka arrangomants on the issuo of
lha;mh loradiftgrance botwoon tho hatdats in the amaunts and (imos of paymani of calison
tho shares,

18, It a calt reinalng unpald altar it has bocomo due and payable the diraciors may give o
tha poison fom wham it is due nol less than fourtoon claar days’ noilce roquiting paymant
of the amaunt unpald (ogoiher with any Intarost which may have accrued, The nollee shall
narnathe placo whore payrmont s 1o bo made and shallstata ihat IHtha notice [ not complied
with tho shares In reepedt of which Ihe call was mada will bo Hablo 1o bo foreliad,

10, Il tho notlon 7 not complicd with any shave in rospect of which it was glven, may, boloca
the paymonl requited by the notice has bean mado, be forfoiled by a resolution of the
dirgctars and the forieitute shall include all dividends or othar monoys payablo in respact ol
the foroitod sharos and not paid bafare the forfoiture.

20, Subjoct tothe provisions of tho Act, atadaitod shate may te £old, to-2liottod of oiherwis
dapased of on suchierms and in such mannor as the directors daterming eithorta thaperson
who was balote the lorloiure tha holtor of Lo any othor porson and at any tima boloro sale,
fa-alfotmont or athor disposition, the forfoiture may bo cancolod on such lorms as the
ditoctars think [, Whate for tho putposes oliis dispotal aforiohad sharo s lobe translonod
toany porsontho ditoctors ray authorisa 50mo persan to axatuto an fasttumont of tansier
ol {ho shara Io thal porson,

21, A paison any ofwhososharos hava baan forfaitod shall.caaso tobo a mombor Intes pott
of thom and shall surrandor 1o the compady for cancaliatlon the cortificate for tho sharos
fordoitod bt shatl stemaln abks 1o tha company for alt monays which al tho data of foraitur
wore prosontly payable by him1o the comgany Inrespect of those sharos with Inteies! al the
talo atwhich [ntaros| was paydbia onthoso moneys belore tho fartatuca o7, i nolnietest was
sopayable, al Ibe approprinta rate {as defingd in the Act) from tho date ol lordailute wniil
paymonl bulihe diteciors may witive paymont whotly of in part or enforco paymani without
any alkwanca far the vitluo of 1ha shatas at tho 1ma of forfoilure or for any consideration
tocotved nn thor disposal,

22, A statutory declaration by a diroctor or the soeratary that a shute has boon fadaitod on
a spaciliod date shall bo conclusivo evidoneo of thn Jacts staind in It as against all porscns
claiming to bo entitld 10 1he share and tha dactaration shall (Subject to the oxpcution of a0
Indtrusmont of nansh. * (- nocassary) constiivle a geodlitle to tho share and \ho person 1o
whom tho share Is 3isposed of shall nol boe bound lo 500 1o the application of thy
conskdoration, if any, nor shall hig titla to the shara be affoctod by any itragularity in of
Invalidity of tho procedings In teferance to the loroitura or disposal of the shate,

TRANSFER OF SHARES

23, Tha insteumont of tesuastor of 3 shato maybe Inany vsvallorm orn any othar lormwhich
the diteciors may approvo and shallbo execuied by of on bohatl of tho transteror and, vnloss
tha shaiois fully pad, by or on behat of \he transtoreo,

24, Tho diractors may 1ofuse to cagisior the iransior ol & shate which s not lully pakd 1o a

pmson ol whomthay do nal apprave and thoy may reluso Lo registor the transler ol a shiro
onwbich tha company has a lian, Thay may also refuso 1o rogistor a iranstor unlass

(4) 1 15 lodgod al the olfice or a1 sugh other placo as tho dirociors may appent and 1§

accompanied by tho cortiheitte for the shars 10 whieh A falatos and suchothat eDonte as
thodiraclore may roasenatily rGquire 10 Show the nght of the transtoror 10 make ihe tanslor

{b} 1115 5n tespect of enly ono ¢lass o shares; and

(¢ 18 in tavont of nol morw than lour ransieiags,

25 {iha arockas tofubo 10 regsled aansior of a share, thoy shallwithn Iwa monihs attor
19 date on which the iranstur was ludgad wih the company sond 19 thy ransiuroo nence
of 1o refusil,

26 Inu togisirabon of transfors of shares or of ranshng ol Ay class of Shames may bo
SuSNONdLd I sueh imps and for such Honocs (nol c«Cooding KNIty Gays i Aty yoar} as the



directora may detormine,

27, No teo whall bo charged fx tha roglsuation of any inatiumont of Irangtoel or othar
documant latkig ta of allecting the tile 10 any shara,

20. The company shall be enitledic rataln any Instrumant of transfar which s roqiinred, but
any inatrumont of tranatue which tho diroctors toluse 10 rogistor shall bor  *nod to the
patson kdging it when notice al tho rofusat iy glven,

TRARSMSSION OF SHARES

20. il a morbar digs tho sunvivor or survivors wharo he was ajoint holder, and his portanal
roprosantivos wharo ho was a sole holdor or tho only survivor of Joint holdars, shall bo the
only patsons rucognised bytho cormpany as having any titla ta bis Interass bul nothing horaln
coniined shall roloaso thoe ostale of a decoasod membarirom any lability In respact of any
sharo which had beon jelntly hald by him,

30, A poarson bucoming onlitiod 1o a share in consaquorco of the death of bankrupicy of a
mamker may, upan such ovdenco boing produced as the dirsclors may propotly tequlro,
oluc! aithar to becoma tho haldor of the shato o to have sama parsan teminmod by kim
rogisioted as tha transtare, If he olocts 10 bocomo tho heldor he shalt give notice 1o the
company lo that altect. it ho olcis 10 have anothar person ragistered ha shall oxecute an
instrumont of transter of the sharu ta that porson, Atk tho articies rolating 10 the translor of
ghatos shatl apply totho notico orInstrumantof transtar as if itworo xn Instrumant of transtar
oxucutod by tha mambor a2nd the doath of bankmupley ol the mombar hid not accurod
31, Aporson bocoming anitlad 1o a shara in consequence of tha doath of bankcruptey of &
mambar shall haveo the rights ta which he would bo ontitlod ¥ heworatha hokdar ofito shiro,
excopt thal ha shall nat baforo boing tegatoced as tho holdar of the shara b ontitled in
16000t of if o anund of voia atany mauting of tha company of at any senarale mealisg ol
tho hetdets of any class of ehates In the conpany.

ALTERATION OF SHARE CAPTIAL

32 The company may by ordinary rasolutian 3

{a) mcroaso its charo capltal by naw shares of such aumount as the resolulion proscrhos;
{b) consolkiate and ¢ivida afl of any of its share capital Inte shaves ol largar amount than its
oxlsling sharea;

(¢} subjoct 1o tho provisions of the Adt, sub-divide it shares, of any ol tham, Inte sharos of
armafior amaunt and the tosolution may detaeaina that, 25 betwaon the sharos rosulting from
Who t.ub-di;lalon. any of them may have any proforenca or advantago s comparod with tho
othot: an

{d} eancal sharos which 21 tho date of the passing of tha roselution, havo not boon fakon of
agreod tobo 1akon by any person and diminish tha amoun! of lis share cagital by the amount
ol tha shares so cancollod,

33. Whanover as o rosult of o consalidation of sharos any mambars wouk bocom antitlod
to fractions of a sharo, the diroctors may, on bohatl of ihose mombors, sofl tho shares
roprasonting the fractions fof the bost prico reaconably obtaineble 1o any pocson (mutuding,
subjoct to the provisions of the Adt, the cormiany) and disttbuta the not proceods of safoin
due propartian among thoso mombaors, and (he diroctors may authorise some porson to
oxotuto an instrumant of transtor ol tha shases (o, orin accordanco wih thedirostion of, ihe
purchase: Thoiranstoraa shall not ba bound lo sentothoappfication ol thepurchase monoy
nor shall his litla to the shares bo afloctad by any krragutarkyin otinvalidity of 1ho procooding s
In rolosonce to the sale,

34, Bublactto the provisions of the Acl, the company may by specll resolulion ieduco lts
sharo caphal, any capital rodempiion resarve and any shate pramium nccount in any way,

PURCHASE OF OWH SHARES

35. Sublect to thu provislons of tho Act. the company may puichasu fts own sharas {including
any rsdoemable shares} and, If 1 is a private conpany, maka a payment Inrespont of tho
toedomption or purchaso of Its own sharos othorwiso thart out of dictibutabla profis of tho
company of tho procoods of a fresh 1ssua of sharos,

GENERAL MEETINGS

36. All genoral moetings other Ihan annual gonoral meetings shall bo catkd oxtraordinary
ganofal maotings,

37, Tho ditoctors may call general meotings and, ontho aquishion of mambots pursuant 1o
the provisions of tho Act, shall fonthwith procood 1o convono an oxiraordinary ganaral
muoating {or a dato nat later than olght wooks atier rocoipl of tha requihion. t thero are not
within the Unitod Kingdom aulficiont diroctors to call a genoral meating, any ditector or any
mombor of ho company may call a goneral roeting.

NOTICE OF GENERAL MEETINGS

38, An annual genoral moeling and an extracrdinary gonaral meoling calied lor the passing
of a spocial rasolution or & rasolution appolnling a person as a director shallba callod by at
loas! twenty-ona cloar days notice, Al othor oxtraordinary genoral mootings shadl ba called
by at loast fourtoon eloar days’ notlea bt a gongral taoting may bo callad by shortat notios
i 1s 50 agroad =

(") Intho case of an annual ganaral mooting, by all tho membars entilod 10 attond and vote
thoroal; and

(&) inthe caso of any other moating by a maorty in numbor of the mambots having a right
to atlond and volo bolng a mafority togathos holding not loss than nlnoty-iive par cont, ip
nominal valuo of the shares giving that right,

The netico shall spocify the time and placo of the mootiag and the goneral nature of4ho
business toba transaciod and, In tho casa of an annval genaral maeting, shall specitiy the
mooting as such,

Subloct ta tha previslans of the anickas and to any testrictions Imposod on any shatps, tho
notico shall bo glvon 1o all tho momborm, 1o all porsons ontitled 12 a share In conzoquance
of tho death or bankruplcy of a marrbet and 1o the direciors and auditers.

39, Tho accldonial ornission lo glva pofice of a moeting to, or tha nonroce®l of notico of a
mooting by, any porson onlitiod to raceive notce shall nol ivalidate tho procsedings of Ihat
mealing.

PROCEEDINGS AT GENGRAL MEETINGS

40, Nobusinass shaflbolransacted al any meoting unkss aquorum s prasent, Twoporsons
ontitied Y0 voiu upen the business 1o be iransatted, oach bolng amambor or a proxy for a
mamior of a duly authorisod reprosentative of a comporallon, shall bo a quorum.

41, If such aquorum s nat protontwithin haX an hour fromiha imo appointed ot the moating,
oril duting amaaiing such A quorumcoaass to ba prasent, the moaling shallstand adiourned
tothe sama day in tho next waak ol he same lime and plate or {o such 1imo and place as
the diroctors may datormine.

42, Tho chaliman, Il any, of tho coard of direciors of in his absonco somo othos dirotior
naminatod by 4w directors shall proside as chalrman of the meoting, but i neithar the
chaurman nur such othor diroctor (1 any) be prosont within (floon menttes altar tho time
appolinted for holding the movting and willing lo act, the ditectors presont shall lodt one of
their number to be chairtan and, it thata is only ono diractor prosont and walling 10 act, hoe
shatt bo ehauman,

43, Itno diroctor is willing to act as chalrman, ord no direclor s presoni wihin litoen minules

aftar tha time appeinted for holding the maoting, tho memburs prasont and saltiod 1o vols
shall chuose ono o Tholr aurmbor to Lo chaliman, L A 4,
44, A dirsctol shall, potwithslanding thit hals nol a rambiat, bo antklodio sitund and speak
ulany goneral maeling and at any soparato moaling of Ih holdens of any class of sharos Iy
1ho company, ’

45, Tha chaliman may, wih the consont ol amasting atwhich & quorumis presont {and shid
il3a dlioctod by tha teating) adputn tha maaling trom i 10 tma and fom place ko piace,
butnobusinoss shaltretransaaed alan adjpurned moating ctherihan businoss which might
propmlz'havu boaon transaciad at the moating had 1h adjouinmant Aol takon place Whan
ameoting ls adjournod tar lourtaen dhys of mre, al loast soven cloar days’ natlon shal bo
pivon spaclylng the tima and place of tha adjoutnod monting and the goneral patus of the
busingss 1o bo transactad, Ctherwise it shal not bo nocotsary .o glve any such notlea,
45.A rosotution put to the vote of a maating ehall ba decided on a show of hands unloss
bafore, or on the docfaration of the rasuh of, the shaw of hands a poll is duly domandod,
Subjoct 1o the provisions of the Azt, a poll may be damandod;-

(a} by tho chairman; or

(b} by atioan! twa mombos having e fight 1o vero 21ihs Mmooting: of

{c) by amambor of mbmbars tapresonting not Jass than onatanih of tha total vating fghia
of alf tha mamburs having the right to vote al the meoting; or

(d} by amombior o mambars holding shares contarring a right to voto a1 tha mooling bolag
sharos on which an aggregatoe sum has boeon pald up oqualto not 56 shan onu-tenth of tho
folat sum paid up o all tha shates eontatning That right;

and a domand by apaison as proxy for i momber shall bo the samo as a domand by 1
MM,

47.Unloss a poll is duly gornandod a doctaration Ly the chaitman that a tasolution has boon
canrlod oreariod unamimausty, o by aparticularmajorty, o« lost, of not carried by a panticular
ety and an paly 1o that ottectin iho mintnaes of the moeting shallbe conclusive ovidenca
of tha lact wilnaw} proot of the numbar of pronodtion of the vores tgarded in lavour of o
aganst o rosolution,

40, Thodarnand torn patimay, bolotatha pollIs takon, bowithdrawn but only with iha congant
oltho chairman and adamand o whhdrawn shall pot bo taken 1o havo invalidatod (ho rasult
of a show ol hands doclated bofora the demand was mada,

49, A pell shallba laken ps tho chairman ditetts and he may appoint scatineors (who nood
ot b mombats) and fix aima and placa for dectaring the result of tho poll. Tho rasul of the
pal shallba deomad to be the resalution of the meating at which the poll was damanded,
50, In1ho casa of anequally of voles, whother on a show of hinds or on apall, tho ehaltman
shall be arisled 10 4 easting vota in addition to any ather volo ha may havo,

51, A polt domanciud on the alection of a chalrrnan ot 0n & question of adjournment shall e
takan fonhwith, A pall domandod un any othor quastion shall bo taken oithat forthwith or at
such timo and place ns the chaitman direcis net belng moro than thily days atior the pollIs
dumatdod, Tha domand lof a poll shali ot pravont the cantinuance of n maoting for tho
transaction of any businass ethor thantha questionan whichthe pollwas domandad. I a poll
1s damanded batora tho declaration of the rasult ¢l a show of hands and lho domand s duly
withdrawn, the maating shall conlinuo as if (be domand had not boen made,

52. No nolico noad b givon of a poli not 1akon fonhwith if 1he 1imo and place af which It ks
tabalakon are announced o1 tho mootiag a1 which it ks domandad, ln any athat casa Al taast
soven clar days' nolico shall ba givon cpocitying tho fima and place al which tha pall is to
bo lnkan,

53, A rosolution in witing orocuted by of an bohal of 0ach rrarmbat who would havo baon
onfilled lovote upon [t if it had boen propased at aganaral mooting a1 which ho vias prosent
shall bo a8 edfoctual as if & had boon passed al a gunaral moaling duly convened and hokd
and may consist of soveralinstruments In the Fko forrn each exccutod by oron bohall of ana
of MO1e MOMKs,

VOTES OF MEMBERS

&4, Subjot to any rights or restrictions artached to any thatas, on a show of hands avery
mombaor wha (baing an Individual) ks prasont in porson or (bolng a comoration) ks prosont by
aduly azhorieed ropres anative, not being himegll amambar ontitiad ta vete, ghall have ona
voloandon apoll avory momrtsof shall hava one vate loravary share of which ha ks tha holdar,
55, Intho case of join holdors 1ho voto of the sanlor wha fendors a veto, whether In porson
or by proxy, shall ba accopted 1o the exclusion of the vatos ol tho athor joint halders; and
sonlolty shall bo datermined by tho onder in which 1he namos of the holdars sland [n tha
rogister ol mambexe,

54, A mombar In sespoct of whoman ordor has boon mado by any cour having [unsdiction
(whothat In the United iKingdotn of olawhers) in maliats concetning momal disorder may
volo, whether an a show of hands of an a pod, by his recolver, curate bon's of other porson
avthorisedinthat bohail appointed by that.court, and any such rscoivor, curalor bonis ofothor
paison may, on a pol, vole by proxy, Evidonos to tho satisfaction of tho ditoctors of tha
auihorlly of thu parsen clawming 1o oxorclso tho righl 16 vola shall be deposited at tho offica,
or a such athor placo as & spedificd In accordance with the articios lar the deposit of
instrumonts of proxy,not lass than 48 hours beloro tho tir appolnledior hokflng the madting
or adjoumod mooting at which tha sight to voto Is 1o bo axercisad and in dofaul tha fight to
vold $hall pot be exarcisalils,

57.No momor shall vota at any gonoral mooting or at any soparale mooling ol tha holdars
of any tlass of shares in the compary, oither In person of by proxy, In rospoact of any sharo
hn!d by him unloss at mpneys prosently payabla by him In rospect of that shara havaboen

paxd,

58, o obloction shall ba ralsed 10 the quatification of any voler oxcopt al the meoling of
adjournad mading at which the oo sbjacted to Is tandorod, and evory vote not disalkwad
attho mogting shall bavalid, Any objoction made Indue time shalltseseforredta the chaltman
whose docision shallba final 2nd candusive.

56, Onapoll votes may ba givenelthat porsonally or by proxy, Amomber may appoinimore
than ona proxy (o atlend on the sama oecasion.

60, An Insteurnont appointing a proxy shall bo in wriling, executod by or on behall of the
appointor and shall be in tho Tollowing form (of In a form as noar thorole as circurnsiancos
aftlow or inany ather form which is usual o which the directors may appiova) 3

PLCLImited
1Wa, Lot , bolng a
mambai/mombers of the above-namod company, hareby appoint of
+ Of failng him, of .25

mylour proxy lo vota in mylout namals) and on my/our bohall at the annualfexiraordinary

gonoral mooling of the company, 1o bo held

on 19 2 And at any adjournmont theteof;

Sigrod on .

61, Whoraltis dosired 1o afford mormbess an opponunkty of Instructingtho proxy how hashall
act the instrument appointing a proxy shall bo in the follewlng form {ox in a lorm as noar
tharolo a;sclrcumstnncss aliow ofIn any othar larmwhichs usual ot which the diractors may
appiove) »

PLCImbod
Irwo, vof Jbaing a
mombar/momans of ho abovo-namid company, haroby appoint of
L o lailing him of

« a5 mylour proxy 1o volo in myfour namols) nd
og mplautbohall 1 the annuaexirzondinary genatal rosting of tho corrpany, lobioe held on
1
and al any adieurnmani theraof, This totm s 1o bo usod In rospect of tha rosolutions
manbengd bolow as lollows

P



Roscution Na.1 1o ‘agalnet

Reaciution No.2 *for ‘against
w» Stk aul wihichnvzs ju ot dosling,

Unleas Surwise instructod, the proxy may volo i b thinks (il ot abstain iromvoting,
Sigrud this day o 18 f
62, Thainstrurment appolnting a proxy and any authority undar which it s oxocuted of acopy
of such authothy cartilied notarially of In sema othar way &pptoved by tho diroctors may:s
{aybo doposivod artho oo or at such other ace within the Uniled Kingdomas ls spaciliod:
in tha notisa Sonvening the meating of In any nstiumant of proxy sent oul by the company
Tn rolation to the mosting et losa than 48 houts befara e tme tor holding the maeting o
adjourned maoling at which tha patson named in the Instrument proposes o voto; of

(b} In the case of a poll 1akan mare than 48 hours attor it s demanded, be doposiivd ns
atororadd atter o poll has beon damandod nnd not lass than 24 hours belora the limo
ppointed los tha taking of the poll; or

{6} white tho pall i nat takan farhwith but & takon nol moio than AB hawrs altor & was
domandnd, e doliveted at o moeting at which the poll was gemanded lo tha chalrman or
1o the sacratany or t2 any directon;

anrd aninatturnant of praxy which is not depotiiod ordalivel od Ina manner soparmimied shall
b Irreand,

63. Avgla ghven ot poil demandod by proxy o By tho duly auhorined roprokonlatve of a
2OPoralgn shitd by vake notwithstanding the previous dolarmination ol tho auhorky ol the
porson voling of domanding a poll unkes notco o the dolermnation was tacaivad by the
Lompany i the olico or ot such other place at which the inglrumont of proxy was duly
donasited batero tha comnancamont of the maating of adpurned manting alwhikh tha vota
13 (ean 4 U poll domandind o1 finthotaso of a pell takan othorwise han o tho sama day
W' g tent ng o adjournod maating) the Hme Ropaintad for 1aking tha pol,

HUMRER OF DIRECTORS

A LIS ool wsb Starmined By oidinary 1oseluian, The numesr of ditotiors {aher than
a"unate drectens) shall not be subjoct lo any padmym but sall ba nof lass than twa,

AL TERNATE DIRECTORS

B Anydiactoriotnerthanan akarato ditocter) may agpant ary otherdiroctof, of any othe?
parsan approvadd by tesolution of the directars and willing 10 act, (0 bo an allarnato director
and may ramave fromoltion an aharmaa deotior 5o agpbinted by him,

83, An altemate dhratior shall bo entitlod ta rofwive notaa ofall meutings of diroctom and of
il rentngs ol comminges of diroctors of which his appointor 16 a mambar, teanend andvole
at any such maoting al which the director a0paintag him s not personaly present, ard
gonurally to parorm ail ihe funcrions of his appainior as a directt In his absanos but shad
notba antilled o recolve any iomuneration lromtho company lorhis services an anafiarnale
diractor, Butit shad rol bo nocoesary to give notico of sucha maoting 1o an aftomate direcior
who [5 abrent fom tho Uniod Kingdom,

67. An ahernato diractor shallcoass to bo an arernae diroctor (fhls appolntor coxsea tobe
aditegioribut, 1 & director ratlton by rotatlon or otharwiso but Is roappoinied of doamed 1o
have Loon 1eapponIng nt the moeling 2 which o tetiras, any appoirmentof an atamate
diroctor mado by him which was Inforco mmodiately prior to his ratiternes! shall continue
alter hig teappoinimont,

88, Any nppolntmant of romoval 2t an altormata direcior shall ba by rotlea 10 1ho company
signod by the director making of ravoking tha appoinimant of in any other anhor sparaved
by tho ditociors,

6. Savo a8 sthorwise provided In the aniclos, an altornata dicoctor shall be doomod for all
purposos o be a direcior and shall alone bo tetponabia fof s owm ats and dotauns and
he shall not bo deornad to ba tha agent of the difocior appointing him,

POWERS OF ARECTORS

70. Subjoct to the pravisiant of the Act, the momorandum ang thy anicls and 10 any
directions givor by spocial rasslution, the business of the company shal ba mapaged by the
disoctars wha may oxorclce allihe powers of tha company. No aeration of ihe mamatandum
ot articlos and no such direction shall invalidate rny prior act of he drectom which would
hava beonvalid # that aheration had notbeon made or thatdirection had net boan given. The
powary givon by this rogutntionshalinotbolmbied by any spocial powor ghvon lotho diectors
by tho articlos and a moating of dlroctors at which a quorum ks prosent may oxorcico all
powors oxercisablo by the dirocton,

71, Thodlreclors may, by powor of altornoy or athurwise, appolrs any porson o bathe agent
of tho company Jor such purposos and on such condRions as (hoy doterming, induding
authotity tor the agont 1o delogato ab of any of his powers.

DELEGATION OF DIRECTORS® POWERS

72. Thodlrectors may dologato any of thali powors to any commitooconsisting ofono or mota
disoctors, They may attodetogate Ioany managing director of any dlroctor holding any othor
exotulivo ofiico such of tholr powors as they considor dosirablo o bo exorcisod bry higy, Any
such dolegation may bo mada subject to any corditions tho directons may kmpose, and ofthor
collatarally with of lo the extlusion of tholr own powoers ang may be rovoked o akerod,
Subjoc! ta any such conditions, tho procoodings of a commiton whh two of more mambors
shall be govornod by tho arficlos reguiating the procaedings ¢f directors so far as they are
capable of dpplying,

APPOINTMENT AKD RETIREMENT OF DIRECTORS

73, M tha flrst annual goneral meoting ol the dirctors shall retire frorm alikco, and al ovary
subsequent annual goneral mooting cno-third of the ditectors who are subject fa ratitomoen
by retatian or, i thele numbar (s not thraa of o metple of thioo, the nuirber neaes! 1o ono
third shall retiro trom offico; bul, if there Is only one director who ks subject to tetirement by
retarlon, ho shall ratire,

74, Subloct totho provisions of tha Act, the dirociors torotire by rolalion shall be those who
have boon longosl In office sinco tholr last oppoiniment of rerppolntmont, bit as botwean
parsons wie bocima of wore last foappointiod dirsctors onthe samo daythesateretio shall
{unloss thoy oihoiwino igreo among thamsolves) be dolormined by lot,

75. it tho company, at 1he maoling al which a duocior rotires by tolatien, doas oot fiRt the
vacancy the ratiring diroctor shall, d willing to act, be deamod to have boon rozppoiniod
unfoss ai tha meaiing it bs rescived nat to fill the vacancy or unkoss a rosolution for tho
toappaintront of He ditocior 18 pul 10 the meoting andlost,

76. No parson gthor than a dirodior falifing by roration shall bo appointed of foappointod a
diractor & any ganeral mooting Uniase

{7} he Is rocommonded by the directors; of

(b} not lass than fouroon nor mora than thiry tive eloar days boloro the dalo appointed lar
1hu mooting, notice oxecuted By A mombet Qualiiicd fo vate at the moaling has beon given
10 tha company of tha intonlion (o propose Ihat porsan (or appainiment or toappolntment
slating tho pardiculars which woukd, if hie wors 50 appainted of feappointod, be raquited to
by trcludod In the caimpany's togistar of direciors togothor with notice oxeculod by that
pesnen of hs wilingnass 1o be appainted of reappointed,

77, Kos tess than soven nor more thaa twanty-eight cloar days bolora tho date appeinted for
hatding a ganaral moaling rotico shallbo gvan to all whe aro aninled o rocenve notics of 1he
maatng of any pomsan {tthor than A dwocit rofibng by roralion al the mawling) who

tacommandesd by the dicectam fod appolinimant ur rappolnmint ¢ a ditoctorat tha maosiing
of In rospoctof whom nollca his boon duly glveato the company ol the intortion to Poposn
him altha meellng for appolntinent of toappalntmaent as a ditector, Tho natice shal give he
panticulars of that parson which would, il ha ware s tppainied of reappalnted, ba requked
o be induded In ihe company's rogisior of ditetiors,

78. Subject as atoresald, tho company may by erdinary rezolutlon appolnt a parson wha s
willing Yo act ta baaditoztat aithat to i avacancy of a3 an pdditonal duoctor and may ako
detgrrhing thoe totation In which any additional directon sro 1o rellte,

79, Tho dirociors iy appolnt 8 poarscn who i willing to act 1o be a diractar, ather 1o Wl a
yatancy of as an ndditlonal director, pravidad that tho appalntmant dooa not cavse the
numbet ol croctars lo excosd any numbor fixed by orin atcordance with the artices ax tho
maxionum numbat ol ditecion, A director 5o appointod shat ok oitjeo only untit the noxt
followdng anaual geaeral meting and shalt not ba takon Inte docount In dotermminng the
ditectois whaare toroatire by rotation pithe meeting. il not teappointed at duch annualgunant
mooting, he shall vacate otficn at the concleslan tharool,

80, Subjoct as atardsald, @ director wha ulites a1 an anaual gonural mooting miay, I willing
10act, beraappointad, i ho i nottenppointed, hosheh retainollice until tho maating apainis
somarano in his piaco, of d if doss not do so, untiltho ond of the moetlag,

DISCUAUFICATION AND REMOVAL OF DIRECTORS

B, Tha otfice o1 a diiottor shal ba vasated i

{a)ho consed fu >h 2 duasptor by virtua of any provision of 1ha Azt or ha beoormos prohtied
by law ftom buing a dlector; of

(B} ke BOCOAWEG LANKILY: OF Makes any AMANGOMAHN! Lr EOMPOBIGN With his croditors
JOnasasy: or

£6) ho %, or may kg, sutofing trom mwntal gisordnr and oithor &

1Y his 8 admittod ta hospitalin pyrsuanco of an applicaton for aoawssion lor Lradlenom undar
1ho Montaf Heath A2 1633 of, i Scovland, an epplication tor wdmission undar tha Mamal
Huanh (Seolland) At 1960, of

tu] an ordar is mada Ly courl having juisdetion (whethwr in tho Unied Kingddm of
ol twhiate) Tnmariers concorning mantal disotdar fof his detarton of tof tha appoiniman of
A!Eom-wr. cutator boms of olhor Dsan Lo 0xarGisy povats wih rospoct to his propony of
aflasgor

{4} ha walgns his ofice by notico 10 tho comgany; ar

(9] ko shak for maea than slx concotuive morths have bean shsant wihout potmission o
thediraciors ffam maotings ol directors ho'd during thal paricd and \ha gitectors tosalvo thi
hi& ofice bu vacaled.

REMUNERATION OF DIRECTORS

82, The direciors ahali ba pntitled Lo such wmunorntion as the campany may by ordinary
rasohuon datarming and, valoss tha resolution providos othorwise, 1ho remunoration shalt
ba dowmod to acceus Irom day to day.

DIHECTORS' EXPENSES

83, Tho directors may ba paid aN frave!tng, hotol, and othar oxpensas propaly incured by
némin connediian wih thair itondance at meatings of drocinrs of commioys of dirscions
of genaral mostings or saparate moalings of tha holders of any class of shates or of
dobardutes of the comparny of eihersiso in connoction with tha dischiargo of thair dulies,

DIRECTORS APPOINTHMENTS AND INTERESTS

84, Subjocttathe pravislons of the A1, tho direcdors may appoint ono ot mato ofthalr nembar
tathe offte ot managing ditpeiorof 10 any othar sxoculvo ollos ndortha corpany and may
onlorintoan agreemant or afangemani withany olrectot for his\..cploymoni by tha comparny
o fottha provision by him of Any savices outsida tha seona ol the eedinary dutios of aincton,
ANy stach dppointment, agrearnont or arrangamont may be made upon stch tarms as tho
dioclons detonmino and they may rorunorato any such ditoctorfor his servizos asthaythink
1K, Ay sppoinimont of a diractor 1o an executive offico shal tarminato i he coases lobe a
director bul without produdico to any claim to darmagos for breach of tha eontract of sorvice
botweon tho ditucior and tha caropany. A managingdiracion and a divectol holding any oiher
oxscutive difice shall ro bo subjoct 1o colitamant by refation,

85. Subject 1o the provisions of thy Act, and provided that heo has disdosaed 1o 1he dicodtars
shonaiwre and axtonl of any matarlal interos| of his, a diroctor notwithstanding his oflico -
{u) may bo a parly to, or olhorwisa intorosted in, any transaction of arrangsmont wih tho
company of in which tha company is oihnrwias intorasiad;

(b} may bte a director or athor officer of, or employed by, of a pany to any lransaction or
arrangeant with, of ahorwiio nlorosted In, any body ceporata promated by tho company
ot Inwhizhthe company ks atherwiso Interastod; and

(c) $ha¥ net, by roasan of his effico, bo ac bls lo the company lor any benelit which ho
derives framany suchollica of employimont of fromany such Itansaclion of arrangemont of
from any inforestin any such body comatate and no such transaction of arrangainent shall
be lablo 16 bo avekdod on the ground of any such Intovost af banold,

86, For the pumoses of roguiation 85 &

{a}agoaetalnotice givanto thodirectorsihat adisectoria 1o ba regarded as having anintorest
of tha natute and oxtort spocitiod In the notico in any transaction of arrangomont in which
a spackiodparson of dass of porsons Is [ntorestod shall bo doemod (o be adiscbsure that
Iha diroctor hag an Inlerost In any such Iransaction of the nituis and entent so spociiod; and
[b) anintarest ol which adirector has no knawledge and of which It s unreasonable 1o expoct
hirm to havo knowlodgo shalf nat be (rodted as an Inisrest of his,

DIRECTORS' GRATUITIES AND PENSIONS

87. Tho diractors may provide bonoliis, whothor by the paymant of geatuhlos or ponsjons or
by Insurance or o1hom150. for any* ditector who has hold but no longor holds any oxoculive
oltice or employmen wih the company of with any body corporate which [s or has boan a
lubs_-dlary of the company of a prodecossor in business of tho company or of any such
subsidlary, and forany mambor of his family (including a spouse and alormor spouse) orany
parsonwhois orwas depandant on him, and may (as woll bofora as atiar ho ceasds 1o hokd
such offico or employmont) contribute to any fund and pay promiums for tha purchasa ac
provision of any sush benolil,

PROCEEDINGS OF DIRECTOHS

8, Subjoct o the provisions of $h articlos, tho dirottors tray rogulate thalt procesdingd as
thayihink lit, A dirotior may, and the secrotary al Iho roquost of a ditactershal, calla monting
of Ihediragtors, ishalinol bonotussary lagive notica of a moeting to Adiracterwhois Absom
ltaem tho Unted Kingdom, Quastions arlsing ata moting shall bo docided by a majority of
votus. In tho case of an Gquanlily of vetas, tho chalrman shall have a socond o casling vole,
A diteclor who is also an altomato diraciar shattba entitiod in She absonce of his wpponior
to a soparale vota on bohal of his appalntor In addtion to his own volo,

80, The quotum for the Iransaction of the business of the dwociors may ba fued by the
ditecios and untoss suied at any other aumbaer shatl ba two, A person who hokdg olfice
only as an alornala diractar shall, il his appointor is noil presont, bo counted In thi quorn
90, The coalmuing diractors of a solo tontinting droCior may agl nolwithslanding any
vaciancos Inthoit nurrtsor, bul, if the number of deeciors 16 las s than tho numiber ined as tho




quorum, tho continulng directors. of diroctar tay act enly fof the purpese of tling vacancias
or of calling a ganoral realing,
1. Thadiractors may appolnt ano of thakt purnber to ba thechairman ol iha boatd of diroglora
and may atany Hima ramave im fioni thal cliloe. Unless hols unwillingto daso, the dltoclor
s appointad khall prosida s overy moeling of directors sl which ho s prosunt, But i tharo
s no draciar haldwg that aliica, of if the diacter haking it s uwiting lo posido or i not
prasaal within fiva minatos alior 1he thme apipolntad for tha mooting, Ihe diiectors prosont
tnay appctint ona of tholt #umber to ba chalunan ot the mautlag.

92, Alacts dotie by a roating of diractors, orof Acormmitioo ol directors, or by 2 porton acling
13 & diroctor shall, notwithstanding that It bo aftorwaids discovorad that thois was a dafect
W tho appainimant of any directer af thal any of thor wate dicqualified ram hokding alfice,
ot hadvacatod office o wora nt ontludio vole, ba qis valld as it evory such porsen had boen
duly appolritd and was quatiiod and hind conlinuod 1o be a directar and had boon antitled
10 volo,

92, A resolulion inweiting skyrod by al tho direttors ontited to recaiva notico of amoating
of diratiats ot ol A committao of ditoctors shakt ko as valid and atfecwal as il it had boan
passod at a moaling of diroctors or {as the caso may ba) a committes of duacts duly
canvonod and hold and may consisl ol soveral documonis in the likn forn sach sined by
ono ormare ditac10rs; but A rasoution slgnad by an altornatediroctor nood notakso basignad
by hus apgeintor and, 1 1s sgnod by a director whahas appointed an altornato dioctor, it
nood nol be signed by the aernate ditecor In thal capacity.

o4, Savo 0 dtherviso provided by tho anicles, a divoctar shall nol vola al a manting of
directors ot ol a commiiteaof directors onany resotution concedning & rrattarin whichhe has,
ditoetly at indraciy, anintorestor duly which s matailnt and which confficts ot may coniict
withhoIntarosts of tho company unhise b intorest or duty arises only bacause tha casa falls
within ona of ingde of 1ho following paragiaphs &

{a} 1ha rosalilion rolatos 1o tha giving 1o him of a guarantea, pocurly, of Indemnityin aspost
ol manoy lodl to, or an obfigation incurred by him for the banelit of the company af any of
16 subsidiaring:

(&4 tha resalution rolntas ta the giving to a thisd party of a guaranioo, securlly, of ndomniy
1n to5poct of an chligation of tha tompany or any ot its subskiiarins ter which Iho diroctor has
assumad responsbilitly In whols or paut and wheathw alono of jointly with athers undor a
Guneanteo af indemnity of by the giving of security; .

{¢} his Intarast arises by virtuo of his subscribing of Agtoalng 1o subsciba for any sharos,
doboruros of othot secuiitios of Ho company of any of s subaidiasiot, or by vituo al s
balng, or Intondingte became, A paricipant in tha tadowrking of sub-tndoreiing ol an otor
of any such sharas, dobanturas, or othor sacutlios by ho company of any of s subsidiasios
for subscnpiion, purchase or exchange:

(d) tha rosolution rolates In any way 1o a ratiiomant bonafits schamo which has booen
appraved, of ks cenditional upon apntoval, by the Roard of fnland Riwenue for laxatioh
PUPBOSDS,

For the purpasas of this tagulation, an intatest of & paran wha s, bt any pumpsse o the At

(axcluding any stalutory meditcation Theroot not In forco whon this reguintion bacomok
binding an tho campany), connocted with a director shall be 1(eated as an lelerast of tha
ditocter and In ralation 10 an alornato ditestor, an Intarost of his appolnior shak bo Hoaled
a5 anintoragt of tho Ahomata ditoctor wiheut prajudico 1o any Inerast which the aorrata
ditoctot has othorwan,

95. A diroctor shall nai bo countaed In tha quowm prosent af a moeating In ro'ation 1o a
regolution on which ho T not enthiled 10 vole,

96, Thocormpany may by ordginary resalttlon supend of rolax 1o zny extont, oithar panerally
o In rospoct ol any particular matter, any paviclon of the anictes prakibiing a Siector from
voling at a mouting of difectors or of a comnviea of diroctens,

97. Whoro proposals arp undor conskiaralion concorning thi agpalntmaat of v of matd
dltactors 10 officos of omployrrenis with tho company o any bady corporate In which the
company & ntorostod the preposals may bo dided and considetod In tolation (0 each
ditotaot soparately and iprovided ho ls not tor anothor reason procided from voting) each
ol Iho ditoctofs concunad shallbo enlitted 1o vate and ba counted In the quorumnin tospocdt
of oach resolullon excepl that concorning hia own appdintmont,

08, If a question arkos al a mooting ol diractors of of A commitoo of dirocions a3 to1he righ
ol a dlrector 16 vate, the quostion may, bofata the conclusian of the moeting, be reforedia
tha chaltman of tho mooting and his ruiing In rolaiion 10 any directal other thanhimeoX shal
ba linal and eonclusivo, ’

SECRETARY

99, Subjort 1o tho piovigions of the Ad, tho socrelary shil be appainted by thedireciors fof
such tarm, at such ramupuration and upon cuch condilons at thay may think fit: aad any
sociotary so appoiniod may bo ramaved by them.

MINUTES

100, Tho diraclors shall cause minutes to bo mado In books kept for tha purpese &

(a) of all appointmonts of oiflcors mada by the difectors; and

{bh of ali procovings at mosiings of tho company, of ihe hokers ol any class of sharos In
thacompany, and of tha direciors, andof comriges of diroctors, Including tho names of tho
ditnctors prosant at sach such maoting,

THE SEAL

101, The sealshallonly bo used by tho authority of he directors or of a commitioo of dirastors
authorigod by the directurs, The diroctors may dotormine who shall sign any fastrumunt lo
which tho seal is affixed and unloss etherwlso so dotormined i shallbo signod by a dinctor
and by 1ho sotiotany of by a socond dirociar,

DIVIDENDS

102, Subjoct to the provisions of tha Acl, the company may by grdinary resoluifan detlare
dividands in accordance wih the reapoectivo rights of the momborn, but no dividand shall
axoeud 1ho amount recommended by the directom, '

102, Subject to the provislons ot tho Act, the directors may pay Intorim dividends i appaars
)& them that thoy ave justitiod by the profits of tho company avaltable for distribution, Il the
shate capitad {s divided Into ditioront clasos, the directors may pay inlodm diidonds on
shares which confer dolarred or nonepieforiad rights with rogard lo dividand as woll as on
shaios which confer pretarontlal rights with rogard (2 dividond, bust no Intesim diddond shall
ba paid on shatos carrying dofar/ed o1 non-profarfod rights d, at tha timo of paymont, any
prolarantiatdividend & in arrear, The diractors may also pay at Intarvals satlied by thamany
dividond payablo at alixod rate f it appears to them that the profts avallalio for distribution
Justify tha paymant, Fravkéod the direciars act in good falth they shall nof ncut any liadility
10 tho hoidors of sha-os conterring protoread fights for any ks they may sulfor by tho lawful
paymont ¢f an intarim dwidond o6 any shargs having delorred or non-praleriod rights.
104, Sxcopt as ctherwiso provided by tho rights atiached 10 shares, all dividends shall be
doclatad and paid aceording to the amounts paki up on tho shares on which tho dividend is
pad. Al dvdands shall ba appodioned and pald propationalely 10the amounts pild up on
tho sharés dunng any porich or porians of tha poriod in respact of which the dividand Is pad;
tul, fany shata 15 53und on larme prowiding thal i shal rank tor dividend as lram aparticutat
datn, Ihat shars shailrank lo: dvidend accardingly.

105, Agonural moating doclinng advdond may, upon the racemmendation of the diractors,
diruct thar v shall e satstod wholly or partiy by the distibulon of assats and, whero any

o

dilliculty pilsonn coppd ot distsibution, the dhocioisnny notiaths same andin

may Issus fractional ce.dificalus and fix Ihe vitlue for diilrlbmldnhl?f Mir BAKOIG ﬁ’nﬂ"n‘ﬂ‘}
duigimring thaicashshnll bo pakd o any mambxar upon tholooting aliha valus Sotxwedinor ot ,
to adjuet tho rights of mambors and may vost any assols Intrustoss, « .
106. Any dividond or olhormonoys payablolnrespost of ashare may bo pald by choque sany
by poct 10 the reglstored addresr of the paroen ontitfod oF, N WO Or MAro POKIoNS Ate thy
haldors of the shrra of ave Julntly ontiled lo it by roxsan of tha death o bankiupicy of the
hekint, 1o the roplstoiad add:poa of that ono ©f those porsons whd-¥ Ist nanoed In the
rogis\or ol monbors of 1o such parson and to such addroas As (he porron of petkons aplltied -
may b wikting dlrect, Evary choqua shall ba made payablo (o the ordor of 3o penon or
parons ontitled or tosurhathor person as tho possen of persong anthiad may inweding diced
and paymont of fiia choque shall be a good discharge to tho cormpany. Any kint halder o
othetparsen jeantly wnitlod 1o a share as aforosaki inay ghva focolpix tor any dividand or othar
monoys payabts in foszact of the share.

107, No dividond of ather rmnays payable In (ospect of a sharo shall boar intorest agalnst
tho commpany unlass giharwio provided by the rights attachod 1o tho shara,

108, Any dvidond wikh has romained unclained fof wiolve yoars fromhe data wheh i
bocame duo forpayrront shidl, 4 fho diroctoss S0 rosolve, be farfolied and cease (o remaln
owlig by Iba cafgsany,

ACCOUNTS

169, No mamborchati{as such) have any right of Inspacting any accounling racosds or othar
ook ot dosumont of Iha company oxcept as confarfod by statuto or authonsng by Ino
diroctars of by ordinary rasolution of the compzny.

CAPITAUSATION OF PROATS

110, Tha diectois may with the authery of an ordinary tosglyilon ol the company

{a} subjuctas hioinaltor provided, (osalva (9. ¢apiialis o any undividod prafits of tha congany
not 1equiced for paying any prolotential dividend {whathdr or 0ot ihay are availably far
dishibution) or any sum standing 10 the eroedd of the conparny’s share pramivm actount af
capial IndonrpNian 10sevo;

{b) appropilato o sum tosclved (o ba ¢apitaiised ta the membars who would have bean
antilad ta i # % wore disiriautod by way of ¢ividend and in tho samg piaponions and apnly
suchsumentholk bohal oithoer in oflowatds paying up the Arnounts, il any, for tho timabaeing
unpakf on any sharus hald by tham Jaspoctivaly, atia paying up [n e unfssuud shates of
dabanttiras of tho company of a neminal amaunt equal to that sum, and allot tho shares of
dobontures crednod as fully pald 10 thosa mombers, of as They may diroct, In thase
proportions, a¢ pantly b ona way and panly in tho other; but the ahare promium account, the
caphal redorrplion fesorve, and any prohls which are not availabto lor ¢ishibiticn may, for
ho purposis of ints zogutarion, oniy bo spelied In paylng up unissued shares (o ba Allottad
1o moimten crediod as fully paid;

(e} miko sch provision by ihe kst of fractional confiitatos o by paymant n cash or
othomdsa as they doteiming In the cate of shares o desonlures bacoming distroutable
undof this regulation in lragtions; and

{d) autherise aoyporson 1o antor onbehall of alltha mombts tuhcamed Iao anagiooment
with Iho comeny providing for tha aliotmon? 19 1o respactivaly, crodited as lutly peld, at
any sharasof dobeniurds ko which ihay aro ontilied upon such cyFtisAion, ARy agrooma
mado undet such authority boing binging on all auch mambora,

HOTICES

111, Ay netico 10 ba gvon 10 or by any parsan pursuant to the asticles shall be In witing
oxcopt that a notce calling amaooling af tha drbcton noed not b In willing,

112, The company may give any noficeto & meemios oithor parsenally or by sonding it by post
I & propaid anvokese addrossed to lhe mornbar at his reglstored addros or by loavingiLat
that addross. Tniha caseof joint heldars of o sharo, alinotices shall be giventotho [olat hoidar
whoeo pama stands first Iy the roglstor of mombors in respect of tho joint helding and notice
sogivon shatboutficlent noiico 10 41 tha join holdars, A mombor whoso registered addiess
Is notwithlnihe United Kingdorm and venoglves 10 tho cormpany an addrass within tho United
Kingdam atwhich notieos may bé slven 1o Wsn shallbo oninfed to hava noticos given lo lim
A1 1hat address, bid otharwite ru cuct mambor shall ba ontitiod to rocolve any notics ftom
tho company,

113, A marbor praconi, aithes kn porson o by proxy, at any meoting of tho company of cf
the hoiders of any class of sharoes inthe company shall b deomed ta have racalved natice
o tho mooting and, whoro requleia, of tho purposes for which i was called,

114, Evory porson who bocomos ontitied fo a share shall bo bound by any notice in respact
of that sharm which, boloro his name s antéred in 1he roglster of mombare, has bedn July
plvdi to a person from whom ho dotives his tivo.

115, Proa! that ancnvekpo contalning 2 ndtics was plopordy addrossoed plopaid and posted
shall bo conglusive avidenco Ihat the notles was givan, A notioa shall bodeomed 1obe given
at the oxpiration of 48 hours after the envalops contaitlng § was pested,

116, Anotice may be glvan bytho company totha porsont entitfod loa sharein consequanc.o
ol the daathor bankrupicy of a mombor by sending ordelivaring it, in any mannet aythatksed
by the anicles for the ghving of aotke 10 a momber, nddrossod to them by nama, of by the
1ilo of toprosontativas of the Yocoased, of trustoo of tho bankrupt or by any like doscriplion
al the addisss, ¥ any, within Ina United Kingdom supplied for that purposo by thoporsons
¢laiming to ba 50 entitled. Uniil such an addross has basn supplivd, a notico may bo givon
Inany maanar Inwhich it iight have boon plven i 1he doath orbankrupicy had noteceuned.

WINDING UP

117, it iho company s wound up, the Fauidator may, with the sanction 0f an nxitactdinary
josclution of the company and any other sanction required by the Act, divide amang the
marrbeis In specio tho wholo or any pan of the assote of tha comapnay and may, (ar that
pUrposn, valvo any assals and doterming how tha division shall be carried out as batwinon
tho mambars or deforeni classes of membor s, The liquidator may, with tha likasanction, st
1howhelo atany patolihe atsels intrustoos upon suchtrusts tortha bonolit ol tho mambors
a8 ho with tho like sanction dolorminas, bul an rambor chall be compolied to accopt any
assals upon which thoru is allability,

INDEMNITY

118, Subjoct1o the provisions of the Act but withou! predjudics 1o any Indomnity fo which &
dirocias may othorwino b onilod, overy ditotior of othor oificor ot audior ol the company
shall o Indemnitied oul ¢f ihe acsats of tho company agalng! any llability incuried by himin
dofonding any procaodings, whethar Gvitor erininal, In whith judgmantss given intis favour
of In which ho 15 acquitted or In connoction with any application |n which reliol 15 grantod io
fim by the seurt lrom habrfily (or neghganca, dafault, breach of duty o bioach of frostin
ralatlon to the affairs of 1ho company,



THE COMPANIES BCTS 1985 AND 1289

FPRIVATE CCGMPANY LIMITED BY SHARES

ARTICIES OF ASSOCIATION OF ABILITY HANDLING LIMITED

PRELYMINARY

1. (a) Subject as hereinafter provided the Regulations contained in Table A
in the Schedule to the Companies (Tables A to F) Regulaticns 1985 as amended
by the Companies (Tables A to F) (Amendment) Regulations 1985 (such Table
being hereinafter called "Table A") shall apply to the Company.

{b) In these Articles the expression “the 2Act" neans the Companies Act
1985 but so that anvy reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

ALTOTMENT OF SHARES

2. (a) Directors shall have full control of shares which are comprised in the
authorised share capital with which the Curpany is incorporated and may allot
relevant securities (as defined in Section 80(2) of the Act) as authorised
from time to time by the Company and during the period of five years
commencing with the date of incorporation the Directors shall have authority
to allot relevant securities to such persons and for such consideration and
upon such terms and conditions as they may determmine provided that the nominal
value of the relevant securities allotted shall not exceed the authorised but
unissued share capital of the Company for the time being and after the period
of five years commencing with the date of incorporation of the Company the
Directors may allot any relevant securities in pursvance of an offer or
agreement so to do made by the Company within that period. The Authority
hereby given may at any time be renewed, revoked or wvaried by Ordinary
Resolution of the Company.

{b) All shares which are not comprised in the ‘authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by them respectively unless the
Company shall by Special Resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered, and linmiting a period (not
being less than fourteen days) within which the offer, if not accepted, will
be deemed to be declined. After the expiration of that period, those shares
so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to
them; such further offer shall be made in like terms in the same manner end
limited by a like period as the original offer. Any shares not accepted
pursuant to such offer or further offer as aforesaid or not capable of being
offered as aforesald except by way of fractions and any shares released from
the provisions of this Article by any such Special Resolution as aforesaid
ghall be under the control of the Diractors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such terms, and in such
manner as they think £it, provided that, in the case of shares not accepted as




aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were
offered to the Members. The foregoing provisions of thie paragraph (b) shall
have effect subject to Sections 80, B80A and 379A of the Act.

(c) In accordance with Section 91(1) of the Act, Sections 89(1l) and 90(1)1‘

to (6) (inclusive) of the Act shall not apply to the Company.
SHDRES

3. The lien conferred by Regulation 8 in Table A shall attach to all shares
whether fully paid or not and to all shares standing registered in the name of
any person indebted or under liability to the Company, whether he shall be the
sole registered holder thereof or shall be one of two or more joint holders.
Regulation 8 in Table A shall be modified accordingly.

GENFRAL MEETINGS AND RESOIUTIONS

4. Requlation 41 of Table A shall not apply. If a quorum is not present
within half an hour fram the time appointed for a General Meeting the General
Meeting shall stand adjourned to the same day in the next week at the same
time and place or to such other day and at such other time and place as the
Directors may determine; and if at the adjourned General Meeting a quorum is
not present within half an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.

APPOINIMENT OF DIRECTORS
5. (a) Regqulation 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the Directors
may be determined from time to time by Ordinary Resolution of the Compeny.
Subject to and in default of any such determination there shall be no maximum
nurber of Directors and the minimum nurber of Directors shall be one.
Whiensoever the minimum number of the Directors shall be one, a sole Director
shall have authority to exercise all the powers and discretions by Table A and
by these Articles expressed to be vested in the Directors generally, and
Regulation 89 in Table A shall be modified accordingly.

(¢) No Director shall be liable to retire by rotation and Reculations 73
to 77 (inclusive) and Regulation 80 in Table A shall not apply to the Company.
In Regulation 78 the words "and may also determine the rotation in which any
additional directors are to retire" shall be deleted.

EORROWING POVERS

6. The Directors may exercise all the powers of the Company to borrow money
whether in excess of the nominal amount of the share capital of the Company
for the time being issued and upon such terms and in such manner as they think
fit and subject (in the case of any security conwvertible into shares) to
Section 80, 80A and 3792 of the Act to grant any mortgage, charge or security
over its undertaking, property and uncalled capital, or any part thereof, and
to issue debentures, debenture stock and other securities whether outright or
as security for any debt, liability or obligation of the Company or of any

third party.



ALTERNATE DIRECTORS

7. An alternate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the company such
part (if any) of the remumeration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from time to time direct,
and the first sentence of Regulation 66 in Table A shall be modified
accordingly.

DISARLIFICATICON OF DIRECTORS

8. A Director shall be required to vacate his office if he becomes incapable
by reason of illness or injury of managing and administering his property and
affzirs and Regulation 81 in Table A shall be modified accordingly.

PROCEEDINGS OF DIRECTORS

9. (8) At any meeting of the Directors or of any committee of the Directors
subject to disclosing his interest therein a Dixrector may vote on any
resolution notwithstanding that it in anyway concerns or relates to a matter
in which he has, directly or indirectly any kind of interest whatsoever, and
if he shall vote on any such resolution as aforesaid his vote shall he
counted; and in relation to any such resolution as aforesaid he shall (whether
or not he shall vote on the same) be taken into account in calculating the
quorum present at the Meeting. Regulations 94 to 98 inclusive of Table A
shall be construed accordingly.

(b) Any director or member of a committee of the Directors may participate
in a meeting of the Directors or such committee by means of conference
telephone or other means of telephone radio or televiswal communication
whereby all the persons participating in the meeting can hear each other and
any Director or member of a committee participating in such a meeting will be
deened to be present in person at such meeting.

INDEMNTTY

10. Subject to Section 310 of the Act and in addition to such indemnity as is
contained in Regulation 118 of Table A every Director, officer or official of
the Cofpany shall be indemnified out of the funds of the Company or the
proceeds of any insurance policy effected by the Company for such purpose
against all costs charges losses expensges and liabilities incurred by him in
the execution and discharge of his duties or in relation thereto.

SHARE, CERTYFICATES

11. In the second sentence of Regulation 6 of Table A the words ' shall be
sealed with the seal and’ shall be deleted. Each share certificate shall only
be issued by authority of the directors, or of a committee of the directors
authorised by the directors, and shall bear the signature of one director and
the company secretary or a second director.

COMPRANY SEAL

12. Regulation 101 of Table A shall not apply to the Company. The campany
shall not be required to, but may, at the discretion of the Directors, keep a
common seal. If such a seal is kept, it shall only be used by the authority
of the Directors, or of a committee of the Directors authorised by the



Directors, and the Directors may determine who shall sign any instrument to
which the seal is affixed and unless otherwise so determined it shall be
signed by a director and the secretary or a second director.

TRANSFER OF SHARES

13.(a) The Directors may decline to register a transfer:-

(i) Of a share not fully paid to a person of whom they do not approve; and
(ii) Of a share on which the Company has a lien.,

(b) (i) Every member who desires to transfer any share or shares (hereinafter
called "the Vendor") shall give to the Compeny notice in writing of such
desire (hereinafter called “transfer notice"). Subject as hereinafter
nentioned a transfer notice shall constitute the Campany the Vendor’s agent
for the sale of the share or shares specified therein (hereinafter called "the
said shares") in one or more lots at the discretion of the directors to the
members other than the Vendor at a price to be agreed upon by the Vendor and
the Directors or in any case where no such agreement is reached within twenty-
one days of the giving or deemed giving of the transfer notice to the Company
at the price which the auditor of the Company for the time being acting as
expert and not as arbitrator shall by writing under his hand certify to be in
his opinion the fair value thereof as between a willing seller and a willing
buyer. A transfer notice may contain a provision that unless all the shares
comprised therein are sold by the Company pursuant to this Clause none shall
be sold and any such provision shall be binding on the Company.

(ii) If the auditor is asked to certify the fair price as aforesaid the
Company shall as soon as it receives the auditor’s certificate serve a
certified copy thereof on the Vendor and the Vendor shall be entitled by
notice in writing given to the Company within twenty one days of service upon
nim of the said certified copy to cancel the Company’s authority to sell the
said shares. The cost of cbtaining the certificate shall be borne by the
Company unless the Vendor shall give notice of cancellation as aforesaid in
which case he shall bear the said cost.

(iii) Upon the price being fixed as aforesaid and provided the Vendor shall
not give notice of cancellation as aforesaid the Company shall forthwith by
notice in writing inform each member other than the'Vendor of the number and
price of the said shares and invite each such member to apply in writing to
the Company within twenty one days of the date of dispatch of the notice
(which date shall be specified therein) for such maximum number of the said
shares (being all or any therein) as he shall specify in such application.

(iv) If the said members shall within the said period of twenty one days apply
for all or (except where the transfer notice provides otherwise) any of the
said shares the Directors shall allocate the said shares or so many of them as
shall be applied for as aforesaid to the applicant or applicants and in case
of competition in proportion according to the number of ghares in the Company
of which they are registered or unconditionally entitled to be registered as
holders provided no applicant shall be required to take more than the maxinum
munber of shares specified by him as aforesaid and the Company shall forthwith
give notice of such allocation (hereinafter called an "allocation notice") to
the Vendor and to the person or persons to whom the shares have been allocated
and shall specify in the allocation notice the place and time {being not
earlier than fourteen and not later than twenty eight days after the date of
the allocation notice) at which the sale of the shares so allocated ghall be
completed.,
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(v) The Vendor shall be bound to transfer the shares comprised in an
allocation notice to the Purchaser or Purchasers named therein at the time and
place therein specified; and if he shall fail to do so the Chairman of the
Campany or some other person appointed by the Directors shall be deemed to
have been appointed attorney of the Vendor with full power to execute complete
and deliver in the name and on behalf of the Vendor transfers of the shares to
the Purchaser or Purchasers thereof against payment of the price to the
Company. On payment of the price to the Company the Purchaser or Purchasers
shall be deemed to have obtained a good receipt for such payment and on
execution and delivery of the transfers the Purchaser or Purchasers shall be
entitled to insist upon his name or their names being entered in the Register
of Menbers ag the holder or holders by transfer of the shares. The Company
shall forthwith pay the price into a separate bank account in the Company’s
name and shall hold such price in trust for the Vendor.

(vi) During the six months following the expiry of the said period of twenty
one days referred to in sub-clause (1ii) hereof the Vendor shall be at liberty
subject to Clause (a) hereof to transfer to any persons and at any price not
being less than the price fixed under sub-clause (i) or sub-clause (ii) hereof
any of the said shares comprised in the transfer notice not allocated by the
directors in an allocation notice provided that if the Vendor stipulated in
his transfer notice that unless all the shares comprised therein were sold
none should be so sold the Vendor shall not be entitled save with the written
consent of all the other mwembers of the Company to sell only some of the
shares comprised in the transfer notice.

(¢) (i) Bny member, being a body corporate, which shall go into liquidation or
any person entitled to any share in consequence of the bankruptcy or
ingolvency of any member shall, at any time if and when called upon by the
Directors to do s0, he bound to give a transfer notice pursuant to sub-clause
(b) (save as herein otherwise provided) in respect of the shares held by such
person and shall be deemed to be a member desiring to transfer all the shares
registered in the name of the member concerned PROVIDED ALWAYS THAT a transfer
notice deemed to have been given pursuant to this sub-clause shall not be
capable of being cancelled pursuant to sub-clause (b) (ii) above nor shall it
contain or be deemed to contain a provision that unless the shares comprised
therein are sold none shall be so sold.

(ii) A person entitled to any shares in consequence of the death of any member
shall be bound, if and when required by the Directors 'so to do, at any time
being not less than three months after the death of the mewber, to give a
transfer notice in accordance with sub-clause (b) above but subject to the
proviso referred to in sub-clause (c) (i) above and shall be deemed to be a
member desiring to transfer all the shares registered in the name of the
deceased memoer and shall be deemed to be the Vendor for the purpose of sub-
clause (b).

(iii) Any member of the Company who has been in the employment of the Company
or of any of its subsidiaries or who has been a Director of the Company or of
any of its subsidiaries shall be bound forthwith upon the cessation of such
employment or vacation of or removal from office as a Director to give a
transfer notice in accordance with sub-clause (b) above but subject to the
proviso referred to in sub-clause (c) (i) above in respect of all the shares
of which he ig the registered holder within 14 days of his ceasing for any
reagon (save as set out below) to be such an employee or Director and shall be
deemed to be a member desiring to transfer all the shares registered in his
name and shall be deemed to be the Vendor for the purpose of sub-clause (b).




For the purpose of this provision a person shall cease to be such an employee
if he ceases for amy reason whatsoever to be employed including (but without
prejudice to the generality of the foregoing) incapacity or breach of contract
by the employee or notice given by the employer but excluding any cessation of
employment resulting from wrongful dismissal or from any notice from the
employer where there has been no breach of contract by the employee.

(iv) Any person who shall have become a member of the Company as a result of
any transfer from any employee or Director of the Company or of any subsidiary
of the Company within 6 months of the transfer or ceasing for any reason, to
be such an employee or Director (other than as set out in sub-clause (¢) (1ii)
above) shall be bound, if and when called upon by the Directors to do so to
within 6 months of such cessation of employment or Directorship to give a
transfer notice in accordance with sub-clause (b) above but subject to the
proviso referred to in sub-clause (c) (i) above, and shall for all purposes of
sub-clause (b) be deemed to be desiring to transfer all the shares registered
in the name of such member.

(d) In any case where under the provisions of this Article any person sghall
have become obliged or bound to give a transfer notice and such transfer
notice is not given within a period of one month of a person becoming so
obl:.ged or bound, a transfer notice shall be deemed to have keen given at the
expiration of the said period and the provisions of this Art:.cle shall take
effect accordingly. I

‘,’V_,,.;
e

o

<

Names and dddresses ?Mscribers

N.C. Robinson /\/ . %
326 Abbe e Road A

Sheffield S7 1FN

-

N.C. Robinson & Co. ILid. /é‘%’
326 Abbeydale Road ™

(»Mb%w/ﬁm/)

pated 25/ roank / %92 /,/
Witness to the above signatures ?Ec-folp (D t«f%&/
Mrs. M. Wright

326 Abbeydale Road
Sheffield S7 1FN
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2704509

[ hereby certify that

ABILITY HANDLING LIMITED

s 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 APRIL 1992

P,

P. BEVAN

an authorised officer




: _‘:,m.lm‘w,m:.”n iy sath TR
yond 4 :' Cm"ﬂ;‘#ﬂ-{!‘ i 13

. B,

COMPANIES FORM No. 224

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

incorporation)
L aieion’ o s o ok 1
this margin panies Act 1989 ‘
|
To the Registrar of Companies Company number
:’:;r;‘:,cgr':ﬂ::&v {Address overleaf) T o ws o

in black type, or
bald block lettering  Name of company

* Al it~ AR DI NG LomaTED

* insert full namg
of company

b'ﬂ

gives notice that the date on which the company’s accounting reference period is to be treated as

i coming to an end in each successive year is 8s shown below:

Important

The accounting

reference date to

be enterad along- Day Month
side should be - . ;
completed as in the 1 :” ! 0 ‘ o )

following examples: .

5 April
Dsy Month

30 June
Dsy Month

31 Decomber
Doy  Month

e

% Insert
Director,

iecui:lary, ; ! .
dministrator, ; . - .
Adminkatrative Signed M C‘ ‘ N esignationt /., Date ;. / ‘r/é) 7

Receiver or
Receivar 1
{Scolland} as

appropriate Presentor's name address For official use
telephone number and reference (if any): | D.E.8. Post room
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ABILITY HANDLING LIMITED
PRESENT: R.J. HARDMAN
IN ATTEWNDANCE: N.C. Robinson

AT A GENERAL MEETING OF THE BBOVENAMED COMPANY, HELD ON 1 JUNE
1894 THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:

The accounts of the company for the financial year ending 30
April 1994 having been laid before the company at the meeting,
and the company, having qualified as small in that year and
having been dormant since the end of it, resolves to make
itself exempt from the provisions of PART VIT of the Companies
Act 1985 (as amended by S.14 of the Companies Act 1989)

relating to the audit of accounts.

SIGNED ﬁ«
ﬂa . J ] HARDMAN

DATE 1 June 1994

VIR

[ED2IRECETPT DATE 197786754




