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COMPANIES FORM No, 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12{3} of the Companies Act 1985

To the Registrar of Companies For official use  For official use
{Address overleaf) T TS

oo

T T PSP W

Name of company

s COCTLIMIT LArTITED .

i
L _Jhr15% ezl
o bhageN C7., WRCrerE/7/vE

do solemnly and sincerely declare that | am 2 [Solicitor engaged in the formation of the company]t
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2}jt and that ali the requirements of the above Actin respect of the registration of the
abave company and of matters precedent and incidental to it have been complied with,

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

Declared at-WHCACTLE V4% 77/1/5

Declarant to sign below

the Jﬂgi&ﬂ day of /Vﬁ‘y’l&?ﬁfew/—'—
One thousand nine hamered and M SO

before me v

P
SorLirT .

A Commissioner for Oaths or Notary Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commmissioner for Qaths.

Preseritor's name address and For official Use
reference (if any): New Cnmpanles Section Post room

M LOWE & COMPANY
Pilness Building

7 Queen Street

Newcastle upon Tyne

NE1 $XL. 091 213 0772
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Statement of first directors and
secretary and intended situation
‘Thig form chould be comploted In biack. of registered office

I
Clenl Q0. For official use | W]
Company name (in full) E 4__?0 '01‘;”"‘1 T fAMITED |

Reagistered office of the company on

incorporation. RO| FlinNtgS BULding I
7 Guigen STeceET . !

Posttown  VENCHTLE _LIPON _IINE i
County/Region _ i
Postcode VE, XL, |

If the memorandum is delivered by an
agent for the subsocribers of the
memorandum mark ‘X' in the box E“j
opposite and give the agent’s name

and address.

Name ||
{]
RA JIMLOWE & COMPANY |,
Princes Building
7 Queen. Street |
Newcastle upon Tyne .
Post town RIEL S, ng1 -‘513’n'7'm li
OB WY et p W TR i S N by i g g b
County/Region |
Posicode |
Number of continuation sheets attache
To whom should Companies House
direct any enguiries about the —— o e
information shown in this form? JMLOWE 8 COMPANY N -
... Puinces Building
7 Queen Strect T
e e = ‘iﬁéwca}gl‘aﬁuponiync_w Postcode
13XL. 091 21 2
Telephone T ,13 07_7"" Extension _
Pofgis 1 —_




Jin *Swle/Title
Farenames
Surpame
*Honours efc
Provious foranames
Previous surnamao
Addrass
Usual residential address must be given,

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

Consent signature

Birectors (senowes | - 5)
Pleasc list directors in alphabeticel order.

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

in the case of a corporation, give the
registered or principal offica address.

Gate of birth
Business occupation

Other directorships

* \Yoluntary details

Page % Consent signature

C e et e T

Ccs

JL Norinfee  TwWo..  LIMITED. . j
- - o 4
ISP A
R |
1 1 P&NCC’S BudANg 1
7 BQuged  STesET g
Post own NEWCAITLE  \ALDN s i
County/Region . 4
Postcade/UE/ SKLt | Coumryﬂ;:f‘/

JL NOreEE _ONE KM HTED .

Anps s hm— e SV A

R |
,.[Aoi Pernrccs Bl LDinG -;1
7 eusenN  SrheET I
Post town NEACASTLE U g i
County/Region "
POatcode/]/f/ S¥t. | country 1
E‘D_PII .m._xi do J,_K.L Nationality m _ N
s |
lop

[ T T s

I consentio act as

"—‘-—M

Signed (/’;4/ MWZE%E LAMITED) Date Sy (.92,
- =
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Mae ¥ *Gtyle/Titte ; co o L
Forenames ¢ e R
Surname e e e e
*Honours etc | _ e ek
Pravious forenames e
Previous surname e - ) s _ o j
Addrass aol .
Usualresidential address must be given, e 5 S N A
I e cusa of a corpuration, give the
registeres or principal office address. Post town i
County/Region i
Postcode __]  Country |
Date of birth Do} | ! Nationality |MA | i
Business occupation oc |
Other directorshins ob
* Voluntary details I consent to act as director of the company namad on page 1 MI
Consent signature Signed Date

Deleta if the fgrm -
i5 signed bv the . ,
baceilas. - Signagdre agWubscnbers Date pé'q_- /1l G2

L

Signed Date
Oelete if the form -
is oigned by an
: e¢aent on behalf of .
! wl the subscribers, Signed Date

All the subscribers
must sign either Signed Date

prrgongliy orby a
Person Ofr persons
authorised yo sign
fur them, Signed Date
: Signed Date
Page 3 Signed Date
JEE 4
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MEMORANDUM OF ASSOCIATION OF __ O /177 / 2 BHOY l%fﬁmwo
‘ FEEPAL Eﬁ
1. The Company's name is * EDCT LA ATIT \ Eﬂumﬁ
2. The Company's ragistered office is to be situated in England and Wales. HOUS“'
4. The objects of the Company ara:-

{a} To carry on business as a general commercial company.

() To carry out any activity and to effect any transaction whatsoever whether or not that
activity or transaction is incidental or conducive to the carrying on of any trade or business by the
Company.,

{e) Without prejudice to the generality of paragraphs 3{a) and (b) or to the obiects and
powers of the Company derived from Section 3A of the Companies Act 1985 the Company has
the following objects: -

li) To purchase or by any other means acquire any interest in any property (real or
personal) or rights whatsoever, and to dispose of, use, deal with mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and privileges in respect of, or otherwise deal
with all or any part of the property and rights of the Company, or exercise any of the rights of an
owner of such property or interest in property.

{iiy To acquire any other company or business whatsoever or all or any of the assets
or liabilities of any company or business or of the persons carrying on any business, or to acquire
an interest in, amalgarnate with, or enter into partnership or into any arrangement with any
company, business or person and control, manage, finance, subsidise, co-ardinate or otherwise
assist any company, business cr person, and to provide administrative, technical, commercial and
other gervices and facilities of all kinds, and to make payments for and on behalf of any company
business or persan, and to enter any other arrangements which may seem desirable with respect
to any business or operations of, or generally with respect to, any company, business or person or
otherwise to assist any such company, business or person,

(iiiy To invest and deal with the Company’s money and other assets and property in
any rnanner whatsoever.

{iv) To lend and advance money or give credit on any terms and for any purpose
whatsoever and with or without security and to grant any mortgages, charges, securities and
encumbrances over all or any of the Company's property, or any interest therein and to enter into
guarantees, contracts of indemnity and suretyships of all kinds,

(v} Te borrow and raise or secure the payment of money in such manner and upon
such terms as the company may think fit and to enter with or without consideration inte any
guarantee, contract of indemnity or counter-indemnity or suretyship whether by personal covenant
or otherwise to receive money on deposit or loan upon any terms and in particular but without
limiting the generality of the foregoing to secure or guarantee in any manner and upon any terms
the payment of any money secured by or payable under or in respect of any shares, debentures,
charges, contracts or securities or obligations of any kind of any person, authority or company,
British or foreign, including i particular but without limiting the generality of the foregoing, any
company whichk is, within the meaning of Section 736 of the Companies Act 1985 {or any
statutory re-enactment or modification thereof) in relation to the company a subsidiary or a holding
company or a subsidiary of any such holding company and for any such purposes to mortgage or
charge the undertaking and all or any part of the property, assets and rights of the company both
present and future, including uncalled capital, and to create and issue redeemable debentures or
dabenture stock, bonds or other obligations.

(vil To subscribe for, take, purchase, ar otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations
or securities issued or guaranteed by any other company constituted or carrying on business in
any part of the world, and debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in any part of the
world.

(vil} To sell or otherwise dispose of the whole or any part of the business or property
of the company, either together or in portions, for such consideration as the Company may think
fit, and in particular for shares, debentures, or securities of any company putchasing the same.

{viii} To pay all or any expenses incurred in connection with the promotion, formation
and incorparation of the Company, or to contract with any person, firm 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 Company. éal;l

(ix} To make gifts and donations and to support and subscribe to any chari telo
public object or any institution, society, or club; to give or award pensions, annuities, gratuities,
and superannuation or other affowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or wha nre
or Have been employed by, or who are serving or have served the Comparty, or any con \ww.
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bucinays or person whatsosver and to the spouses, former spouses, children and other relatives
and dependants of such parsons; to make payments towards insurancs; and to set up, establish,
support and maintain pensions and other funds or schemes for the benefit of any such persons,

{x} To give any such financial assistance as is mentioned in Sections 151 to 158 of
the Companigs Aet 1985 (including any re-enactment or modification thereof), provided that the
giving of such assistance s in accordance with those provisions,

{x}) To distribute among the Members of the Company in kind any property of the
Lompapy of whataver nature,

Mone of the objects in any paragraph of this Clause shall be restrictively construed but
gach provision shall be given the widest possible interpretation, and none of the objects set out
above shatl ke restricted 1o being exercised in a way which is incidental or conducive to the
carrying on of any business by the Company, or shall in any way be limited or restricted by
refarence to or inference from any other objact or objects or the name of the Company; and none
of the objects in any paragraph of this Clause shail be be deemed to be subsidiary or ancillary to
any of the objects specified in any other paragraph, and the Company shall have as full a power to

exercise each and every one of the objects as though each such paragraph contained the objects
of a separate company.

4, The habhility of the Members is limited.
5, The Company's share capital is £100 divided into 100 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 Nuivber of shares taken by each

JL Nomines One Limited
Princes Building, 7 Queen Straet,
Newcastle upon Tyng, NE1 3XL

JL Nominee Two Limited
princes Building, 7 Queen Street,
Newcastle upon Tyne, NE1 3XL

Dated : ﬂ@/ﬂ/?&

Witness to the above signatures:
Margaret Maran

Princss Building, 7 Queen Street, M
Newastle upon Tyne, NE1 3XL .

(/Aa‘tﬁorised signatory)

V Total: Two

\51
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ARTICLES OF ASSOCIATION OF O T AT T V o LIMITED

Interpratation
In these regulations ~

"Table A" means Table A in the Schedule to the Companies {Tables A to F) Regulations 1985 (S)
1966 No. 805) as amended by the Companies (Tables A to F} {Amendment) Regulations 1985 (sl
1985 N, 1052)

Unlass the context requires otherwise, words or expressions in these regulations have the same
meaning as in Fable A.

Preliminary

1. {a)} The regulations ini Table A apply to the company except in so far as they are excluded or
varied by these articles,

Allatment of shares

2. {a) Shares which are part of the authorised share capital with which the company is
incorporated shall be under the control of the directors who may {subject to section 80 of the Act
and to paragraph {f} below) allot, grant options over or otherwise dispose of such sharas, to such
¥ persons, on such terms and in such manner as they think fit.
; {b) Ail 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 they may be) t¢ the number of shares in the company already held by
them respectively, unless the general meeting directs otherwise by special resolution. The offer
i shall be made by riotice in writing specifying the number of shares offered, and stating a period (of
¥ not less than fourteen days) within which the offer, if not accepted, will be deemed to have been
declined. After the expiration of that period, those shares which have been declined, or which are
) deemed to have beer declined, shall be offered to the members who have, within the stated
period, accepted all the shares offered to them. Such further offer shall be made in like terms, in
';“,‘,z the same proportions and the same manner, and limited by a like period as the original offer,
y;; {c} Any shares not accepted in response to such offer (or further offer} as is mentioned in
’ paragraph (b), or which cannot be offered except by dividing shares into fractions, shall be under
- the contral of the directors, who may allot, grant options over or otherwise dispose of them to
such persons, on such terms and in such manner as they think fit, provided that they shall not be
disposed of on terms which are more favourable than the terms on which they were offered to the
members.

(d} Any shares released fram the provisions of paragraph {b) by special resolution shall be under
the contro! of the directors, who may {subject to section 80 of the Act and to paragraph (f) below)
allot, grant options over or otherwise dispose of them to such persons, on such terms and in such
manrier as they think fit

(e} In accordance with section 91{1) of the Act, sections 89(1) and 90(1) to (6) (inclusive} of
the Act (which impose statutory rights of pre-emption) shall not apply to the company.

(f) The directors are generally and unconditionally authotised for the purpases of section 80 of

the Act to exercise any power of the company to allot and grant rights to subscribe for, or convert
it securities into, shares of the company up to the amount of the authorised share capital with which
the company is incorporated at any time or times during the period of five years from the date of
£ incorporation and the directors may, after that period, allot any shares or grant any such rights
w under this authority in pursuance of an offer or agreement so to do made by the company within
that period. The authority hereby given may at any time (subject to section 80) be renewed,

revoked or varied by Ordinary Resolution of the company in general meeting.

Transfer of Shares

3. The directors may, in their absolute discretion and without assigning any reason therfor,
4l decline to register the transfer of a share, whether or notit is a fully paid share, and the first
sentence of Article 24 of Table A shail not apply to the company.

iy Lien on shares

- 4. The lien conferred by Article 8 of Table A shall attach also to fully paid shares, and the
company shall also have a first and paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person indebted or under liability to the company {whether
X that person is the full registered holder of those shares or one of two or more joint holders) for all
sums presantly payable by him or his estate to the company.

Non-payment of calls
8. The fiability of any member in default in respect of a call shall be increased by the addition at

d * Tl T y MO NN AT R S A K 4 T Ty e T R A T O S O L e YT Ty o
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the end of the first sentence of Article 18 of Table A of the words "and all expenses that may
hava been incurred by the company by reason of such non-payment®.

.

Moticas of Generg! Meetings

6 . Every notice convening a general meeting shall comply with the provisions of section 372(3) of
the Act as to giving information to memhers in regard to their right to appoint proxies; and notices
af, and other communications relating to, any general meeting which any member is eptitled to
roceive shall be sent to the directors and to the auditors of the company.

Quorumn

7. {a} If a quorum is not present within half an haur from the time appointed for the start of a
ganeral mesting the meeting shall be adjourned to the samé 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 deterrnineg;
and if at the adjourned general maeeting a quorum is nat present within half an hour from the time
appointed for its start, such adjourned general meeting shall be dissolved.

(bl Article 41 of Table A shall not apply to the company.

Number of Directors
8. {a) Article 84 of Table A shall not apply to the company,

{b) The maximum number and the minimum number of directors may be determinad from time to
time by Ordinary Resolution in general meeting of the company. Subject to and in default of any
such dotermination, there shall be no maximum number of directors and the minimum number
shall be one. Whenever the minimum number of directors is one, a sole director shall have
authority to exercise all the powers and discretions vested in the directors generally, and Article
89 of Table A (which relates to the quorum at board meetings) is modified accordingly.

Appointment of Directors
9. (a} No person shall be appointed a director at any general meeting unless either:-

(i) he is recommended by the directors; or

(i} not fess than fourteen nor more than thirty-five clear days before the date appointed for
the general meeting, notice signed by a member qualified to vote at the generat meeting has been
given to the company of the intention to propose that person for appointment, together with
notice signed by that person of his willingness to be appointed.

{b) Subject to paragraph (a) above, the company may by Ordinary Resolution in general meeting
appoint any person who is willing to act to be a director, either to fill a vacancy or as an additional
directar.

f¢) The directors may appoint a person who is willing to act to be a director, 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 determined in accordance with Article 8 as the maximum number
of directars and for the time being in force.

Retirement of Directors

10. The directors shall not be required to retire by rotation and Articles 73 to 80 (inclusive) of
Table A shall not apply to thga company.

Directors' Barrowing Powers

11. The directors may exercise all the powers of the company to borrow money without limit as to
amount and upon such terms and in such manner as they think fit and, subject (in the case of any
security convertible into shares) tg section 80 of the Act, toe grant any mortgage, charge or
standard security over the company's 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, liakility or obligation of the company or of any third party.

Alternate Directors

12. {a) An alternate director shall not be entitled as such to receive any remuneration from the
company, except that he may be paid by the company such part (if any) of the semuneration
otherwise payable to his appointor as such appointor may by notice in writing to the company
from time to tirme direct, and the first sentence of Acticle 66 of Table A chall be modified
accordingly.

{b) A director, or any such other person as is menticned in Article 65 of Table A, may act as an
alternate director to represant more than one director, and an alternate director shall be entitled at
any meeting of the directors or of any committee of the directors to one vote for every director
whom he represents in addition to his own vote {if any) as a director, but he shall count as only
one for the purpose of determining whethsr a quorum is present,

T od
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Gratuition ond pensions
Fifa) The dirgstars may exercise the powers of the company conferred by Clause 3 {¢) {ix) of the
Mamearandum of Assaciation of the company and shall be entitled ta retain any benefits received
by thom or any of them by reason of the exercise of any such powers,

{t} Article 87 of Table A shall not apply to the company.

Birectors Interests in Transactions

14, (a] At any meeting of the directors (or of any Committes of the directors) a director ray vote
en any resolution, notwithstanding that it in any way concaerns or relates to a matter in which hg
has, directly or indirgctly, any kind of interest. If he does vote op any such resolution, his vote
shall be counted. Such a director shall be counted ds part of the quorum present at the meeting
(and in relation to such a resolution} whether or not the director votes on the resolution.

{b} Articles 94 to 97 linclusive) of Table A shall net apply to the company.,

Company Seal

15, {a) If the cormnany has a seal it shall be used only with the authority of the directors or of a
Committee of directors. The directors may determine who shall sign any instrument to which the
seal is alfixed and unless otherwise so determined it shall be signed by a director and by the
Secretary or secand director. The obligation under Article 6 of Table A relating to the sealing of
share certificates shall apply only if the company has a seal. Article 101 of Table A shall not apply
to the company,

{b) The company may exercise the powers conferred by section 39 of the Act with regard to
having an official seal for use abroad, and those powers shall be vested in the directors.

Indemnity

16. {a) Every director, or other officer or Auditor of the company shall be indemnified out of the
assets of the campany against all josses or fiabilities whick he may sustain or incur in or about the
execution of the duties of his office ar otherwise 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 is acquitted, or in connection with any application under section 144 or
section 727 of the Act in which relief is granted to him by the Court; and no director or other
officer shall be liable for any loss, damage or misfortune which may happen to to be incurred by
the company in the execution of the duties of his office or in relation thereto. But this Article shall
have effect only in so far as its provisions are not avoided by section 310 of the Act.

(b} The directors may purchase and maintain for any diractor, officer or auditor of the company,
insurance against any such liability as is referred to in section 310{1) of the Act.

{c) Article 118 of Table A shall not apply to the company.

Names and addresses of subscribers /

’%’Q
/Jthoris?iﬁnatory)

uthorised signatory)

JL Nominee One Limited
Princes Building, 7 Queen Street
Newecastle upon Tyng, NET 3XL

JL Nominee Two Limited
Princes Building, 7 Queen Street,
Newcastle upon Tyne, NE1 3XL

- st
Dated %C///7Z V
Witness to the abbove signatures:

Margaret Moran
Princes Building, 7 Queen Street,

Newcastle upon Tyne, NE1 3XL //L7 /L'«\m,_
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2769705

i hereby certify that

COPYLIMIT LIMITED

is this day incarporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Reagistration Office,

Cardiff the 1 DECEMBER 1992

e&)ﬁ““b &ﬁa@u , ‘
1A, ROCE

an authorised officer
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TBE COMPANIES ACTS 1985 TCQ 1939

COPYLIMIT LIMITED
(Company Number 2769745)

ORDINARY RESOLUTION

We the undersigned, JL Nominee One Limited and L Nominee Twio
Limited, being all the members for the time being of the above-named
company, hereby pass the following resolutions as ordinary resolutions and
agree that these resolutions shall, in accordance with Article 53 of Table A
(which is incorporated in the articles of asseciation of the companyy), be for
all purposes as valid and effective as if the same had been passed at a
general meeting of the company duly convened and held:

IT IS RESOLVED:

(1) That the authorised share capital of the company be increased from
£100 to £1,000 by the creation of 900 new shares of £1.00 each to rank

pari passu in all respects with the existing shares in the capital of the
company,

(2) That the directors are herby generally and unconditionally authorised to
exercise all or any powers of the company to allot and grant rights to
subscribe for any shares in the company, and to convert securities into
shares in the company, up to a maximum nominal amount equal to the
nominal amount of the authorised but unissued share capital of the company
at the date of the passing of this resolution provided that the authority

hereby given shall expire five years after the date of the passing of this
resolution,

Dated 15th December 1992

‘bl:f L (u)%iu o
0-4’1-‘-":':10‘!(;"-(“&{-.-.o-.‘ ".{al(rsl{'zt#.o\uco-t-'ou-n----.----t-...non
(Authorised sigriptory of JL Nominee One Limited)
/[
i

G
}.. !f‘“ . ':"»'}‘QZ /
.j@.v.{ﬁ-("iisj‘:é,..ggaé ’-1: ':.:}i":lfjl\nlltbl.l-vv'v!a'olllllOOJ-r{‘alfl. ro

(Authorised sig/'n tury of JL Nominee Two Limited)
V.
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i

’ Natice 0t accounting reference dote

{to be dehvored within 9 manths, of
incorporation)

Flasae go not Pursuant to section 224 of t
Wity o

he Companies Agt 1985
. 0T nssited by
Wivg margin

%ection 3 of the Companies Act 1989

To the Registrar of Companles

Company siumbar
Ploeie comalste  (Agdrass overloaf '
‘agily, pratarably ( N ) AF6A7do 5
in Wlack typa, vr
baold bloek
lottoeing Name of company
o

COPYCIMIT (L, mr7ed
*ngeil full nemae
of company

Y¥'s atcounting reference period is to be
ench successive vear is as shown below:

lmportant

‘The sccounting

reforvance date to

be anterad slong-

side should by Day Month
completedd ag in the vy )
fallowing examples: S.¢.0 8

5 April
Day HMonth

30 Jdune
Day  Month

i3r01015,

31 Decoember
Day  Month

[Zirz]

+ Ingert _
Director, e

Secretary,
Administrator, .
Administrative.  Siggned ‘& Designation * S‘CJ'CJW"] Date 2-8.42
Receiver or _// -
Raceiver (,:/" i
Seotland} as ;::~
appeopriate Presentor's name addross and For official use ( " it T
reference (if any): DE.B, Past rogmi.: Sy N
RAT N f-{mdmm.f f T
. vif 4 2 :;: :0
M}é\.(‘.ﬂ. &ovit & ' 2
Fougl §irenst

y—— 4(\"‘%.5 A,
Newrost. Upo Cerone, \\nf"#»/
a2t sog
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If you need to contatt us regarding
this notice, ploase Guote referance
THE DIRECTORS ARD 1/ 02789705

COPYLIMIT LIMITED
JUBILEE INDUSTRIAL ESTATE

ASHINGTON
NORTHUMBERLAND Date: 6  JULY 1993
NEGZ BUG
COMPAMIES ACT 1985
(as amended by Companies Act 1888)
This company has until 1/ 9/ea to specify an accounting.
reference date. This may be done on the form 224 overleaf,
Shiould it not do so, the accounting reference date wiil
be 31/12  and the first accounts will cover the period
1712792 O g1/12/93
COMPANIES HOUSE
CARDIFF
CF4 302
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S\ PsOFEEPAD  Gompany Number

name of comypany N \fii‘f::“‘j/ 2769705
ppany . HOUSE. A

-Copylimit

PR

limited

At an Extraordinary Genefal Meesting of fhé m.‘embgrsfof the above-named company, duly convened and
heldat _Alliance House ~Hood Street Newcastle Upon Tyne NEI 6LJ

REN

on the ..., (.. e - day of sl 19 13

i il £ £ B

the following SPECIAL RESQLUT!QN}E)WES/W&F&W@ Ipa.;siséc;l -

That the name of the co_mp__ény,"r. bé changed, to Bals Engtneering Group Limited

™

SIGNED........44 s

MOTES: g /,

{1) This copy Rosolution may be continued on the severse side of this form if necessary and it should be signed by the Chuirmanof
theecting OR by & Director OR by the Secratary of the Company whose position should be stated under his name.

{2} This caopy Besolution is required to be filed with the regisirar of companies within 16 DAYS after it has been passed and can ba
sentto Jordan & Sons Ltd. for that gurpose,
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FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 2769705
| here‘by certify that

COPYLIMIT LIMITED

having by special resolution changed its name,

is now incorpeorated under the name of

BALS ENGINEERING GROUP LIMITED

Given under my hand at the Companies Registration Cffice,
Carditf the 20 AUGUST 1293
{}ZZ:I”?
WLV,

an authorised officer
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LD Hetleo of concolidation, division,
o NN oukedivicien, redemption or
e cancoliation of shares, or conversion,
o 4 resconversion of stock into shares
L Q‘:\ Piovea i it Pursuant to section 122 of the Companles Act 1985
A
’ ‘o ﬂ Te the Reglstrar ot Companies Fo_r_ ofﬂ_s:ial use Company number
weg @ P‘j:&‘;,‘,??@:’lf?éﬁry i" T T ni 2769705
‘{;‘ v I bluck type, or o ok — oy

magey | bold oloehlaﬂmlng Name of company

» BALS ENGINEFERING GROUP LYMITED

SRl % mgort fuiiname
. o ) of company

fiivas notice that:

the Company's authorised share capital of £1,000 divided inte 1,000

Ordinary Shares of £1 each has been sub~divided dnto 10,000 Ordinary Shares
of 10p each,

lox.
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Drnctes,
Secivtary,
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Admimgteaive
Hacoiver or
flpgm s A
1Scotiand} as Signed Designationt Dote
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Holleo of Increase
i nomilnol caplital

Pursuant ta section 123 of tho Companies Act 1985

To the Ragistrar of Companies For official uss  Company number
il JE R ] L
[ 1 & | 2769705
[ P . Sy |

Mama of company
- BALS ENGINFERING GROUP LIMITED

RS

gives notics in accordsnce with section 123 of the above Act that by resclution of the company

dated __IY% ALl {9t
¥

increased by £ 1 ’89:\'1587 beyond the registered capital of £ 1,000

57
A copy of the resolution authorlsing the increass is attached.®

the nominal caplta! of the company has been

‘The cenditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be Issued are as gV ow:

(i) 925,939 First Cumulative Redeemable Preference Shares of £) each:

(1i) 172,727 Second Cumulative Redeemable Preference Shares of £1 each;

(i1i) 130,582 Third Cumulative Redeemable Preference Shares of 1 each;

{iv) 110,000 Fourth Cumulative Redeemable Preference Shares of L'l each;

(v 53,345 Cumulative Convertible Participating Preferred Ordinary Shares
of £1 each;

{vi)4,990,000 Ordinary Shares of 1Op each,

Bach of the above classes of shares has such rights attaching to them as
are set out in the Articles of Association of the Company adopted by
Special Resolution on

Plaase tick here if
continued overlea¥

Signed _ Designation# Date
S i e et ol i by
e
Presantor's name address and For official Use
reference (if any): Goneral Soction Fost room

MESSRS. WARD HADAWAY
ALLIARCE HOUSE

HOOD STRERT

HRWCASTLE UPON TYNE

Ny 6L Ref; SCH,.BALOOL.12

coroy ., Jordon & Sons Limited
QUESEUE 21'E) Thomas Siroal, Brstcl BS1 645 Tol 0272-230600 Tolax 249119
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THE COMPANIES ACT 1985

"

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BALS ENGINEERING GROUP LIMITED

R

{Adopted by Special Resolution passed on 15 April 1994)

PRELIMINARY

1. (A) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations as amended by the
Companies (Tables A 1o F) (Amendment) Regulations 1985 (such
table being hereinafter called "Table A" othep than Regulations
2, 3, 35, 41, 84 to g9 (inclusive), 73 to 77 {inclusive), 79 and
80, 87, 89, 94 to 97 (inclusive), 118, and the first sentence of
Regulation 24, shail apply 10 the Company save in so far as they
are varied hereby and such Regulations (save as so varied) and

the Articles herelnafter contained shall be the regulations of the
Company.

(B) In these Articles the expression "the Act" means the Companies
Act 1985 (as amended by the Companies Act 1889), but so that
&ny reference in these Artioles to any provision of the Act shajl
be deemed to include g reference to any statutory modification
or rae-enactment of that provision fop the time being in force.

INTERPRETATION

2. Clause 1 in Table A shall be read ang eonstrued as if:-

(A} The following definitions were added thereto:-

"Auditors” means the auditors from time to time of the Company;

"Bals" means Bals Elektrotechnik GmbH & Co KG of 5942
Kirehhundem-1, Albauvm, Germany;

“Bels Director" means the director appointed by Bals pursuant
lo Article 23(C) and (D) of these Articles of Association;

"Bals Group" means Bals or any holding or any subsidiary
vompany of a holding company of Bals;

articles.baio, ong 1
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"Charterhiouse means Charterhouse Davelopment Capitpl Fund
Limited having #ts registered office at §5 Wattling Street, London

EC4M 9BX end Northern & Midlend Nominees Limited having its
registered office at Royal Liver Building, Pier Head, Liverpocl,

L3 INY and their respectlve successors end assignees from time
to time;

"Charterhouse Group" mesns Charterhouse or any holding or any
Subsidiary company of a holding company of any , of
Charterhouse, any company in which any of Charterhouse has
any shareholding interest” which §s not a competitor of the
Compeny or all or any investment trusts or investment compa™ <5
or funds menaged by any of Charterhouse ¢r such compar-ies)

"investors" means Charterhouse and Royal Bank;

"ihe Investors' Director" means the director appeinted by the

Investors pursuant to Article 23(A) and (B) of these Articles of
Assoclation;

"Net Profit" means the Company's net profit calculated on the
historical cost accounting basis and shown in the audited profit
and loss account of the Company for each of its financial periods
from time to time and, in the event of the Company having any
subsidiaries from time to time, the consolidated audited profit
and loss account for the relevant year but computed:-

(a)  before extraordinary items but after exceptional items; and

(b) Dbefore meking any provision for any dividends ocr any
transfer to reserves; and

(e} before charging or making any provision for taxation; and
(d) before depreciation of goodwill; and
(e} after payment of interest.

"Royal Bank" means Royal Bank Development Limited of
42 St Andrews Square, Edinburgh EH2 2YE and its successor
and assigns from time to time;

"Royal Bank Group" means Royal Bank or any holding or any
subsiditry company of a holding company of Royal Bank, any
company in which Royal Bank has any shareholding interest
which is not a competitor of the Company or all or any
investment trusts or invesiment companies or funds managed by
Royal Bank or sueh companies;

"the Trading Subsidiaries” means Bals Industrial Accessories
Limited (CRN : 2769705) Bals Electrical Engineering Limited (CRN
: 2736911) Bals Switchgear Services Limited (CRN : 271¥894) and
Bals Switchgear Projects Limited (CRN : 2769212);

(B) The words "and in the Articles of Association adopting the 533}‘3"
were inserted after the word "regulations" in the first lne
thereof,

orzicion, bads.m.; 2
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o t€)  Words and oxpreosivng defined in the Act ghall have the sama
me aings in these Articles,

SHARE CAPITAL

A, (A} (1) Tho authorised shars capitel of {he Company at the date

of the adoption of these Articles {s £1,892,587 divided into

5,000,060 Ordinary Shares of 10 pence each (the "COrdinary
- Shares"), 925,923 First Cumulative Rodecmable Preference
C Shaves of £1 each (the "FCRP Shares"), 172,727 Second
Cumulative Redeemable Preference Shares of £1 each (the
"SCRP Shares"), 130,582 Third Cumulative Redeemable
Prafevrence Shares of £1 each ("the TCRP Shares”},
110,000 Fourth Cumulative Redeemable Preference Shares
of £I each ('the Fourth CRP Shares') and 53,345
o Cumulative Convertible Partleipating Preferred Ordinary
S Shares of 21 each (the "CCPPO Shares"), For the
R purposes of these Articles, the expression Yequity share

AR . capital® shall mean the Ordinary Shares and the CCPPO
ay . Shares. The rights attaching to the said respective
B classes of shares shall be as follows:-

,g (2) As regards income

’;5‘{}-@’(: {a) The holders of the FCRP Shares shall be entitled
s (in priority to eny payment of dividend on any
et other class of shares) to a fixed cumulative
L preferential net cash dividend at the rate of 10%
S per annum (exclusive of any associated tax credit)

of the subscription price paid on easch FCRP Share
(the "FCRP Dividend") such dividend to be paid
haif-yearly in arrecrs on 28 February and 31
August in each year, the first such payment to be
vt made on 31 August 1994 in respect of the period
IS from 1 March 1994,

P

g (b)  The holders of the CCPPO Shares as a class shall
e be entitled to a cumulative annval dividend of a

R net cash sum of such amount (exclusive of any
. associated tax credit) as is equal to 5% of the Net

e ‘“ Profit (the "CCPPO Dividend”) for each financial

year of the Company commencing on or after 1
S April 1994. The CCPPO Dividend shall rank after
o the FCRP Dividend but in priority to all dividends
payable on the SCRP Shares on the TCRP Shares
N on the Fourth CRP Shares and on the Ordinary
Yo Shares and shall be payable not more than fourteen
g days after the Annual General Meeting of the
g Company &t which the audited secounts for the
R relevant year ars adopted amongst the holders of
- the CCPPO Shares pro rata according to the amount
v paid up on the CCPPO Shares and the Annual
o General Meeting shall be held not later than three
S menths after the Accounting Reference Date.

T srticlen.bain,ong 3
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(a)

(e)

(£)
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The holdors of the SCRP Shares shall be ontitled
{In priority to any peyment of dividends on any
vther class of shares other than the FCRP Shares
gnd the CCPPO Sharts) to a fixed cumulative
proferentiel net cach dividend at the rate of 10%
per annum (exclusive of any associated tax credit)
of the subseription price paid on each SCRP Share
("the SCRP Dividend"), such dividend to be paid
half-yearly in arrears on 98 February and 31
August in each year, the first such payment to be

made or 31 August 1894 in respect of the period
from 1 March 1994,

The holders of the TCRP Shares shall be entitled
{(in priority to any payments of dividends on any
other class of shares other than the FCRP Shares,
the CCPPO Shares, and the SCRP Shares) to a
fixed cumulative preferential net cssh dividend at
the rate of 2% above the base lending rate from time
to time of the Bank of Secotland per annum
(exclusive of any associsted tax credit) of the
subscription price paid on each TCRP Sharg {("the
TCRP Dividend"), such dividend to be paid half
yearly in arrears on 28 February and 31 August In
each year , the first such payment to be mede on

31 August 1994 in respect of the period from 1
March 1994,

The holders of the Fourth CRP Shares shall he

entitled (in priority to any payments of dividends
on any class of shares other than the FCRP Shares,
the CCPPO Shares, the SCRP Shares and the TCRP
Shares) to a fired cumulative cash dividend at the
rate of 8% per annum (exclusive of any associated
tax credit) of the subseription price paid on each
Fourth CRP Share ('the Fourth CRP Dividend"),
such dividend to be paid half yearly in arrears on
28 February and 31 August in each year, the first
such payment to be made on 31 August 1994 in
respect of the period from 1 March 1994,

Subject to the payment of the FCRP Dividend the
CCPPO Dividend the SCRP Dividend the TCRP
Dividend and the Fourth CRP Dividend {and all
arrears of such dividends) referred to in sub-
paragraphs (a), (b), (¢), (d) and (e} above, any
further profits which the Company may deiermine
to distribute in respect of any financial year shall
be distributed amongst the holders of the Ordinary
Shares according to the amount pald up or credjted
as paid up on any such shares but subject to a
maximum amount payable 1o the holders of the
Ordinary Shares as a class in respeet of an
financial year of an amount equivalent to the CCPPO
Dividend paid in respect of that financial year,
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) Unless the Company has inswfCicient profits available
for distribution and the Company {s thereby
prohibited from peying dividends by the Act, the
#CRP Dividend, the CCPPO Dividend the SCRP
Dividend the TCRP Dividend end the Fourth CRP
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 directoxrs or resolution of the
Company in general meeting) be pald 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.

(3) As regards capital

On a return of capital on liquidation oY otherwise the
surplus assets of the Company remening after the payment
of liabilities shall be applied in the following order:-

(firstly) in paying to the holders of the FCRP Shares
any arrears, deficiency or asccruals of the
FCRP Dividend thereon cslculated down to
ihe date of return of capital end peyable
{rrespective of whether such dividend has
been declared or earned or not;

(secondly) in paying to the holders of the FCRP Shares
the par value of the FCRP Shares;

(thirdly) in paying to the holders of the CCPPO
Shares any arrears, deficiency or accruals
of the CCPPO Dividend thereon calculated
down to the date of return of capital and
payable irrespective of whether such
dividend has been declared or earned or
not;

(fourthly) in paying to the holders of the CCPPO
Shares the amount pajd up or credited as
paid up on the CCPPO Shares;

(fifthly) in paying to the holders of the SCRP Shares
auy arrears, deficlency or aceruals of the
SCRP Dividend thereon calculated down 1o
the date of return of capital and payable
irrespective of whether such dividend has
been declared or earned or not;

e (sixthly) in paying to the holders of the SCRP Shares
P, the par value of the SCRP Shares;

W by R (seventhly)  in paying to the holders of the TCRP Shares
L any arrears, deficiency or accruals of the
R TCRP Dividend thereon calculated down to

& arzicino.bale.nng 5
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the date of return of capjtal and payable
irrespective of whether such dividend bas
been declared or earned or not;

(eighthly) in paying to the holders of the TCRP Shares
the per value of the TCRP Shares:

0

4) (ninthly) in paying to the holders of the Fourth CRP
. Shares any arrears, deficlency or aeccruals
of the Fourth CRP Dividend thereon
‘ caleuleted down to the date of return of
. capital and payable irrespsctive of whether
S such dividend has been declared or earned

e or not;

'0' ¢ ﬁ (tenthly) in paying to the holders of the Fourth CRP
o Shares the par value of the Fourth CRP
- Shares;

. ,\7‘, ;

i (¢leventhly) in paying to the holders of the Ordinary
& Shares the smount originally subseribed on
Swpml each Ordinary Share; and

(twelfthly) any surplus assets of the Company shall
be distributed among the holders of the
equity share capital es if they were members
of the same class pro_rata to the amounts
paid up or credited as paid up thereon and
rateably acecording to the number of shares
held by them respectively.

(4) As regards redemption of the FCRP Shares

{a) Subject to the provisions of the Aet and
notwithstanding the foregoing provisions of this
Article, the Company shall redeem at their par
value together with a sum equal ts any arrears,
deficlency or accruels of the FCRP Dividend
calculated down to the date of such redemption
irrespective of whether such dividend has been
declared or earned or not the following number of
the FCRP Shares then in issue on the following
datles, namely:-

(i) €0,819 FCRP Shares on 15 April 1994;

(ii) 281,818 FCRP Shares on 28 February 1995;
(iii) 281,818 FCRP Shares on 28 February 1896;

(iv) 301,478 FCRP Shares on 28 February 1997;
o // or, if on any such date the Company cannot comply

with the provisions of the Act relating to
redemption, on such later date as the Company
shall first be able so to comply.

articles.balo.ong 6
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@ (b) Oa completion of the redemption of the FCRP
‘ Shares, *he Company shsail deliver to the holders
L of the FCRP Shares as the case may be, bankers’
S drafts for the total redemption price of such FCRP
Shares together with all arrears or deficlency of
N dividend thereon calculated at the date of
W redemption, whether such dividends have been
. declared or earned or not, against delivery of the
share certificates therefor and where a certificate
comprises shares not to be redeemed, the Company
will issue a fresh certificate for the balance.

(8) As repards redemption of the SCRP Shares

3. {a) Subject to the provisions of tha Act and
o notwithstanding the foregoing provisions of this
‘ Article and provided always that the Company shall
first have redeemed all of the FCRP Shares the
Company may redeem at their par value together
with a sum equal to any arrears, deficiency or
K aceruals of the SCRP Dividend calculated down to
e the date of such redemption irrespective of whether
e such dividend has been declared or earned or not
K30 such number of the SCRP Shares as shall be
Va C contained in a written notice from the Company to
AP the holder of the SCRP Shares.

{b) On completion of the redemption of the SCRP
Shares, the Company shall deliver to the holders
thereof a bankers' draft for the total redemption
price of such SCRP Shares together with all arrears
or deficiency of dividend thereon caleulated at the
date of redemption, whether such dividends have
been declared or earned or not, against delivery of
the share certificates therefer and where a
certificate comprises shares not redeemed, the

Company will issue a fresh certificate for the
balance.

(6} As regards redemption of the TCRP Shares

; (a) Subject to the provisions of the Aect and
notwithstanding the foregoing provisions of this
SRR Article and provided always that the Company shall
NDAREREK first have redeemed all of the FCRP Shares and all
PR of the SCRP Shares, the Company may at any time
oo on or after the 26 July 1997 redeem at their par
L velue together with a sum equal to any arrears,
deficiency or accruals of the TCRP Dividend
calculated down to the date of such redemption
L irrespective of whether such dividend has been
SN declared or earned or not such number of the TCRP
A Shares as shall be contained in a written notice

" from the Company to the holder of the TCRP
SR Shares.

oo articloa.bale.ong 7




P ey v g ATV o AT o R P PRILAT, wiont i

(b) ©On completion of the vedemption of the TCRY
Shares, the Company shall deliver 1o the holders
thereof a bankers' draft for the totel redemption
price of such TCRP Shares together with all arrears
or deficiency of dividend thereon calculated at the
date of redemption, whether such dividends bave
been declared or earned or not, against delivery of
the share certificates therefor and where a
cortificatiu comprises shares mnot redeemed, the
Company will issue & fresh certificate for the
halance.,

(7) As regards redemption of the Fourth CRP Shares

(a) Subject to the provisions of the Act and
notwithstanding the foregoing provisions of this
Article and provided always that the Company shall
first have redeemed all of the FCRP Shares, the
SCRP Shares and the TCRP Shares, the Company
may a2t any time on or after the 30 September 1987
redeem at their par value together with a sum equal
{0 any Brrears, deficiency or accruals of the Fourth
CRP Dividend calenlated down 1o the date of such
redemption irrespective of whether such dividend
has been declared or earned or net such number
of the Fourth SCRP Shares &8s shall be contained
in & written notice from the Company to the holder
of Fourth CRP Shares.

(b) On completion of the redemption of the Fourth CRP
Shares, the Company shall deliver to the holders
of the Fourth CRP Shares a2s the case may be,
bankers' drafts for the total redemption price of
guch Fourth CRP Shares together with all arrears
or deficiency of dividend thereon calculated at the
date of redemption, whether such dividends have
been declared or earned or not, against delivery of
the share ceriificates therefor and where &
certificate comprises shares not to be redeemed, the
Company will issue 2 {resh certificate for the
halance.

(8) As repsrds conversion of the CCPPQ Shuares

(a) Any holder or holders of a majority in nominal
value of the CCPPQ Shares may omn the occurrence
of a Conversion Event (as hereinafter defined) by
notice in writing, which notice shall be binding on
all holders of CCPPO Shares at the time of issue
of such notice, notwithstanding that it has not
been glven by or with the agreement of each of
such hoiders (hereinafter referred to as the
#Conversion Notice") delivered to the Company at
any time or times convert all (or part) of the
CCPPC Shavres then in Issue {the Shares 5o

srtdoion bols.ang 8
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eonverted being hereinafter referred 1o ss "the
Relevent CCPPO Shares!) into Ordinery Shares at
the rate of 10 Ordinary Shares for each CCPPO
S&are, and the following provisions cshall have
effect:-

@ (i) in the event that any Cenversion Notice

} relates to less than the whole of the CCPPO

44 Shares in Issue at the time of service of
such Conversion Notice, the proportion of
the CCPPO Shares held by each holder of
‘ CCPPO Sharas to be converted pursuant to
R such Conversion Notice shall be the same
c proportion as that which the number of

. CCPPO Shares held by the holder in
. guestion bears to the totai number of CCPPO
e Sheres then in issue;

(i) conversion of such CCPPO Shares into
' Ordinary Shares shall take effect immediately )
, upon the date of delivery of the Conversion

b Notice (hereinafter called 'the Date of
o .1 Conversion");

e (iif) forthwith after the Date of Conversion the
“oend ) bolder or holders of all of the CCPPO Shares
o then in issue shall send to the Company its
" g» their certificates in respect of the s
Relevant CCPPC Shares and the Company e
shall issue to such holders certificates for
the Ordizary Shares resulting from the :
B conversion and, if appropriate, certificates

S for the balance of the remaining CCPPO
Shares; e,

{iv) the Ordinary Shares resulting from such
conversion shall renk pari passu in all
respects with the other Ordinary Shares in

issue at the Date of Conversion in the ;

o capital of the Company save that they will K

R rank for a dividend on the Ordinary Shares
ER in respect of the financial year current at
o the Date of Conversion only for that

proportion of the ordinary Dividend in
respect of thet financial year which the
number of days in that financial year from
the Date of Conversion bears to the total R
number of days in that financisl yesr but
will be entitled to receive not more than B
. fourteen days after the Annual General
C Meeting of the Company at which the audited
P accounts for the financial year during which
s the Date of Conversion occurred are adopted
a an additional amount of dividend equivalent
to that proportion of the CCPPO Dividend
" {which would have been payable on the

.

8
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Relevant CCPPO Shares If conversjon had
not taken place) in respect of that financial A
year which the number of days in that /-
Zinancial year up to the Date of Cenversion ’

bears to the total number of days in that o
financial year. o

(b) For the purposes of this Article 3(A)(8),
. "Conversion Event" shall mean the happening of
v efther of the following:-

(¢)) a transfer of shares representing =a
Controlling Interest (as defined in Article
15 hereof) being presented for approval by
the Beard of Directors of the Company; or

(i) a meeting of the Board of Directors of the
Compeny being convened to discuss the ‘
listing of any shares in the share capital of I
o the Company on The International Stock e
n Exchange of the United Kingdom and the "
Republic of Ireland ("the Stock Exchange")
] . or the granting of permission for such
. shares to be dealt with on the Unlisted
.Securities Market of the Stock Exchange or
T on any other public securities market.

"“:};-, {(9) As regards Voting 5

The CCPPO Shares shall each have ten votes per share
and the Ordinary Shares shall each have one vote per
share. The FCRP Shares shall not in right thereof have
any votes; Provided that the FCRP Shares shall entitle
the holders thereof to receive notice of and attend all
general meetings but shall only entitle the hold: rs thereof
to vote at any general meeting (when the FCRP Shares T
shall have ten votes per share) if the FCRP Dividend is e
six months in arrears and remains unpaid at the date of '
the general meeting or any redemption monies payable in
respect thereof under paragraph (A)(4) of this Article 3
| shall niot have been paid on the due date therefor. The
G SCRP Shares the TCRP Shares and the Fourth CRP Shares
Ve shall not in right thereof have any votes.

(B) Subject to the provisions of the Act the Company may:-

(1) issue shares which are to be redeemed or are liable to be
., redeemed at the option of the Company or of the holder

on such terms and such manner as shall be provided in
i these Articles, and

Ly (2) purchase its own shares (including eny redeemable sharas)
T and, if it is a private company, make a payment in respect
o of the redempt®en or purchase of its own shares otherwise
than out of dis{ributable profits of the Company or the
\ e proceeds of a fresh issue of shares.

L
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& Nghjoct 19 tho provisions of these Articles and without prejudice 10
any npocdt vights previously conferred on the holdexrs of BnY existing

charcg oF €1agG ol sharos, all sharas shall be jssued 1o suc

T persons

anfl upen such terms and conditions gnd with such rights, priorities,
privileges OF restrictions 86 the Resolution creating oF & guing such

ey

ghares ov effecting the increase in the authorised share capital of the
Company shall preseribe tut, in the absence of any such prescrﬁption,
all shares whethey [orming part of the existing oF any snereased
capital ghall be at the disposal of the direetors of the Company who
may issue them, subject 10 Section B0 of the Act, to such persons at
guch times and generally on such terms and conditions gnd with such

rights

5. (&)
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, priorities, privileges o restrictions &8 {hey may 1hink fit.

CLASS RIGHTS

Whenever the cegital of the Compeny is divided into different
classes of share the special rights attached to any class may be
varied or abrogated oither whilst the Company is a going
concern OF during or in contemplation of a winding uP, with the
consent in writing of the holders of not less than three fourths
{n nominal value of the issued shares of that class, OF with the
canction of an Extraordinary Resolution passed at @ geparate
meeting of the holders of the shares of that class put not
otherwise. To every such seperate meeting all the provisions
of these Articles relating to General Meetings of the Company ©F
to the proceedings thereat shally mulatls mutandis apply except
that the necessary guorum ghall be cne peErson present in person
or by proxy (whenever there is only one nolder of sheres of
that clags) but where there are two OT more holders of that
class the guorum shall be two persons st least holding OTF
pepresenting by proxy nol less than one third in pominal amount
of the issued ghares of the class (but SO that if at any
adjourned meeting of such holders B guornimn as above defined is
pot present that Member who is present shall be 2 quorum) and
that the holders of shares of the class shall, on & poil, have oné
yote in respect of every share of the class peld by them
rospectively PROVIDED THAT, without prefudice to the
generality of this Article, the special rights attached to the
¢CPPO Shares and the FCRP Shares shall be deemed 1o De
varied in the following circumstances:™

(a) if there ghall occur any breach of any gndertaking given
by the Company or any nolder of OYdineTY Shares in any
agraement (being &n agreement additional to these Articles)
Botween the Company andfor any holder oF polders of

Ordinary Shares and. the holders of any CCPPO Shares
and/or FCRP Shares, jncinding without prejudice 1o the
foregoing generality, the Subscription Agreement ip be
entered into aftey the date of the adoption of these
Articles among suter alios the Company, pals, Charterhouse
and Rayal Bank (hereinafter the wSubscription

Agreemem"), or any such preach is {nhreatened or
proposed; or

1
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(b} by ho presentation of o petition or an order being made

or & meoting of the members of the Company being called

fop the purpoese of considering a resolution for the winding

up of the Company or a&ny of it subsidiaries; or if a

recefver or manager or administrative receiver oOF

administrator {s appointed or the appeintment of a receiver

or manager or administrative receiver or administrator is
threatened or propesed; Or

(¢) otherwise than pursuant to a resolution of the Board of
Directors of the Company in rpraspect of which the
Charterhouse Director voted in favour:-

(1) by the declaration or payment of a dividend
otherwise than pursuant to Article 3; or

(i) by failure to pay the CCPPO Dividend or the FCRP

Dividend in accordance with Axticle 3(A)(2); ov

(i) the failure to pass 2 resolution o pay @ dividend;
or

(4} by the calling of a meeting of the Company or any of its

subsidiaries to consider the redemption or purchase of any

shares in the Company or sts subsidiaries otherwise than

out of the distributable profits or the proceeds of a fresh
issue of shares.

FURTHER ISSUE OF SHARES

For the purposes of Section 80 of the Act, the directors are generally
and unconditionally authorised at any time and from time to time
during the period of five years commencing on ihe date of adoption of
these Articles to exercise 8l powers of the Compeny to allot Relevant
Securities (within the meaning of sald Section 80) provided that the
foregoing suthority shall be exercisable with respect to Relevant
Securities having a nominal value of not more than £1,892,587 in
aggregate,

(A) Unless otherwise agreed by the holders of the CCPPO Shares,
all or any unissued shares shall before issue be offered in the
first instance to the members holding equity share capital in

proportion 8s nearly as circumstances admit to their existing
holding of such shares. Any such offer shall be made by notice
in writing specifying the number of shares comprised in the
offer and specifying a date (being not less than fourteen days
after the date of the offer) after which the offer, if not by then
accepted, will be deemed to have been refused. The offer shall
indicate that it may be accepied in respect of a lesser number
of shares than those comprised in the offer. At the expiration
of the iime limit specified in the offer, the number of shares
offered to the holders of equity share capitel but not so
accepted shall be offered for subscription by means of a second
offer ("the Second Offer") to those holders of equity share
capital whe have accepted all the shares offered to them in the
first instance. The Second Offer shall be made by notice in

articion.nolt,ong 12
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weiting speelfying a date (being not less than fourteen deys
aftor the date of the Second Offer) after which the Second Offer
if not then accepted (whether In respeet of all or part of the
Excess Shares (ss hereinalter defined)) will be decmed to have
tieen refused. The Second Offer shall specify the total number
of shares avallable for subscription ("the Excess Shares") and
shall notify the offerees that any of them who wishes to acquire
any of the Excess Shares should in his reply state how many of
the Excess Shares he desires to have. In the event of the
Excess Shares being insuificient in number to satisfy all the
requesis received for Excess Shares, such request or requests
for Excess Shares shall be satisfied to am extent in proportion
as nesrly as circumstances admit to the then existing holding of
Ordinary Shares or CCPPO Shares of the members making such
request. If eny shares are not taken up by the existing
members in accordance with the provisions of this Article then
the directors may dispose of such shares to such persons and
on such terms and conditions as they deem desirable.

(B) In accordance with Section 91 of the Act, the provisions of

Sections 89(1) and 90(1) to (6) of the Act are hereby expressly
excluded.

Without prejudice to the provisions of Regulation 5 of Table A, the
Company shall be entitled to register trustees as such in respect of
any shares held upon any trust.

LIEN

In Regulation 8 of Table A the words "(not being a fully paid share)"
shall be omitted and the words "and the Company shalt also have a
first and paramount Hen on all shares standing registered in the name
of a single person or in the name of any person jointly with anotlher
or others for all monies presently paysble by him or any of them or
his estate or their estates to the Company" shall be inserted after the
words "in respect of that share".

FORFEITURE OF SHARES

Regulation 18 of Table A is hereby modified by adding at the end of
the first sentence thereof the following:-

"and all expenses that may have been incurred by the Company by
reason of such non-payment.”

TRANSFER OF SHARES

Fer the purpose of these Articles, the renunciation or negotiation of

any temporary document of title to any share shall constitute a
transfer.

Subject to such of the restrictions of these Articles as may be
applicable, any member may transfer all or any of his shares in
writing in any usual or common form or in any other form which the
directors may approve. An instrument of transfer of a share (other
than a partly paid share) need not be executed on behalf of the

zrticieo.bals, crg 13
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tranoforee,  The transferor shall remain the holder of the shares and
46 rueh 6 member of the Company until the name of the transferee s
rogioteved in the Register of Members {n respect thereof,

13,  (A) Subject to Articles 14 and 15 below, any person proposiag to

transfer any of his shares In the Company (hereinafier celed
“the Proposing Transferor") shall give notiee fx writing
{hercinafter called "a Transfer Notice") 1o the Comgpuny that he
desives to transfer the same., A Transfer Notice shall specify
the sum he fixes as the Falr Value (as herciwn:iter referred to)
and shall constitute the Company as his egent for ihe sale of the
ghares 10 & shargholder or shareholders I the Company who is
or are willing to purchase the shares (hereinafter referred to as
the "Purchasing Member or Members") at the Fair Value so fixed
or, &t the option of the Purchasing member or Members, ut the
Fair Value to be fixed by the Auditors of the Company in
accordance with paragraph (B) of this Artlcls. In the case of
the FCRP Shares, the SCRP Sheres, the TCRP Sheres and the
Fourth CRP Shares, the Fair Value shall be an amount nct
exceeding the amount at which these shares could have been
redeemed in terms of Articles 3(A)(4) (), 3(A)(5)(a), 3(A)(6)(a)
or 3(A)(7)(a), as the case may be.

(B) In case any difference arises between the Proposing Transferor
and the Purchasing Member or Members as to the Fair Value of
a share, the Auditors of the Company shall, on the application
of either party, certify the sum which, in their opinion, is the
Fair Value and in determining the Fair 7alue of any share
forming part of the equity share cepital, the Auditors shali:-

(i) determine the sum which a willing purchaser would offce
to & willing seller for the whole of the issued equity share
capital;

(ii) divide the resultant figure by the number of shares of the
equity share capital in issue on the basis that if not
already converted the CCPPO Shares shall be deemed to
have been converted into Ordinary Shares in accordance
with Article 3(A)(8) hereof; and

(iii) make such adjustments as they consider necessary to allow
for any rights which may be outstanding and in particular
those whereunder any person, firm or body corporate may
csll for the issue of further shares, so that there shall be
no addition or subtraction of any premium or discount
arising in relation to the size of the holding, the subject
of a Transfer Notice, or in relation to any resirictions on
the transferability of shares.

In certifying the Fair Value as defined aforesaid, the Auditors
shall be considered to be acting at the cost and expense of the
Company as experts and nct as arbiters, and provided that the
Auditors were given such information as in their opinion they
required for the purposes of such certification, their certificate
shell be final and binding on all concerned.

artieies.kaio.ong 14
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(D)

(E)

(F)

(G}

“he chuves speelfjed In any ‘Transfer Notice given o the
Compuny as altiesald chall be offered by the Company in the
fivst Instance to the shareholders holding equity share capital
in the Company, u.>ar than the Proposing Transferor, as nearly
as may te in proportion to the existing eqgity share capital held
by them and the offer shall in eacl: case lim{t the time in which
the same, I not accepted, shall be deemed w0 be decHned , and
shall notify to such shareholders that any swuch shareholder who
desires to acquire shares in excess of his proportion should in
his reply state how irany additional shares he desires to have;
and If all such shareholders do not claim their proportion the
unclaimed shares shall be used for satisfying the appliations for
additional shares. If there shall be insufficlent of the said
unclaimed shares to satisfy In full all such applications for
additional shares, the sald unclaimed shares shall be distributed
among such sharcholders making such applications as nearly as
may be in proportion to thefr respective holdings of equity share
capital in the Company provided that no person shall be bound
to take more additional shares than the due proportion which he
originally offered to take up.

If the Company shall, within the space of 40 days after being
served with a Transfer Notice, find & Purchasing Member or
Members in respect of all the shares and shall give notice
thereof to the Proposing Transferor, the Proposing Transferor
shall be bound upon peyment of the Fair Value as fixed in
accordance with paragraphs {(A) or (B) of this Article to
ivansfer the shares to the Purchasing Member or Members.

If in any case the Proposing Transferor, after having become
bound as aforesaid, makes default in transferring the shares,
the Company may receive the purchase monies and the Proposing
Trausferor shall be deemed to have appoinied any one director
or the secretary of the Company as his agent to execute a
transfer of the shares to the Purchasing Member or Members and
upon the execution of such :ransfer the Company shall hold tha
purchase monies in trust for the Proposing Transferor. The
raceipt of 1the Company for the purchase monies shall be a good
discharge to the Purchasing Member or Members and after his
or thelr name(s) has/have been entered in the Register of
Members of the Company in purported exercise of the aforesaid
powers the validity of the proceedings shall not be questioned
by any person.

If the Company shall not, within the space of 40 days after
being served with the Transfer Notice, find a Purchasing Member
or Members in respect of all the shares veferred to in the
Transfer Notice and give notice aforeseid, the Proposing
Transferor shall at any time within threez months thereafter be
at Lberty, subject to Aricle 15 below and to paragraph (G) of
this Article, to sell and transfer all the shares (but not part
only) 1o any person or persons at a price not less than the Fair
Value fixed in accordance with paragraphs (A) or (B) hereof.

The Directors shall register any transfer effected according to
the procedures specified in Articles 13 end 14 hereof.

articios.waln eng 15
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15.
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of uny of the Ewployees (as hereinaftor defined) shell cease 1o
bo oo employeo of the Company or sny of its subsidiaries for
any reacon (other than in the case of Derek Scholey and/or
Ldward Metealf because of reaching normal retirement age but
for no other reason) he shall unless otherwise agreed by the
Investors be deemed to have given s Transfer Notiee relating to
all hg sheres in the Company to which the terms of this Article
13 shell apply ac.ordingly. For the purposes of this Article
13{H4) "Employee" means any person who at op subsequent to the
date of adoption of the Articles is employed by the Company or
any of itz subsidiaries. In the event that an Employee is
deemed to have given a Transfer Notice by virtue of the
foregoing provisions of this paragraph (H) and the date upon
which he ceased to be an Employee is within three years of the
dete on which he first had allotted to him shares in any of the
Trading Subsidiaries then the Transfer Price for the purposes
of that Transfer Notice shall be the aggregate par value of the

shares the subject of the Transfer Notice or if less their Fair
Value,

The restrictions on the transfer of shares contained in Article 13 shall
rot apply to:~

n

(ii)

(iii)

(1}

a transfer of any shares by an Investor to a member of the
Charterhouse Group or the Royal Bank Group;

a transfer of any shares by any member to that member's spouse
or to any direct descendant of that member or to any trust for
any of such permitted trensferees;

a transfer of any shares by a member of the Bals Group to
another member of the Bals Gvaup or to Gunter Bals or to his
spouse or to any direct descendant of Gunter Bals or to any
trust for any such permitted transferee.

a irapsfer pursuant to or in accordance with the "Option
Agreement® or the "Reverse Option Agreement" ihe terms "Option
Agreement® and "Reverse Option Agreement" having the meaning
ascribed to it in the Subseription Agreement.

The Directors shall not register the transfer of any shares
(hereinafter called "the Specified Shares") conferring the right
to vote at General meetings of the Company, if such transfer is
intended 1o be made to a person not a member of the Company
at the date of adoption or these Articles of Association and which
would result if made and registered in 4 person or that person's
Associates (as hereinafter defined) who is or are not a member
or members of the Company at the date of adoption of these
Articles of Association obtaining a Controlling Interest (as
hereinafter defined) in the Compeny, without the previous
written consent of all the shareholders unless the Company shall
have given each shareholder notice in writing of such sale or
transfer (including details of the terms thereof) and the
proposed iransferee or transferees or his or their nominees shall
have upon the expiry of the period of twenty one days after the

nrviclns.bals,ang 16
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: date of oueh aotien offered to purchace at the Specificd Price
ac hereinafter defincd the whole of the jssued share copital of

| the Company (on the pasis that the CCPPO Sheres shall be
: deomed 10 have beed converted jnto Ordinary Spercs 0
o accordance with Article 3{A)8) pereof) and such offer shall

have pemained open for acceplancs for & period of mot less then
geven days.

(2)y For {the purpose of this Articie 15, the expression:”

“Associate" chall meant”

(a) tha husband, wife, mother, father, grandmother,
grandfather, wrother, sistel, child (including adopted
child) o other 1ineal descendant of any relevant persch;

(v) the tpustees of 8nry gettlement get up by any relavant
person 0T, of any settiement of which & Televent person
js or is capable of being 2 weneficiarys:

(¢} @ony nominee of o relevant person;

{4y 80y subsidiary ©OF holding company {as such expressions
are defined in the Act) of any company ©T corporstion
which 3s for the time being 8 member of iha Compeny and
any other subsidiary of any such holding companys

(e) @any peErson with which an¥ relevant persen is connected,
the gquestion of whether such person ig 80 connected falling
to be determined for this purpese in accordance with the
provisions of Section §3g of the Income and Corporatiot

(£ awy person with whom any relevant person is acting in
econcert {such expression io have the same definition and
meaning 88 ihet ascribed {hereto in the City Code on
Take-overs and Mergers 8% for the tme being current);

ng Controlling Interest! ghall mean shares conferring in the
aggregate more then fifty per centum of the voting rights
grinched 10 the equity share capital in the capital of the

. »

Compeny for 1he time being in issue)

“the Speclfied price” chall mesn & price per share at jeast equal
10 that gffered oY paid or paysable by the proposed transieree
or transierees or his or \heir nominees for the Speciﬁed Shares
10 the holders <hereof plus 3an amount equal 10 the relevant

proportion of any other considerationt {in cesh or“*otherwise)

a disagreement as 1o pomination appointed, on the applicaﬁcn of
gither party. by the President for the time being of the mmstitute

sreicies. paln erg 17
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of Chovtored Accountants) whose decision shall be final apd
tinding.

Par tho purposes of each of the four preceding Articles, the
expression "ransfer" shall extend to and include the entering into of
any contract, undertaking or arrang2ment whereby the holder of a
share holds the same upon trust for the benefit of or as nominee for
any other person,

GENERAL MEETINGS AND RESOLUTIONS

{A) A notlce convening a General meeting shall be required to
specify the general nature of the business to be transacted only
in the case of speciel business and Clause 38 in Table A shall
be modified accordingly. All business shsall be deemsd special
that is transacted at an Extraordinary General meeting, and also
all that is transacted at an Apnual General meeting, with the
exception of declaring a dividend, the consideration of accounts,
balance sheets, and the reports of the directors of the Company
and Auditors, and the appointment of, and the fixing of the
vemuneration of, the Auditors.

(B) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information
io members in regard to their right to sppoint proxies; and
notices of and other communications relating to any General
meeting which any member is entitled to receive shall be sent to
the directors of the Company and to the Auditors.

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

(B) If & quorum is not present within half an hour from the time
appointed for a General Meeting, the General Meeting shall stand
adjourned to the same day in the next week at the same time
and place or to such time and place as the directors of the
Company may determine; and if at the adjourned General Meeting
a quorum is not present within half an hour from the time
appointed therefore such adjourned General Meeting shall be
dissolved.

At any General Meeting of the Company, a poll may be demanded by
one or more members present in person or by proxy and having the
right to vote at the meeting and sub-clauses (b), (e) and (d) of
Regulation 48 of Table A shall be modified accordingly.

In respect of any matter constituting an actual or deemed variation of
rights as set out in Article 5 of these Articles requiring or being the
subiect matter of a resolution of members in General Meeting whether
or not convened by ihe Board of Directors the holders of the CCPPO
Shares then in issue would confer on a poll of the holders of the
CCPPO Sharves 75% of the total votes capable of being exercised at
such General Meeting and without prejudice te the generality of the
foregoing the provisions of this Article shall apply:-

18
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{b)

i rospest of any General mecting at which e resolution 1o wind
up the Company voluntarily is proposed; orv

in rvespeet of any General Meeting at which a resolution is
propeced for the removal from office of any Investors' Director
appe'nted pursuant to Article 23,

APPOINTMENT AND REMOVAL OF DIRECTORS

Unless and until otherwise determined by Ordinary Resolution of the
Company, thers shall be & meximum number of eight directors of the
Company, and the minimum number of directors shall be two.

The directors of the Compeny shall not be required to retire by
rotation.

(A)

(B)

(&)

(D)

Motwithstanding any limitation on the number of directors fixed
in accordance with these Articles, the Investors shall be entitled
50 long as they or any member of the Charterhouse Group or
Royal Bank Group hclds any shares in the Company from time
to time to appoint at any time and from iime to time a person to
be a director of the Company and to remove from office any
director so appointed and to appoint another in his place and
whilst 4« member of the Charterhouse Group and/or Royal Bank
Group holds any CCPPO Shares, there shall be no quorum at
any meeting of ithe Board of Directors at which any variation of
the rights as defined in Article 5 are to be discussed unless the
Investors' Director is present, and at such meeting the
Investors' Director shall be entitled to such number of votes as
shall constitute a majority on the Beard PROVIDED THAT if the
Investors'! Director shall not be present but shall bave prior to
the relevant meeting deposited a written notice consenting to the
meeting being held in his absence then the quorum for such
meeting shall be any two directors.

The appointment and removal of the Investors' Director shall,
unless otherwise agreed between the Investors and the Company,
be effected by a notice or notices in writing signed on behalf
of the Investors and given to the Company at the Office and
shall take effect forthwith upon receipt.

Notwithstanding any lmitation o.. the number of directors fixed
in sccordance with these Articles, Bals shsll be entitled so long
as it or any member of the Bals Group or Gunter Bals or any
Associate of his holds any shares in the Company from time to
time to appoint at any time and from time to time a person to be
a director of the Company and to remove from office any director
so appointed and to appoint another in his place.

The appointment and removal of the Bals Director shall, unless
otherwise agreed between Bals and the Company, be effected by
a notice or notices in writing signed on behalf of Bals and given

to the Company at the Office and shall take effect forthwith
upon receipt.

articlen.baln.ong 19
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28,

29,

The remuncration 1o be paid to the Investors' Director shall be payabie
by the Company to the Investors and shall be such sum and in such
groportions betweon Charterhouse and the Royal Benk es may be
detormined in accordance with any agreement (being an agreement
additional 12 these Articles) between the Company and the Investors
and Regulation 82 in Table A shall ke resd and construed accordingly.

In addition and without prejudice to the provisions of Sections 303 and
304 of the Act, the Company may, by Extraordinary Resolution remove
any director of the Company {other than one appointed pursuant te
Article 23 above) before the expiry of his period of office and may,
if thought fit, by ordinery Resolution sppoint another person in his
stead. Such removal shall be without prejudice to any claim such
director may have for damages for breach of any contract of service
between him and the Company.

No person shall be arpointed as an additional director of the Company
(except pursusnt te Article 23) unless he shall first have agreed in
writing and in consideration of his appointment as a director to be
bound in all respects by all undertakings, representations and
warranties given by the Company in any agreement (being an
agreement additional to these Articles} to which the Company and any
holder or holders of Ordinary Shares in the Company and the holders
of any CCPPO Shares and/or FCRP Shares are parties, as if he were
a party to such agreement.

BORROWING POWERS

The directors of the Company may exercise all the powers of the
Company (whether express or implied) to borrow and/or secure the
payment of money, to guarantee the payment of money and the
fuifilment of obligations and the performance of contracts and to
mortgage or charge the property assets and uncalled capital ol the
Company and (subject to Seetion 80 of the Act) to issue debentures,
debenture stock and =all other securities whether outright or as
cecurity for any debt Hability or obligation of the Company or of any
third party.

GRATUITIES_AND PENSION

The directors of the Company may exercise all the powers of the
Company conferred by the Memorandum of Association of the Company
to pay and/or provide pensions, annuities, gratuities, superannuation,
and other allowances, benefits, advantages, facilities and services both
for persons who are or have been directors of, or who are or have
been employed by the Company and their depencants and relatives and
the directors shall be entitled to retain any benefits received by them
or any of them by reason of the exercise of any such powers.

PROCEEDINGS OF DIRECTORS

After the words "Subject to the provisions of the Act' in Regulation
85 of Table A there shall be inserted the following "and any relevant
provisions contained in any agreement (being an agreement additional
to these Articles) to which any director who is also a holder of
Ordinary Shares, and the holders of any CCPPO Shares and/or FCRP

articlien.balo.eng 20




SROECS aro pavtiest gpg Regulation 85 ghalt pe read and construed
beeordingty,

an
=

A diveetap may vote, at any meeting of the directors op of any
committee of the directors, on any resolution, notwithstanding that it
in any W8y concerng op relates to g mattep in which he has, directly
or indirectly, any kind of interest whatsoever, ang if he shall vote on

sl.  Subjeat always to the provisions of Apticle 23(A) the quorum necessary

for the transaction of the business of the directops Shall be two, A
persen who holds offies only as an alternate director sha)l if his
appolntor is not present be counted ip the quorum,

ALTERNATE DIRECTOR__EE

32, (A) TFaeh director of the Company shall have the power (1) at any
time to appoint ag an alternate director, either another direatoy
of the Company op &ny other person who in the cese of an
alternate Bppointed by a director of the Company other than the
Investors' Diyector or ihe Bals Directoy shall be approved for
that purpose by resolution of the directors and (2) at any time,
1o terminate such appointment.

(B) The appointment of ap alternate director shall automatically
lerminate on the happening of any event which, if he were a
director of the Company, would cause him to vacate the office
of direator or if his appointop shall ceaze for any reason to be
a director of the Company otherwise than by retiring and being
ré~appointed at the same meeting.

(C)  Every appointment, removal or resignation of ap alternate
director, shall be in writing signed by the appointor or (as the
case may be) by the alternate director and shall take effect
(subject to any approvat required undep sub-clause (A) of this
Article) upon receipt of such written Bppointment, remaval or
resignation at the Office of the Cempany .,

(D)  An alternate director shall, (subject to hig giving to the
Company an address within the United Kingdom at which notices
may be served) be entitled to receive notice of ajl meetings of

the purposes of g auorum at any sugh meeting at which hig

, appointor is not personally present and generally, in the absence
of his appointor, to verform and exercise all the functions,
powers and duties gs g director of hig appointor and to receive
notice of aj] General Meetings.  An allernate director shall
during his appointment, be an officer of the Company and shal}
not be deemed to ha a1 sgent of his appoinior but shajl not he
entitled to any remuneration or fee from the Company.

art:a:ea.b«ln.aag 21
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! (hy & dipector of the Company or any other person may 8CL 5
aMopnote divector to represent more than one director of the
Company and on alterpate director chall be entitled at weetngs
of the direetors of the Compsny or any commitiee of the
directors of the Company to one vote for every director whom
he represents in addition to his own vote (if any) as a director.

' NOTICES

33. Clause 115 {n Table A shall be read and consirued as if the words
munless the contrary is proved! were omitted therefrom.

INDEMNITY

%4, Every director or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or Habilities which he
may sustain or Incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any lability incurred
by him in defending any proceedings, whether civil or criminal in
which judgment is given in his favour or in which he js acquitted or
in connection with any application under Sections 144 or 727 of the Act
in which relief {s granted to him by the Court, and no director or
other officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company In the execution of the
duties of his office or in relation thereto PROVIDED THAT this Article
shall only have coffect insofar as its provisions ere not avoided by

Section 310 of the Act.
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BALS INDUSTRIAL ACCESSORINS LIMITED
CHEN : 2769705

Written rosolution of the sole member of the Company in accordance with the
Company's Articles of Association and the Companies Acts 1985 to 1989

IT IS RESOLVED thet:-

1. tha foliowing classes of shares in the capital of the Company be
reclagsified as ordinary shares of £1.00 each with effect from the date
of this written Resolution, and that they shell rank pari passu in all
respects with the existing ordinory shares in the capital of the
Company: -

(i) Cumulative convertible participating preferred ordinary shares
of £1.00 each (54,545 authorised and in issue);

(i)  Fret cumulative redeemable preference shares of £1.00 each
{845,455 authorised and in issue}; and

(ili) Second cumulative redeemable preference shares of £1,00 each
(172,727 authorised and in issue).

2, the Company adopt new Articles of Association in the form attached to
this Resolution; and

3. that this Resolution take effect as a Spucial Resolution.

pated (S day of M 1994
Ly
/’Z;é"«éf -
nva"/------ ",,:.-';'.."'.‘..'.."-'

M MJ"Kelly
duly authorised representative
of Bals Engineering Group Limited
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CONMPANIES FORRI No, 122
Hotlee of conselidation, division,

sub-diviclon, redemption or

cancollation of shares, or conversgion,
re-conversion of stock Ints shares

Pursuant to section 122 of the Campanies Act 1985

To tha Registrar of Companies

Mame of company

L . o |

For official use  Company number

Ll Sl ]

| 2769705

* Bals Engincering Group Limited

givas notice that:

were redeemed on the 15th A
Artisles of Association.

60,819 First cumulative redeemable preference shares of £1.00 each
Pril 1994 1in accordance with the Company's

97 heR B3
I
Signed | Designationt Date P
S et St lerrydf 15 1 Gef,

t/

Presentor's nama address and
rafarance (if any):

Ward Hadaway

Alliance Housa

Hood Street

Hewcastle upon Tyne

NEL 6LJ

Tel: 091 261 2651

Paf: SCH.RAT.KA

For official Use
Genors! Sectfon

e !,? Jordan & Sens Limited

Postroom e

21 51 Thormag Suent, Bastol BS1 6J% Tol H272-230600 Tolox 449119 n
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BALS ENGINEERING GROUP\LTD
\. ) (CRHN: 2789705)

WRITTEN RESOLUTION OF\THE SOLE ER OF THE COMPANY
P IN_ACCORDANCE WITH THE COMPANIES ACT 1985

L It is hereby resolved as follows:-

i, That the Company's authorised share capital of £1,000 divided into
1,000 shares of £1 each be sub-divided into 10,000 Ordinary Shares
of 10p each.

2. That the authorised share capital of the Company be increased from
£1,000 to £1,892,587 by the creation of:-

(i) 925,933 First Cumulative Redeemable Preference Shares of £1
G - each;

" (i) 172,727 Second Cumulative Redeemable Preference Shares of £1
: each;

‘ (ii) 130,582 Third Cumulative Redeemeble Preference Shares of £1
each;

(iv) 110,000 Fourth Cumulative Redeemable Preference Shares of £1
each;

(v) 53,345 Cumulative Convertible Participating Preferred Ordinary
Shares of £1 each; and

(vi) 4,990,000 ORdinary Shares of 10p each.

Each of the respective classes of shares of First Cumulative
Redeemeble Preference Shares, Second Cumulative Redeemable
Preference Shares, Third Cumulative Redeemable Preference Shares,
Fourth Cumulative Redeemable Preference Shares, Cumulative
Convertible Participating Preferred Ordinary Shares and Ordinery
Shares shall have such rights attaching to them a are set out in the
Articles of Association to be adopted by the Company in the form
attached to the notice convening this meeting.

3. That the Company adopt new Articles of Association in the form
attached to the notice convening this meeting.

o

‘jﬂ’ .,,.%.... .4“'.“;’7‘:0-'--!--

Dated the (4  day of A% ,L 1994




