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PRESLAND

¥, PRTER JOHN NEVIILE

of  23A Tedworth Square,

London,

S:W.3,

(a) Here lnsert: Do solemnly and sincerely declare that I am (%)...4 Splicitor of the

“ A Bolicitor of the
“Bupreme Court ™
{or vn Bcolland *“a

Hotioitor”)“engaged  Supreme Court engaged in the formation of

“in the formation®

or
“A rson  uapeed
"“in the Artioles of

" Annoviation w3 o
“Director . or
 Beoratary™.

SUNTESTER Limited,

And that'all the requirements of the Companies Act, 1948, in respect of

matters precedent to the registration of the said Company and incidental

thereto have been complied with, And I make this solemn Declaration

conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.

Declared at_2% /L 9—4(0[;&/[ \
.D/ ton o (5. C 2

the ... { mmmmmm _day of_Angust

0,

one thousand nine hundred an(l sixby
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SUNTESTER

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.
e

THE NOMINAL CAPITAL of the above named Oompany i £2. 000

Stgnature Z—C; C!qf\f - @us,( O ef

Description..Solicitor engapged in the formation
of the above company

~ e A
Daited the S day of....August 196.0

\ NOTES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
+ or fraction of £100.
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This Statement is to be filed with the Memorandum of Association or other
Document when the Company is vegisiered and should be signed by an Officer of the
Oompany if appointed by the Articles of Association, or by the Solictlor(s) engaged in
the formation.

Presented by N

»ﬁx%ﬁf% Bracewell & Leaver,

7 & 8 Norfolk Street, Strand, - 7
London, W.C.2.

THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
22 Chancery Lane, W,C.2} 3 Bucklersbury, E.C4; 49 Bediord Row, W.C.1 3 6 Victoria Striét, LR
15 Hanover Street, W.1 ; 55-59 Nawhall Sireet, Birmingham, 3 ; 31 Chailes Street, Cardiff $19 & 31 Nortix
John Strest, Liverpool, 2; 28-30 John Dalton Street, Manchester, 23 and 157 Hope Street, Glasgow, G,
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1. The name of the Company is ¢ SUNTESTER LIMIirED.” 4

The registered office of the Company will be gituate in

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

(1) To manufacture, assemble, design, construct, purchase,

hire, import or otherwise acquire ; to own, hold, operate,
install, experiment with, improve, invest, repair and
maintain ; to sell, export, lease, license the use of,
introduce, distribute, pledge, mortgage, assign, transfer
or otherwise dispose of, and generally to deal in and
with equipment for the testing of motors, machinery and .
electrical mechanisms “of all Xkinds ; instruments,
appliances, ‘devices;’ a,ppa,f&tus, machmes, accessories
and tools of all kinds; and any and all supplies, parts,
materials, commodities, produets, by-products and
equipment applicable or incident to or used in the
manufacture, marketing, installation, maintenance and
operation of any of the foregoing.

(2) To buy, sell, manufacture, repair, alter, improve, prepare

for market, let on hire and generaily deal in all kinds of
plant, machinery, apparatus, tools, untensils, materials,
articles and things for the purpose of any of the businesses
gpecified herein or likely to be required by customers or
other persons having or about to have dealings with the
Company.
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(3) To carry on any other business whatsoever which may

geem to the Company cape ble of being conveniently ; ?
carried on in connection with the above or which it ’
may be advisable t0 undertake with a view t0 developing .
or rendering valuable, prospecting or turning to account i
any property, real or personal, belonging to the Company
or in which the Company may be interested.

(4) To purchase, acquive, rent, build, construct, equip, [
execute, carry out improve, work, develop, administer, ; T

maintain, manage or control any lands (whether frechold \ °
or leasehold), buildings, works and conveniences of all \ | )
kinds, whether for the purposes of the Company or for P
sale or hire to or .in return for any consideration from -
any other company O persons, and to contribute to or
assist in the earrying out or establishment, construetion, , 1
maintenance, improvement, management, working, .
control or superintendence thereof respectively.

P

(8) To subseribe for, purchase, oOr otherwise acquire, and t0
hold, dispose of, and deal with the shares, stock,
securities and evidences of indebtedness or of the right to
participate in profits or assets or obher similar documents
issned by any government authority, corporation or
body, or by any company 0T body of persens, and any
options or rights in respect thereol.
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(6) To purchase or otherwise acguire for any estate or

interest any property or assets Or any CONCessionsy
licenses, grants, patents, trade marks or other exclusive "
T

or non-exclusive rights of any kind which may appear - :
to be necessary or convenient for any business of the ¢
Company, and to develop and turn to account and deal
with the same in such manner as INay be thought
expedient, and to make experiments and tests and to
carry on all kinds of research work.

(7) To borrow and raise money and to secure or discharge ;
any debt or obligation of or binding on the Company * E
in such manner as may be thought fit, and in partienlar
by mortgages and charges upon the undertaking and
all or any of the property anid assets (present and ¥ ‘
future) and the uncalled capital of the Company; OF
by the creation and issue on such terms and conditions
as may be thought expedient of debentures, debenture
stock or other seourities of any description.
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(8) To draw, make, accept, endorse, discount, negetiate,
execute, and issue, and to buy, sell and deal in bills of ’
exchange, promissory notes, and other negotiable or '
transferable instruments,

(9) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to
co-operate in any way with or assist or subsidise any
company, firm or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company

garrying on any business which this Company is {
authorised to carry on or possessed of any property i
suitable for the purposes of the Company. -i/(m“ <l
(10) To promote or concur in the promotion of any company, (?q'“' ﬂ '

the promotion of which shall be considered de@*aable drsoralla, \? )

(11) To lend money to and guarantee the performance of
the contracts or obligations of any company, including
the holding company or any subsidiary eompany of this
Company, firm ox person, and the payment and repay-
ment of the capital and principal of, and dividends,
interest or premiums payable on, any stock, shares and
securities of any company, including as aforesaid,
whether having objects similar to those of this
Company or not, and to give all kinds of indemnities.

(12) To sell, lease, grant licences, easements and other
rights, over and in any other manner deal with or
dispose of, the undertaking, property, assets, rights and '
effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular !
for stocks, shares or securities of any other company :
whether fully or partly paid up.

(13) To procure the registration or incorporation of the
Company in or under the laws of any place outside
England.

P

(14) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members.
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(16) To grant pensions or gratuities to any employees or
ex-employees and to officers and ex-officers (ineluding
Directors and ex-Directors) of the Company or its
predecessors in business, or the relations, connections
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or dependants of any such persons, and to cstablish or
support associations, institutions, clubs, funds and trusts
which may be considered calculated t0 benefit any such
persons OY otherwise advance the interests of the
Company or of its members, and to establish and
contribute to any scheme for the purchase by trustees
of shares in the Company to be held for the benefit of
the Company’s eraployees, and to lend money to the
Qompany’s employees, to enable them to purchase shares
of the Company and to formulate and carry into effect
any scheme for sharing the profits of the Company with
its employees or any of them.

(16) To do all or any of the things and matters aforesaid in
any part of the world, and either as principals, agents, .

contractors, trustees or otherwise, and by or through

trustees, agents or otherwise, and either alone or in.

conjunction with others.

(17) To do all such other things as may be considered to
be incidental or conducive to the above objects or any
of them.

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwise expressly provided in any paragraph) shall be
geparate and distinet objects of the Company and shall not be in
anywise limited by reference to any other paragraph or ‘the order
in which the same occur or the name of the Company.

/ 4. The liability of the members is limited.

\/ 5. The share capital of the Company is £5,000, divided into
5,000 shares of £1 cach.

(-
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Wz, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the eapital of the Company set opposite cur .

respective names.

Number of Sharas
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS takon by each
Subseriber
u"th-«l-\- ™ TR 207 AT i e T
N ‘ TAre, .
G, Bowken ThHawe ! LO“-‘:)
Nas M Sdann
_S -t
o VAL Faclon o t (ow)
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773 A [ 2o s {& g-fl;uw.u_,
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Sto.x.
Sb’(g¢g f oY
Dated the S day of Muqustc , 1860.
Witness to the above § ig,na,t%les——
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

* Articles of Aggoriation

OF

TESTER LIMITED

PRELIMINARY.

1. The regulations contained in Part I of Table A in the Tfirst <<,~‘ S :

Schedule to the Companies Act, 1948 (hereinafter referred to as
« Table A, Part I ), shall, except as hereinafter provided and so far
as the same are not inconsistent with the provisions of these Articles,
apply to the Company, and clause 1 of Table A, Part I, shall apply
to the construction of these Articles. FPart IT of the said Table A
shall not apply to the Company.

PRIVATE COMPANY.

9. The Company is a Private Company, and accordingly :—

/ (4) The right to transfer shares in the Company shall be
restricted in manner hereinafter appearing.

(8) The number of members of the Company (not including
persons who are in the cmployment of the Company,
and persons who, having been formerly in the employ-
ment of the Company, were while in such employment
and have continued after the determination of that
employment to be members of the Company) is limited .
to fitty : Provided that where two or more persons
hold one or more shares in the Company jointly they

shall for the purposes of this paragraph be treated as a
single member.

(0) No invitation shall be made to the public to subscribe
for any shares or debentures of the Company.

=7 ‘,n"
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OAPITAL,

3. The share capital of the Company is £5,000, divided into
5,000 Ordinary Shaves of £1 each.

SHARES.

4. All or any unissued shares shall before issue be offered to the
members holding Ordinary Shares in proportion as nearly as cireum-
stances admit to their existing holdings of such shares. Any such
offer shall be made by notice in writing, specifying the number of
shares offered, and limiting a time (not being less than thirty days)
within which the offer, if not aceepted, will be deemed to have been
declined ; and after the expiration of that time or on the receipt of
an intimation from the member concerned that he declines to aceept

the shares offered, the Directors may dispose of those shares in such
manner as they think fit.

LIEN.

5, The liens given by clause 11 of Table A, Part I, shall extend

to every share in the capital of the Company, whether fully paid
or 1ot

TRANSFER OF SHARES.

6. The Directors shall have an absolute right without assigning
any reason therefor to refuse to register any transfer of a share (whether
fully paid or not).

7. All transfers shall be subject to the following provisions :—

(1) No member of the Company other than Sun Electric
Corporation shall transfer his shares without first
sending by registered post to Sun Electric Corporation
notice in writing of his desire to do so, such notice to
operate 8o as to give Sun Blectric Corporation the option
to acquire the whole or any part of such shares at book
value for itself or its nominees. Such option sball be
exercisable within thirby days of the date of the receipt
of such notice and payment for any shares so acquired
shall be made within thirty days of the date of the
exercise of such option.

(ii) For the purposes of paragraph (i) above, ¢ book value *
shall mean that proportion of the excess of the assets
of the Company over the aggregate of all its obligations
and liabilities (excluding shave capital) which the shares
to be transferred represents of the total of the issued
share capifal of the Company, Tor the purposes of

e e

g T e
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such computation, the agsets to be included shall be -

those normally disclogsed on the balance sheet of the
Company according to accepted accountancy principles
excluding goodwill, trade marks, trade names, merchan-
dising rights and similar industrial property. In the
event that the transferring member and the Sun Electrie
Corporation are anable to agree on the book value,
such value ghall be determined according to the above
principles by the Aunditors for the time being of the
Company.

(iii) If within the last mentioned period of thirty days fhe
whole of the shaveholding comprised in the said notice
shall not have been acquired by Sun Blectric Corporation,

then as regards that part not so aequired the transferring ‘
member shail be free to transter all or any part of such ~

shareholding not so acquired to any person at any prlqé’.

(iv) In the event of the death, bankruptey or unsouadness/
of mind of any member of the Company or of a receiving .
order being made against any member other than ’,Suﬂ
Tlectric Corporation ¢r of any member other than Sun
Taleetric Corporation compounding with its creditors,
Sun Blectric Corporation shall be entitled to treat such
event as & notice in writing pursaant to the provisions
of paragraph (i) above of the intention of such member
to transfer the shares of which he ig at the time
immediately preceding such event the registeretl"
proprietor. "

(v) Far the purpose of this Article and Arlicles 12 émd 23,
Sun Electric Corporation shall mean the corporation of

that name organmised and existing under the laws of the %

State of Delaware, United States of Ametica, g any

subsidiary of Sun Electric Corporation acquiring the -

whole or any part of the shares of the Company from
Sun Electric Corporation.

PROCEEDINGS AT GENERAL MEETINGS.

8. Three members present in person or by proxy or by repre:

gentatives appointed under clause 74 of Table A, Part I, shall be &
quorum at any General Meeting, ‘

9. A poll may be demanded at any General Meeting by the’ ) .

Chairman or by any member present in person or by proxy and

entitled to vote. Clause 58 of Table A, Part I, shall be miodified
accordingly. ’

7
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10.  Subject to the provisions of the Act, a resolution in wriling
signed by all the members for the time being ontitled to recrive notice
of and attend and vote at General Meetings (or being corporations,
by their duly authorised representatives) shail be as effective as if the
same had been passed at a General Meeting of the Company, duly

convened and held, and may consist of several documents in the like
form, each signed by one or more persons.

DIRECTORS.

11. Unless and until otherwise resolved in accordance with
claunse 94 of Table A, Part I, the Directors shall not be less than four

in number. Clanse 75 of Table A, Part I, shall not apply to the
Company.

12. The Directors of the Company shall be appointed by Sun
Hlectric Corporation, and each such Director shall hold office at the
pleasure of Sun Eleetric Corporation. Sun Blectric Corporation shall
be entitled at any time to remove from office any Director so appointed
and to appoint another in his place. Notice of any such appointment
or removal shall be in writing signed by Sun Blectric Corporation and

lodged with the Company at its registered office, and shall take eifect
upon such lodgment.

13. The ordiilary remuneration of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company,
and shall (unless such resolution otherwise provides) be divisible
among the Directors as they may agree, or, failing agreement, equally,
except that any Director who shall hold office for part only of the
period in respect of which such remuneration is payable shall be
entitled only to rank in such division for & proportion of remuneration
related to the period during which he has held office. COlause 76 of
Table A, Part J; shall not apply to the Company.

14. The Directors may vepay to any Director all such reagzonable
expenses as he may incur in attending and returning from meetings
of the Directors, or of any committee of the Directors, or General
Meetings, or otherwise in or about the business of tha Company.

15. A Director shall not be required to hold any shares in the

capital of the Company to qualify him for office. Clause 77 of Table A,
Part I, ghall not apply to the Company.

BORROWING POWERS.

16. The proviso to clause 79 of Table A, Paxrt I, shall hot apply
to the Company.

03230
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POWERS AND DUTIES OF DIRECTORS.

17. No Director shall ke disqualified by his position as Director 4

from entering into any contrach or arrangement with the Company,
and a Director may vote and be taken into account for the purpose
of constituting a quorum in respect of any contrach or arrangement in
which he may be in any way interested, and may retain for his own
absolute use and benefit all profits and advantages aceruing to him
therefrom. A Director may hold any other office or place of profit
ander the Company other than thab of Auditor, and render professional
services to the Company, on such terms as to remuneration and
otherwise as the Directors may determine. Sub-clauses (2), (3), (4)
and (5) of clause 84 of Table A, Paxt T, shall not apply to the Company.

RETIREMENT OF DIRECTORS.

18. The office of a Director shall be vacated in any of the
following events, namely :—

(A) If he become prohibited by law from acting as a Director.

(8) If (not being a Managing Director holding office as such
for o fixed term) he resign by writing under his hand
left at the registered office.

(c) If he have a receiving order made against him or
compound with his creditors generally.

(m) If he become of unsound mind.

(8) If he is removed from office pursuant to Arbicle 12.

Clause 88 of Table A, Part T, shall not apply to the Company.

19. The Directors shall not be subject to retirement by rotation,
and accordingly clauses 89 to 92 of Table A, Part I, shall not apply
to the Company, and all other references in Table A, Part I, to
retirement by rotation shall be disregarded.

PROCEEDINGS OF DIRECTORS.

20. A resolution in writing signed by not less than three Directors, ‘

whether present in the United Kingdom or not, and after notice has
been duly given to all Directors, shall be as effcetive as a resolution
passed at a meeting of the Directors duly convened and held, and

may consivh ¢f several documents in the like form, each signed by one
or more of the Directors.

21. The Directors may meet togesher for the dispateh of business,
adjourn and otherwise regulate their meetings as they think fit.
Questions arising at any mecting shall be decided by a majority of

£
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votes provided that notless than three Directors are in favour

Chairman shall not have a second or casting vote. A Director may,

and the Secretary on the requisition of a Dirvector shall, at any time

summon a meeting of the Directors. A Director shall, subject tio his

giving to the Company au address whether within the United Kingdom

or elsawhere at which uotices may be served upon him, be entitled to

reccive notices of all meetings of Directors, Clause 98 of Table A,
Part I, shall not apply to the Company.

MANAGING DIRECTORS.

22, Clauses 107 to 109 inclusive of Table A, Part I, shall extend
to include the posts of Deputiy and Assistant Managing Director.

ALTERNATE DIRECTORS.

23. (A) Any Director may at any time by writing under his hand
and deposited at the registered office appoint any person to be his
alternate Director and may in like manner at any time terminate
such appointment. Provided that where the Director so appointing
an alternate Director has himself been appointed by Sun Electric
Corporation under Article 12, such alternate Director shall be a person
approved by Sun Electric Corporation. Any such approval shall be
given in writing and lodged with the Company at its registered office.

(8) The appoirtment of an alternate Director shall ipso facto
determine—

(1) on the‘i:appening of any event which if he were a Director
would cause him to vacate his office in accordance with
the provisions of Article 18 ;

(2) if his appointment is determined by writing under the
hand of the Dircctor by whom he was appvinted and
such notice is deposited at the registered office ;

(3) if the approval referred to in paragraph (A) hereof is
withdrawn and notice thereof in writing is deposited at
the registered offica; or

(4) if the Director by whom ke was appointed ceases for any
reason to be a Director.

(¢} An alternate Director shall, subject to his giving to the
Jompany an address whether within the United Kingdom or elsewhers
at which notices may be served upon him, be entitled to receive
notices of meetings of the Directors and to attend and vote as a
Director at any such meecting at which the Director appointing him
is not personally present and genernily at such meeting to perform

94230
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all functions of his appointor as o Director, and in the event of his
appointor being anavailable he shall be entitled to sign any resolation
in aceordance with the provisions of Article 20, An alternate Director

attending any meeting of Directors shall in the absence of the Director

appointing him be counted as a Director for the purpose of determining
whether there is a guorui, and an alternate Director signing any

resolution in accordance with the provisions of Article 20 shall, in the

event of the Director appointing him heing unavailable to sign such

resolution, be counted as 2 Director for the purpose of determining
whether such resolution shall be as effective as 2 resolution passed
at o meeting of Directors duly convened and held. An alternate
Director shall not (save as aforesaid) have power £o act as a Director,
nor shall he be deemed to be a Director for the purposes of these
Arxticles.

(D) An alternate Director may be repaid by the Company suech
expenses as might properly be rvepaid to him if he were a Director and
he shall be entitled to receive from the Company such proportion (if any})
of the, remuneration otherwise payable to his appointor as such
appoinitor may by notice in writing to the Company from time to time
direct, but save as aforesaid, he shall not in respect of sueh appoint-
ment be entitled to receive any remuneration from the Company. “

NOTICES.

24. A nofice may be given by the company to any member either
personally or by sending it by post to him ox to his registered address,
or (if he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
Company for the giving of notice to him. Where a notice is sent by
post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the notice, and
o have been effected in the case of a notice of a meeting at the
expiration of twenty-four hours after the letter containing the same
is posted, and in any other case at the time at which the letter would
be delivered in the ordinary course of post.

2%. A notice may be given by the Company to the joint holders

of 2 share by giving the notice to the joint holder first named in the
register of members ix respect of the share.

96. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bankraptey of &
member by sending it through the post in & prepaid letter addressed to
them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt, or by any like deseription, at the nddress,
it any, within tie United Kingdom supplied for the purpose by the
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persons claiming to be so entitled, or (until such an address has been
so supplied) by giving the notice in any manner in which the same
might have been given if the death or bankruptey had not occurred.

27. Notice of every General Meeting shall be given in any manner
hercinbefore authorised to—

(A) every member except those members who (having no
registered address within the United Kingdom) have not
supplied to the Company an address within the United
Kingdom for the giving of notices to them;

(B) every person upon whom the ownership of a share
devolves by reason of his being a legal personal repre-
sentative or a trustee in bankruptcy of a member
where the member but for his death or bankruptey
would be entitled to receive notice of the meeting ; and

(¢) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.

GENERAL.

28. The provisions of Articles 7, 12 and 23 shall only apply if
and so long as Sun Electric Corporation is the registered proprietor
of more than 50 per cent. of the equity share capital of the Company.

INDEMNITY,

29. Subject to the provisions of the Act, every Director, Auditor,
Secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges, losses, expenses
and liabilities incurred by him in the execution and discharge of his

duties or in relation thereto. Clause 136 of Table A, Part I, shaill be
extended accordingly.

AN
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NAMES, ADDRESSES AND DESCORIPTIONS OF SUBBCRIBERS
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\ \WARS 3
Qﬂmfaﬂ

Dated the 5" day of R\,&Qs‘g , 1960.

Witn bove Signafures—
e
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Certificate of Hncorporatio

¥ Bereby Certify, a

SUNTESTER LIMITED

is this day Incorporated under the Companies Act, 1948, and that the
Company is Limited.
Given under my hand at London this Twelfth day of

August One Thousand Nine Hundred and Sixty.

ZSSISTANT Registrar of Companies.

Certificate
received by f M’V\'\w
f-lwg 3.....1-0.0.;:“ Date 2 ﬂ“j“l& ‘Q(ﬂ

A.-.,u__..‘_,.._..m__r.kh_...\
- i
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SUNTESAER. LIMITED \

PASSED 16th SEPTEMBER 1963 ‘

AT an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at 6%23 Avondale Avenue Chicago 31
11linois U.S.A. on the 16th day of September, 1963 the

subjoined Resolution was duly passed as an ORDINARY
RESOLUTION :

RESQLUTION

NQPEAT the capital of the Company be increased

to £25,000 by the creation of 20,000 additional
Ordinary Shares of £1 each ranking pari passu
and forming one class with the existing
Ordinary Shares in the capital of the Company”.

x4

T CHSHEER
Director.
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COMPANIES
/ \,b/ |REGISTRATION

- uumber of} 667618 /
rhampany

lsh
THE COMPANIES ACT, 1948 dslst

G

R~
. £ slsi-

CRy¥

Potite of Inereage i Nominal Capital

Pursuant to section 63

Lsert the
Name
af the

f-ampany

SUNTESTER

LIMITED

Nors.—This Notice and a printed copy of the Resolution authorising the increase must be
filed within 16 days after the passing of the Resolution. If default i3 made the
Company and every officer in default is liable to a default fine'{sec. 63 (3) of the Act).

A filing fee of 5s. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty paysble on the inorease of Capital,
{See Twelfth Schedule to the Act).

fyinented by
Bulcraig & Davis,

)
Amberley House, /
12 Norfolk Sitreet, L ,‘;;x.\‘\ X&*
AP, \j“:\“
| Strand, V.C.2 R
.t...J- .__.;"J_J wr‘i

The Solicitors’ Law Statlonery Society, Limited N

. +l102 Flcet Street, E.Q45 3 Bucklersbury, E.C.4; 49 Bedford Row, W.G.1; 6 Victoria sm%}&.&;

' Hanover Streat, W.13 55-59 Newhall Street, Birmingham, 3} 31 Charles Street, Cardifi; 18 E 2L Worth
.ohn Street, Liverpool, 2; 28-3¢ Jehn Datton Street, Manchester, 2; and 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERS OF COMPANIES BOOES AND FORM3
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*QOrdinary",
“"Extra-
ordinary”, or
“Specinl'.

To THE REGISTRAR OF COMPANIES.

Suntester Limited, hereby gives you notice, pursuant to

Section 63 of the Companies Act, 1948, that by an*Ordinary

Resolution of the Company dated the__ L6%h day of _September 196 3

the Nominal Capital of the Company has been increased by the addition therstc of

the sura of £ 20000
of £ D000

The additional Oapital is divided as folows:—

Olass of Share Nominal amount

Number of Shares of each Share

20000 ‘ Ordinary £

The Conditions {e.g., voting rights, dividend rights, winding-up rights, etc.)

subject to which the new shares have been, or are to be, issued are as follows:—

To rank pari passu and form one class with the existing
Ordinary Shares in the capital of the Company

», % If any of the new shares are Preference Shares state whether they are redeemable oz not.

beyond the Registered Oapital .

Noto—~Thls margin 1s regerved for binding and must not be written

Siats whether .Diraotor} DIRECTOR
or Secritary —

Dated the 11th day of November 196_2

across

4

&

e At —— e —
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Oompary / \,\7 éb GE(M };ﬁ LUALIL aVUe AU
THE STAMP ACT, 1891453

(54 & B VIor., Om. 39)

or Dot

SUNTESTER \

LIMITED

Pursuant to Section 12 of the Stamp Act, 1891, as amen by Section
the Finance Act, 1899, by Section 39 of the Fin
Section 41 of the Finance Act,

iy iSHILLINGS 8.5
p Y

JOTE.—The Stamp duty on an increase of Nominal . n
every £100 or fraction of £100.

hls Statement is to be filed with the Notice of increase which must be filed
pursuant to Section 63 (l) of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable, (Section 5 of the Revenue Act, 1903.)

T —— T ——————— e

1 sented by

Bulcraig & Davis, ar oy
. o !\'-\\\‘?-“"R\
Vit

Amberley House,

12 Norfolk Street,
Strand, W.C.2.

A o e i e arrepepam—

The Solicltors’ Law Stationery Society, Limited.
2t Chancery Lane, W,C.2; 3 Bucklersbury, E.C.4; 49 Bedlord Row, W.C.1¢ & Victoria Street, S.Wil}
t% Hanover Street, W.1; 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 North
.'ohn Street, Liverpool,2;  28-30 John Dalton Street, Manchester, 23 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OIf COMPANIES* BOOKS AND FORMS

b p—

F0772,20.5-02 Clompanies (B
P,
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g
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THE NOMINAL CAPITAL

OF

SUNTESTER f Limited

has by a Resolution of the Company dated

16th September . .196.3.. been increased by

the addition thereto of the sum of £.20000. . . .

divided into :—

Shares of- £l __each

Shares of. each

et v W Lt
(Fee L T

v
e

beydnd the ;ggistered Capital of-£5000

Signature..... J"' g M -
. e N

(State whether Director or Secretary) DIRECTOR

Dated the_. Lt _dayof. November 196, 3,

Mote—This margin is reserved for binding and must not be written across

%
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Number of Company 667618 / ? a

THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Ordinary Regolution

oF

Wm

SUEEE?TER‘LIMITED

PASSED the 8th day of AUGUST, 1967,

f

AT an EXTRAORDINARY GENERAL MEETING of the Company duly
convened snd held at 6323 Avondale Avenue, Chilcago Illinois
U.8.A., on the 8th day of August, 1967 the subjoined Resolution
was duly passed as an ORDINARY RESOLUTION :- N ‘

RESOLUTION

"PHAT the capital of the Company be lncreased
to £500,000. by the creation of 475,000.
additional Ordinary Shares of £l. each ranking
pari passu and forming omne ¢lass with the
existing Ordinary Shares in the capital of

the Company".
> Q }%@6’

Director.

iflr"l .
I IS s T
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FEE (gﬂéﬁ VT R .- -
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Potice of Frcveage in Pominal Capital ~ -

Pursuant to section 63 ""“_,3 ,
, \;/v‘{“;\‘ prATE A .
SR <
PR Y é
IRSCPEARE (.o - 4
Name E é
of the .
Cumpang SUNTESTER i " .
e ) .‘ \L
r ".et
LIMITED §
'
4
R
)
Nore.—This Notice and s printed copy of the Resolution authorising the increase must be §
filed within 15 days after the prssing of the Resolution. If defoult is made the L
Company and every officer in default is linble to a default fine (sec. G3 (3) of the Act). ) j'g.
A filing fee of Bs. is payable on this Notice in aduition to the Board of Trade ?
Registration Fees (if any) and the Capital Duty payable on the increase of Capital. g
(See Twellth Schedule to the Act.) %
|
1.
Presented by Document Filer's Reference80/G 1471, {
. v
Bulcraig & Davis, !
1an i
12 Nori‘qlk Street, )
Strand, /
. London, W.0.2. {I?'Tgﬁ" ;
0, {
)7 ;
S :
: » {
= E T Daal it B = memwowm oSS o ST wmnREoam e s ‘*\:-:{a: K e a2 —-ﬁ—';i% }
The Solleltors’ Law Stationery Soclety, Limited el gz ;

{91192 Tlect Strect, E.C.4; 3 Bucklersbury, E.G.4; 49 Bedford Row, W.G.L5 6 Victorla Street, SIV.13
15 Hanover Street, W13 55-59 Newhall Street, Birmingham, 3 5 31 Charles Street, Gardiff5 19 & 21 North .
John Street, Liverpool, 2§ 28-30 John Dalton Street, Manchester, 2§ and 157 Hope Street, Glasgow, G2, \ \k ?-9«1\
ax
i el
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To THE REGISTRAR OF JOMPANIES,

mT
SUNTEE.J"DR ........... — Limited, hereby gives you potice, pursuant to

ooy Segtion 63 of the Companies Ach 1948, that by m*.OTSENALY

. ordinary", or

B

“Spoolsl”.  Resolution of the Company dated 110 ST Y OF . DIAEVE g 196. T

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £ 475000 ... ——— beyond the Registered Capital
of £....25000 |

"The additional Capital is divided as follows :—

Number of Shares Olass of Share Nominal amount

of each Share -}

475000 Ordinary : £1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ebe.)
subject to which the new shaves have beew, or axe to be, jgsned are as follows :—

To rank pari passu and form one class with the

existing ordinary Shares in ’che:capital of

the Company.

)
+, 4 I any of the now ghaves avo Proferonde Shares state whether they e redeemgble or not.
/ .
f 17 /"
"SigRatier s e 2 o .
Stato whether Di’*rcctor} Director., e
or Seerclury
ZnA Aowr al THOVERBET. o o DTS

erved for binding and must not be writter acrsss

Note,—This margin is res
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STAMP ACT

(54 & BB Vior., Om. 39)

SUNTESTER

LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933..

YOI B.—The Stamp duly on an inerease of Nominal Capilal is Ten Shillings for
every £100 or fraction of £100.

This Statement is to be filed with the Notice of Inerease which must be filed
cursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within

&% 15 days after the passing of the Resolution by which the Capital is increased,

interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)

—v——————————ve mareamrssorarar—

Sy prted by

Bulcraig & Davis,

@\, Amberley House,

12 Norfollk S%.,
Strand, London, W.0

pbtgs o e T ———— mpeybirot —

The Solicitors’ Law Stationery Soclety, Limiied.
% huncery Lune, W.G.2; 3 Bucklershury, E.C4; 49 Bedford Row, W.C,4; b Victoria Streos; 53V.13
. inover Street, W.1; 55.59 Newhall Street, Blrmingham, 3219 & 21 Morth John Street, Liverpool, 23
. .1 John Dalton Street, Manchester, 2 ; 31 .Charles Street, Cardlif; 157 FHope Strees, Glasgow, &2, 4 K

PRINTERS AND PUBLISHERS OF COMPANTES' BOOKE AND FORM3 -t




THE NOMINAL CAPITAL

or

SUNTESTER Limited

has by a Resolution of the Company dated

8K AUGUST

195% . been increased by

!
the addition thereto of the sum of :(:'47500[?

)
divided into :— - (
475 GO0 Shares Of el each

Shares of- each

beyond the registered Capital of 2222

Signature.._. é(.__,,_/ (0 &7 ,

Ly

Ly

.l -

r .
(State whether Direcior or Swatary),M -

3rd Novembar,

Dated tho day of - W BT.
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The Companies Acts 1948 Lo 1076

Company Limited by Shares

Ordinary Resolutions

o ) of N

Suntester Limited

Passed on August 7th, 1980

At an Extraordinary General Mceting of the Company duly convened
and held at the offices of Sun Electric Corporation at Crystal Lake,
Illinois on August 7th, 1980, ot 10 a.m., the following Resolutions
were duly propused and passed as Ordinary Resolutions.

b

Qrdinary Resolutions

THAT:
(1) the share capital of the Company be incrcased from £500,000
to £1,000,000 by the creation of an additional 500,000 shares of £1

cach.

(2) following the receipt of one million U.S. dollars Irom the
Company's parent, Sun Electric Corporation on July 14th, 1980 and with
the approval of'the Directors, the pound sterllng proceeds of the receipt
be applied for 415 626 shares of the Compary issued at a premium. The
amount of the premlum being a sum sufficient to cover the expenses

* 850,

arising from the issue to be paid into a share premium account. The
expenses involved in issuing the shares will be written .off by debiting .
the share premium account and crediting the account in which the

expenses appear. A note of the accounting is attached to this Resolution.

S - /

"“;/V e
.E%%gg L.G. LANGPOP

Chairman
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Please donot
write in this
binding margin

Y
Please complete

legibty, preferably
in blacktype, or

1HE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1848

To the Reqistrar of Companies

bold block lettering Name of Company

*deleteil
inappropriate

tdelete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the
Ingrease mustbe
forwarded tothe
Registrar of
Companies
wilFin 15 days
after the passing
ofthe resolution

-

tdelete as
appropriate

For official use Company number

r
1
L.

e

567618

=

SUNTESTER

Limited* I

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary]
[extraordinary] [special]f resolution of the company dated __ 7tk August, 1980

the nominal capital of the company has been increased by the addition thereto of the sum of

£ 500,000

beyond the registered capital of £

500,000

A printed copy of the resolution authorising the increase is forwarded herewith
The additional capital is divided as follows:

Number of shares
500,000

. S Y O s

Class of share
ORDINARY

Nominal amount of each share

£1

{If any of the new shares are preference shares state whether they are redeamable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be issued are as follows:

Voting Ordinary shares,

EBach shary carries one vote.

Please tick here if
continued overleaf

[Birector] [Secretary}i Date  21/10,/50

//;?/f’/%%/\{;

Presentor’'s namie, address and

reference (if any):

Noel Moxris

1, 8t John's Court

London Street
SWAFFHEAM
Norfolk

PE37 7DB

For official use
General section
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No. 667618

Certificate of Incorporation

I EEREBY CERTIFY, that SUNTESTER .LIMITED is this day
Incorporated under the Companies Act, 1948, and that the Company

is Limited.

Given under my hand at London this Twelfth day of August,

Oné Thousand Nine Hundred and Sixty.

A. J. 0. MANWN,
Assistant Legistrar of Companies.

R ]




The Companies Aet, 1948

—————

COMPANY LIMITED BY BSHARES

Memorandum of gsociation

oF

SUNTESTER LIMITED

1. The name of the Company is “ SuntmsTer Lorep,”

2. The registered office of the Company will be gituate in -
England. :

3. The objects for which the Company is established are ;—

(1) To manufacture, assemble, design, construes, purchase, ' 0
- hire, import or otherwise acquire ; to own, hold, operate, o ‘
mstall, experiment with, improve, invest, repair and E
maintain ; to sell, export, lease, license the use of,
introduce, distribute, pledge, mortgage, assign, traqsfer
or otherwise dispose of, and generally to deal in and 3
with equipment for the testing of motors, machinery and
electrical mechanisms of all kinds ; inst;ruments,
appliances, devices, apparatus, machines, accessories
and tools of all kinds ; and any and all supplies, parts, t
mafterials, commodities, produects, by-products and .
equipment applicable or incident to or used in the {
manufacture, marketing, Installation, maintenance and '
operation of any of the Toregoing. ‘

(2) To buy, sell, manufacture, repair, alter, Improve, prepare
for market, let on hire and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials,
articles and things for the purpose of any of the businessng
specified herein -or likely to be required by customers or

other persons having or about to bave dealings with tha
Company.

e o |

1
83239




2

(3) To carry on any other business whatsoever which may
seem to the Company capable of being conveniently
carried on in connection with the above or which it
may be advisable to undertake with a view to developing
or rendering valuable, prospecting or turning to account
any property, real or personal, belonging to the Company
or in which the Company may be interested.

(4) To purchase, aecquire, rent, build, construect, equip,
execute, carry out, improve, work, develop, administer,
maintain, manage or control any lands (whether frechold
or leasehold), buildings, works and conveniences of all.
kinds, whether for the purposes of the Company or for
sale or hire to or in return for any consideration from
any other company or persons, and to contribute to or
assist in the carrying out or establishment, construction,
maintenance, improvement, management, working,
control or superintendence thereof respectively.

{5) To subscribe for, purchase, or otherwise acquire, and to
hold, dispose of, and deal with the shares, stock,
securities and evidences of indebtedness or of the right to
participate in profits or assets or other sitnilar documents
issued by any government authority, corporation or
body, or by any company or body of persons, and any
options or rights in respect thereof.

(6) To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
licenses, grants, patents, trade marks or other exclusive
or non-exclusive rights of any kind which may appear
to be necessary or convenient for any business of the
Company, and to develop and turn to account and deal
with the same:in such manner as may be thought
expedient, and to make experiments and tests and to
carry on all kinds of research work.

(7) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company
in such manner as may be thought fit, and in particular
by mortgages and charges npon the undertaking and
all or any of the property and assets {(present and
future) and the uncalled capital of the Companys or

. by the creation and issue on sitch terms and conditions
as may be thonght expedient of debentures, debenture
stoek or other securities of any deseription.



3

(8) To draw, make, aceept, encorse, discount, negotiate,
execute, and issue, and to buy, sell and deal ja bills of
exchange, promissory notes, and other negotiable or
transferable instruments.

(9) To amalgamato or enter into partnership or any joint
purse or profit-sharing arrangement with and te
co-operate in any way with or assist or subsidise any
company, firm or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilitie_é, of any person, body or company
carrying on any business which this Company is
authorised to carry on or possessed of any property
suitable for the purposes of the Company.

(10) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(11) To lend money to and guarantee the performance of
the contracts or obligations of any company, including
the holding company or any subsidiary company of this
Company, firm or person, and the payment and repay-
ment of the capital and principal of, and dividends,
interest or premiums payable on, any stock, shares and
securities of any company, including as aforesaid,
whether having objects similar to those of this
Company or not, and to give all kinds of indemnities.

(12) To sell, lease, grant licences, easements and other
rights, over and in any other manner deal with or
dispose of, the undertaking, property, assets, rights and
effects of the Company or any part thereof for such
consideration as may be thought fit, and in particular
for stocks, shares or securities of any other company
whether fully or partly paid up.

(13) To procure the registration or incorporation of the
Company in or under the laws of any place outside
England. '

(14) To subscribe or guarantee money for any national,
charitable, benevolent, publie, general or useful object
or for any exhibition, or for any purpose which may be
considered likely directly or indirectly to further the
objects of the Company or the interests of its members,

(15) To grant pensions or gratuities to any employees or
ex-employees and to officers and ex-officers (including
Directors and ex-Directors) of the Company or its
predecessors in business, or the relations, connecctiong

~ w L Ta e,
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or dependants of any such persons, and to establish or
Support associations, institutions, clubg, funds and trusts
which may bhe considered caleulated to benefit any such
bersons or otherwise advance the interests of the
Company or of its members, and to establish and
contribute to any scheme for the purchase by trustees
of shares in the Company to be held for the benefit of
the Company’s employees, and to lend money to the
Company’s cmployees, to enable them to purchase shares
of the Company and to formulate and carry into effect
any scheme for sharing the profits of the Company with
its employees or any of them.

(16) To do all or any of the things and matters aforesaid in
any part of the world, and either as Principals, agents,
contractors, trustees or otherwise, and by or through
trustees, agents or otherwise, and either alone or in
conjunection with others,

(17) To do all such other things as may be considered to
be incidental or conducive to the above objects or any
of them.

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwise expressly provided in any paragraph) shall be
Separate and distinct objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the order
in which the same oceur or the name of the Company.

4. The liability of the members is limited.

5. The share capital of the Company is £5,000, divided into
5,000 shares of £1 each. See * below.

the share capital through sSubsequent amendmeﬁts was raised to
£500,000. On 10th August, 1980 an Ordinary Bzolution in anp i
Extraordinary General Meeting of the Members increased this figure
to £1,000,000, divided into 1,000,000 shares of ¢1 each.

Ld
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WE, tho several persons whose names and addresses are subscribed,
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respeclively agree to take the

number of shares in the capital of the Company set opposite our
respective names.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by ouch
ELIZABETH M. ROWE, ‘ 1 (One)
"6 Buxton Drive, '
New Malden
Surrey,
Secretary.
PETER J. K. PRESLAND, ,
23A Tedworth Square, 1 (One)
London, 8. W.3,
Solicitor.
Total .. 2 (Two)
Dated the 5th.day of August, 1960.
Witness to the above Signatnres—
J. J. F. FRANCIS,
The Director’s House,
The British Museun,
London, W.0.1, )

Solicitor’s Articled Clerk.

03235
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COMPANY LIMITED BY SHARES

Articles of Agsocintion

oF

SUNTESTER LIMITED

PRELIMINARY.

1. The regulations contained in Part I of Table A in the Ficst
Schedule to the Companies Act, 1948 (hereinafter refexred to as
“ Table A, Part X), shall, except as hereinafter provided and 1o far
as the same are not inconsistent with the provisions of these Articles,
apply to the Company, and clause 1 of Table A, Part I, shall apply
to the construction of these Articles. Part II of the said Table A
shall not apply to the Company.

PRIVATE COMPANY.
2. The Company is a Private Company, and accordingly :—

(o) The right to transfer shares in the Company shqll be
restricted in manner hereinafter appearing.

(8) The number of members of 'bhe Company (nob including
persons who are in the employment of the {ompany,
and persons who, having been formerly in the employ-
ment of the Company, were while in such employment
and ‘have continued after the deferiination of that
employment to he members of the Company) is limited
to fifty : Provided that where two or more persons
hold one or more shares in the Company jointly they
shall for the purposes of this paragraph be treated as o
single member.

{(0) No invitation shall be made fo the public to subseribe
for any shares or debentures of the Company.
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CAPITAL.
see * below

3. The s;haJre capital of tho Oompany is £5,000, divided into
5,000 Ordinary Shares of £1 each,

SHARES,

4. All or any unissued shares shall. before jssue be offered to the
members holding Ordinary Shares in proportion as nearly as eircum-
stances admit to their existing holdings of such shares. . Any such
offer shall be made by notice in writing, specifying the number of
ghares offered, and limiting & time |(not being less than thirty days)
within which the offer, if not accepted, will be deemed to have been
declined ; and after the expiration of that time or on the receipt of
an intimation from the member concerned that he declines to accept

the shares offered, the Directors may dispose of those shares in such
manner as they think fit.

LIBN.

5. 'The lens given by clause 11 of Table A, Part I, shall extend

to every share in the capital of the Company, whether fully paid
or not.

TRANSFER OF SHARES.

6. The Directors shall have an absolute right without assigning

any reason therefor to rafuse to register any transfer of a share (whether
fuily pasd »r not). '

7. All transfers shall be subject to the following provisions :—

(i) No member of the Company other than Sun Electric
Corporation shall transfer his shares without first
sending by ‘registered post to Sun Electric Comsuiavion
notice in writing of his desire to do so, such notice to
operats so as to give Sun Electric Corporation the option
to acquire the whole or any part of such shares at book
value for itself or its nominees. Such option shall he
exercisable within thirty days of the date of the receips
of such notice and payment for any shares so acquired
skall be made within thirty days of the date oi the
exercise of such option.

(ii) For the purposes of paragraph (i) above, *‘ book value
shall mean that proportion of the excess of the assets
of the Company over the aggregate of all ifs obligutions
and Habilities (excluding share capital) which the shares
1o be transferred represents of the total of the issued
shars capital of the Company. For the purposes of
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the share capital through subsequent amendments was raised to £500,500.
On 10th August, 1980 ar Ordinary Resolution in an Extracrdinary
General Meeting of the Members increased this figure to £1,800,000,
divided into 1,000,000 shares of £1 each.
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such computation, the assets to be included shall be
those normally disclosed on the balance sheet of the
Company according to accepted accountancy prineiples
excluding goodwill, trade marks, trade names, merchan-
dising rights and similar industrial property. In the
event that the transferring member and the Sun Tectric
Corporation are unable to agree on the hook value,
such value shall be determined according to the above
principles by the Auditors for the time being of the
Company.

(iil) If within the last mentioned period of thirty days the
whole of the shareholding comprised in the said notice

- shall not have been acquired by Sun Electric Corporation,
then as regards that part not so acquired the transferring
member shall be free to transfer all or any part of such
shareholding not so acquired to any person at any price.

(iv) In the event of the death, bankruptcy or unscundness
of mind of any member of the Company or of a receiving
order being made against any member other than Sun
Electric Corporation or of any member other than Sun
Electric Corporation compounding with its ereditors,
Sun Electric Corporation shall be entitled to treat such
event a8 a notice in writing pursuant to the provisions
of paragraph (i) above of the intention of such member
to transfer the shares of which he is at the time
immediately preceding such event the registered
proprietor,

(v) For the purpose of this Article and Axticles 12 and 23,
Sun Electric Corporation shall mean the corporation of
that name organised and existing under the laws of the
State of Delaware, United States of America, and any
subsidiary of Sun Electric Corporation acquiring the
whole or any part of the shares of the Company from
Sun Electric Corporation.

PROCEEDINGS AT GENERAL MEETINGS.

8. Three members present in person or by-proxy or hy repre-
sentatives appointed under clause T4 of Table A, Part I, shall be a
quorum ot any General Meeting,

9. A poll may be demanded at any General Meeting by the
Chairman or by any member present in person or by proxy and
entitled to vote. Clause 58 of Table A, Part X, shall be wmodified
accordingly,
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10. Subject to the provisions of the Act, a resolution in writing
signed by all the members for the time being entitled to receive notice
of and attend and vote at General Mectings (or being corporations,
by their duly authorised representatives) shall be as effective as if the
same had been passed at a General Meeting of the Company, duly
convened and held, and may consist of several documents in the like
form, each signed by one or more persons.

DIRECTORS.

11. Unless and until otherwise resolved in accordance with
clause 94 of Table A, Part I, the Directors shall not be less than four
in number. Clause 76 of Table A, Part I, shall not apply to the
Company. x

12. 'The Directors of the Company shall be appointed by Sun
Tlectric Corporation, and each such Director shall hold office at the
pleasure of Sun Electric Corporation. Sun Tlectric Corporation shall
be entitled at any time to remogve from office any Director so appointed
and to appoint another in his place. Notice of any such appointment
or removal shall be in writing signed by Sun Electric Corporation and
lodged with the Company 2ab it registered office, and shall take effect
upon such lodgment.

13. The ordinary remunerstion of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company,
and shall (unless such resolution otherwise provides) be divisible
among the Directors as they may agree, or, failing agreement, equally,
except that any Director who shall hold office for parit only of the
period in respect of which such remuneration is payable shall be
entitled only to rank in such division for 9 proportion of remuneration
related o the period during which he has held office. Clause 76 of
Table A, Part I, shall not apply to the Company.

14. The Directors may repay to any Director all such reasonable
expenses as he may incur in attending and returning from meetings
of the Directors, or of any committee of the Directors, or General
Meetings, or otherwise in or about the business of the Jompany.

15. A Director shall not be required to hold any shares in the
capital of the Company to qualify him foroffice. Clause 77 of Table A,
Part I, shall not apply to the Company.

BORROWING POWERS.

16. 'The provise to clanse 79 of Table A, Part I, shall not apply
to the Company.

23230
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POWERS AND DUTIES OF DIRECTORS.

17. No Director shall be disqualified by his position as Direetor
from entering into any contract or arrangement with the Companuy,
and a Director may vote and be taken into account for the purpose
of constituting & quorum in respeet of any contract or arrangement in
which he may be in any way interested, and may retain for his own
absolute use and benefit all profits and advantages accruing to him
therefrom. A Director may hold any other office or place of profit
under the Company other than that of Auditor, and render professional
services to the Company, on such terms as to remuneration and
otherwise as the Directors may determine. Sub-clauses (2), (3), (4)
and (3) of clause 84 of Table A, Part I, shall not apply to the Company.

RETIREMENT OF DIRECTORS.

18. The office of a Director shall be vacated in any of the
following events, namely :—

(A) If he become prohibited by law from acting as a Director.

(B) If (not being a Managing Director holding office as such
for a fixed term) he resign by writing under Iis hand
left at the registered office.

{c) If he have a receiving order made against him or
compound with his creditors generally.

(0) If he become of unsound mind.

(B) If he is removed from office pursuant to Article 12.

Clause 88 of Table A, Part I, shall not apply to the Company.

19. The Directors shall not be subject to retirement by rotation,
and accordingly clauses 89 to 92 of Table A, Part I, shall not apply
to the Company, and all other references in Table A, Part I, to
retirement by rotation shall be disregarded.

PROCEEDINGS OF DIRECTORS.

50. A resolution in writing signed by not less than three Directors,
whether present in the United Kingdom or nuf, and after notice has
been duly given to all Directors, shall be as effective as o resolution
passed at a meeting of the Directors duly convened and beld, and
may congist of several documents in the like form, each signed by one
or more of the Directors.

91. The Directors may meet together for the dispateh of business,
adjourn and otherwise regulate their meetings as they think {it.
Questions arising at any meeting shall be decided by o majority of
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votes provided that not less than three Dlrectors are in favour, which
number shall also constitute the quorum necessary for the transaction
of the business of the Directors. The Chairman shall not have a
second or casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a meeting of the

Directors. A Director shall, subject to his giving to the Company,

an address whether within the United Kingdom or elsewhere at which
notices may be served upon him, be entitled to receive notices of all

. meetings of Directors. Clause 98 of Table A, Part I, shall not
apply to the Company.

MANAGING DIRECTORS.

22. Clauses 107 to 109 inclusive of Table A, Part I, shall extend
to include the posts of Deputy and Assistant Managing Director.

ALTERNATE DIRECTORS.
23. (A) Any Director may at any time by writing under his hand
and deposited at the registered office appoint any person to be his

alternate Director and may in like manner at any time terminate’

such appointment. Provided that where the Director so appoeinting
an alternate Director has himseclf been appointed by Sun Electric
Corprration under Article 12, such alternatie Director shall be a person
approved by Sun Electric Cornoration. Any such approval shall be
given in writing and lodged with the Company at its registered office.

(8) The appointment of an alternate Director shall ipse faclo
determine—-

(1) on the happening of any event which if he were a Director
would cause him to vacate his office in accordance with
the provisions of Article 18;

(2) if his appointment is determined by writing under the
hand of the Director by whom he was appointed and
such notice is deposited at the registered office ;

(3) if the approval referred to in paragraph (A) hereof is
withdrawn and notice thereof in writing is deposited at
the registered office; or

(4) if the Director by whom he was appointed ceases for any
reason to be a Director.

(c) An alternate Director shall, subject to his giving fo the
Company an address whether within the United Kingdem or elsewhere
at which notices may be served upon him, be eustitled to receive
notices of meetings of the Dircctors and to attend and vete as a
Director at any such meeting at which the Ditrector appointing him
is not personally present and generally at such meeting to perform

93339
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all functions of his appointor as a Director, and in the event of his
appointor being unavailable he ghall be entitled to sign any resolution
in accordance with the provisions of Article 20. An alternate Director
attending any meeting of Directors shall in the absence of the Director
appointing him be counted as a Director for the purpose of determining
whether there is a quornm, and an alternate Dirvector signing any
resolution in zccordance with the provisions of Article 20 shall, in the
event of the Director appointing him being unavailable to sign such
resolution, be counted as & Director for the purpose of determining
whether such resolution shall be as effective as a resolution passed

‘at a meeting of Directors duly convened and held. An alternate

Director shall not (save as aforesaid) have power to act as & Director,
nor shall he be deemed to be a Director for the purposes of these
Articles. ‘

(D) An alternate Director may be repaid by the Company such
expenses as might properly be repaid to him if he were a Ditector and
he shall be entitled to receive from the Company such proportion (if any)
of the remuneration otherwise payable to his appointdr as such
appointor may by notice in writing to the Company from time to time
direct, but save as aforesaid, he shall not in respeet of such appoint-

.ment be entitled to receive any remuneration from the Company.

NOTICES.

24. A notice may be given by the company to any member either
personally or by sending it by post to him or fo his registered address,
or (if he has no registered address within the {Jnited Kingdom) to the
address, if any, within the United Kingdom supplied by him to the

'Company for the giving of notice to him. Where a notice is sent by

post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the notice, and
to have been effected in the case of a notice of a meeting at the
expiration of twenty-four hours after the letter containing the same
is posted, and in any other case at the time at which the letter would
be delivered in the ordinary course of post.

o%. A notice may be given by the Company to the joint helders
of o share by giving the notice to the joint holder fixst named in the
register of members in respect of the share. i '

26. A notice may be given by the Company to the persons
entitled to a sharve in conscquence of the death or bankruptey of a
member by sending it through the postina prepaid letter nddressed to
them by name, or by tho title of representatives of the deceased, or
trustee of the bankrupt, or by any like descriptivn, ot the address,
if any, within the United Kingdom supplied for the purpose by the



13
persons claiming to be so entitled, or (until such an address has been

so supplied) by giving the notice in any manner in which the same
might have been given if the death or bankruptey had not occurred.

97. Notice of every Gencral Meeting shall be given in any manner
hereinbefore authorised to—

(A) every member except those members who (having no
registered address within the United Kingdom) have not
supplied to the Company an address w1th1n the Umted
ngdom for the giving of notices to them ;

(B) every person upon whom the ownership of a share
devolves by reason of his being a legal personal repre-
sentative or a trustee in bankruptey of a member
where the member but for his death or bankruptey
would be entitled to receive notice of the meeting ; and

(c) the Auditor for the time being of the Company.

No other person shall be entitled to receive notices of General
Meetings.

GENERAL.

28. The provisions of Axticles 7, 12 and 23 shall only apply if
and so'long as Sun Electric Corporation is the registered proprietor
of inore than 50 per cent. of the equity share capital of the Company.

INDEMNITY.

29. Subject to the provisions of the Act, every Director, Auditor,
Secretary or other officer of the Company shall be entitled to be
indermified by the Company against all costs, charges, losses, expenses
and labilities incurred by him in the execution and discharge of his
duties or in relation thereto, Clause 136 of Table A, Part I, shall be
extended accordingly. ‘
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSGI?;IBERS

ELIZABETH M. ROWE,
6 Buxton Drive,
New Malden,
Surrey,
Secretary.

PETER J. N. PRESLAND,
234 Tedworth Square,
London, 85.W.3,
Solicitor.

e e

Dated the 5th day of August, 1960.

Witness to the above Signatures—

J. J. F. FRANCIS,
The Director’s House,
The British Museum,
London, W.C.1,
- Solicitor’s Articled Clerk.



FIRST SCHEDULE

TO

THE COMPANIES ACT, 1945
(11 & 12 GEO 6, OH. 38)

TABLE A

PART |

REGUIATIONS FOR MANAGEMENT OF A COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY

INTERPRETATION.
1. In these regulations :—
“ the Act” means the Companies Act, 1948.
_ & the seal *? means the common seal of the company

« gacretary * means any person appointed to perform the duties
of the secretary of the company.

“ the United Kingdom » means Great Britain and Northern
Ireland.

Expressions referring to writiug shall, unless the contrary intention
sppears, be constrned as including references to printing, lithography, -

photography, and other modes of representing or reproducing words in a
visible form.

Unless the context otherwise requires, words or expressions contained
in these regulations shall bear the same meaning as in the Act or any
statutory modification thereof in force at the date at which these regulations
become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS. -

9. Vithout prejudice to any special rights previously conferred on
the holders of any existing shares or clags of shares, any share in the
company may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, voting, return
of capital or otherwise as the company may from time to time by orxdinary
resolution determine.

3. Subject to the provisions of gection B8 of the Act, any preferencs
ghares may, with the sanction of an ordinary resclution, be issued on the
terms that they are, or ab the option of the company sre liable, to be
redeeméd on such terms and in guch manner as the company before the
jssue of the shares may by special resolution determine.

4. Tf at any time the share capital is divided into different elasses
of shares, the rights attached to any elags (unless otherwise provided by the
terms of issue of the shares of that class) may, whether or not the company
is being wound up, be varied with the consent in writing of the holders
of three-fourths of the issued shares of that class, or with the sanetion
of an extraordinery resolution passed at & separate genersi meeting of the
holders of the shares of the class, To every such separate general mesting
the provisions of these regulations relating to general mentings shall apply,
but 8o that the necessary quorum shall he two persons af least holding of

¢g
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representing by proxy one-third of the issued shares of the class and that
_any lﬁolder of shares of the elass present in person or by proxy may demand
a poll,

. 0. The rights conferred upon the holders of the shares of any class

lssued with preferred or other rights shall not, unless otherwise expressly

provided by the terms of issue of the shares of that class, be deemed to be

E.ried .tlily the creation or issue of further shares ranking pari passu
erewith.

6. The company may exercise the powers of paying cominisgicns
conférred by section 53 of the Act, provided that the rate per cent. or the
amount of the commission paid or agreed to be paid shall be disclosed in
the manner required by the said section and the rate of the commission
shall not exceed the rate of 10 per cent. of the price at which the shares in
respect whereof the same is paid are issued or an amount equal to 10 per
cent. of such price (as the case may be). Such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or
partly in one way and partly in the other, The company roay also on any
issue of shares pay such brokerage as may be lawful,

7. Except as required by law, no person shall be recognised by the
company as holding any share upon any trust, and the company shall
10t be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest in any
share or any interest in auny fractional part of a share ox {except only as by
these regulations ar by law otherwise provided) any other rights in respect
](;f imy share except an absolute right to the entirety thereof in the registered

older, )

8. REvery person whose name is entered as a member in the register
of members shall be entitled without payment to receive within two months
after allotment or lodgment of transfer {or within such other period as the
conditions of issue shall provide) one certificate for all his shares or several .
certificates each for one or more of his shares upon payment of 2s. 6d. for
every certificate after the first or such less sum as the directors shall from
time to time determine. Fvery certificate shall be under the seal and shall
specify the shares to which it relates and the amount paid up thereon,
Provided.that in respect of a share or shares held jointly by several persons
the company shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

9. If a share cerfificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 2s. 6d. or such less sum and on sueh terms
(if any) as to evidence and indemnity and the payment of out-of-pocket
oxpenses of the company of investigating evidence as the directors think fit.

10. The company shall not give, whether directly or indirectly, and
whether by means of & loan, guarantee, the provision of security or other-
wise, any finaneial assistance for the purpose of or in connection with o
purchase or subscription. made or to be made by any person of or for any
shares in the company or in its holding company nor shall the company
make a loan for any purpose whatsogver on the security of itg shares
or those ol"its holding company, but nothing in this rezulation shall prokibit
transactions mentioned in the proviso to section H4 (1) of the Act.

LIEN,
11, The compuny shall have o first and puramount Hen sn BYVETY
sbare (mot being a folly paid share) for all moneys {whether presentiy
payable or not) called or payable st a fixed tims iu resppet of that share,
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and the company shall also have a first and pararount lien on all shares
(other than fully paid shares) standing registered in the name of a single
person for all moneys presently payable by him or his estate to the
company ; but the directors may at any iime declare any share to be
wholly or in part exempt from the provisions of this regulation. The
company’s lien, if any, on a share shall exterd to all dividends payable
thereon.

12. The company may sell, in such manner as the directors think
fit, any shares on which the company has a lien, but no sale shall be made
anless a sum in respect of which the lien exists is presently payable, nor until
the expiration of fourteen days after a notice in writing, stating and
demanding payment: of such part of the amount in respect of which the
len exists as is presently payable, has been given to the registered holder
for the time being of the share, or the person entitled thereto by reason
of his death or bankruptcy.

13. To give effect to any such sale the directors may authorise some
person to transfer the shares sold to the purchaser thereof. The purchaser
shall be registered as the holder of the shares comprised in any such
transfer, and he shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

14. The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in respect of which the lien
exists as is presently payable, and the residue, if any, shall (subject fo a
like lien for sums not presently payable as existed upon the shares before
the sale) be paid to the person entitled to the shares at the date of the
sale. :

CALLS ON SHARES.

15. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) and nob
by the conditions of allotment thereof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of the
ghare or be payable at less than one month from the date fixed for the
payment of the last preceding call, and each member shall (subject to
receiving at least fourteen days’ notice specifying the time or times and
place of payment) pay 1o the company ab the time or times and place 8o
specified the amount called on his shares. A call wmay be revoked or
postponed as the directors may determine.

16. A. call shall be deemed to have been made ab the time when
the resolution of the directors authorising the call was passed and may be
required to be paid by instalments.

17. The joinbt holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

18. If a sum called in respect of 2 share is not paid before or on tha
day appointed for paywment thereof, the person from whaore the snm is
due shall psy interest on the sum from the day appouinted for paymend
thereof t0 the time of actusl payment at such rate nob exceading & per
cent. per annum as the directors may determine, but the directors shall be
at liberty to waive payment of such interest wholly or in pact.

19. .Any sum which by the terms of issue of » shars becomss payable
on allotment or at any fixed date, whether on aecount of the nominal
value of the shaze or by way of premium, shall for the purpsses of these
regalations be deemed to be a call duly made and payable on the date on

02
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which by the terms of issue the same becomes payable, and in case of
nor-payment all the relevant provisions of these regulations as to payment
of interest and expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified.

20. The directors may, on the issue of shares, differentiate between
the holders as to the amount of calls to be paid and the times of payment.

21. The directors may, if they think fit, receive from any member
willing to advance the same, all or any part of the moneys uncalled and
unpaid upon any shares held by him, and upon all or any of the moneys so
advanced may (until the same would, but for such advance, becoms
Payable) pay interest at such rate not exceeding (unless the company in

. general meeting shall ctherwise direct) 5 per cent. per annum, as may be

agreed upon between the directors and the member paying such sum
in advance.

TRANSFER OF SHARIS.

22. The instrument of transfer of any share shall be executed by or
on behalf of the tranaferor and transferee, and, cxcept as provided by
Bub-paragraph (4) of paragraph 2 of the Seventh Schedule to the Act,
the transferor shall be deemed to remain a holder of the share until the

name of the transferee is entered in the register of members in respect
thereof. '

23. Subject to such of the restrictions of these regulations as may he
applicable, any member may transfer all or any of his shares Uy instrument
in writing in any usual or common form or any other form which the
directors may approve.

24. The directors may decline to register the transfer of a share {(not
being a fully paid share) to a person of whom they shall not approve, and
they may also decline to register the transfer .of a share on which the
company has a lien,

25. The directors may »lso decline to recognise zny instrument of
transfer unless— '

(@) a fee of 2s. 6d. or such lesser sum as the directors may from
time to time require is paid to the company in respech
thereof ;

(b) the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence
as the Directors may reagonably require to show the right
of the transferor to malke the transfer ; and

(¢) the instrument of transfer is in respect of only ors class of
share.

26. If the directors refuse to register a transfer they shall within
tiwo months after the date on which the transfer was lodged with the
company send to the transferee notice of the refusal.

27. The registration of transfers’ may be suspendsd 2t such times
and for such periods as the directors may from time to time determine,
provided always that such registration shall not be suspended for more
than thirty days in any year.

28. The company shall be entitled to charge & fes not exceeiding
2. 6d. on the registration of every probate, letters of administration.
certificate of death or marringe, power of attornsy, notice in Neu of
distringas, or other instrument.



TRANSMISSION OF SHARES.

99. In case of the death of a member the gurvivor or Survivors
where the deceased was a joint holder, and the legal personal representatives
of the deceased where he was a Bole holder, shall be the only persons
recognizsed by the company a8 having any title to his interest in the shares ;
but nothing herein contained shall Toleage the estate of a deceased joint
holder from any liability in respect of any share which had heen jointly
held by him with other persons.

30. Any person becoming entitled to a ghare in consequence of the
death or bankruptey of & member may, upon such evidence being produced
as may from time to time properly be required by the directors and subject
as hereinafter provided, slect either to be registered hirself as holder of the
share or to have some person nominated by him registered as the transferee
thereof, but the directors shall, n either case, have the same right to
decline or suspend registration as they would have had in the ease of &

transfer of the share by fthat member before his death or bapkruptey, a8
the case may be.

31. Tf the person so becoming entitled shall elect to be registered
himself, he ghall deliver or send to the company a notice in writing signed
by him stating that he so elects. If he shall elect to have another person
registered he shall testify his election by executing to that person a transfer
of the share. All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid as
if the death or bankruptey of the member had not oceurred and the notice
or transfer were 2 transfer signed by that member.

32. A person becoming entitled to a share by reason of the death
or Lankruptey of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if ho were the registered
holder of the shars, except that he shall not, before being registered as &
meraber in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company :

Provided always that the directors may at any time give notice
requiring any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within ninebty
days the directors may therenfter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the
requirements of the potice bave been complied with.

FORFEITURE OF SHARES.

33. Yf a member fails to pay any es) or instalment of a call on the
day appointed for payment thereof, tire di sctors may, at any time there-
after during such time as any part of the call or instalment remains unpaid,
gerve a notice on him requiring payment of 8o muech of the call or instalment
as is uepaid, together with any interest which may have acerued.

34. Tho notice shall name & further day (not earlier than the
expiration of fourteen days irom the date of service of the nofice) om or
before which the payment required by the notice is to be made, and shail
stato that in the event of non-payment; at or before the time appointed
the shares in respect of which the call was made will be bable to be
forfeited.

s5. I the requirements of any auch notice 28 oforesaid are nob
complied with, any share in respect of which the notice hog been given
may ab any tire thereafter, before the payment required by the notice
has been made, be forfeited, by & resolntion of the directors to that effect.
o2



terms and in such manner as the divectors think fit, and ot any time before

& 8ale or disposition the forfeiture may he cancelled on such terms ag the
directors think fis,

" 1

liable to pay to the company all moneys which, at the date of forfeiture,
were payable by him to the company in respect of the shares, but hisg
liahility sha]) cease if and when tha company shall have recejved Payment
in full of all such moneys in respect of the shares,

38. A statutory declaration in writing that the declarant is a director
or the secretary of the company, and that a share in the company has been
uly forfeited on & date stated in the declaration, shall be conclusive

entitled to the share, The company Inay receive the consideration, if any,
given for the share on any sale or disposition thereof and may execute
& transfer of the share in favour of the person to whom the ghare is sold
or disposed of and he shall thereupon he registered as the holder of the share,
and shall not bhe bound to see to the application of the purchase money,
it any, nor sha]l his title to the share be affected by any Irregularity or

invalidity in the Proceedings in reference 4o the forfeiture, sale or disposal
of the share,

39. The provisions of these regulations ag to forfeiture shall apply -
in the ease of non-payment of any sum which, by the terms of issue of
& share, becomeg Dpayable at a fixed time, whether on account of the
nominal value of the share or by way of bremium, as if the game had been
rayable by virtue of g call duly made angd notified,

CONVERSION oOF SHARES INTO STOCK,

40. The company may by ordinary resolution convert any paid-up
shares into stock, and reconvert any stock into paid-up shares of any
denomination,

41. The holders of stock may transfer the Same, or any part thereof,
in the same manner, and subject to the Same regulations, as and subject
to which the shares from which the stock arose might previously to

42. 'The holders of stock shall, according to the amount of sfock
held by them, have the same rights, privileges and advantages qg regards
dividends, voting at meetings of the company and other matfers as if they
held the shares from which the stock arose, but no such privilege or
advantage (except participation in the dividends and profits of the company
and in the assets on winding up) shall be conferred by an amount; of stoek
which would not, if existing in shares, have conferred that privilege or
advantage, .

43. Such of the regulations of the company as gre applicabje to
paid-up shares shall apply {o stock, and the Words “share ¥ gng
“ shareholder * therein shall inelude * stock » ang ¢ stoekholder,”

ALTERATION OF CAPITAL,

44, The company may from time to time by ordinary rezolatinn
increase the share capital by such sum, to be divided into shares of such
amount, as the resolution shall preseribe,
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45.  The company may by ordinary resolution—

(@) consolidate and divide all or any of its share capital into
shares of larger amount than its exisbing shares ;

(b) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the memorandum of associa-
tion subject, nevertheless, to the provisions of section 61 (1) ()
of the Act;

(¢) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to bo taken by any
person, o

46. The company may by special resolution reduce itg share capital,
any capital redemption reserve fund or any share preminm aceount in any
manner, and with, and subject to, any incident authorised, and consent
required, by law,

GENERAL MEETINGS..

i 47. The company shall in each year hold a general meefing as its
annual general meeting in addition to any other meetings in that year,
and shall specify the meoting as such in the notices calling it; and not
more than fifteen months shall elapse between the date of one annual
general meeting of the company and that of the next. Provided that so
long a8 the company holds its first annual general meeting within eighteen
months of its incorporation, it need not hold it in the year of its incorpora-
tion. or in the following year. The annual general meeting shall be held
at such time and place as the directors shajl appoint.

48. All general meetings other than annual general meetings shall
be called extraordinary general meetings,

49. The directors may, whenever they think fit, convene an oxtra-
ordinary general meeting, and extraordinary general meetings shall also
be convened on such requisition, or, in default, may be convened by such
requisitionists, as provided by section 132 of the Act. Ifat any time there
are not within the United Kingdom sufficiont directors capable of aeting to
form a quorum, any director or any two members of the company may
conveno an extraordinary general meefing in the same manner as nearly
as posgible ag that in which meetings may be convened by the directors.

NOTICE OF GENERAL MEETIN GS,

50. An annual general meeting and a meeting called for the Passing
of a special resolution shall bo cailed by twenty-one days’ notice in writing
at the least, and a meeting of the company other than an annual general
meeting or a meeting for tho passing of a special resolution shall b called
by fourteen days’ notice in writing at the least. The notics shall be
exclusive of the day on which it is served or deemead to be served and of the
day for which it is given, and shall specify the place, the day and the
hour of meeting and, in case of special business, the general nature of that
business, and shall be given, in manner hereinafter mentioned or in suck
other manner, if any, as may be prescribed by the company in oemeral
meeting, t0 such persons as are, under the regulations 6f the eompany,
entitled to receive such notices from the company :

Provided that & meoting of the company shall, notwithstanding that
it is called by shorter notice than that specified in this regalation, bo
deemed to have boen duly called if it is so agresd—

(#) in tho case of & meoting called s the annual general mesting,

by all the members entitled to attend and vote thereat; ang



(b) in the case of any other meeting, by a majority in number
of the members having a right to attend and vote at the
meoting, being a majority together holding not less than
95 per cent. in nominal value of the shares giving that right.

51. The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any person entitled to receive
notice shall not invalidate the proceedings at that meeting.

PROOCBEEDINGS AT GENERAL MIEETINGS.

52. All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all that is transacted at an annual
general meeting, with the exception of declaring a dividend, the con-
gideration of the accounts, balance sheets, and the reports of the directors
and auditors, the election of directors in the place of those retiring and
the appointment of, and the fixing of the remuneration of, the auditors,

53. No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds to
business ; save as herein otherwise provided, three members present in
person shall be a quorum.

54. If within half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon the requisition
of members, shall be dissolved ; in any other case it 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 meeting a quorum is not present within half an hour -
from the time appointed for the meeting, the members present shall be a
gquorum.

556. The chairman, if any, of tho board of directors shall preside aa
chairman at every general meeting of the company, or if there is no such
chairman, or if he shall not be present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling tio act the directors
present shall elect one of their number to be chairman of the meeting.

56. If at any meeting no director is willing to act as chairman ox
if no director is present within fifteen minutes after the time appointed
for holding the meeting, the members present shall ehoose one of their
pumber to be chairman of the meeting.

57. Tho chairman may, with the consent of any meeting at which
a quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, bub no business
gshall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjowrnmnent took place.
When & meefing is adjourned for thirbty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notica of an
adjournment or of the business to be transacted at an adjourned meeting.

58. At any general meeting a resolution put to the vote of the ‘meeting
shall be decided on, a show of hands unless 2 poll is (before or on the
declaration of the result of the show of hands) demanded—

(¢) by the chairman ; or
{b) by at least three members present in person or by proxy; or

(6) by any member or members present in pergon or by proxy
and represonting not less than one-tenth of the total voting
rights of all the members having the right to vots ab ths
meeting ; or
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(d) by & member br members holding shares in the company
conferring & right to vote at the meeting being shares on
which an aggregate sum has been paid up equal to not less
than one-tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll he so demanded a declaration by the chairman that a
resolution has on g show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that effect in the
book containing the minutes of the procesdings of the company shall
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

The demand for & poil may be withdrawn.

59. Except as provided in regulation 61, if a poll is duly demanded
it shall be taken im such manner as the chairman directs, and the resuit
of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded. )

60. In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be entitled to a second or
casting vote.

61. A poll demanded on the election of a chairman or on a guestion
of adjournment shall be taken forthwith. A poll demanded on any
other question shall be taken at such time as the chairman of the meeting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

62. Subject to any rights or restrictions for the time being attached
to any class or classes of shares, on a show of hands every member present:
in person shall have one vote, and on a poll every member shall ha;ve one
vote for each share of which he is the holder.

63. In the case of joint holders the vote of the senior who tenders
a vote, whether in person or by proxy, shall be accepted to the exclusion
of the votes of the other joint holders; and for this purpose seniority shall
be determined by the order in whirh the names stand in the register of
mexbers,

64. A member of unsound mind, or in respect of whom an ordar has
been made by any court having jurisdiction in lunacy, may vote, whether
on a show of hands or on a poll, by his committes, receiver, curator bonis,
or other person in the nature of a committee, receiver or curator bonis
appointed by that court, and any such commitiee, receiver, curator bonis
or other person may, on & poll, vote by proxy. -

65. No member shall be entitled to vote at any general mesting unless
all calls or other sums presently payable by him in respsct of shares in the
company have been paid.

66. No objection shall be raised t6 the qualification of any voter
except at the meeting or adjourned meeting ot which the veis chiestad
to is given or tendered, and every vote not disallowed ab snch meeting shall
be valid for all purposes. Any such objection made in dus tims ghall be
referred to the chairman of the meeting, whose decision shall be final and
conclusive,

67. On & poll votes may be piven cither personally or by proxy.
(5



68. The instrument appointing g Proxy shall be in writing under the
hand of the appointor or of hig attorney duly authorised in writing, or,
if the appointor ig g corporation, either under seal, or under the hand of
an officer or attorney duly authorised, A Proxy need not be 2 member
of the company,

69. The instrument appointing g, proxy and the power of attorney
or other authority, if any, under which it ig signed or g notarially certified
copy of that power or authority shall be deposited at tha registered office
of the ¢ompany or at such other Place within the United Kingdom sas is
specified for that Purpose in the notice convening the meeting, not less
than 48 howrs before the time for holding the meeting or adjourned
Ioeeting, at which the person named in the instrument Proposes to vote,
or, in the cage of g poll, not less than 24 hours before the time appointed
for the taking of the poll, and in defauls the instrument of proxy shall not
be treated as valig.

70. An instrument appointing g, broxy shall be in the following form
or & form as near thereto a8 circumstances admit—

. Limited

I/We

of ,

in the county of y being g, member/members of the
above-named company, hereby appoint
of .
or failing him, ’
of
as my/our proxy to vote for mefus on my/our behalf af the;
[annual or extraordinary, a8 the case nay be] general
meeting of the company to be held on the X
of y and at any adjournment thereof,

Signed this day of : 19 » .

71. Where it is desired to afford members an opportunity of voting
for or againgt 4 resolubion the instrument appointing a DProxy shall be in
the following form or 5 form as near thereto ag circumstances admif—

“« Limited

I/We
of ,
in the county of y being a member/memberg

of the above-named tompany, hereby appoing

of. R
or failing him,
of

3
a8 my/our proxy to vote for me/us on my /our behalf at
the [annual or extraordinary, as the cass may be] general
meeting of the company, to be held-on the

of 19 | and at any adjournment thereof,

Signed this day of 19

*:
This form is to be used e ;g:ﬁ;r of the resolution. Unless
otherwise instructed, the proxy will vote as ho thinks B,

* Strike out whichever is not desired.”

72, The instrument appointing proxy shall ba deemed g confer
authority to demand or join in demanding g poll.
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proxy was .executed, or the transfer of the share in respect of which the
proxy is given, provided that no intimation in writing of such death,
insanity, revocation or transfer as aforesaid shall have been received by
the company ot the office before the commencement of the meeting or
adjourned meeting at which the proxy is used. :

CORPORATIONS ACTING BY REPRESENTATIV:ES AT
MEETINGS.

74. Any corporation which is a member of the company may by
resolution of its diréetors or other governing.body authorise sueh person
as it thinks fit to act as its representative at any meeting of the company
or of any class of members of the company, and the person so authorised
shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it .were an
individual member of the company.

DIRECTORS.

75. The number of the directors and the names of the first directors
ghall be determined in writing by the subseribers of the memorandumn of
association or a majority of them.

76. The remuneration of the directors shall from time to time be
determined by the company in general meeting. Such remuneration shall
be deemed fo acerue from day to day. The directors may also be paid
all travelling, hotel and other expenses properly incurred by them in
attending and returning from meetings of the directors or any committee
of the directors or general meetings of the company or in connection with

the business of the company.

77. The shareholding qualification for directors may be fixed by the
company.in general meeting, and unless and until so fixed no qualification

shall be required.

78. A director of the company may ba or become a director ot other
officer of, or otherwise interested in, any company promoted by the
company or in which the company may be interested as shareholder or
otherwise, and no such director shall be accountable to the company for
any remuneration or other benefits received by him as a director or officer
of, or from his interest in, suech other company unless the company

otherwise direct.
BORROWING POWERS.

79. The directors may exercise all the powers of the company to
borrow money, and to mortgage or charge 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 compaeny cr of any third party :

Provided that the amount for the time being remaining nndischarged
of moneys borrowed or secured by the directors as aforesaid (apart from
teraporary loans obtained from the company’s bankers in the ordinary
course of business) shall not at any time, without the previous sanction
of the company in general meebing, execeed the nominal amowvat ef the
share capital of the company for the time being issued, but nevertheless
no lender or other person dealing with the company shall be conserned
to see or inquire whethor this lmit is observed. No debb iveurred or
security given in excess of such limit shall be invalid or ineffectual exerpb
in the case of express notice to the lender or the recipient of the seentity
at the time when the debt was incurred or sscarily given thad the limib
hereby imposed had been or was thereby oxceedsd.
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POWERS AND DUTIES OF DIRECTORS,.

80. The business of the company shall be managed by the directors,
who may pay all expenses incurred in promoting and registering the
company, and may exorcise all such powers of the company as aré not,
by the Act or by these regulations, required to be exercised by the company
in general meeting, subject, nevertheless, to any of these regulations, to
the provisions of the Act and %o sueh regulations, being not inconsistent
with the aforesaid regulations or provisions, as may be prescribed by the
company in general meeting ; but no yegulation made by the company
in gemeral meeting shall invalidate any prior act of the directors which
would have been valid if that regvlation had not been made.

81. The directors may from tims to time and at any time by power
of attorney appoint any company, firm or person or body of persons,
whether nominated directly or indirectly by the directors, te be the attorney
or attorneys of the company for such purposes and with such powers,
authoribies and discretions (not exceeding those vested in or exercisable
by the directors under these regulations) and for such period and subject
to such conditions as they may think fit, and any such powers of attorney
may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the directors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him. -

83. he company may exercise the powers conferred by section 3b
of the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the directors.

83. The company may exercise the powers conferrad upon the
company by sections 119 to 123 (both inclusive) of the Ack with regard to
the keeping of a dominion register, and the directors may (subject to the
- provisions of those sections) make and vary such regulations as they may
think fit respecting the keeping of any such register.

g4. (1) A director who is in any way, whether directly or indivectly,
interested in a contract or proposed contract with the company shall

declare the nature of his interest at a meeting of the directors in accordance
with section 199 of the Act. .

{2) A director shall not vote in respeect of any contract or arrangement
in which he is interested, and if he shall do 80 his vote shall not be counted,
nor shall he be counted in the quorum present at the meeting, bub neither
of these prohibitions shall apply to—

(@) any arrangement . for giving any director any seeurity or

indemnity in respect oif money lent by him to or obligations
undertaken by him for the benefit of the company ; or

(b) any arrangement for the giving by the company of any
security to a third parby in respech of a deb’ or obligation
of the company for which the director Tmself has assumed
responsibility in whole or in part under o guarantes or

indemunity or by the deposit of 2 security ; or

(¢} any contract by @ director to guhseribe for or underwwite
ghares or debentures of the compsny ; oOr :

(d) any contrach or arrangement with any other company in
which he is interested only as an officer of the company st a8
holder of shares or other securities ;

and theso prohibitions may ab any time be suspended or relaxed {o any
extent, and either generally or in respech of any partienlar conatrack,
arrangement or transaction, by the company in genersl mecting.
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(3) A director may hold any other office or place of profit under the
company (other than the office of auditor) in conjunction with his office
of director for such period and-on such terms (as to remuneration and
o@herwme) as the directors may determine and no director or intending
director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other officc or place
of profit or as vendor, purchaser or otherwise, nor ghall any such contract
or any contract or arrangerment entered into by or'on behalf of the company
in which any director is in any way interested, bo liable to be avoided,
hor shall any director so contracting or being so0 interested be liable to
account to the company for any profit realised by any such contract or
arrangement by reason of such director holding that office or of the fiduciary
relation thereby established. :

(4) A director, notwithstanding his interest, may be counted in the
quorum present at any meeting whereat be or any other director is appointed
to hold any such office or place of profit under the company Or whereat
the terms of any such appointment are arranged, and he may vote on any
such appointment or arrangement other than his own appointment or the
arrangement of the terms thereof. ‘

(5) Any director may act by himself or his firm in a professional
capacity for the company, and he or his firm shall be entitled to remuner-
ation for professional services as if he were not & director ; provided that
nothing herein contained shall authorise a director or his firm to act as
auditor to the company.

85. All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the company,
shall be signed, drawn, accepted, endorsed, or otherwise executed, as the
ease may be, in such manner ag the directors shall from time to time by
resolution determine.

86. The directors shall cause minutes to be made in books provided
for the purpose-— :
(a) of all appointments of officers made by the direetors ;

(b) of the names of the directors present at each meeting of the
directors and of any committee of the directors ;

(¢) of all resolutions and proceedings at all meetings of the
company, and of the directors, and of committees of directors ;

and every director present at any meeting of directors or committes
of directors shall sign his name in a book to be kept for that purpose.

87. The directors on behalf of the company may pay & gratuity or
pension or allowance on retirement to any director who has held any
other salaried office or place of profit with 1he compsay or to his widuw
or dependents and may make contributions to any fund and pay preminms
for the purchase or provision of any such gratuity, pension or allowance.

DISQUALIFICATION OF DIRECTORS.
88. The office of director shall be vacated if the director—
{a) czases to bo a director by virtue of section 182 or 185 of the
ct; or
(b) becomes bankrupt or makes any arrangement or composition
with his creditors generally; or
(o) becomes prohibited from being & director by reasou ol any
order made under section 188 of the Act; or
(d) becomes of unsound mind ; or
(¢) resigns his office by notice in writing to the company: or
(f) shall for more than six months have been absent witheud

pormission of the directors from meetings of the divectors
heid during that pericd.



ROTATION OF DIRECTORS.

. 89. At the first annual general meeting of the company all the
directors shall retire from office, and at the annual general meeting in
every subsequent year one-third of the directors for the time being,

or, if their number is not three or a multiple of three, then the number
nearest one-third, shall retire from office, .

90. The directors to retire in overy year shall be those who have
been longest in office since their last election, but as between persons
who became directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by Iot.

91. A retiring director shall be eligible for re-election.

92. The company at the meeting at which a director retires in
manner aforesaid may fill the vacated office by electing a person thereto,
and in defaunlt the retiring director shall if offering himself for re-election
be deemed to have been re-elected, unless at such meetbing it is expressly
resolved not to fill such vacated office or unless a resolution for the re-election
of such director shall have been put to the meeting and lost.

for election, and also notice in writing signed by that person of his
‘willingness to be elected.

94. The company may from' time to time by ordinary resolution
increase or reduce the number of directors, and may also determine
in what rotation the increased or reduced number is to go out of office.

95. The directors shall have power abt any time, and from time
to time, to appoint any person to be a director, either to fill & casnal
yacancy or as an addition to the existing directors, but so that the total
number of directors shall not at any time exceed the number fixed in
accordance with these regulations. Any director so appointed shall
bold office only until the next following annual general meeting, and shall
then be eligible for re-election but shall not be taken into account in
determining the directors who are to refire by rotation at such meating.

96. The company may ‘by ordinary regolution, of which special
notice has been given in accordance with secliion 142 of the Act, remove
any director before the expiration of his period. of office notwithstanding
anything in these regulations or in any agresment betweon the company
and such divector. 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.,

97. The company may by ordinary resolution oppoint snother
person in place of a director rexnoved from office under the immedintely
preceding regulation, and without prejudice to the powers of the directors
under regulation 95 the compony in general meeting may appoint any
pewson to be o director either to fill a casual vacanoy or as an additibnal
director. A person appointed in place of a director so removed or to filt
such a vacancy shall be subject to vetirement at the same time g8 if he had
become a director on the day on which the director in whose place ke is
appointed was last elected a director,
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PROCEEDINGS OF DIRECTORS,

98. The directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings, as they think fit. Questions
ariging at any meeting shall be decided by a majority of votes. In case
of an equality of votes, the chairman shall have a second or casting vote.
A director may, and the secretary on the requisition of a director shall,
at any time summon a meeting of the directors. It shall not be necessary
to give notice of a.meeting of directors to any director for the time being

apsent from the United Eingdom.

99. The quornm necessary for the transaction of the business of the
directors may be fixed by the directors, and unless so fixed shall be two.

100. The continuing directors may act notwithstanding any vacancy

“in their body, but, if and so long as their number is reduced below the

number fixed by or pursuant to the regulations of the company as the
necessary quorum of directors, the continuing directors or director may aet
for the purpose of increasing the number of directors to that number, or
of snmmoning & general meeting of the company,. but for no other purpose.

101. The directors may elect a chairman of their meetings and
determine the period for which he is to hold office ; but if no such chairman
in elected, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors present
may choose one of their number to be chairmay: of the meeting.

102. The directors may delegate any of their powers to committees
consisting of such member or members of their body as they think fiti;
any comiuittee so formed shall in the exercise of the powers 80 delegated
conform to any regulations that may be imposed on it by the directors.

103. A committee may elect a chairman of its meobings; if no
such chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for holding the same, the
members present may choose one of their number to be chairman of the
meeting.

104. A committee may meet and adjourn as it thinks proper.
Questions arising st any meeting shall be determined by a majority of
votes of the members present, and in the case of an equality of votes the
chairman shall have s second or casting vote.

105. All acts done by any meeting of the directors or of a comuittes
of directors or by any person acting as a director shall, notwithstanding
that it be afterwards discovered that there was some defect in the appoint-
ment of any such director or person acting as aforesaid, or that they
or any of them were disqualified, be as valid as if every sach person had been

duly appointed and was qualified to be a director.

106. A resolufion in writing, signed by all the directors for the tima
being entitled to raceive notice of a meeting of the directors, shail be as
valid and effectual as if it had been passed at a meeting of the directors
duly convened and held.

MANAGING DIREOTOR.

107. 'The directors may from time te tims appoint one or moze of their
body to ‘the office of managing director for such poriod and on such Yermas
ag they think fit, and, subject to tho terms of any sgrecment entared
into in any particular chse, may revoke such appointment. A divector

so appointed shall not, whilst holding that office, ba subject o retirement



by rotation or he taken into account in determining the rotation of retirg-
ment of directors, but hig appointment sha)l he automatically determined
if he cease from any cause to he a director,

108, A managing director ghall recolve such remuneration (whether
by way of salary, commission or participation in brofits, or partly in onge

way and partly in another) ag the direetors may determine,

. 109. The directorg may entrust to and confer upon & managing
director any of the powers eéxercisable by them upon such terms and

collaterally with op to the exclusion of their own powers and may from time
to time revoke, witadraw, alter or vary all or any of such powers.

SEORETARY.

110. The secretary shall be appointed by the directors for sueh
term, at gueh remunseration and upon such conditions ag they may think
t; and any secretary go appointed may he removed by them.

. 111, No person ghall be appointed or hold office as aecretarjr who
Ig—

(a) the gole director of the company ; or
(&) a Corporation the gole director of which is the sole director
of the Company ; or

(¢) the sole director of g corporation which is the sole director
of the company., :

THE SEAIL.

113. The directors shall provide for the safe custody of the Soal,
which shall only be uged by the authority of the directors or of 5 commitites
of the directorsg authorised by the directors in that behalf, and every
instrament to whioh the geal shall he affixed shall he signed by a director
and shall be countersigned by the secretary or by a second director or by
Some other pergon appointed by the directors for the purpose.

'DIVIDENDS AND RESER V.

114. The ¢ompany in general Ineeting may declare dividends, byt
no dividend shall exceed the amount recommended by the directors,

115. The directors may from time to time Pay to the members such
interim dividends as appear to the directors to bHe justified by the profits
of the company.

116. No dividend shall be paid otherwise than out of profits.

117, The directors may, before recommending auy div;‘dend, seb
aside out of the profits of the company such Sums ag thay think proper

ime + time think fit. The directors may also without placing thy Bame fto
ﬁg;a?'vg earry forward any profits which they may think rrudent npt g

divide,




118. Bubject to the riehts of porsons, if any, entitled to shares with
special rights as to dividend, all dividends shall be deslared and paid
according to the amounts paid or credited as paid on the shares in respect
whereof the dividend is paid, but no amount paid or credited as paid on
a share in advance of calls shall be trested for the purposes of this
regulation as paid on the share. All dividends shall be apportioned and
paid proportionately to the amounts paid or credited as paid on the shares
during any portion or portions of the period in regspoct of which the dividend
is paid ; but if any share i3 issued on terms providing that it shall rank for
dividend as from a particulur date such share shall rank for dividend
accordingly. . “ )

119. The directors may deduct from any dividénd payable to any
mempber all sums of money (if any) presently payable by him to the company
on account of calls or otherwise in relation fo the shares of the company.

120. Any general meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the distribution
of specific assets and in particular of paid-up shares, debentures or debenture
stock of any other company or in any one or more of such ways, and the
directors shall give effect to such resolution, and where any difficulty
arises in regard to such distribution, the diroctors may settle the sare as
they think expedient, and in particular may issue fractional certificates
and fix the value for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any members
upon the footing of the value so fixod in order to adjust the rights of all
parties, and may vest any such specific assets in trustees a3 may seem
expedient o the directors.

121. Auny dividend, interest or other moneys payalle in cash in
respect of shares may be paid by cheque or warrant sent through the post
directed to the registered addross of the holder or, in the case of joint
holders, to the registered address of that one of tho joint holders who is
first named or the register of members or to such person and to such
address as the holder or joint holders may in writing direct. Every such
cheque or warrant shall be made payable to the order of the person to
whom it is sent. Axuy one of two or more joint holders may give effectual
receipts for any dividends, bonuses or other moneys payable in respect of
the shares beld by them as joint hnlders.

122. No dividend shall bear interest against the company.

ACCOUNTS,

123. The directors shall cause proper books of account to be kept
with respect to—

(@) all sums of money received 2ud expended by the company
and the matters in respect of which the receipt and expenditure
takes place;

(&) all sales and purchasos of goods by the company ; and

(¢) the asseis and liabilities of the company.

Proper books shall not be deemed to be kept if there are nov kept such
books of account as are necessary to give a true and fair view of the state
of the company's affairs and to explain its transactions.

124. The bhooks of account shall be kept at the registered office of
the company, or, subject to section 147 (3) of the Act, at such oiher place
or places a8 the directors think fit, and shall always be open to the inspection
of the dirastors.

125, The directors shall from time fo tims dstermine whether and
to what extent and at what times und places and under what conditions
or regulations the aceounts and books of the cormpany or any of them shall




be open to the Inspection of members not being directors, and no member
(Dot being a director) shall have any right of inspecting any aeccount or
book or document of the company except ag conferred by statute or
authorised by the directors or by the Company in general meeting,

126. The directors shall from time to time, in accordance with
sections 148, 150 anq 157 of the Act, cause to be prepared and to be Jaid
before the company in general meeting such profi and loss accounts,
balance sheets, group aceounts (if any) and reports as are referred to in
those sectiong.

127. A copy of every balance sheet (including every document
required by law to he annexed thereto) which ig to be laid before the
company in general Taeeting, together with g copy of the auditorg’ report,
shall not less than twenty-one days before the date of the meeting be sent
t0 every member of, and every holder of debentures of, the eompany and
to every perfon registered under regulation 31, Provided “that this
regulation shall not require a copy of those documents to he sent to any
person of whose address the company is not aware or to more than ome of
the joint holders of any shares or debentures,

CAPITALISATION OF PROFITS,

128. The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the credit of any of the company’s
Teserve accounts or to the credit of the profit and loss account or otherwise

to and amongst guch members in the pProportion aforesaid, or partly in
the one way angd partly in the other, und the directors shall give effect
to such resolution :

Provided that g share premium account and g capital redemption
reserve fund may, for the purposes of this regulation, only be applied in
the paying up of unissued shayes 4o be issued to memberg of the company
as fully paid bonug shares,

129.  Whenever such 2 resolution as aforesaid shall bave been passed
the directors shall make all appropriations and applications nf the undivided
profits resolved to Le capitalised thereby, and ail allotments and jssyes of
fully paid shares or debentures, if any, and generally shall do gl acts and

hings required to g1ve effect thereto, with full power to the directors to
make such provigion by the issue of fractional certificates gr by payment
in cash or otherwise a8 they think fit for the case of shares or debentuxes

becoming distributable in fractions, and also to authorise any person to

of their respective proportions of the profits resolved to be capitalised,
of the amounts or any part of the amounts remaining vnpaid on thejs
existing shares, and any agreement made under such authority shall ba
effective and binding on all such members,

AUDIT.

130. Auditors shall be appointed and their dutieg regmlatad in
accordance with sections 159 o 162 of the Act,

-—-ﬂmﬁm&ﬂﬁﬂmm
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NOTICES. :

131. A notice may be given by the company to any member either
personally or by sending it by post to him or to his registered address,
or (if he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to’ the
company for the giving of notice to him. Where a notice is sent by post,
service of the notice shall be deemed to be effected by properly addressing,
prepaying, and posting a letiter containing the notice, and to have been
offocted in the case of a notice of a meoting at the expiration of 24 hours
after the letter containing the same is posted, and in any other case at

t]ge time ab which the letter-would be delivered in tho ordinary course
of post. C.

139. A notice may be given by the company to the joint holders of

a share by giving the notice to the joint holder first named in the register
of members in respect of the share, :

133. A notice may be given by the company to the persons entitled
to a share in consequence of the death or bankruptey of a member by
sending it through the post in a prepaid letter addressed to them by name,
or by the title of representatives of the deceased, or trustee of the
bankrupt, or by any like description, at the address, if any, within the
United Kingdom supplied for the purpose by the persons claiming to be
go entitled, or (until such an address has beén so supplied) by giving the
potice in any manner in which the same might have been given it the
death or bankruptey had not occurred.

134. Notice of every general meeting shall be given in any manner
hereinbefore authorised to—

(@) every member except those members who (having no registered
address within the United Kingdom) have not supplied to the
company an address within the United Kingdom for the
giving of notices to them ; ‘

(b) every-person upon whom the ownership of a share devolves
by reason of his being a le sal porsonal representative or a
trustee in bankruptey of a member where the member buf
for his death or bankruptey would be entitled to receive
notice of the meeting ; and

(¢) the aunditor for the time being of the company.
No other person shall be entitled to receive notices of general mesotings.

WINDING UP.

135. If the company shall be wound up the liquidator may, with the
ganction of an extraordinary resolution of the company and any other
sanction required by the Act, divide amongst the members in specie or
kind the whole or any parb of the assets of the company (whether they
shall consist of property of the same kind or not) and may, for suck
purpose seb such vaiue as ho deems fair upon any property to be divided
as aforesaid and may determine how such division shall be carried out a8
between the meribers Or different classes of members. The liquidator
may, with the iike sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefib of the contributories as the
liquidator, with the like ganction, shall think fit, but go that no member
shzll be compelled to accept any ghares or other securities whereen thers
is any liability. .

INDEMNITY.

136, Every director, managing director, agent, suditor, sesretary
ond other cificer for the time being of the company shall ba indemnified
out of the assets of the company against any lability jncurred by him
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in defending any proceedings, whether civil or eriminal, in which judgment
is given in his favour or in which he is scquitted or in connection with
any application under section 448 of the Act in which relief is granted to
him by the court.

PART 11
REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY LIMITED BY SHARES

1. The regulations contained in Part I of Table A (with the
exception of regulations 24 and 53) shall apply.

2. The company is a private company and accordingly—

(¢) the right to transfer shares is restricted in manner hereinafter
prescribed ;

{b) the number of members of the company (exclusive of persons
who are in the employment of the company and of persons
who having been formerly in the employment of the company
were while in such employment and have continued after the
determination of such employment to be members of the
company) is limited to fifty. Provided that where ttwo or
more persons hold one or more shares in the company jointly
they shall for the purpose of this regulation be treated as a
single member ;

(¢) any invitation to the public to subscribe for any shares or
debentures of the company is prohibited ;

. (d) the company shall not have power to issue share warrants
to bearer.

3. The directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any transfor of any
share, whether or not it is a fully paid share.

4, No business shall be transacted at any general meeting unless a
quorum of msmbers is present at the time when the meeting proceeds to
business ; save as herein otherwise provided two members present in
person or by proxy shall be a quorum.,

5. Subject to the provisions of the Act, a resolution in writing signed
by all the members for the time being entitled to receive notice of and to
attend and vote at general mestings (or being corporations by their duly
authorised representatives) shall ‘be as valid and effective as if the same
had been passed at a general meeting of the company duly convened and
held.

6. The directors may at any time require apy person whose name is
entered in the register of members of the company to furnisk them with
-any - information, supported (if the directors so reguire) by a stabutory
declaration, which they may consider necessary for the puwrposs of
determining whether or not the company is an exempt private company
within the meaning of subsection (4) of section 129 of the Act.

Nore.—Regulations 3 and 4 of this Part are ziternative {o
regulations 24 and 53 respectively of Part I.

Tux Sortorrons’ Law Srartonery Sociery, Liumep, Law ayp Coxpasy Poimrins,
22 Chancery Lane, W.C.2; 3 Buoklombury, E.C\d; 40 Bedford Row, W.C.1§ 8 Visboris Sheent, 3015
15 Hanover Street, W.1; 85-50 Wewhall Streot, Birminghaw, 3; 31 Chacles Streal, CardilEy
10 & 21 North John Streat, Liverpool, &; 28-30 John Dulton Street, Manchestar, 2; and 157 Eope Breel, Glangre, 1.2
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SUNTESTER LINTITELD,

SPECTAL RESOLUTIOGN //j

At an Extraordinary General Meeting of the Company held at

Sun Electric Corporation, Gne Sun Parkway, Crystal Lake,

Illinois, U.S5.A. on the B6th October 1982 it was resolved

that the name of the Company be changed on 1lst November

1982 from Suntester Limited to Sun Electric U.K.

For and on behalf of the Board

SUNTESTER LIMITED
OLDMEDOW ROAD
KING'S LYNN
NORFOLK.

Limited.

.,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

667618
No. /7

| hereby certify that

SUNTESTER LIMITED

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

SUN ELECTRIC U.K. LIMITED

Given under my hand at Cardiff the 11tu woveuBER 1982

*

/L'r/" :":f‘sf"??' ("f ’v”

',"/‘ “ Kl . :

i £ a7 -

AR Nt
. A

Assistant Registrar of Companies

C172



NO.667618

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SUN BLECTRIC (U.K.) LIMITED

Special Resolution passed on i MaccH 1985.

At an Extraordinary General Meeting of the Company held on 19 MARcH
1968 5 the following resolution was duly passed as a Special Resolution:

That the objects of the company be altered by deleting the whole of Clause IX
of its Memorandum of Association and by substituting in lieu thereof Clause IX

as follows:-

(II}) To lend money to and to support, guarantee and/or secure

either with or without consideration the payment of any debenture
stock, debentures, dividends, shares or moneys or the performance of
engagements or contracts of any other Company or personcandin
particular (but without prejudice to the generality of the foregoing)
of any Company which is, for the time being, the Company's holding company
as defined by Section 154 of the Companies Act 1948, or another
subsidiary, as defined by the said section, of the Company's holding
company or otherwise associated with the Company in business and to
give indemnities and guarantees of all kinds and by way of security

as aforesaid either with or without consideration to mortgage and
charge the undertaking and all or any of the real and personal property
and assets present or future, to issue debentures and debenture stock
and collaterally or further to secure any securities of' the Company by

a Trost Deed or other aszsurance

—"tf;a?ﬁ§3:2553=~——~———5539
LI D B DAVIS

et R ot 1 n wz
%(}”I{WM P B HIGGINS

]
YRR R R R R R R R  E R R A R N NN NP NN NN L RN E NN )

(Directon) {Secratary)



COMPANIES FORM No. 166(6)a

. Declaration in relation to
azsistance for the acquisition
. of shares.

Pleese &3 not Pursuant to section 165(6) of tha Companies Act 19856
vt n iy

Fiease complete To the Registrar of Companies For official use Company num
o e
bk bk bt | I I 667618
ering [ S N R
Name of company
mn;dwmm . Sun Electric U.K. Limited o i

completing this form I —J

'hm Rl narne XWet

: - Martin M. Ellen, 4236 North Ridge Road, Illinois 60004, U.S.A,.
.Mtﬂm“
:'drlulmofal Gerald A. Kien, 102 South Hills Road, Illinois 60010, U.S.A.

Patrick B. Higgins, 9 Burleigh Mews, Marnchester M21 2CB, England
John A. Marten, 17 Parkhill, Kings Lynn, Horfolk PE3Z 1RdJ, England
H. Allan Stark, 218 Beaumont Lane, Illinois 60010, U.S.A.

G. Theodore van Qostrum, Talsmastraat 3, 4191 HP, Geldermalsen,

The Netherlands

Ko %N HGd822%) [all the directors}¥ of the above company do soleranly and sincersty declare that:
Tha business of the company is:

“ff R SO EoENSOE KK FBAIE REHIN SN 8 KXo d BARAFRK 195

\L\“«/\

K3 NI ONDRT R HENONAEREATHICK O K BIRHEIHEACK Bobbare X KoK 18 X 16 %35y 5K
S KIE K SUSHES K I X5 XIFe & Kigadnks

{c) something other than the above?

The company is fxoposing to give financial assistance in connection with the acquisition of shares in the

g [company} EETepENy IS RITHINKEVIPRTK
b

The assistance is for the purpose of RESKHHHEnY [feducing or discharging a liability incurred for the
, purpose of that acquigition).§

The number and class of the shares acquired or 10 be acquired is: 526,625

ordinary shares of K1 each

Presentor’'s name, addrass and  J For official use : .

reference (if any): l Tanerad Saction Post .m(.g\,\o\s%e \

Baker & McKenzie P 9. .

100 New Bridge Street R &\e,& N

London EC4V 6JA \\\-’ b e -

England y O
Page 1 Rol, HRs kv ]| MDw \*Eh




The assistance is 10 be given to: (note 2) '
& Sun Eleetric U,K. Holding Limited ergin s rargn B

§
g
i

t
:

(Reg. No, 2648720) Pleces soerphote c
Reg. Office: Old Mcadow Road, Kings Lynn, Norfolk PE30 4JW et Aok vy “"“.‘:

< Mold block tetsring i bdeck o B

Deld Vout i1

. \ _ N

The assistance will takea the form of: Mﬁ soin B

1. Drewing upon a credit facility from Barclay's Bank Ple.
of 21 Tuesday Market Place, Kings Lynn, Norfolk in i
the amount of #5 million and nominating Sun Elctric
U.K. Holding Limited a&s the recipient of the funds
drawn, in order to pay the purchase price owed to
the vendor Sun Electric Worldwide, Inc., pursuant
to the Agreement dated March 20, 1992, on terms that
the Company remains the primary debtor, and

=
e

Executing a Loan Note between the Company and '
Sun Electric U,.K. Holding Limited. "

The person who fhas scquired}{W¥ XGRRHN the chares is: *Duiste te
Sun Electric U.K. Holding Limited Sporopriate o

The principal terms on which the assistance will be given are:

CO s
Sun Electric U.K. Holding Limited shall be liahle to repay N
the funds to Sun Electric U.K. Limited pursuant to the
Loan Note of even date herewith [ -
m I

The amount of cash to be trensferred to the persen assisted s £... 5._million

The value of any asset to be trensferred 1o the person assisted is £ _N/A

June

The date on which the assistance i3 to ba given is




:ndo nat X¥We have formed tha opinion, as regards the company's initisl situation immediately following the aare
a2l . o which the assiatance is proposed to be given, that thare will ba no ground on which it could then be

2 complat found to ba unable 10 pay its debts. {note 3)
by, pestorsbiy
sl tyDa, Or -

block 1
ferod {a} [i/Wo have formed tho opinion that the company will be abls to pay it's debts a3 they fall due during

otn eithae (2} or the year immaediately following that date}t (note 3)

PSR X KON RO R NIEENCD X X RINGEIOK R OPTONADK WA Xrmedhaiokthal Hate AviiAm
SR i i apipiox et the xomeRnyavsihbr ritees sax sl i Ak withiood } enthepithy
BRGNS SRK O X MG PR

And iwe meka this solamn declaration conscientiousiy beliaving the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835,

AsFo PATRVK BigGivs and TOR N mad KeM ,
Daclared a1 £G4 Lyainl N QREOLY 1 Daclaranta to sign below
o the__ R 9N gay ot FUNK ? Martin M. Ellen
~—— Ona thousand nine hundred and._ﬂ*"da two ﬂ } tz’ Zg 7 {{

Patrivk B. Higgins

before me % S0t 04 )

-

A Cammissioner for Qaths or Notary Public or Justice of —

the Peace of 5 Solicitor having the powers conferred on erald A. Kie

a Commissioner for Daths, ‘% M //’
v pat o’ [

' John A. Marten

H. Alian. Stark
HEREE
I‘),\ﬁ '
[T
%ui\z
Gi Jsb\ert\us m.g\.l\;« van Oostr
NOTES AV
1 :a?;arénmor *a pargon ncuring a RabiEty™ end *reducing of dischargiosg » Tabisicy™ mmmﬂ?éﬁlo’!&\nﬁmm
ot
2 insert ful nomels) and addrssa(es} of the porsonis) 10 whem assistancs is to be given; i » seciphent is 8 company tha ragisters
office sddraes should be shown,

Contingent and prospective kasbilithes of the company aro 12 be Laken ito sccount—1es sacton 1583 of tha Companins A

-

4 Tha suditors report raquiced by section 1504) of the Companies Act 1385 must be snnexad 1o this Yorm.
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ARTHUR ANDERSEN & (0 8¢

Hetjeman FHouye 7
103 Hills Road
Cambwidlge CR2 L

AUDITORS' REPORT TO THE DIRECTCRS OF SUN ELECTRIC UK LIMITED PURSUANT TO
SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory deciaration of the directors dated
29 June 1992 in connection with the proposal that the company should give
financial assistance for the purchase of 263,313 of the company’s ordinary
shares of £1 each, being one half of the company's share capital. We have
enquired int. the company'’'s a2€fairs sc far as necessary for us to reviev the

wases for the statutory declaratiom.
We are not aware of anything to indicate that the opinion expressed by the
directors in their declaration as to any of the matters mentioned in

Section 156(2) of the Companies Act 1985 is unreascnable in all the

Chartered Accountants and Registered Auditor

29 Jun=s 1992




COMPANIES FORM No. 165(6)a

Declaration in relation to
asgistance for the acquisition

. ofshares.
Phease 6o not Purguant to section 155(6} of the Companios Act 1985
verne in ¥y
margn
Pleces complutu To the Ragis:rar of Companies For officiat use  Compeny number
I itack e o i —
bodd blorck et | T S 667613
erlng [ TP R |
Name cf company
Nots S
:":;;.";dﬂn““ » Sun Electric U.K. Limited ﬂ
complating thia foern I ]

*insact full name m&f
Martin M. Ellen, 4230 North Ridge Road, lllinois 60004, U.S.A,

addensles) of 43 Gerald A. Kien, 102 South Hills Road, Illinois 60010, U.S.A.

the directors
Patrick RB. Higgins, 9 Burleigh Mews, Manchester M21 2CB, England
John A. Marten, 17 Parkhill, Kings Lynn, Norfolk PE32 1RJ, England
H. Allan Stark, 2i8 Beaumont Lane, Illinois 60010, U.S.A.
G. Thneodore van Qostrum, Talsmastraat 3, 4191 HP, Geldermalsen,
The Netherlands

oo HR B0 260051 [ell the clirectors]¥ of the abova company do solemnily and sincerely daclare that:

The business of tho company is:
towts wiiciee DK BEHUGS MY BIRAKPIBSAYR ISroTiSafs ViR th n¥ah¥ o di % BEAKaK 199 %
’ KK 31 I ONPKMOHK A N KNSRI GE K BEMMSRHACE Somp MR XK I X B XS 5K
IO B BRI K IR Xhg Xted Kivgdéntt
{c) something other than the sbovet

The company is proposing to give financial assistance in connacticn with the acquisition of shares in the

[Company} {Rregnany S ERGNGLEOSINRNK

B
The assistance is for the purpose of {HAX2EHW¥.E3n  feducing or discharging a liability incurred for the
purposo of that acquisitionf §

Tha number and class of the shares acquired or 19 be acquire! is: 526,625
ordinary shares of &1 each

Presentor’s name, address and ) For official uza
reference [if any): Gonersl Section
Bakor & MeKenzie

100 New Bridge Street

London EC4V AJA

England

Page 1




The asi'stance is to be given to! {note 2} Pease 60 rOt Peese v 1

. Sun_Electric U.K. Holding Limited o dviR Tt g
(Reg. No. 2648720) Pleszs cornplevo

Reg. Office: 0ld Meadow Road, Kings Lynn, Norfclk PEJ0 4JW (0 Blork typa, & gty pr

baid bosk fotsering n Lok vy

bold Dock

Tho assistance will take tha“fann ol 1Deleze ol

bl os o

1. Drawing upon a credit facility from Barclay's Bank Plec.
of 21 Tuesday Market Place, Kings Lynn, Norfolk in
the amount of #5 million and nominating Sun Eletric
U.K. Holding Limited as the recipient of the funds
drawn, in order to pay the purchase price owed to
the vendor Sun Electric Worldwide, Inc., pursuant
to the Agreement dated March 20, 1992, on terms that
the Company remains the primary debtor, and

2. Executing a Loan Note between the Company and
Sun Electric U.K. Holding Limited.

The person wha has acquired {3 BXHIMNX the shares is: *Occate oo
Sun Electric U.K. Holding Limited approprets

-

Tha principal terms on which the assistance will be given are:
K

Sun Electric U.K. Holding Limited shall be liable to repay
the funds to Sun Electric U.X. Limited pursuant to the
Loan Note of even date herewith

Ths amount of cash to be transferrad to tha paerson assisted is £ 5_million

The valun of any asset to be transferrad to the person assisted is £_2/A

Jdune

The date on which the assistance It to be given is 19 92 Page 2




Plsass 6o not X:¥We havo formed the opinion, as rogsrds the company’s iritlal situetion immediately following thoe data

L weite i
\ THhe (M on which the sssistance is proposed to be given, that there will be no giound on wivich it could then be
Plasse complate found to ba unabla to pay its debta, {note 3;
togibty, prefarebly |
I black type, or

bord blook letteving (8) [IfWo have formed the opinion that the cempany will be abie to pay it's debts as they fall due during

1Dkt sithet (8] of the year immaediataly following that date]t (note 3)
PSPPIt (0K KRR FOX DTN CE X0 XU IHOK 00D thX oot WiRtimd R wmndbsokthat Hetes i

hew X domrieck S opInioN thxt xie oY pulibn RiRets sy HardeRtR o ik wiriod & sornthrektRy
MRS NS AR SF XS MM TR AN

And §we make this solemn declaration conscientiously believing the same to be trus and by virtue of the
provisions of the Statutary Declarations Act 1835.

Declared at__.One Sun Parkway o sign below

Deaclaranmt
Crystal Lake, lllinois 60014, 4 /
U.5.A.

; =
the 29th day of June } / \faftin M Ellen
One thousand nine hundred and___Ninety-two

Patr k B. Higgins
A Commissioner for Oaths or Notary Public or Justice of
the Peace or a Soliciter having the powers conferred on

a Commissionar for Qaths,

Gerald A. Kien

) R—

" OFFICIAL SEAL "

BETTY J SIEG
NOTARY PUSLIC. S ATE OF ILLINOIS
MY COMMISSIO EAP: 10/15/95

R LV NS

John A. Marten

U stk

H. Allan Stark

NOTES |

Qi sbertus 1.1 I\I. \Y ]
1 For the meaning of *'a person incurring & Fability' and *'recucing or discharging a Eability”” see section 1 0'?“"9 strum

Act 1986.

2 Insert full namais} and addrou(es} of the porsonis) to whom assistance is 1o be piven; if a recipient i a company tha registere.
office address should ba shown

3 Contingent and prospectve kabilities of the company are 10 be tzhen inte account—see section 158(3) of the Companies Act
1986.

4 Tho tuditors report tequired by section 158{4) of e Compunias Act 1985 must be annaxed to this form.




Company Number: 667618

E_COMPANIES ACT_1985
COMPANY LIMITED BY SHARES
e e SPECIAL RESCLUTION
OF

SUN_ELECTRIC U.X. LIMITED

Passed the 29th day of June 1942

AT AN EXTRAORDINARY GENERAL MEETING of the above named Conmpany

duly convenad and held on the above date the following Resolution

was duly passed as a Special Resolution of the Company:

" SPECIAL RESOLUTION
i THAT, pursuant to Section 155 of the Companies Act 1985, the

Company be authorized to provide financial assistance to Sun
Electric U.K. Holding Limited in the amount of £5,000,000
(£5 miillion), as more fully described in the Form 1i55(6) (a)

dated of even date herewith, which is annexed hereto.

o

H. Allan Stark 1

Chairman of the Extraordinary General Meeting




Plerse do not
writa in this
margin

Plecsa complate
fagibly, preferably
It black typs, or
bzid biock lettering

* insart tull name
ol company

Note

Detsils o* 4ay and
month in &, 3 and
4 should ba the
sama.

Please read notes
110 b ovarieaf
bafore completing
s form.,

t delete ns
appropriate

¥ Insert
Director,
Sacretary,
Recalver,
Administrator,
Administrative
Receiver or
Recaiver
{Scotland) as
appropriata

M 8 King

Company Secretary
Sun Electric UK Ltd
Oldmedow Road

Kings Lynn, PE30 4JW
0553 692422

1

2

. The currant accounting reference period of the company . .
! 1

T T REES FVA SRS N Sl NINE W W “U‘ l"

Neotice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Compr.nies Company number
{Address overlzaf - Note 6) 00667618

Name of company

 Erkh
r. SUN_ELECTRIC UK_LIMITED '
L . J

gives notice that the company’s naw accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ' " -
the company is to be treated as coming, or as having r3 11 2
come, toan end is i i i
Day Month Year

is to be treated as {shortened][extended]t and [isto-be ! T 22 1 ; g 39
1 1 ] |

treatod-as-having-come-to-an-end){will corme to an end]t on

S

. If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph {a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary]{parent]t undertaking of
Sun Electric UK (Holding) Ltd

, company number __ 2648720
the accounting reference date of which is __31 December 1993

. If this notice is beaing given by a company which is subject 1o an administration order and this noiics

. Signed M 4 Designationt C@tﬁm
— S !

states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225{4) of
the Companies Act 1985, the following statement should be complated:

An administration order was made in relation to the company on

and it is still in force.

Presentor's name addrass For official us
tetaphone number and reference {if any): § D.E.B.




