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INDEX OF NEW ARTICLES OF ASSOCIATION

-of-

FLOMERICS GROUP PLC

(As adopted by Special Resolution passed on 10 November 1995)

Article No, Description

OTHER REGULATIONS EXCLUDED

1 Other regulations excluded
INTERPRETATION

2 Interpretation
BUSINESS

3 Board's discretion as to business
CAPITAL

4 Authorised capital

5 Conditions of issue of unissued

or new shares
SHARES

6 No financial assistance for
purchase of shares

7 Authority of Board to allot
shares

8 Power to pay commissions

9 ' Receipt of joint holders

10 Trusts not recognised

11 Power to issue redeemable
shares and purchase its own
shares
CERTIFICATES

12 Issue of Certificates
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25
26
27

28

29

30

Renewal of certificates
CALLS ON SHARES
Making of calls

Interest on unpaid calls
Sums payable on allotment
Difference in calls
Payments in advance of calls
Calls to be paid before
exercising Member’s rights
FORFEITURE

Notice to pay calls
Contents of such notice

Forfeiture or surrender on
non-compliance with notice

Disposal of forfeited or
surrendered share

Liability in respect of
forfeited or surrendered share

LIEN

Company's lien

Sale of shares subject to lien
Application of proceeds of sale
Evidence of title to shares
forfeited, surrendered or sold
by the Company

TRANSFER OF SHARES

General requirements for
transfer

Execution of transfer
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37

38

39
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41

42

.43

44

45

46

47

Description

Board's power to refuse
registration '

Notice of refusal to register

Transfer and other registration
fees '

Closing of register

Retention and destfuction of
transfers

Renunciations of allotment
TRANSMISSION OF SHARES
Transmission on death

Election as to registration on
transmission

Rights of person entitled on
transmission -

DISCLOSURE OF INTERESTS IN SHARES
Disclosure of interests in shares
STOCK

Power to convert shares into
stock

Transfer of stock

Rights of stockholders
ALTERATIONS TO CAPITAL
Power to increase capital

Provisions applicable to new
shares

Consolidation, cancellation and
sub-division of shares

Reduction of capital
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48

49

50

51
52

53

54

55
56

57

58

59
.60
61
62

63

64

65

66

Description
Provisions as to consolidation
of shares

Provisions applicable to
alterations to capital

MODIFICATION OF CLASS RIGHTS
Modification of class rights
GENERAL MEETINGS

Annual General Meeting
Extraordinary General Meetings

Convening of Extraordinary
General Meetings

Requisition to state business
NOTICE OF GENERAL MEETINGS
Notice of General Meetings

Short notice |

Duty to inform Members on
requisition

Omission or non-receipt of
notice

PROCEEDINGS AT GENERAL MEETINGS

Special business
Special notice
Quorum
Chairman

Dissolution or adjournment in
absence of quorum

Procedure for adjournment

Recording of resolutions and
qualification to demand poll

Taking of poll
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68

69

70
71
72
73
74

75

76
77
78
79
80

81

82

83

84

85

Description

Chairman’s casting vote

Chairman to rectify voting
errors

Continuance of Meeting after
poll demanded

VOTES OF MEMBERS

Voting rights

Votes of incapacitated Members
Votes of joint holders

Voting qualification

Proxies

Voting where more than one
proxy appointed

Execution of proxy instrument
Validity of proxy’s vote
Demand of poll by proxy
Deposit of proxy instruments
Form of proxy instrument
Circulation of proxy forms

CORPORATIONS ACTING BY REPRESENTATIVES AT
MEETINGS

Representation of corporations
at Meetings

DIRECTORS
Number of Directors

Appointment of Directors by
Board

No Director's share
qualification
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86
87

88
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90
91
92
93

94

95

96
97
98
99

100

101

Description

Director’s remuneration

Director’s expenses

Special remuneration

POWER TO APPOINT PRESIDENT

Power to appoint a President
of the Company

INTERESTS OF DIRECTORS

Holding of other offices by
Directors

Director’s interests in
Contracts with Company

Director's interests in other
companies

Declaration of Director’s
interests

Limitations on voting of
interested Directors

MANAGING AND OTHER EXECUTIVE DIRECTORS
Appointment, retirement and
termination of appointment

of Managing and other

executive Directors, remuneration
and powers of executive Directors
POWERS OF DIRECTORS
General powers of Directors
Local Boards etc.

Attorneys

Foreign seal

Pensions, employees’ schemes
etc.

Execution of negotiable
instruments
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114
115
116
117

118

119

120

Description

POWERS OF BORROWING AND MORTGAGING
Power to borrow money and give

security and restriction of

borrowings

Power to mortgage and grant
other securities

ROTATION, RETIREMENT and REMOVAL
DIRECTORS :

Vacation of office by Directors
Annual retirement by rotation
One third of Directors to retire

Selection of Directérs for
retirement

Reappointment of retiring
Directors

Eligibility for election as
Director

Increase in number of Directors
Removal of Directors

Resolutions appointing Directors
PROCEEDINGS OF THE BOARD
Board Meétings

Notice of Board Meetings

Votes at Board Meetings
Chairman

Committees

Validity of Director’s acts
notwithstanding formal defects

Minutes

Resolutions in writing
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