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No. 122194

AB6348053

THE COMPANIES (CONSOLIDATION) ACT 1908
and

THE CCMPANIES ACT 1985

COMPANY LIMITED BY SEARES

MEMORANDUM OF ASSOCIATION

of

ANGLO-SWEDISH ENGINEERING & WELDING LIMITED

The Name of the Company is "Anglo-Swedish Engiuneering & Welding
Limited".*

The Registered Office of the Company will be situate in England.

The objects for which the Cowmpany is established are:-

(1)

(2)

To carry on the business of Electric Welding of metals and in
connection therewith or otherwise to use and turn to account any
patents and to manufacture under or grant licences or privileges
in respect of the same.

To acquire and hold any kind of interest in, or provide any form
of capital for, any enterprise, concern or person, to carry on
business as a holding and investment company, and, generally and
in addition, to carry out, or through subsidiaries or otherwise
be interested or participate in, all kinds of financial,
commercial, transport, industrial, technological and other
transactions and activities.

Notes:

*

xk

The name of the Company was changed to "Anglo-Swedish Engineering
& Welding Limited" from "Tue Anglo-Swedish Electric Welding
Company Limited" on 17th July, 1980.

This c¢lause was amended by a Special Resolution passed on
29th June, 1988.



(3

(&)

(3)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

To acquire, dispose of, deal in and enter intc every other kind
of transaction in relation to land, buildings, plant, machinery,
equipment, vehicles, ships, rigs, aircrafre, merchandise, goods
and other assets.

To undertake any manufacturing, processing, assecbiy or similar
business.

To carry out, commission or co-ordinate any construction or
engineering works or projects cn land or otherwise.

To acquire, dispose of, make a market or deal in, issue, borrow,
lend and enter into every other kind of transaction in relation
to shares, debentures, securities and investments cf every kind
(including, but without limitation, those issuad by the
government of any country or territory, any public authority or
any international ccranisation) and to carry .uit, manage,
underwrite or arrange any issue, offering or distribution of any
securities or investments of any kind.

To receive money on deposit or otherwise, to provide or arrange
advances or any other form of credit or finance, to enter into or
arrarge transactions of every kind in relation to foreign
exchange, bullion, commodities, futures, options and similar
instruments and to engage in all forms of arbicrage.

To carry on all kinds of insurarce business and all kinds of
business connected with insurance.

To act as trustee, personal rerresentative, director or agent of
any kind and for any purposes, and to eectablish, operate or
otherwise act in relation to any uuit trust, investment trust or
collective investment scheme.

To provide management, administrative, advisory, professional and
technical services of any kind and in any manner.

To undertake any kind ot scientifi: or technical research and
development and acquire, develop, vegister, protect and renew
patents, trade-marks, copyright~. designs, inventions, processes
and intellectual, techniza: ané similar rights and all fomrms of
know-how.

To undertake any business or transaction which the directors
consider can be profitably or advantageously undertaken in
conjunction or concurrently with any other business or
transaction baing or proposed to be undertaken by the Company,
and to turn to sccount any of the Company’s assets in any manner
which the directors consider expedient.



(13)

(14)

(15)

(16)

(ig)

Te enter ints all forms of distributorship, franchise, licensing
and agency transactions.

To enter into any partnership, joint venture, co-cperation and
similar transactions, to carry out any form of tike-over,
acquisition, merger, amalgamarion, demerger or reorganisation, to
acquire or assume all or any part of the undertaking, assets,
liabilities and obligations of any person, and to sell, transier
or ctherwise dispose of all or any part of the undertaking,
assets, liabilities and obligations of the Company.

To borrow and raise money in any manner on sny terms and for any
purposes whatsoever, whether alone or jointly and/or severally
with any other person or persons and to secure any debt,
obligation or liability whatsoever by mortgages of or charges
upon or by pledges, liens or other security of any kind over all
or any part of the undertaking, real and personal property,
assets, rights and revenues {present and future] and uncalled
capital of the Company or by the creation and issue on any terms
(including the giving of security) of debentures, debenture stock

or other secirities of any description.

To lend snd advance money or give credit or financial
accommedation in any manner on any t+: -3 and for any purposes
whatscever, whether with or without 1 .erest whether or not
supported by guarantee and/or securit , Lo any person, whether
such person is connected (by way of s.sareholding, as an
Associated Company, by trading relations or otherwise) or is
entirely unconnected, with the Company.

To enter into any guarantee, bond, contract of indemnity,
suretyship or joint otligation and otherwise giva security or
become responsible for the performance of any obligatione of or
the discharge of any liabilities by any person, whether such
person is connected (by way of shareholding, as an Associated
Company, by trading relations or otherwise) or is entirely
unconnected, with the Compeny, in any manuer on any terms and for
any purposes whatsoever, whether alone or jointly and severally
with any other person or persons and whether with or without the
Company receiving auy consideration or advantage and whether or
not in furtherance of the attainment of any cther object of the
Compeny and to sncure any such obligation of the Company by
mortguges of or charges upon or by pledges, liens, or other
security of any kind over all or any part of the undertaking,
real and personal property, assets, xights and revenues (preseat
or future) and uncalled capitazl of the Company.

Except insofar as prohibited by Section 151 of the Companies Act
1985, to give, directly or indirectly, whether with or withcut
the Company raceiving any consideration or advantage and whether
or not in furtherance of the attainment of any other object of



(19)

(20)

(21)

(22)

¥2)

the Ccmpany, financial assistance of any kind (including but not
limited to financial assistance within the meaning of Section
152(1) of the Companies Act 1985) to any person or company in any
manner on any terms and for any purposer whatscever and in
particular (without derogation from the generality of the
foregoing) to give financial assistance for the purpose of or in
connection with the purchase of or subscription for securities in
any Associated Company to be made by any person or company.

To enter into all forms of indemnity in relation to claims,
lossaes and contingencies of every kind and, for that or any
similar purpose, to create any mortgage, charge, pledge, lien or
other security of any kind over the whole or any part of the
undertaking and assets of the Company, wherever situate,
including its uncalled capital.

To make, draw, accep:t, issue, execute, indorse, avalise,
negotiate and deal with instruments and securities of every kind,
wherher or not negotiable or transferable.

To empley, accept on secondment, retain and appoint managers,
employecs, professional and technizal staff and perscanel and
advisers of every kind, and to enter into any arrangement for
payment or other remuneration (including alil forms of benefits)
in respect of the services of such persons.

To provida or arrange for pensions, lump sum payments,
gratuities, life, health, accident and other insurances and other
benefits (pecuniary or othcrwise) of every kind to or for the
benefit of any individuals who are or have been directors of, or
employed by, or who provide or have provided personal services to
or for, the Company or any company which is or has been 3
subsidiary, holding company or fellow subsidiary of the Company
or otherwise connected with the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary or connected comnany and to or for the benefit
of the wives, widows, children and other relatives an¢ dependants
of such individuals and other persons who have or formerly had
with any such individuals any relationship of such a kind as the
directors may approve; and for those purposes to establish or
participate in any fund or scheme, to effect or contribute to any
form of iusurance and to enter into any other arrangements of any
kind which the cirectors may approve.

To estsblish, maintain and participate in profit sharing, share
holding, share option, incentive or similar schemes for the
benefil: of any of the diresctors or employees of the Company or of
any such subsidiary, holding or fellow subsidiary or connected
company and of any other person falling withia any category
approved by the directors, and to lend money - any such
directors, employees or persons or to trusiees on thelr behalf to
easble any such schemeg to be established or maintained.



(24)

(25)

(26)

(27)

(28)

To support and subscribe to any charitable or public object
whatsoever and to any institu’ion or association which may be for
the benefit of the Company or its directors or employzes »r
connected with any town or place where the Company carries on
business.

To distribute among the members of the Company in kind any assets
of the Company.

To pay any expensas connected with tha promotion, formaticn and
incorporation of the Company, to contract with any person to pay
the same, and ro pay commissions, fees and expenses or isau2
securities of the Company for underwriting, placing,
distriburing. or entering into any other kind of transaction in
relzation ro, any securities of the Company.

To exercise any power of the Company in any country or territory
and by or through agents, trustees, sub-contractors or otherwise
and either alone or in conjunction with others.

To do all other things (whether similar to any of the foregoing
or not) which may be considered incidental or conducive to the
attainment of the Company’s ubjects or any of them.

And it is hereby declared -

(a)

(b)

{c)

(d)

that this clause shall be interpreted in the *r¥lest and wost
general manner and without regard to the eiusdem generis rule or
any other restrictive principle of interpretation;

that each of the subclauses of this clause shall, unless it
exprassly provides to the contrary, be deemed to set out a
separate, distinct and independent object of the Company and not
a power ancillary or incidental to the objects set out in any
other subclause;

that pach of those subclauses shall be without prejudice to, or
to the generality cof, any other subclause and chall be in no way
limited or rostricted by reference to or inference £rom any other
subelause;

that in this clause:-

(1) "assets" includes property, rights and interests of

every description, whether present or future, actual or
contingent;

(i1) "Associatced Company" shall mean any company which is

for the time being:

(aa) a Holding Company (as defined by Section 736 of
the Companies Act 1985) of the Conpany; or



(iii)

(1iv)

(v)

(vi)

(vii)

(viid)

(bb; a Subsidiary (as defined by Section 756 of the
Companies Act 1985) of the Company oOT of any
Holding Company of the Company; oOT

(ce) a company which holds or teneficialli owns not
less than 30%Z of the jssued share capital of the
Company or of any Holding Company of the Company
(whether directly or through another cotpany oOT
companies or partly by one method and partly by
another); or

(dd) a company controlied either by the same persons as
control the Company (or any Holding Company of the
Company) or by connected persons;

"company"” {(except where used in reference to this
Ccmpany) shall be deemed to include any government or
any scatutoTy, municipal or public body, partnership,
association, syndicate or other body or persons,
whether incorporated or unincorporated snd whether
incorporated, domiciled or resident in the United
Kingdom or elsewhere;

weonnected persons” and neontrol” have the respective
meanings attributed to those expressions by Sections
839 and 840 of the Income and Corporation Taxes Act
1988;

ndispose of", in relation to an asset, includes
surrendering or extinguishing :1t, and also creating oY
granting it or any interest or right out of or ia
respect of it;

n14abilities" includes debts ant obligations of every
description, whether present or future, actual or
contingent;

"person” shall be deemed to include any legal or
natural person, company, government, statutory,
municipal or public body, partnership, association,
syndicate or octher body of persons, whether
incorporatad or unincorporated and whether incorporate,
domiciled or resident in the United Kingdom or
elsewhere;

ngecurities® means and includes any fully, partly or
nil paid share, stock, debenture oOT Joan stock, bill,
note, warrant, COUpOR, deposit receipt or certificate,
fund or other obligatiom, interest or participatory
right of any kind whatsoever;



{ix)

(x)

"transaction” includes any scheme, arrangement and
project;

"and" and "or"™ shall mean “and/or" where the context so
admits and the expressions "other™ and "otherwise”
ghall not be coiistrued ejusdem generis where a wider
construction is possible.

4. The Liability of the Members is limited.

5.* The Share Capital of the Company is Fifteen Thousand Pounds,

divided into Fifteen Thousand Shares of One Pound each.

Note: * (1) By &n Extraordinary Resolution passed on 2:ind April,
1920, the capital of the Company was increased to £75,000
by the creation of an additional 60,000 Ordinary Shares
of £1 each.

(2) By an Ordinary Resolution passed on 9th Octuber, 1985,

the capital of the Company was increased to £5((,000 by
the creation of an additional 425,000 Ordinary Shares of
£l each.
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No.

122194

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

REW
ARTICLES OF ASSOCIATION

of

ANGLO-SWEDISH ENGINEERING & WELDING LIMITED

(Adopted by Special Reseclution
passed on 29th June, 1983)

PRELIMINARY

Subject as hereinafter provided, the regulations contained or
incorporited in Table A in the Schedule to The Companies (Tables A
to F) Regulations 1985, as amanded by The Companies (Tables A <o ¥)
(Amendment) Regulations 1985, shall apply to the Company.
References herein to Table A are references to the said Table A.
None of the regulations referred to in Section 31(8)(b) of the
Companies Consclidation (Consegquential Provisions) Act 1435 shall

apply to the Company.

These Articles and those regulations incorporated herein shall cske
effect subject to the requirements of the Act and of every other
Act for the time being in force affecting the Company {hereinafter
referred to as "the Statutes”).

SHARE CAPITAL

The share capital of the Company as at the date of adoption of
these Articles is £500,000 divided into 500,900 Ordinary Sheres of

£1 each.



L. (A)
(B)
(C)
(D)
5. (A)

N

Save as provided by contract or these Articles to the contrary
and if and to the extent pernitted by or pursuant to the
Statutes (including, without limiting the foregeing, by any
authority of the Company for the purposes of Section 80 of the
act), all unissued shares shall be at the disposal of the
Directors and thcy may allet, grant options over or otherwise
deal with or dispose of the same to such persons, at such
times and generally on such terms as they think proper.

The Directors are generally and unconditionally authorised
(for the purpeses of Section 80 or the Act) at any time or
times during a period of five years from the date of the
adoption of these Articles to allet, or to grant any right te
subscribe for or to convert any security inte, all or any of
the upissued shares in the authorised share capital of the
vompany at such date.

At the expiry of such period of five years, the authority
contained in paragraph (B) shall expire but such authority
shall allow the Compeny tc make an offer or agreement before
the expiry of such authority which would or might require
shares to be allotted, or rights to subseribe for or to
convert any security into shares co be granted, after the
expiry of suchk authority and shall allow the Directors to
allot shares and grant rights pursuant to any such offer cor
agreement as if such autkority had not expired.

Section 89(1) of the Act (which regulates the power to zllot
equity securities, as defined in Section 94 of the Act) is
excluded.

VARTATION OF RIGHTS

Whenever the capital of the Company is divided into different
classes of shares, all ov any of the special rights or
privileges attached to any class may be varied or abrogaced,
either with the consent in writing of holders of three-fourths
in nominal valune of the issued shares of that class or with
the sanction of an Extraordinary Resolution passed at a
Separate General Meetiny of the holders of the shares of that
class (but not otherwise), and may be so varied or abrogated
either whilst the Company is a going coacern or during or in
contemplation of a winding up. To every such Separate General
Meeting all the provisions of these Ar~icles relating to
General Meetings of the Company or to t.e procecedings thereat
shall, mutatis mutandis, apply, except that:-

1) the necessary quorum at any such meeting (other than an
adjourned meeting) shall bea two persons holding or



representing by proxy not less than one-third irn
pominal amount of the issued shares of the class;

(ii) at an adjourned meeting the necessary gqueorum shall be
one person holding shares of the class or his proxy;

(iii) the holders of shares of the class chall, on a poll,
have one vote in respect of every share of the class
held by them respectively; and

(iv) s poll may be demanded by any cmne holder of shares of
the class whether present in person or by prox:.

For the purposes cf this provision any particular issue of shares
not carrying the same rights (whether as to rate of dividend,
redemption or otherwise) as any other shares for the time being in
jscua, shall be deemed to constitute a separate class of share.

(B) Unless otherwise expressly provided by the terms of issue
therecf, the special rights or privileges attached to any
class of shares shall not be deemed to be varied or abrogated
by the creation or issue of further shares ranking pari passu
therewith.

SHAREHOLDERS' RESOLUTIONS

A resolution in writing sigred or approved by letter, telex,
faesimile transmission or cabis by all the members of the Company
who would be entitled to vote upon it if it had been duly proposed
at a general meeting or at a meeting of any class of v-.ibers of the
Cempany, or by their duly appointed attorneys, shall be as valid
and effectual as if it had been passed at a general meeting or at
such class meeting of the Company (as the case may ba) duly
convened and held. Any such resolution msy consist of soveral
documer:ts in the like form each signed by one or more of the
members or their attorneys (or, in the case of a member which is =
body corporate, by a Director thereof or by a duly sppointed
representative). RegulaTion 53 of Table A shall not apply.

VOTE OF MEMBERS

Any preoxy appointed by a mamber of the Company in accordance with
Section 372 of the Act shzll be entitled to vote on a show of hands
as well as on a poll, provided that no person present shall be
entitled to more than one vote on a show of hands save as provided
in Regulation 50 of Table A. Regulation 54 of Table A shall be
deemed to be modified accordingly.

r AT SN WY §F 7 SR RN




-

Eda )

(&)

(B)

(C)

(D)

DIRECTORS

The holders for the time being of a wajority of the Ordinmary
Shares of the Comnany for the time being in issue may from
time to time appoint any person or persons as a Director or
Directors of the Ccmpany and may remove any or all of the
Directors for the time being. Any ruch a2ppointment or removal
shall be made in writing signed by the holder or holders for
the time being of the majority of the Ordinary Shares of the
Company for the time being in issue and, in the case of a body
corporate holding any such shares, the signature of any one of
its Directors or its duly appointed representative shall
suffice. Any such appointment or removal shall take effect on
and from the time at which it is lodged at the Office or with
the Secretary or when produced at a meeting of the Directors.

In addition to the circumstances set out in Regulation 81 of
Table A the office of a Directsr shall be vacated if he is
removed from that office in accordance with this Article.

The Directors shall have power at any time and from time to
time to appoint any persen who is willing to act to be a
Director, either to fill a casual vacancy or as an addition to
the existing Directors.

The Directors shall net be subject to retirement by rotation
and Regulations 73 to 80 (inclusive; and the last sentence of
Regulation 84 of Table A shull not apply.

No Director shall vacate his office or be ineliglble for
re-appointment as a Director, nor shall any person be ineligible
for appointment as & Diractor by reason only of his having attained
any particular age nor shall special notice te required of any
resolution appointing or approving the appoiatment of such a

irector or any notice be required to state the age ¢I the person
to whom such resolution relates.

(&)

(B)

ALTERNATE DIRECTORS

In addition tc the persons menticned in Regulation 65 of
Table A, any director may appoint a director of any holding
company of the Company or of any other subsidiary af any such
aolding company or any person approved by a majority of the
other Directors to act as alternate Director.

Any such person appointed as an alternate Direcior shall
vacate his office as an alternate Director:-

(1) if and when the Director by whom he has been appointed
vacates office as a Director; or



11.

12,

L4,

15.

(ii) if the Directnr by whem he has been appointed removes
him by written notice to the Company; or

(1i1) in the event of any circumstances which, if he were a
Direcror, would cause him to vacate his office as such.

Regulation 67 .f Table A shall not apply.

POWERS OF DIRECTORS

(A) The p~ ers of the Directors mentioned in Regulation 87 of
Table A shall be exercisable as if the word "executive" (which
appears before the word noffice") were deleted.

(B) Wichour prejudice to any other of their powers, the Directors
may exercise any of the powers conferred by Section 719 of the
Act to make, Sor the benefit of persons employed or formerly
employed ty the Company or any of its subsidiaries, provision in
connection with the cessation or the transfer to any person of
the wl -‘le or part of the undertaking of the Company or that
subsidiary, norwithstanding that ~he exercise of any of such
powers may not be in the best interests of the Company.

PROCEEDINGS OF DIRECTORS

A Director who is ip any way direct 'y or indirectly interested in any
contract, transaction or arrangement Or proposed contract,
transaction or arrangemest with the Company shall declare tha nature
of his interest at a meet ng of the Directors in accordance with
Section 317 of the Act. Subject to such disclosure, a Director may
vote as a Director on any resolution concerning any matter in which
he has, directly or indirectly, an interest or duty and, if he shall
so vote, his vote shall be counted and he shall be reckoned in
estimating a quorum when any such resolution or matter is under
consideration; and Regulations 94 to 96 of Table A shall not apply.

Botizes of ~eetings of the Directors shall be given to all Directors
and to .~y » lternate Directors appointed by them. Regulations 66 and
83 of 1.° % A shall be deemed to be amended accordingly.

Regulation 93 of Table A {written resolutions of Directors) shall
apply as if the word "gigned" included napproved by letter, telex,
facsimile transmission »: cable”.

NCTICES

Regulation 112 of Table A shall apply as if the last sentence thereof
were deleted and Regulaticn 116 shall apply as if the words "within
the United Kingdom" did not appear therein.




16. Proof that:

(a) an envelope containing a notice was properly addressed, prepaid
and posted (by first class post, where available); or

{b) a telex or facsimile transmission setting out the terms of the
notice was properly despatched

shall be conclusive evidence that the notice was given. A notice
shall be deemed to be given at the expiration of 24 hours af: the
envelope containing 2t was so posted or, in the case of te::
facsimile transmission. when so despatched. Regulation 115 c.
Table A shall not apply.




No. 122194

THE COMPANIES ACT 1985

COMPARY LIMITED BY SHARES

SPECTAL RESOLUTION
cf

ARGLO-SWEDISH ENGINEERING & WELDING LIMITED

{passed on 29th June, 1988)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held
at Milton Beath House, Westco:tt Road, Dorking RH4 3NB on 29th June, 1988
the fellowing Resoluticn was duly passed as a Special Resolution of the

Company -
"THAT:

(A) subject to cowplience with Sections 155 to 158 {inclusive) of the
Compenies Act 1935, the executior by the Company of:-

(i) the security documents (the "Senior Security Documents®)
described in the documenz marked "Schedule I" annexed to thie
regolution; and

{ii) a guarantee (the "3i Guarantee") in favour of 31 plc as agent
and trustee for certain banks and financial institutions
(together the "Lenders") in order to guarantee the obligations
of Stuntbrand Limited under a Mezzanine Loan Agreement dated
10th June, 1988 between Stuntbrand Limited and 3i ple

is hereby approved;
(B) the execution of the Senior Security Docunments and the 3i Guarantee
15 in the best interests of the Company and the approval to the
Company to enter into the Senior Security Docunments end the 31
Guarantee is given notwithstanding that the Company might be held o
be giving financial assistance for the purposes of Scctions 151 and
152 of the Companies act 1985;



%5:

Companies House

NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICHE RECORD

Companies House regrets that the microfiche record
for this company contains some data which is

illegible.

The poor quality has been noted but unfortunately
the steps taken to improve the quality have been
unsuccessful.

Companies House would like to apologise for any
inconvenience this may cause.




