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1, --The Name of the Lc)f%lf}&?}ﬁ}i@“‘“ﬁ}ﬁ%“é"?) METERS,

LIMITED.”

2.--The Registered Office of the Company will be situute in

England.

3 .~The Objects for which the Company is established are-—

(a

©)

To carry on all or any »f the businesses of Manu-
factarers, Maintainers, and Kepairers of and Dealers in
Water Meters and all other Equipment and Apparatus
required in connection with the measaring and dis-
tribution of Water ; to sink wells and shafts, and to
make, build, construct, 'ay down, aund maintain
reservoirs, waterworks, cisterns, cuiverts, filter-beds,
meain, and other pipes, and appliances, and to exceute
and do all other works and things necessary or con-
venient for obtaining, storing, sellivg, and delivering
Water, and to carry on all or any of the businasses of
Artesian Well-boring and Water Works Lngineers,
Civil, Mechanical, Electrical, Gas, and Hydraulic
Engineers, Manujacturers, Fa~tors, and Merchunts of,
Agents for, and Denlers in Well Buring and Pumping
Machinery and Apparatus and Water Storage and
Water Purification Plant, Machinery, and Apparatus
of every description, and of, for, and in Testing Equip-
ment, and Plant, Machinery, Apparatus, Materials, and
Equipment of all kinds used or 1equired in connectizn
therewith, and te buy, sell, or supply on hire, manu-
facture, repair, convert, alter, and deal in tenis,
implements, materials, moods, articles, and thmgs eof
wvery description capable of being weed in connection
with the foregoing businessas i ety of Hiem or likely
to be requived py per-ous having dealings with the
Company.

To carry on any oth<r business (whether menu-
facturing or otherwise) which may seem to the
Company capable of being conveniently carried on in
connection with the above objects, or calculated
directly or mdircetly to enbiance the value of or render
more prof fable any of the Coupany's property.

To purci e or by any other iseans acquire uby
frechold, leasehold, or other properiy for auy estute
or interest whaterer, and any rights, privileges, or
easements over or i respeet of uny property, s
any buldings, offices, fictories, medls, works, wharves,
roads, railways, lranways, machinery, engines, rollimg
stock, wvehicles, pland, live and dead stock, barges,
vessels, or thivgs, aml apy real or personal property
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or piehds whatsoever which may be necessarv or,
ar oy be correnfertdy wied with, or may «nhance
the value of ane other paoperty of the Compomy

To build, eoustruct, maintuin, alier, eplarge, puf
down, and remove or eplice any buildings, offices,
factorics, mills, works,  wharves, roads, railways,
trarrways, mackinery, engines, walls, fences, banks,
dams, sluices, or watercourses, and to clear sites
for the same, or to join with any person, nfm,
or company in doing any of the things aloresaid,
and to work, manage, and control the saume or join
with others ip so doing.

To apply for, register, purchase, or by oiher means
acquire and protect, prolong, and renew, whether
in the United Kingdom or elsewhere, any patents,
patent rights, brevets d'invention, liconees, trz;de
marks, designs, protections, and concessions which
may appear likely to be uwdvantageous or useful
to the Company, and to use and lurn to account
and to manufacture under or grant licences or
privileges in respect of the same, and to expend
money ir experimenting upon and testing and
in improving or seeking to improve any patents,
inventions, or rights which the Company may
acquire or propose to acquire.

To acquire and undertake the wlole or auy part
of the business, goodwill, and assets of any person,
firta, or company carrying on or proposing to
carry on any of the businesses which this Company
is autborised to carry on, and as part of the
consideration for such acquisition to undertake all
or any of the liabilities of such perscn, firm, or
company, or to acquire an interest in, wnalgamate
with, or enter into partnership or into any airangement
for sharing profits, or for co-vperation, or for limiting
competition, or for mntual assistince with any such
person, firm, or commany, und to give or accept,
by way of consideration for any of the ucts or
things aforesaid or property acquired, any Shares,
Debentuzes, Debenture Stock, or securities  that
may be agreed upon, and to hold and retain, or
sel, mortgage, and deal with any shaies, debentures,
dehenture stock, or securities so received.

To improve, nanage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to aceount, grant rights and
privileges in respect of, or otherwise deal with
al ar any part of the property and rights of the
Company.

To invest andd deal with the moneys of the Company
not immediately requived in such shares or upoa
such seervities and in such mames as woy {rom
time to tiwe e deterndned. '

To lend und advonece money or give eredit to such
pursons, firms, or compenies and on sucli terms as
nay seem expeaient, wnd in particular to castomers of
andd others Laving dealings with {he Compuny, and
to give guarantees or become  seeurity for any
such persons, firms, oF compunies,

i



vj T Dorow op raise MOLEY in sugh monuer as The
Compaay shadl ihink §it, wnd in particnlar by the
jeve of Dobentures or Debonture Stock (perpriual
or cilopwiee), and to samre the repavinent of any
money  barowed, raed, or owing, by MErTEaLe,
checge, or lion upon the whole or any part of the
Compuny’s properiy or ascets (whether prezent o1
Snturel, including its uncalled Capitel, aad also by
a similay meartgage, charge, oF Yien to secure and
quarantee the performance by the Company of any
obligaticn or lablity it may undertake.

{x) To draw, make, accept, endorse, diecount. execute,
and issue promissory noies, Lills of exchange, bills
of lading, werrants, debentures, and otber negotiable

or transterable instruraents.

(ry To subscribe for, take, purchase, or ptherwiss acquire

and hoid shares or other interests in ur securities
of any other company having objects altogether or
in part similar to those of this Company or carrying
ot any business capable of being carried on so as
directly or indirectly 0 benefit this Company.

(Mj To act as agents Of b skers and as trustees for
any person, iirm, or coi*pany, and fo undertake
and perform sub-contracts, and also to act in any

of the businesses of the Company through or by
means of agents, brokers, '.ub-contractors, or others.

(v) To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or
by the allotment to him. or them of Shares or securities
of the Company credited as paid up in full or in part

or otherwise as may be thought expedient.

(0) To pay all or any expenses incurred. in connection

with the promotion, f[ormation, and incorporation
of the Company, or to contrant with any person,
firm, or Company to pay tlic same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subsciiption of
any Shares, Debentures, Debenture Stock, or securities
of this Company.

{v) To support and subscribe o any charitable or public
object, and any institution, sociely, or club which
may be for the benefit of the Company o its
employés, or may be connected with any town or
place “where the Company carries on business; to
give pensions, gratuities, or charitable aid tc any
persons who may have been Disectors of or
may have gervad the Company, or to the wives,
chiidren, or other relatives or dependents of such
persons ; to make payments towards insurance ; asl
1o form and contribute to provident and benefit
funds for the benefit of any such persons O
of their wives, children, or other relatives or
dependents.

(0) To promote any other company for che purpose
of acquiring the whole or any part of the business
or property and andertaking any of the liabilities
of this Company, or of undertaking any buosiness
or operations which may appeat likely to nssist or
henelit this Company or to enbance the value of
any property or pusiness of this Company, and

ey
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to iace or gmarantee the placing of, underwrite,
selactibe for, or otherwile acqaire ali or any part
of the shares or securities of any wuch company,
as aforesaid.

To sell or otherwise dispose of the whole or any
part of the business or property of the Company.
either together or in portions, for such consideration
as the Company may think {it, and in particular
for shares, debentures, or securitics of any company
purchasing the same.

To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shares, debentures, or secuvrities of
other companies belonging to this Company or of which
this Company may have the power of disposing,

To do all such other things as may be deemed mcidental
or conducive to the attaimnent of the above objects
or any of them.

It is hereby expressly declared that each Sub-Clause of this Clause
shall be construed independently of ihe other Sub-Cleuses hereof,
and that none of the objects mentioned in any Sub-Clause shall he
deemed to be merely subsidiary to the objects mentioned in any
other Sul: Llause.

4,—The Liability of the Members is Limited.

5—The Share Capital of the "“mpany is Fifteen Thousand
Pounds divided into Fifteen Thousand shaves of One Pound euch.

T
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We the seveval persons whose Names, Addresses, and Descriptions
are suhscribed ore desivovs of being formed inte a Company in
pursuance of this Mewmovandum of Assoecintion and we respectively
’ igree o take the aumber of Shaves in the Capital of the Company
g«’i ™ =et opposite our reepective wames.
e

Munibey of
NAMES, ADDRESELES, AND DESCRIPTIONS F SURSCRIBERS | Shares token by
s each Saboeriboy

7
@@.{?y‘i M,c:@g’zn et g/&/\wm; j
v

€7 F?MA' ~A ?“"é“
=" Jrél-c; Ll acﬂ'
»F WW»—«?
JrodAatboiin

7L b

He
Dated the 13- day of /,LJ'\MM , 1945,

Witness to the ahove Signatures.—
Tl Al .
”’/;jw f@fﬂ@’wz’{

: Wed .
. Chreated” aé:é"%’if’
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- “The Compunies Art, 1929

COMPANY LIMITED BY SHARES.)

~ Articles o7 Hsporiation

1 OF T
%/ CLEYVELAND METERS, LIMITED
éﬁf ) f;“f;&m PRELIMINARY.

s e r;l?%%.l;ge Regulations contained in Table A in the First
4, chedifle Yto The Companies Act, 1920 (such Table being
“ 4, hereinfiffér called “Table A”), shall apply to the Company

“®ave inl/so far as they are excluded or varied hereby: that is

e
1]

= e, to say'the Clauses of Table A numbered 39, 40, 64, 65, 68, 69,72, 78,

. 79, 404, and 107 shall not apply to this Company; bnt in
S lienﬁhereof, and in addition to the remaining Clauses of Table A,
the following shall be the Regulations of the Company.

2,—The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any Shares in the Company at any rate
not exceeding Ten per cent. of the price at which the said Shares
are issued.

3.—The Company shall be a Private Company, and accordingly
the following provisions shall have effect :—

(a) The Company shall not offer any of its Shares or
Debentures to the public for subscription.

{(8) The nuwber of the Members of the Company (not
including persons who are in the employment of the
Company and persons who, having been {ormerly in
the employment of the Company, were while in that
employment and have continued after the determina-
tion of that employment to be Members of the
Company) shall not at any time exceed f{ifty.

(c) The right to transfer Shares in the Company shall be
restricted in the manner hereinafter provided,

4.—~The Company shall be entitled to treat the persou whose
name appears upon the Register of Members in respect of any
Share as the absolute owner thercof, and shall not be under any
obligation to recognise any trust or equity or equitable claim to or
partial interest in such Share, whether or not it shall have expiess
or other natice thereof. ‘

SHARES.

5.—-Subject to the provisions of Clauee 335 of Table A, the
Shares shall be under the control of the Directors, who may allot
and dispose of or grant options over the same to such persons, on
such terms, and in such manner as they think fit.

6.—The lien conferrcd by Clause 7 of Table A shall attach to
fully paid up Shares, and to all Shares registered in the name of
any person indebted or under liability to the Company, whether
he shall be the sole Registered Holder thereof or shall be one of
two or more joint Holders.



33

irst
ing
any
AT
78,
in

L in
her
- or
lute
rate
ITesS

ely
or

not
the
rin
hat
na-
the

be

ose
ny
ny
) Or
ess

the
ot

tt
of
er
oi

e

TEL e o e s oo

-

TS MR T SEIED T D e e e g e Ty, -

e

R, it = e

7

#—The Directors may at any time it their absolute and
uncontrolled discretion refuse to registor any transfer of Shares;
and Clsuse 12 of Tablc A shall be modified accordingly,

BORROWING POWER:.

8.—The Directors may raise or borrow for the purposes
of the Company’'s business such sum or sums of money as they
think fit, and may secure the repayment of or raise any such sum
ot sums as aforesaid by mortgage or charge upon the whole or any
part of the property and assets of the Company, prescnt and future,
including its uncalied Capital, or by the Issue, at such price as they
may think fit, of Bonds, Debentures, or Debenture Stock sither
charged upon the whole or any part of the property and assets of
the Company or not so charged, or in such other way as the Directors
may think expedient.

9.—A Register of the Holders of the Debentures of the Company
shall be kept at the Registered Office of the Company, and shall
be open.to the inspection of the Registered Holders of such Deben-
tures and of any Member of the Company, subjest to such resirictions
as the Company in General Meeting may from time to time impose,
The Directors may close such Register for such period or periods
as they may think fit, not exceeding in the aggregate thirfy days
in each year.

GENERAL MEETINGS.

10.—A General Meeting of the Company shall be held in each
calendar year at such time and place as the Directors shall appoint,
In default of a Genera] Meeting being so held before the end of the
tuird month after that in which the anniversary of the Company’s
incorporation occurs, a General Meeting may be convened, to be
held at any time during the next succeeding montl,, by any two
Members in the same manner as nearly as possible as that in which
General Meetings are to be convened by the Directors. The afor ssaid
General Meetings shall be called “Ordinary General Meetings” ; all
other General Meetings shall be called “Extraordinary General
Meetings.”

11.—~The quorum for the transaction of business at any
General Meeting shall be two Members personally present and
holding or representing by proxy not less than one tenth of the
Share Capital of the Company for the time seing issued ; and
Clause 45 of Table A shall be modified accordingly.

VOTES OF MEMBERS.

12.—No person shall be appointed a proxy who is not a Member
of the Company and qualified to vote ; and Clause 59 of Table A
shall be modified accordingly.

DIRECTORS,

13.—Unless and until the Company in General Meeting
shall otherwise determine, the number of Directors shall be not
less than two nor more than nine.

14.—The following persons shall be the first Directors of the
Company : GERALD WILFRED FLEMING of G Gordon Road, Redcar,
Yorks., and Jaues FLEMING of 15 Gordon Road, Redcar, Yorks.

15.—~The Directors shall have power at any time and from
time to time to appoint any other person to be a Director
of the Company, either to fill a casual vacahcy or us an
addition to the Board, but so that the total number of Directors
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shall not st sny time sxcesd ibe maximum number fixed o8
hereinbeiore mentioned. Any Disector 0 appointed shell bold
office only uniil the next following Ordinary General Meeting,
when he shall retire, but shall be eligible for re-eection.

16,—The qualification oi every Director shall be the holding. ./ #* &:‘
in his own right and as sol2 Holder of [Shatas07 menter (L e

; %) ‘t%mwmxm&abwhéevw%ﬁ&m%&ﬂmw%wmawﬁm A Director o ff:%

Q\S\,‘D 7d may ar* before acquiring hiz qualiticanion but shail acquire his f_g/ T

1A qualification within two calendar inonths of heing appointed a ';:wvfmw('
VU’Q‘. Director.

17.—The remuneration of the Directors chali from time fo time
be determined by the Company in ieneral Meeting. The Directors
shall also be paid ruch travelling, hotel, and other expenses as may
reasonably be incurred by them in the execution of their duties,
including any such expenses incurred in connection with their
attendance at Meetings of Directors. ¢

18.—A memorandum in writing signed by oll the Directors ‘
for ithe time being and anaexed or attached to the Directors’ Mintte @‘
Book shall be as effective for all purposes as a resolution of the T
. Directors passed at a Meeting duly convened, held, and constituted. P

DISQUALIFICATION OF DIRECTORS.
19.—The office of a Director shall be vacated-—

(a) If he become bankrupt or insolveni or compound
with his creditors ;

(8) If he become of unsound mind ;

(¢} T1f he be convicted. of an indictable offence, not being >
an offence under The Road Traffic Act, 1930, or any
statutory provision in lieu or modification thereof ;

(0} If he cease to hold. the necessary Share qualification,
or do not obtain the same within two calendar montbs
from the date of his appointment ;

s

(£) If he absent himself {from the Mectings of Directors
for a period of six calendar months without special
leave of absence from the other Directors ;

(F) If he become prohibited from being a Direc'tor by
reason of any order made under Sections 217 or 275 ‘
of The Companies Act, 1929 ; B

(@) If he give the Company one caiendar month's notice
in writing that he resigns his office.

But any act done in good faith by a Director whose office is vacated
s aforesaid shall be valid unless, prior to the doing of such act,
written notice shall have been served upon the Ccmpany or an
entry shall have been made in the Directors’ Minute Book stating
that such Director has ceased to be a Directov of the Company.

00.—A Director may hold any office or place of profit under
the Company (other than that of Auditor) in conjunction with the
office of Director, and may enter into or be interested in contracts .
or arrangements with the Company and may have or be interested 8
in deulings with the Company, and shall not be disqualified from N,
office thereby, nor shall he be liable to account to the Company )
for any profit arising out of any such contract, arrangement, or
dealing to which he is a party or in which he is interested by reason
of his being at the same time a Director of the Company, provideu
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that such Direcwor discloses to the Meeting of the Directors st which
such contract, arrangement, or dealing is first taken into con-
sileration the nature of his interest therein, or, if such inicrest
is subsequently acquired, provided that he discloses the fact that
he lins acquired such interest at the next Meeting of the Directors
held after such interest was acquired. But, except in respect of any
agreement or arrangement to give any indemmnity or security to any
Director whe hos undertaken or is about to undertake any liability
on behalf n{ the Corapany, or to any other person or company for
any liability or obligation of the Company for which any Director
shall be perscnally responsible whether by way of guarantes or
otherwise, or In respect of a resolution to allot any Shares ur
Debentures to a Director, no Director shall vote as a Director in
regarc. to any contract, arrangement, or dealing in which Le is
interested or upon any wmatter arising thereout, and if he shall so
vote his vote shall not be counted, nor shall he be reckoned in
estimating a quorum when any such contract, arrangement, or
dealing is under consideration. A gereral notice given to the Directors
by a Director to the effect that he is a member of a specified company
or firm, and is to be regarded as interested in any contract, arrange-
ment, or dealing which may, after the date of the notice, be entered
into or made with that company or firm, shali, for the purpose of
this Article, be deemed to be a sufficient disclosure of intersst in
Ielilticlll to any coniract, arrangeinent, or dealing so cutered into
or made. :

MANAGING DIRECTO.

21.—The Direcrors may from time to time entrust lo and confer
npon the Managing Director or Manager all or any of the powurs
of the Directors (excepting the power to make Calls, forfeit Shares,
borrow money, or issue Debentures) that they may think fit. But
the exercise of all such powers by the Managing Director or Manager
shall ba subject to such regulations and restrictions as the Directors
may from time to time make and imposg, and the said powers may
at any time be withdrawn, revoked, or varied.

29.~—Clause 68 of Table A shall be read and constried as if
the words ‘‘votation of retivement” were substituted for the words
“rotation or retirement,”

NOTICES.

23.~-A Member who has no registered address in the Uniteo
Kingdom. and has not supplied to the Company an address within
the TTnited Kingdom for the giving of notices to niui, shall not
Le entitled to receive any notices from the Company.

WINDING UP.

24 ~If the Company shall be wound up the assets remaining
after payment of the debra and liabilities of the Company and the
costs of the liquidation shall be .pplied : First, in repaymg to the
Members the amounts paid up or credited as paid up on the Shares
held by them respectively ; and the balance (i any) shall be dis-
tributed among the Members i proportion to the uumber of Shares
held by them respectively: Provided always thal the provisions
hereof shall be subject to the rights of vhe Holders of Shares (if any
wsued under special conditions,

25.~In a winding up any part of the assets of the Company,
including any shares in or securities oi other companies, may,
with the sanction of an Extracrdinary Resolution of the Company
be divided among the Members of the Company in specie, or may
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be vested in trustees for the benefit of such Members, and the
figuidetion of the Company may be ciosed and the Conrpany Gis-
solved, but so thut no Member shall be compelled to accept ARy
shares whereon there is any liability.

NAMES, ADDRESSES, AND DESCRIPIIONS OF SUBSCRIFERS

7 Coend

f;‘ﬁwnf ;bﬁl\m"/
Maghlonds
Jurenntng,

J/LAH %a{:;@‘fﬁ

-

Dated the 13 day of Novwmbs , 1945,
Witness to the above Signatures—
il el
Luctit Bl
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o amy THE COMPANIFD ACT, 194,

COMPANY  LIMITED BY SHARES,

Spectal  Resolution

OF
ETH, | |
| CLEVELAND METERS LIMITED
Passep 29mn Juny, 1948, e ""'"’;"T“'N-WM
REGIS!
T 94 AL 1K

B Yt
Ab an ExTrionpinary GENERAL MERTING of the Mombers of the above-named Coapany
convened and held at Trunk Road Engineering Works, Redear, on the 20th July, 1948, and at which
all members of the Company wero present in person, the following Resolution was passed 68 & Speoial
Resolution :—

- SPECIAL RESOLUTION,

That the Articles of Associntion of the Company be and the same are herely modified as
follows :—

1. By the insertion of the figuro “3" aftor the word “numbered” and before the figure “39* and of
the figure “54" betweon the figures “40” and “64* in Jine 5 of Articlo 1.

3+

. By tho ingertion after Article 7 of the following new Articles numbered 7. and 75 :—

“71.  MODEIOATION OF Reanrs : Whenover the capital of the Company is divided iuto different
clussns of shares, the rights attached, to any cluss may, subjeot to the provisions of the Statutes,
be uffocted, modified, or abrogated, cither with the consont in writing of the holders of not less
than four fifths in value of the issued shares of tho class op with tho sunction of n resolution,
pussed b o soparate gonoral meoting by the holders of not less than lour fifths in volue of such
sharey as uforesaid but not otherwise, and may bo so affected, modified or abrogated cither whilst
the Company is a. going concern or during or in contemplation of winding up. o overy such
Soparate general meoting all the provisions of these prosents relating to general meetings of the
Company or to the proceedings thereat, shall, mutatiy mueandis, apply, excopt that the necessary
quorum snall bo two persons at least holding or ropresenting by, proxy one third in nominal

. amount of the issued shares of the class (but 70 that if at any adjourned meeting of such holders

& quortm as above defined is not present;, thoso members or a. member Present shall ho s quorum), .
A The holdors of alares of ench respeetivo cinss shall on o poll have one vote for each £1 of fully paid '
R share capital held by them respeatively and any holdor of any share in tho clasy present in person ot -

by proxy way demand o poll,

Liggy!

78. TeANSYER: Any share may be transforred to any Company being an Investmicent Trust
Company or a Financoe Company or an Insuranco Company Provided Alwayn that bcfot_;g__grg,x%_l
ghave or shuwes are fransferred to any such Company tho holder or holders thercof shnllfbf' NotiGd 5
in writing to the Directors offer thom for sale at & price to bo specified in the Noties to }I{g\j entorg” N
Sty as agents for such porsons as the Directors may nominafe. It shall bs g condibiq{}‘;&pf e O;;M NES
&2, that it shall be accepted in whole and not. in part only and thut if within o space (};if.‘f{? delys aftor i
£l
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the ofier @ mods i shall net fave hieen pecepted iy fall then the shares compried in the effer
reay bo sald (bat ot 70T Iess tlinn the yeiee ot which (e were oo ofiered to ony (omgeay Teing
an Investment Trust Compony or o Vironer Compony or on Tsorance Compony ang tha T¥restops
shall mot by entitfed tor rofosn s giaraibon of any toonsfor or transfers i respeet thereof,.  The
provisions of this Artielo :hill be deemed 1o be incdided in the riges attaching to each shars in
the capital of the Compary whether the same he divided fnto difierent classea or not.”

By the imsertion after Article 12 of the following new Axticle numbered Article 124 i--

“32a, On a ehow of hands every member who is present i person shall have one vote and on
& poll every member whe 3o present in person o by proxy shall bave one voto for cach £1 of fully
pe i share capital held by him.”

By the insertion ofter Article 25 of the following new Article numbered Asticle 26 -

%26, The following special ARTicLES oF Assovtatzox shall apply 50 a8 te overrido any of the othar
provizions of the Articles of Association and so as to remwin in fores for so long as Industrinl
and Commercial Finance Corporation Limited {herein called “the Uriporation” which expression
shall includo any Associated Company of the Corporation) remains the remistered holder of any
Bhare in iho capital of the Company or for s long as any priveipal interest or oiher money
socrred by any Debenture dssued by the Company fo the Corporation remains wnpaid unless
otherwise Lereinefter provided.

(a) A# to ArromwtMrnt o Dingcrors: Upon the Corporation boeoming and {or so long as
tho Corporetion: romains the registored holder of sny share in the capital of the Company
the Corporation by writing addressed to the Compuny shall be entitled to appoint to the
Postd of the Company as Director (herein refeived to as a “Speeinl Director™) a porson
approved by the Board such approval not to be unreasonably withheld. A Speciul Director
shall not-pe liabls to retirement by rotation nor reguired to hold any share gualifieation
nor be subject to removal from offico exeopt by the Corporation which shall be entitled from
time to time to replace a Special Director by ancther Speciel Diccetor so approved by the
Board. Thu remuneetion of a Specinl Director to be paid by the Company skall be agresd
from time to time betweon the Corporation and the Company.

(b) As o Issus oF FurtHER SHARE CariTarn: The Company shall not without the previous
written consent of the Corporation issre or creste any share or sharves in addition to the
issued share capital of the Company exwoting az at the date of the ndoption of these Articles.

(o) As 10 OrTroN TO SUKSCRIBE FOR SHAREs: Subject tc eny necessary co-sent to the fssuo
of capitol hy H.M. Treasury the Corperation shall bo calitled by itselt v - by any associated
Company of the Corporation to subscribe al par at auy time (whether or not the Company
has givei notico of its intontion to repay or has repaid the whole or any part of the principal
moneys then outstanding under any Debenture issued by the Company to the Corporation)
hefore the 3lst day of Doceraber, 1852 for the following amounts of equity share capital
and preference sharo capital neither more not less that is to say

(1) snch en amount of equiby shere capital of the Company as will amount to not more
than 25 por centum of the total of:

(n} the tolal amount of equity sharo capital issued at the time of such subscription or
subseriptions and

(b} the umount of equity share wapital required to give effect to such subseription or
subscriptions and

(2) 5,000 6% Redeemzble Cumulative Preference Bhares of £1 each confersing on cue
holdexs thereof the rights already agreed botween the Compony and the Corporation

Provioup Always that if the agmregate subseription in respeet of the said Equity Shere
Cupital and of tho Redecmable Shares shall at the date of such subscription excoed the
amount outstending under any such debonture (as reduced by tho amount in xespect of which
notice of intention fo r -poy hag been given beforo that date} then the smount of such
apgrogato subseription shall be reduced Ly o sum cquel to such exeess or egual to the amount
of such part of the agzregato subseription as reprosents tho subseription in respee. of the
Redeomable Shares only whichover is the less and so that the amount of tho suid Lquity
Share Capital which may be subseribed horeunder shall not in any eiroumstances be less
. than the amount specificd in sub paragraph (1) of this Clause.

\\';_
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ArD the Company will within seven days of the voceipt of such enbscription er subsa ions
speeifically epply the whele of ¢he prevesds thereof in mnking poyments 2o 04 to aceclerats
redemption of ooy sueh Debentnre a3 aforeseid and &0 that sach payments niay only be sat off
sgeinst any fixed redemption instalment or nstalments subsequently duo in rospeet of any
such Debenture s0 as only to redues the number theveof but nst the smount theresi Axn
the Corporation or any asseefated Company of the Corporation shall also Yo entitled shany
tume hefore the said 3lst day of Trecomber 1952 by & netwo or roticks in vrifing fu that
behalf given to the Company to require the Company o inercase iss vapital to such an
extent and to create and issue such further sharea ag may be nocessary to give effeck to such
ubseriptn v subseriptions Anp the Company shall (subject to any NCCRREIY tonsent ns
aforesaid) hereapon forthwith inercase its capital ereale and allot such shares and exaente
and do all such deeds acts and things as may be necessary (induding applying for and using
its best vndeavours to obtain such consent ns aforesaiid) to comply with such notieo or
notices and to give cffect to such shbscription or subseriptions,

A3 1o OPTION 1IN THE LVENT oF RECONSTRUCIION O Avareamarion :  The Company
shall procure that any Compuny or Companies taking over the assets and lebilities of the
Company in neccordance with any scheme of reconstruction or smalgamuation shall gront
to tho Corporation the vight to subseribe for such shares in such Company or Companies
a8 will confer on the Corporation. the samo righty in the profits and assets of snch Company
or Companies as woald have been conferred (but for such schome of reconstruction or
amalgamation) in the profits and assels of the Company by the shares in the capital thereof
which the Corporation is entitled to subscribe under Article (r) of these Special Articles
AND the creation and issue of further shares by sueh Company or Companies shall bo limited
in the same manner as the ereation and issue of shares in the Company is limited by Special
Article (b).

TransiEn or Suarks BY CorPORATION: Such shares or any of them as are for the time
beiing registered in the name of the Corporation may be tvansferved by the Corporation at
its absolute diseretion to any Associated ox Subsidiary Company of the Corporation as herein
dufined and the Directors shali ot be entitiod to refuse registration of any transfer or transfors
in respect thereof.

In these Spenial Artieles the expressions Subsidiery Company™ and “Bquity Share Capital”
have respectively the meanings aitnched to them by the Companies Act 1947 or any
stututory modifiention or re-enactmont thercof for the time being in force ; and the cxpression
“Asgociated Company of the Corporation” shall mean o Company whose business consists
wholly or mainly in the holding of shares or debentures or other obligations property or
rights subscribed or acquired by the Corporation,

Such of the Shares in the Capital of the Compuny as are for the time being hold by the
Corporation ¢ any Associnted Company of the Corporation shall for all putposes of alteration
of tho Articles of Associntion of the Company constitute & soparate cluss of Share in the
capital of the Company and in particular theso Special Articles and Articles 1, 7A, 78 and
124 sholl not Le abregated modified or afiected without tho consent of $he holders for tho

time being of such Shares,
/@ W -

1 — A
J. FLEMING,

SECREBTARY.
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Ordinary Regolution

Passed 31st July, 1957

At an EXTRAORDINARY GENERAT MELIING of the above Company,

held on the 31st day of July, 1957, the following Resolution

was passed as an Ordinary Resolution ;—-

ORDINARY RESOLUTION

*That the capital of the Company be and is hereby
increased o £70,000 by the creation of 53,000 further Shares

of £17¢ach ranking pari passw with the existing Shares in
the capital of the Company.”
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The Solicitors® Law Stationery Soctoty, Limited,
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fu PHE RECISTRAD OF COMPANIES,

Liiuited, heveoy gives you notice, purssat 1o

‘“'ﬂrdznnr-.'uS{cﬁtz@n wioof the Companics Act, 1048, thay by an®. . Lpod K8 e130 kS
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ordumry"

Bpeciat. " Resolntion of the Company dated the Sigw day of  July 18,87

the Nominal Capital of the Company has been inercased hy the addition thereto of
the sum of £ 88,000
of £ 15,000

heyond the Registered {apital

The additional Capital is divided as Collows
I

Nominal amount

Fumbar of Sharey Clags of Share ) Y
of each Shara

55,000 Ordinapy £1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which Lhe new shares have been, or are to be, issurd are us follows s—

The new suares 1o ranl rarli passu with Hhe exlating

srares ofthe Compeny.

*»*If any of the new shares urs Preferenve Shares state whother they ace redects able or nol,

G s‘“"r‘-:‘:/‘—',m ‘%\_
Nignatu v = .. . ———

S whither Divector
or e sctary |

aaey s

je.reserved for binding and must nof be written across
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Sumber of v ooo. . 2
G’Gmpany ! S Y

Statement of Turveas: of the Dominal Crapi

THE STAMP ACT 1891

(34 & 55 Vice., Om. 39)

COMPANY LIMITED BY SHARES

~

v

?

oF

S IR W IEWOU R NS

LIMITED

Pursuant t¢ Section 112 of the Stamp Act 18591 ac amended by Section 7fof
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933.

NOTE.—The Stamp duty on an increase of Neminal Capital is Len Shillings Jor
every £100 or fraction of £100,

Is Statement is ro be filed with the Notice of Increase which must be filed
pursuant to Sectlon 63 (i) of tiz Companies Act 1948. [f not so filed within
[5 days sfeer ne 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 als> payable., (Sectien 5_of=tie” Revaiilg et {903.)
v (o RN
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THE NOMINAL CAPITAL

OF

Gigyelong Lohers

R ]

Limited

st

has by a Rasolution of the Compony dated

s1et milz 1952 becn increased by

the addition thereto of the sum of £.55,000 ;

divided into :—

55,000 Ordinary Shares of 21

- Shares of-

__each

each

beyond the registered Capital of 215,000,

g,

Signature —— .

(State whether Director or St ctary)~ T3

Dated the L rermnse: e erm _day of.. Aegmeh

e 1087
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CLEVELAMD METERS LIMITED

Special Regolution

Passed 21st September, 1957

AT an TXTRAORDINARY GENERAL MrETING of tlie above Cnmpany,

‘held on the £ ist day.of September, 1957, the following Resolution

waé passed as 2 Special Resolution :—
| REGISTERED
upang, ReSERIERS

(b) by

RESOLUTION.

That the Articles of Association of the G
are hereby altered (a) by deleting Article 19 D) and
deleting Article 16 and substituting thereforls
Article t—

«1g. No Director shall be requircd. to hold any shaves
in the Compauy.”

e

Vp* en A, y'ﬁ- m , .._"’:Z{»o:&mﬂ t«wﬁhf;

. J
Chairman. samenee
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CLEVELAND METERS LEMWED

Syperial Resolution

Passed 22nd dugust, 1958

-~

AT the ANNUAL GENERAL MEEBTING of the above-named Cowpany,

held on the 22nd day of Amgust, 1958, the following RESOLUTION

subseribed by the Chairman bhercof be and are hereby approved
and adopted as the Ardicles of Association of the Company in
substitution for and to the oxclusion of all the existing Articles

thqreof.
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* The Companics 4ets, 1229 and 1948 »

COMPANY LIMITED BY SIUARES

Hriicles of Bagociation

or

CLEVELAND METERS, LIMITED

PRILIMINARY.

1. The Regulations contained in Table A in the First Schedule
to The Companies Act, 1928 (such Table being hereinafter called
“ MTable A *), shail apply o the Jompany save in so far as they are
excluded or varied hereby : that is to say the Clauses of Table A
numbered 39, 40, 64, 65, 66, 89, 72, T8, 79, 104, and 107 shall not
apply to this Company ; bul in lien thereof, and in addition to the

remaining Clauses of Table A, the following shall be the Regulations
of the Company.

2. The CUompany may pay a cominission o any porson in
considerrtion of his subscribing or agreeing to subseribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for uny Shares in the Company at any rate not

exceeding Ten per cent. of the price at which the said Shares are
jssued.

3. The Company shall be & Private Company. and accordingly
the following provisions shall have effeet

(A) The Company shall not offer any of its Shares or
Debentures to the public for subseription.

(B) Thenumber of the Members of the Corapany (not including
perroas who are in the cmployment of the Company and
43632
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persons who, having been formerly in the employment
of the Compuny, were while in that empleyment and
have continued after {e determination ef that employ-
ment to he Members of the Company) shall not at any
time exceed filty.

(¢) The right to transfer Shares in the Company shall be
restricted in the manner hereinafter providad.

4. The Company shall be entitled to treat the person whoge
hane appears upon the Register of Members in respect of any Share
as the absolute owner thereof, and shall hot be wndey eny obligation
to rerognise any trust or equivy or equitable claim to or partial interest
in such Share, whether or not it shall have express or other notice
thereof. :

SITARES,

5. Subject to the provisions of Clause 35 of Table A, the Shares
shall be undeyr the coutrol of the Direetors, who may allot and dispose
of or grant options over the same to such persons, on such terms, and
in such manner as they think fit,

G. The lien eonferred by Clcise 7 of Table A, shall attach to
fully paid up Shaves, cud to all Shares yepistered in the name of
any person indebted or vude: Hability to the Company, whether

he shall be the sole Registered “*+ Tyr theveof or shall be one of two
or moye joint Holders.

7. The Directors may at any time in their absolute and
uncontrolled discretion refuie to register any transfer of Shares ;
and Clause 19 of Table A shall be modified accordingly.

SORROWING POWERS,

8. The Directors may raise or borrow for the purposes of the
Oompany’s business such sum or sums of money a8 they $hink fit,
and may secure the repayment of or rajse any such sum or sums ag
aforesaid by mortgage or chargd upon the wholo or any part of the
property and assets of the Company, present and future, including
its unealled Capital, or by the issna, al such price as they may think
fit, of Bonds, Debentures, or Debenture Stock either charged upon
the whole or any part of the property and assets of the Company or
not s0 charged, or in such otker way as the Directors may think
expedient.

9. A Register of the Tiolders of the Debentures of the Jommany
shall be kept at the Registered Office of the Company, and shall be
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apen 1o the fuspection of the Registered Holders of such Debentures
and of any Member of the Company, subject to such restrictions as
"+ Company in (eneral Meeting may from time to time impose.
Fir Directors may close such Register for sach period or periods os
"% mway thitk fit, not exceeding in the aggregate thirty days in
& ya:h, yoar.

GENERAL MEETINGS,

10. A General Meeting of the Company shall be held in each
calendar year at such time and place as the Directors shall appoint.
In default of a General Meeting being so held before the end of the
third month after that in which the anniversary of the Company’s
incorporation oceurs, a General Meeting may be convened, to be held
during the next suceeeding month, by any two Members in the same
manner as nearly ay possible ag that in which General Mectings are
to be convened by the Directiors. The aforesaid General Meetings
shall be called “ Ordinary General Muetings*; all other General
Meetings shall be called ¢ Extraordinary General Meetings.”

T1. The quoram for the transaction of business at any General
Meeting shall be two Members personally present and holding or
representing by proxy not less than one tenth of the Share Capital
of the Company for the time Heing issued ; and Olause 45 uf Table A
shall be modified accordingly.

DIRECTORS.

12, Unlese and until the Company in General Meeting shall
otherwise determine, the number of Directors shall be not less than
two nor more than nine,

13. The Dircctors shall have power at any time and from time
o time fo appoint any other person to be a Director of the Company,
either to fill a casual vacancy or as an addition to the Board, but
go that the total number of Directors shall not at any time exceed
the maximum number fixed as hereinbefore mentionad, Any Direetor
sg appointed shall hold office only until the next following (rdinary
General Mecting, when he shall retire, but shall be eligiblo for re-clection.

14, No Divector shall be required to hold any shares in the
Company.

1B. The remuneration of the Directors shall from time to time
be determined by the Company in General Meeting, The Directors
shall also be paid such travelling, hotel, and other expenses as may

e
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reasonably be incurred by them in the esecution of thelr duties,
jncluding any such expenses incurred in connection with their
attendance at Meetings of Threctors.

16. A memorandum in writing signed by all the Directors for
the time being in the United Kingdom and annexed or attached to
the Directors’ Minute Book shall be as effeetive for 41l purposes ag
a resolution of the Directors passed at a Meeting duly corvened,
held, and eonstituted. ‘

ALTERINATE DIRECTCRS.

17. (A) Any Directormay at any time by writing under his hand

and deposited at the Registered Office appoint any person approved by

the Direciors to be his alternate Director and may in like manner a
any time terminate such appointment.

(B) The appointment of an alternate Director shall ipse faclo
determine (i) on the happening of any event; which. if he were a Director
would render him legally disqualified from acting as g Director, or
(ii) if he has a receiving order made against kim or compounds with his
creditors generally, or (iii) if he becomes of unsouud mind. Mis

appointment shall also determine ipso faeto if his appointor ceases for . -

any veason to be a Director. Provided that if any Director rotires
by rotation but is re-elected at the meeting at which such retirement;

takes effect any appointment by him of an alternate Director which ,

is in foree imraediately prior to his retirement shall continue to operate
after his re-clection as if he had not so retired,

(¢) An altermate Director shall (subject to his giving to the
Company an address within the United Kingdom at which nofices
may be served upon him) be entitled to receive notices of meetings of

the Directors snd to attend and vote as a Diveetor at any sue meetin:

at whick the Director appointing him is not personally present anw

generally at such meeting to perforu all functions of his appointor
as a Director and in the absence ~* hig aprointor from the United
Kingdom he shall be entitled to sign any resolution in aceordance
with the provisions of the last preceding Article. An alternute
Director shall not (save as aforesaid) have powoer to act as a Director
nor shall he bhe deemed to be a Divector for the purposes of these
Articles,

(D) An alternate Director may he repaid by the Company such
expenses as might properly be repaid to him if he were 2 Director and
he shall be entitled to receive from the Company such proportion
(if any) of the re juneration otherwise payable to his appointor as

S S
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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
appointment be entitled to receive any remuneration from the
Company.

DISQUALIFICATION OF DIRECTORS.
18. 'The office of a Dirvector shall be vzeated—

(A) If he become bankrupt or insilvent or compound with
his creditors ;

(B) If he become of unsound mind ;

() If he be convicted of an .ndictable offence, not being an
offence under The Road Trafic Aect, 1930, or any
statutory provision in Heu or snodification thereof ;

(D} If he aksent himself from the Meetings of Directors for
a period of six calendar months withous special leave of
absence from the other Directors ;

(1) If he becowne prohibited from being a Director by reason
of any order made under Sections 217 or 275 of The
Companivs % &, 1929 ; '

(r) If he gitp s Company notice in writing that he resigns
his 0ffti~s

But any act done ‘1 good faith by a Director whose office is vacated
aa aforesaid shull 1. nlid unless, prior to the doing of such act, written
nolice shall have © 1 served upon the Company or an eniry shall
have been made 2. the Divectors’ Minute Book stating that such
Director has ceased 1o be a Director of the Compaiy.

19, A Director may hold any officz or place of profit under
the Coseiny (other than fhab of Auditor) i conjunction with the
office of irractor, and may euber into or be interested in contracts
or arr zoments with the Company and may have or be interested
in demrags with the Company, and shall not be disqualified from
offica tnereby, nor shall he be liable to account to the Company for
any profit arising out of any such contract, arrangement, or dealing
to which ho is a party or in which he is interested by reason of his
being at the same time a Director of the Company, provided that
such Director diseloses to the Meecting of the Directors at which such
contraet, arrangement, or dealing is flrst taken info consideration
the nature of his interest therein, or, if such inlerest is subscruently
acquired, provided that he discloses the fact that he has dequirved
such interest at the next Meeting of the Directors held atter such
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interest was aequired Dut, except in rospef*t of any ag_reemenf. oF
arrangement to give any ‘ndemn-ty or security 1o any Diractor who
hag undertaken or is about to undertake any liability on behalf of
the Company, er to any other person or company for any liability
or obligation of the Company for which any Director s?mll be persorraliy
responsible whether by way of guarantee or otherwise, ox in TOSPeCt;
of a xesolution to allot any Shares or Debentures to a Director, no
Director shall vote as & Direetor in regard to any contract, arrange-
ment, or dealing in which he is interested or npon any matter ;ag‘sing
thereout, and if he shall 5o vote his vote shall not be counied, norshall
he be reckoned in estimating a quorum when any such contraet,
arangement, or dealing is under consideration., A genoral not'-ic;a
given to the Directors by a Director to the effect that he is musiber

of a specified company or firm, and is to be regarded as interosted

in any contract, arrangement, or dealing which may, aftor the daie
of the notice, be entered into or made with that company or firm,
shell, for the pwpose of this Article, e deemed to be g sufficient
disclosure of interest in relation to any contract, arrangsment, or
dealing so entered into or made,

MANAGING DIRECTOR.

20. The Directors niay from time to time entrust to and confer
upon the Managing Director or Manager all or any of the powers
of the Directors (excepting the power to make Calls, forfeit Shares,
borrow money, or issze Debentures) that thoy may think fit. But
the exercise of all such powers by the Managing Director or Managor
shall be subject to such regulations and restrictions as the Directors
may from time 1o time mage and impose, and the said powers may
at 2 -y time be withdrawn, revoked, or varied.

21. Clause 68 of Table A shall be read and construed ag if the
words ‘‘ rotation of retirement wers subsututed for the words
* ratation or retiremeni.”

NOTICES.

22, A Member who has no registered address in the United
Kingdom, and has not supplied to the Company an address within
the United Kingdom for the giving of notices to him, shall net be
entitled fo receive any notices from the Cormpany,

WINDING UP.

23. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and the
costs of the liguidation shall be applied : Tirst, in repaying to the

IR
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ment or Members the amouats paid up or eredited as paid up on the Shares
tor who neld by them respectively; and the balance (if any) shall be
m}mlﬁ of distributed among the Members in proporiion to the number of Shaves
Hability held by ihem respectively: Provided always that the provisions
reenally ; hereof shall be subjeet to the rights of the Holders of Shares (if any)
respect b issued yuder spesial eouditions. - K

ctor, no |

rTange- 24. In a winding up any part of the assets of the Compavny,
" arising : including apy shares in or securities of other companies, raay, with
1or shall n tiie sanchion of an Lxtraordinary Resolution of the Company be
ontract, I divided among the Members of the Cowpany in spee’e, or mmy
| notice f be vested in trustees for the benefit of such Members, and tha
member } liquidation of the Company may be iosed and the Company dissolved,
erested E but so that mo Member shall be compelled o aceept any shiwces

he date ‘whereon there is any liability. & o e
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Special Legoluiton

Pissed 10th September, 1958

AT an TEXTRAORDINARY (GanNBravr MoeTing of the above-named

owing
¥
s
ok

SPROIAT, RESOLUTION®- - ~
SPECIAL KESOLUTION. , ggf 10 \
That clauge 3 of the Memorandihm of z‘xssocia,tion of tho
Company be and liereby is altered-—
(A) by deleting the word “ Water ” in line 3,
(B) by deleting the word * Water ? in line 5 and sub-
stibuting therefor the words “ all kinds of lignids and gases?,

Company, held on the 19th day of September, 1958, the foll

4”.,&—; -

REsorUTION was passed as &

.

and
(¢) by adding the words ** and other liguids and gases ”

after the word ‘ Water * in line 11.
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COMPAXY LIMITED BY SHAREBR

femorandnm of Yggocistion

or

CLEVELAND METERS, MMTEQ e

T e’
P

| 0071458
1. The Name of the Company is *Cumvelaxp Muruss,
LnareD.” ] oW

D00 3.
T L s analt
e ead

F{mﬁa@”!
|

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

3. The Objects for which the Company in established are—

"oy (A) To carry on all or anty of the businesses of Manufacturers,
) Maintainers, and s.epairers of and Dealers in Meters .
& and all other Equipment and Apparatus reguired in
connection with the measwring and dissiibution of
all kinds of liguids and gases; te sink wells and shafts,
and to make, build, construct, lay down, and msintain
reservoirs, waterworks, cisterns, culverts, Hlter-peds,
main, and other pipes, and appliances, ..ad to cxeeute
and do all other works and things necessary or con-
venient for obtaining, storing, selling, and delivering
Water and other liquids and gasesghd to uhrry on ull
or any of the businesses of Artesian Well-horing and ¥ maier
£ Works Engineers, Oivil, Mechanical, Electrieal, Gas, anA
Hydraulic Engineers, Manufacturers, Fartors, .ad
Merchants of, Agents for, and Dealers in Wall Boring o
] and Pumping Mrchinery and Appurstos and Woter
Storage and Water Purification Plant, Muchinery, and

10
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Apparatus of every deseription, and of, for, and i
Testing Equwipment, and Plant, Machinery, Apparatus
Materinds, and Fquipment of ai! &inds used or required
in comneetion therewith, and to by, sl or supply on
hire, manufactnre, repsir, converi, alter, and deal in
tools, imaplements, matesisls, goods, avdeles, and things
of every deseription espable nf bring used in conneciion
with the foregoing ousinezses or any of them or likely
to be required by persons having dealings with the
Company.

(8) To carry on any ether business (whether manvfacturing
or otherwise) which may seem fo the Company capable
of Deing conveniently carried on in connection swith
the above objects, or caleulated directly or indirectly
to enhance the valne of or render more profitable any
of the Comapny’s property.

(¢) To purchase or by any other means acquire any frechold,
leasehold, or other properfy for auny estate or interest
whatever, and any rights, privileges, or easements over or
in respect of any property, and any buildings, offices,
factories, mills, works, wharves, roads, railways, tram-
ways, machinery, engines, rolling stock, vehicles, plant,
live and dead stock, barges, vessels, or things, and any
real or personal property or rights whatsoever which
may be necessary for, or may be conveniently used with,
or may enhance the value of any other property of the
Company.

(p) To build, construect, maintain, alter, enlarge, pull down,
and remove or replace any buildings, offices, factories,
mills, works, wharves, roads, railways, tramways,
machinery, engines, wallg, fences, banks, dams, sluices,
or watercourses, and to clear siteg for the same, or fo
join with any person, firm, or company in doing any
of the thiupgs aforesaid, and to work, manage, and
control the same or join with others in so doing.

() To apply for, register, pucchase, or by other means
acquite and protect, prolong, and renew, +whether
in. the United Kingdom or eclsewhere, any patents,
patent rights, brevets dinvention, licences, trade marks,
designs, profections, and concessions which may appear
likcly to be advantageous or useful to the Company,
and to uge and turn fo acecomni avd to manufacture
under or grant licences or privileges im respect of the
pame, and to expend money in experimenting upon and

&
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testipg apd in Improving or seeking io mprove any
piatents, inventions, or vights which the Company may
aequire or propose to aecquire,

{r) To acquire and underiake the whole or any part of the

(6)

(8)

business, goedwill, and assets of any person, firm, or
COMPaNy earrying on or proposing to carry on any of
the businesses which this Company is authorised to
carry on, and as pors of the considerafion for mch
aequisition fo mmdertake all a¢ any of the liabilities of
such person, firm, or company, or b acyuire an interest
in, amalgamate with, or enter into partnership or into
any sirangement for sharing profits, ox for co-operatinm,
or fov limiting competition, or for mutual assistunce
with any such person, firm, or company, and o give or
aceept, by way of consideration for any of the acts or
things aforesaid or property acquired, any Shares,
Debentures, Dehenture Stock, or securities that may
be agreed upon, and to hold and retain, or sell, mortgago,
and deal with any shares, debentures, debenture stock,
or securities so received.

To improve, manage, cultivate, develop, oxchange. let
on lease or otherwise, mortgage, charge. sell, dispose of,
turn to account, grant rights and privi‘eges il raspect
of, or otherwise deal with all or any part of the property
and rights of the Company.

T¢ invest and deal with the moneys of the Company
not immediately required in such shaves or upon gueh
securities and in such manner as may from time to time
be determined.

(1) To lend and advance mMOnoy or give credit to such

(7)

persons, firns, or companies and on such terms as
may scem expedient, and in particnlar to customers of
and others having dealings with the Company, and
to give guarantees or become gecurity for any such
persons, firms, or companies.

To hoerow or raise money in such manner a8 the Company
ghall think fit, and in partieular by the issue of Debentures
or Debentre Stock {perpetual or otherwise), and to seeure
the repuyment of any money borrowed, raised, or owing,
by mortgage, charge, or lien upon the whole or any part
of vhe Clompany’s properky or assets (whether present
or fuiure), including its uncalled Capital, and also by

43832
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4 gimilar mortgage, charge, or lien 4o secure and
guaruntee the performance by the Company of any
obligation ov Hability it moy undertake,.

(8) To draw, make, accept, endorse, discount, execute,
and fssue premissory notes, oills of exchange, bills of
lading, warrants, debentures, and other negotiable or
transferable instruments.

(L) Mo subscribe for, take, purchase, or otherwise acquire
and hold shares or other interests in or securities of
any other company having objects altogether or in
part similar to those of this Company or carrying on any
buginess capable of being carried on so as divectly or
indirectly to benefit this Company.

(M) To act as agents or brokers and as trustees for any
person, firm, or company, and to undertalke and perform
sub-contracts, and also to act in any of the businessoes
of the Company through or by means of agents, brokers,
sub-contractors, or others.

(¥) To remunerate any person, firm, or company rendering
services to this Company, either by cash payment or
by the allotment to him or them of Shares or securities
of the Company credited as paid up in full or in part
or otherwise as may be thought expedient.

(0) To pay all or any expenses incurred in connection with
the promotion, formation, and incorporstion of the
Company, or to contract with any person, firm, or
Compauy to pay the same, and to pay comnmissions to
brokers and others for underwriting, nlacing, selling, or
guaranteeing the subseription of any Shares, Iiebentures,
Debenture Stock, or securities of this Compuny.

() Mo support and subscribe to any charitable or publie
ohjeet, and any institution, soclety, or club which
may be for the benefit of the Company or ifs omployés,
or 12y be connecied with any town or place where the
Company earries on Dbusiness; to give pensions,
gratuities, or charitable aid to any persons who may have
been Dircetors of or may have served the Company,
or to the wives, children, or otlier relatives or dependents
of such persons ;] to make paymers towards insurance ;
and to form and contribute to provident and benefit
funds for the benefit of any such persons or of their wives,
children, or other relatives or dependents.
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‘ (@} To promete any other company for ihe purpose of
& aequirmg the whole or any part of the business pr
propevty and undertaking any of the Liabilities of this
Comipany, or of undertaking any business or operations
which may appenr likely to assist or benefit this
Company or to enbance the value of any pro perly or
business of this Company, and to place or guarantes the
placing of, underwrite, subscribe for, or otherwise acquire
all or any part of the shares or securities of any such
company, as aforesaid.

(r) To .oll or otherwise dispose of the whole or any part
of the business or property of the Compuny, either
together or in porticus, for such consideration as the
Company may think fit;, and in particular for shares,
debentures, or securities of a,nv company purchasing the
same,

(s) Mo distribute among the Moembers of the Company
in kind any property of the Company, and in particular
any shares, debentiures, or securities of other companies
belonging to this Company or of which this Company
may have the power of disposing.

{T} To do all such ofber things as may be deemed incidental
or conducive to the attainment of the above objects or
any of them.

It is hereby expressly declared that each Sub-Clause of this Clause
ghall be construed independently of the other Sub-Clauses hereof,
and that none of the objects montioned in any Sub-Olause shall be
deemed to be merely subsidiary to the objects mentioned in any
(3 “5:} other Sub-Clause.

4. ‘'The Liability of the Members is Limited.

5. The Share Capital of the Company is TFifteen Thousand
Pounds divided into Fifteen Thonsand Shares of One Pound each.

Note.—DLy an Ordinary Resolution passed on the 31lst day of

July, 1967, the capital of the Company was increased to £70,000 by

, the ereation of 556,000 further shares of £1 each ranking pari passu with
(A r) the existing 15,000 shares.
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WE the several persons whose Names, Addresses, and Descriptions
are subseribed are desirous of heing formed into.g Company in
pursuance of this Memorandum of Asspciation and we respectively

agree to take the number of Shares in the Capital of the Company

seb opposite our respective names. :

.

Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS takien by cnch
Subyoriber
GERALD WILFRID FLEMING, ' Cne
6, Gordon Road. .
Redeur,
Yorks.,
Company Director.
THOMAS ELLIS DRNT, F.8.A.A., -One
¢ Highlands,”
Swainby,
Northallertion.

Dated the 13th day of November, 1840,

Witness to the above Signatures—

FTRANK WALKER,
8, Alverstone Avenue,
West Iartlepool,
Audit Olerk.

Skt e
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CLEVELAND METERS LIMITED

GOrdinary Resselution

Passed 15th August, 1062

AT an DXTRAORDINARY GENERAL MEETING of the above-named

Company, held on the 15th day of August, 1962, the following

| ff:;;:j:’t\‘f;‘;fiD
RESOLUTION was duly passed as an ORDINARY REsoLuT om{;{%@&-?ﬁ B

29 AUG\%BZ

RESOLUTION

That the capital of the Company be increased to \.{5139,00&--
by creation of 60,600 shares of £1 each such shares to ran

ank pari
passu in all respeels with the existing issued shaves in the capital
of the Compuny.
¢
A. .[‘}‘ARGBEAVESI //
Secretary. d
g
R
L
/‘,,:;;a

LINKLATERS & PAINES,
BOAT, CREOHAM STHEET, £L.D.
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THE COMPANIES ACT, 1948 = ~

s L
. i P
. o
% R . r 4 ~ . r 4 r
f Potice of Fnevease in PNowinal Capital
Pursusnt to section 63
Ausert the CLIVETLAT [0ERS L
Neome
of the
Sompany, .
‘ e |

&

LIMITED e T RER
\’ g e \

! A
\
Nt
) & ‘ ' NoTe.~'his Notioe end & printed copy of the Resoluticn authorising the increase must be
: a : filed within 16 days after the passing of the Resolution, If default is made the
. ¥ P

Cowmpsny and every officer in default is linble to & defoult fine (seo. 63 (3) of the Act).

A filing feo of Bs. is payable on this Notice in addition to the Bosrd of Trade

Registration Foos (if any) and the Cupital Duty psysble on the increase of Capital. £
(See Twolith Schadule to the Act). /
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Tho Solleltors' Iaw Stationery Soclety, Limited

22 Chancery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.0.1; 6 Victorla Street, S.W.1;
15 Hanover Sireet, W.1; 55-59 Newhall Street, Birmingham, 3; 31 Charles Street, Gardift; 19 & 21 North
Johin Street, Livarpool, 2} 28-30 Jolhn Lalton Street, Munchester, 2; and 157 ITope Street, Glasgow, G.2,
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To THE BEGISTRAR OF COMPANIES.

o Limited, heveby gives you notiee, pursaant §2

e preteen - amsmrea A arTeen 4w

1Ol *" . . . . A ,

o Qelinass™ gaction 63 of the Compapies Ack, 1948, that by a¢ . Gl OB s v e

Wﬁ'“ﬂ'ﬁf", or b 3"51'} AL BTN I
Lt PRt T A

e

“Special.  Regolution of the Company dated tho._ 2 day of. el .. T96_T

the Wominal Oapital of the Company has been increused by the addifion thereto of

the sum of £60,07C beyond the Registered {apital

of £.70,200

The additional Capital is divided as follows :—

Nominal amount
Number of Shares Olasy of Share of each Share

Fn ]
¢

6,00 Ordinary

"The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which {:» new sbares have been, or.are to be, issued are 4s follows i—

Mhey niy cheres are to rank pord passu dn 11 vespocts with

Lae exiotien ipaued chovae i the espital of the Unnpony

o, * if auy of the new sbares are Preference Shares gtate whetber they are rcdeemalle or not

Signaturo._yf//‘% //ﬁf:}w K

State whether Dircclor e by
or Seerctary

- T A
Dated the...... ?“J WWWWWWW day of }% G'UW ) 1967
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THE STAMP ACT, 1

(54 & 55 VIon., OH. 39).q

891

‘ il ) S >
A i

COMPANY LIMITED B

Siatenrent of Fwoveage of the Fominal Capital :”

or
LRERTLID JTERY e
BT B
) ::i‘:’-’;‘wh E W ’Z‘:?‘E:-D
REGTT
RS ST AREANHEMARLEATS IAFLAIAFIEFENINERLAY WAL ESNEUNATE NI MR RS S8, A LT VL LERRE 17 - SLELLICR TS \)G ‘BB L
LIMITED | 2ok

! ..
Fursuant to Section 112 of the Stump Act, 1891, as amendad b}'iﬁ;Siéé’t"ﬁm 7 of

the Finaace Act, 1899, by Section 39 of the Finaice Act, 1926, and
Section 41 of the Finance Act, 1933.

NOTE.—The Stamp duty on an ir..ease of Nominal Capital is Ten Shillings for
every £100 or frovtion of £100.

s Statement is to be filed with the Notice of Increase whiéh must be filed
pursuant to Section 63 (1) 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, (Sectlon 5 of the Revenue Act, 1903.)

: resented by
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The Solicitors® Law Statlonery Soclety, Limited,
22 Chancery Lans, W.G.2; 3 Bucklersbury, E.C4; 49 Bodford Row, W.C.1; 6 Victoria Sticet, S,W.l3
15 Honover Street, W.1; 55.59 Newhall Street, Birmilagham, 3 3 31 Charles Street, Cardiil; 19 & 21 MNorth
Jobn Strect, Liverpoo),2;  28-30 John Daelton Street, Manchester, 23 157 Hope Street, Glasgow, G.2,

PRINTERS AND PUSLISHERS OF COMPANIEY' BOQOKS AND FORMS
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THE N@I\/HNA? CAPITAL

ov

IS Ny B a NS
s e ,._.Lzmzted
hias by a R’&'olutio}z of the Company d:zted
AW dwpaat 196. 2. been increused by
¢ addition thereto of the Sw:vz‘of ;’c%ﬂu-ﬂ ey

divided into »—

0000 e o Shares of. o .....each

e e ..Shares of.... .each

beyond the registered Capital of T . . ..

Signature, .. /% e

Cepe {:' el
(State whether Divector or Seerelary).... e o v n e

. il
Dated the. ... ... Y day of.... Y L1960

Note—This margin is reserved for binding and must not be written across
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LINKLATERS & PAINKS,
B0-87, ORESHAM STRLLT, 2.2,

: i 3 Fe ‘1""‘“ :
:.r \‘._: ’ J)J: é ' : k.. &;5 ;
. ‘1& L e ”df.-’ 4 {“. 31\”)"%‘# !“;z 1
donez [5G [REQInIEATEN,
ELEVELAND METERS, LIMITED /
Sperin] Resolufion
s
;! Passed 14th February, 1964.
At an EXTRAORDINARY GFNERAL MEETING . of the above-named
L Company, duly convened, and held on Frlday the 14th day of um:\\\
A
- ‘F‘ebru’try, 1964 the following Resolution was duly passed as a SPF}' Lﬁ ) W "
o, ’y« .-22" .'\‘}_W \(\J‘e}g
" RESOLUTION : — SR ,g&%‘ |
R :‘
L) i
| RESOLUTION
THaT the name of the Company be and is hereby altered to :
- “NepTUNE METER COMPANY LIMITED". (
' / ,-/%’;ZA:-W-J \ },
A. HARGREAYES, |
Secretary. |
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: 1  CLEVELAND METERS, LIMITED ...
i was in{;orporated as a limited company under the....... T p— '
IR T ...
o the ... TUENTYTSEVENI . .oday of . oo NovewgEa, 15395,
'1",} iy mhﬁl’ﬁﬂﬁ by specicl resolution of the Company and with the approval
; . % of the Board of Trade it has changed its name.
o )
R
iy oo ﬂjﬂtﬁfﬂfﬁ I hereby certify that the Company is & limited company

¢ incoxporated under the name of. ... . e -
T HEPTUNE METER COMPAKY 1.IMITED

....................... e TR

anapAERATEh & FaL TURRON Bio B ENTEL

\f‘
E Given under my hand at London, this... TUENTY=FOUXTH, ... day of
: L MARGH.. s - OB thousard nine hundred and Sixry Fock.
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N
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No. 401102

COMPANIES ACT, 1948

CLEVELAMD METERS, LIMITED

Pursuant to the provisicns of Sﬁb-Segtion (1) of Section 18

, TWENTY=FOURTH DAY OF MaRCH
this

ONE THousand Ning HuNORED aND Si1xTy Four,

C. 60

Wi, 24477/4878 5000  5J63 B. L. & Co, Lul, Gyp, 893D

Authorised in that behalf by the
President of the Bourd of Trade

the

5

*



-~ "lr,f é,‘ Py ‘ b ol 2 e ‘z,t_) R L g
KNumber Df AQRIC2 Iﬁf&: * o b4 ‘Gﬁ% o Sl }/:,‘ j& t;,i.*b f »
Cﬂ)}tpa;{,'y’ v Ee R ) M“"h‘hl% S s é‘ AR

# o /%: o !‘ff e oy
!

g2

L nEw &,
Hos i &?}:ﬁﬂ £16549 j
h o 3 Y
=) e
THE COMPANIES ACT 1948

Srreires abrmeesssesd
&5 x

k t‘,‘/t

Fotice of Incvease in PNowinal Capital

Pursuant to section 63

{
Inserd the ( ?
Name ,
of the
Company | v

NEFTUNE METER COMPANY

LIMITED Loy TTRRERTY

L

Nowe.—This Notice and a prinied copy of the Resolution authorising t"1e jucrease must bo
filed within 16 days aftor the passing of the Resolution, If default js made fhe
Compuny and every officer in dofault is Yiablo to o defauls fine (see. 63 (3) of the Acl).

21 APR 567

A filing feo of Ba. is payable on this Nobice in addition to the Board of Trada
Registration Fees (if uny) and tho Capital Duty paysble on the fncvease of Capitat.
(See Twellth Schedule to the Acl)

’

Presented by Document Filer's Ieefcrcfzc:"‘_&‘.f’ﬁg?{
Linklaters & Paines,

Barrington House,

59/67 Gresham Street, E.C.2.

Form No. 10

— FERRN PR iy = B B - [P [ i " r——

‘The Solicitors’ Law Statlonery Socioty, Limited
194192 Fizot Street, BG4 3 3 Bucklorsbury, B.C.4; 49 Bedford Row, W.C.1} 6 Victoria Street, 5w
15 Hanover Streot, W.1; §5-59 Newhalil Street, Birmingham, 3 i 31 Gharles Street, Cardiff; 19 & 21 North
John Streety Liverpool, 2; 2830 John Dalton Street, Manchester, 2 and 157 Hope Street, Glasgow, C.2,

PRINTERS AND PUBLISHERY OF COMPANIES BONKS AND TORMy
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* o Qailinary™,

“*Extra-
ord’nary”, or
HHuceisl”,

To THE REGISTRAR O COMPANIES,

war b

HEPIUNG METER COMPANY

(L Abdraireea L b LELLELELUT IS EETTHIEING PPy

TEATHATE AR L 01 ST USRS TER RS VRN MMEAER V< praat A

R . Limited, bereby gives you notice, pursuant to

Seciion 63 of the Companies Act, 194%, that by a SRRCIaL

Resolution of th» Company dated the.....&th...day of... 408l . Ye4.T

the Nominal Capital of the Company has heen, inereased by the addition thereto of

the sum of £, 272000

of £

keyond the Registered Capital

The additional Capital is divided as follows -

Nominal amount

Number of Shares Oless of Share of ench Shars

123,000 npn 8.

The Oonditicus (e.g., vosing rights, dividend rights, “vinding-uy vights, ote.)
subject t0 which the uew shares liave been, o ave to De, issued are as follows —

relating to the "B" Sheres of the Gompeny provided in the
New Articles of Association of the Company adopted by
Special Resolution passed on 6th April, 1967.

** Il any of the new shaves ave Preference Shaves stado whetler they are redeemable or not.

Sﬁgnattuo/‘./yf‘%;?%qucw ......... S ——

Stale whether Direclor
or Seerefary

’
o
LY,
}-.......J!ﬂ:m:ﬂmé-‘?mmm"J,.-m..k.munu. PR -

vy LI
Duted thewsodhmm . ay ui&/ﬁ%f: RSN £ [t

d for binding and must zot be written across

Note.—This margin is reserve
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THE STAMP ACT, 13891

o .%,‘

A

i)

¥ \\;‘é’n

s (54 & 55 Vior, Cu. 30)
fgm
COMPANY LIMITED BY SHARES
T ’.&‘ig A
Statement of Fncvease of the Pominal Capialr,
R
vﬁ%ﬁ‘;}“\%@“
= X
o
WEFTUNE METER COMPANY
LIMITED
Pursuant to Section 112 of the Stemp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, by Section 39 of the ¥inamce Act, 1920, and
Section 41 of the Finance Act, 1933. . (“55
e it bt e i ”}r:‘":g"‘:‘?':@f"?%w’?
NOTE.—The Btamp duly on an increase of Nominal Capital is Tei Shillings ‘fc;i" i
- every £100 or fraction of £100. 21 APR 1967
'his Statement Is to be filed with the Notice of Increas : -
p pursuant to Section 63 (I) of the Corpanies Act, 1948. If not so filed within
&9 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.)

——
gl ealoir e iy AT+ e AT

‘resented by Dooument Filer's Reference. YRA

--------------- TP TP

Linklaters & Paines,

S Barrington House, 59/67 Gresham Street,

London, E.C.2.

Form N(I\

The Solicitors’ Law Stationery Soclety, Limited,
191-192 Fleet Strect, E.Gd3 3 Bucklorshury, E.C4; 49 Budtord Row, W,C.1; 6 Vigtoria Street, 8.W.1;
15 Flunover Strect, W.; 55-59 Newhall Street, Birmingham, 3 ; 31 Ghnarles Street, Gardiffy 19 & 21 North
John Street, Liverponl,2;  28-30 John Dalton Street, Manchester, 27 157 Hope Street, Glasgow, 0.2,

PRINTERS AND PUBLIS]:-IERS OF COMPANIES' BODKS AND FORMS

¥ 2580550 Companies 6B
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THE NOMINAL CAPITAL

or

WEPTUNE METER CCMPANY

Limnited

has by a Resolution of the Company dated

6th April 196.7_. been increased by

the addition thereto of the sum of £ 2.°0

divided into :—

123,000 "8 Shares of. = each

Shares of- each

~beyond the registered Capital of.. 2222

Signature 454'/ WM/&M,A«M

(State whether Direclor or Scoretary )Mﬁ? N

-~ - .
Datod tho LR day Of_{Aﬂ%.ﬂe_é';n__mmlﬂﬁ_L

Note—Tbis margin Is reserved for binding end must not be writien across
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THE GOMPANIES ACT 1948

GOMPANYiLIMITED BY SHARES

SPECTIAL RESCLUTIONS

: ’Z’f;/ggcy =OF -

NEPTUNE METER COMPANY LIMITED
(passed 6th April 1967)

%ﬁv AT an EXTRAORDINARY CENERAL MEETING of the above-named tfyf;’ :}

L

¢>mpany held on 6th April 1967 the following Resolutions were fﬁ

~ -roposed and duly passed as SPECTAL RESOLUTIONS_~ /f/ ’ b,/’M#

» . RESOLUTIONS 7

1. That the capital of the Company be re—orgg?iégd by
converting the 129,000 Ordinary Shares off £l each

L

I o at present In issue into 129,000 A" S?ﬁ%es of
n

£l each and by converting the 1000 Or ary Shares

of £1 each at present unissued into } 0C "B" Ordinary

' Shares of El eech. ff/
(s N '
- 2. That the capital of the Company befincreased to

£253,000 by the creation of 123,000 "B" Shares
of £1 each.

3. That the name of the Company be changed to Neptune
) Measurement Limited,

a, That the regulations contained in the printed document
- o submitted to this Meeting and for the purpose of
Qyﬁ identification signed by the Chairman thereof be
: approved and adopted as the Articles of Association
for, and to the exclusion of, all existing Articles
of Association of rhe Company.

&_>§4—«-—w
D, SUMMERS T ol 5

Lo AED

P [
VR

Director

e



Wis is a copy of tlz decument sipned for tin purposes of identification
srd referred to in Retelubion No.4 proposed 2t the Pxtracrdinary General
Fepting of the Company neld A¥h fpril, 1967,

‘E“z\'%—:’o S:- thes ey
= THE COMPANIES ACT, 1948 D @ﬂﬂ

COMPANY LIMITED BY SHARES

NEW
ARTICLES CF ASSOCIATICN

jﬁs-'Of-

NEPTUNE/MEASUREMENT LIMITED
(Adopted by Special Resolutilon passed
6th April , 1967).

PRELIMINARY.
1, The regulations contained in Fart I of Tabie A in the
Pirst Schedule to the Compsnies Act, 1948 (hereinafter
¥ called "Table A") shall, except as hereinafter provided
and so far as the same are not inconsistent with the
provisions of these Articles, apply to the Compaﬂy,
References herein to regulations of Table A are to Part I
- of Table A unless otherwise stated.  The Regulations in
’ any Table A applicable to the Company under any former
enactment relating to companies shall nob apply.
) FRIVATE COMPANY. |
Qﬁ 2. The Cempany is a Prlvate Company, and accordingly
the restrictions contained in regulation 2 of Part II of
Table A shall apply.
CAPITAL.
3 The share caplital of the Company at the date of'
adoption of these presents consists of £253%,000 divided
S into 129,000 "A" Shaves of £1 each and 124,000 "B" Shares
of £1 each. The said shares shall carry the respective
voting rights and rights to appoint and remove Directors
hereinafter provided, but in all other respects shall be

Lo

identical and rank parl passu.

1
& f "
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ISSUE AND THANAFER OF SHARES,

4. (4) fThe autherized share capital of the Company

of £1 each in the proportion of 129 "A" Shares of 124 "R

Bhares and unissued shares in the capital of the Company

for the time being shall be issued only so that the issued

share capital of the Compsny shall always consist of A"
Shares and "B" Shares in such proportion.

(B) After the first issue of shares made by the
Directors, no shares shall be issued otherwise than to
riembers holding shares of the same class except with the
consent in writing of all the members.

5. An instrument of transfer of fully-paid shares need

not he signed by or on behalf of the tfansfereea

Regulation 22 of Table A shall be modified accordingly.

6. (A) Subject to the provisions of Regulation 24 of

Table A any share may at any time be transferred -

(1) to a member holding shares of the same class; or

(i1} by any member being a body corporate, to a body
corperate which i1z in relation to such member a
holding company or a subsldiary company or a subsidiary
ccmpany nf any such holding company or to a body
corporate which has acquired or agreed to acguire in
connecticn with a scheme of amalgamstion or
reconstruction the whole or the main part of the
undertaking and assets of such member; or

(1i1) to any person with the consent in writing of all
other members of the Company.

(B) Where shares have been transferred by a body
corporate (below called "the transferor company") to
another body corporate (below called "the transferee

company") which is a subsidiary of the transfepor company

Q&

shall consist only of "A" Shaves of £1 each and "B" Shares

By

T T e g e e



or of a holding company of “he transferor company and the

pronsferes company was not previously a member, the

tranaferes company shall be bound forthwith to give a

gransfer notice (as defined in the next following Article)

in respeet of all the shares for the time peing registered
in its name 1f and when 1t shall ceawe to be a subs@diary
company elther of the transferor company {(or any bd&y
corporate which has acquired the whole or the main part of
the undertaking and agsets of the transfercr company) or
of any holding company of the transferor company (or such
body corporate as aforesald) and in the meantime the
transferee company shall not be permitted by virtue of
paragraph (A) (ii) hereof to effect any transfer of shares
which the transferor company itself would not be permltted
to effect.

T Except in the case of a transfer of snares expressly

authorised by the last preceding Article, the righ* to

transfer shares in the Company shalil be subJject te the
following restrictions, namely :-

(A) Before transferring any shares the person proposing
to transfer the same (hereinafter called "the proposing
transferor”) shall give a nobtice in writing (hereilnafter
called "the transfer notice®) of the Company that he
desires o transfer the same, and the transfer notice
shall constitute the Company his agent for the sale of
the shares therein mentioned (bogether with all rights
then attached thereto) at the prescribed price to any
member. A transfer notize once glven or deemed to he
given shall not be revocable except with the consent
of the Directors;

(B) All shares included in any transfer notice shall be

offered by the Company to all members (other than the

B

PN 2:}/:.1 prnem e

g



member by whom or in respect of whose shares the
transtfer notice has been glven or ceemed to Le given)
for purchase ab the prescribed prive on the serms that
in case of compebition +he shares SO offered shall {in
cecordance with but subjeet Lo the provisiuns of the
next following paragraph) pe sold te the members
accepbing the offer in proportion (as nearly as may be
and without increasing the number scld te.any member
peyond the number applied for by nim) tc thelr existing
holdings of Shares. All coffers of shares under this
paragraph shall bhe made by uoblce in writing and every
such offer shall limit a time (not being less than
twenby one days) within which the offer must be accepted

or in default will lapse;

(¢) (1) If the Company shall within the prescribed

period find members (hereinafter called "purchasers”)
willing to purchase the shares concerned Or any of them
and shall give notice in writing thereof to the
proposing transferor he shall be bound, upon payment of
the prescribed price, to spransfer such shares to the
respective purchasers thereof., Every such notice shall
state the name and address of the purchaser and the
pumber of shares agreed to be purchased by him and tie
purchase shall be completed at a place and time to ke
appointed by the Directors not helng less than seven
days nor more than twenty elght days after the date of
such notice or (where necessary) $o soon thereafter as
the prescribed price shall have been determined.
Provided always that if the transfer notice shall state
that the proposing tpangferor is not willing to
typansier part only of the shares comprised in the

transfer notice the foregolng provisions of this

L,
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paragraph shall not apply unless the Compary shall have
found purchasers for in aggregatzs the whole of suzh
shares;

{(2) It in any case a proposing transleror, alter
naving become bound to btransfer any shares Lo &
purchaser, shall make default in transferring such
shares the Directors may aunthorise some person to
executbe 6n behalf of and as attorney for the proposing
transferor any hecessary transfers and may recelve the
purchase money and shall theféupon cause the name of
the purchaser to he entered in the reglster as the
holder of such shares and hold the purchase money in
trust for the proposing transferor. The receipt of the
Company for the purchase money ghall be a good discharge
to the purchaser (who shall not be bound to see the
application thereof) and after the name of the purchaser
has been entered in the register Iin pﬁrported exercice
of the aforesaild powers the validity of the proceedings

shall not be questloned by any person;

(D) If the Company shall not within the prescribed

period find purchasers willing to purchase all tlie
shares and give notice in writing thereof to the
proposing transferor or if the Company shall within
the preseribed period give to the proposing transferor
notice in writing that the Company has no prespect of
finding purchasers of such shares, or any of them, fthe
proposing transferor at any time thereuwfter up to the
explration of one month after the prescribed period
shall be at liberty (subject only to the provisions of
Regulation 24 of Table A) to transfer those shares for
which the Company has not gilven notice that 1% has

found {or has giver. notice that it has no prospect of

B TR
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finding) purchasers ©o any person on 2 hona fide sale at

any price not belng less than the prescribed price .

{after Geducting, where appropriake, any net dividend or

obhier Aistribution declared or made after the date of

the bransfer notice and te be retained by the proposing

tyransferor).  Proyided that :-

(1) If the transfer notice shall state that the
proposing transferor is not willing Ho transler part
only of the shaores comprised in the transfer notlce
he shell not be entitled under this paragraph to
transfer any of such shares unless in aggregate the
whole of such shares are gransferred by him; |

(ii) The Directors may requlre to be satisfied in such

manner &s they may reasonably regquire that such shares

are being transféerred in pursuance of a bona flde sale

for the consilderation stabed in the transfer without
any decuctlon, rebate or allowance whatsoever to the
purchaser and if not so satisfied may refuse to
register the ingtrument of transier;

(E) The expression "the prescribed period" shall mean a

period of two months from the date on which the transfer

notice is gilven or deemed to be glven, The expression

"she prescribed price' shall mean (1) such sum per share

as may within seven days prior to the date of the
transfer notice be agreed between the proposing
transferor and the other members as representing the
fair value thereof or as beilng acceptable to the
proposing transferor and not more than the falr value
thereof or (1i) (failing any such agreement) the falr
value thereof (as at the date on which the transfer
notice was given or deemed to be given) determined and

certified by the Auditors for the time being of the

e e o e pme 2 T =
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'Campsny on the application of the propusing transferor
or of the Company, such Audibors to act 2t the cost & d
expense of the Company as experts and not as arbitrabors
in so determining and cortifying and their decision to be
final. Tn determining the fallr value as aforesald the
Audikbors of the Company shall disregard any increased
value which might otherwise be sttributed to the shares
proposed to be transferred by virbue of the fact that as
a result of the transfer the control of the Company would
he vested in a person other than the person (if any) in
whom contzol wag vested befbre the transfer or thab
control would cease to be vested in the person in whom 1%
was vested before the transfer. Tor the purposes of
this sub-paragraph toontrol” shall mean the holding
directly or indirectly of more than 50 per cent. of the
equity share c@pital {as defined in gection 154 of the
Companies Aot,;1948) of the Company.

PROGEEDINGS AT GENERAL MEETINGS.

8. (A) Two members present in perscn OT py proxy shall
be a gquorum atb any Genefal Meeting, bub so thet such
guorum shall throughout the meeting include ohe person
being or representing a nolder of any of the "A" Shares
apnd ons person belng or representing a holder of any of
the "B" Shares. Regulation 53 of Table A shall be
modified accordingly.

(B) Subject as nereinafter provided iy at any
ad journed meeting a quurum 1s not present within half an
hour from the time appointed for the adjourned meeting,
the meeting shall be dissolvel. Provided that il &
meeting to consider only & resolution or resolutions for
the winding up of the Company and the appointment of a

Tiquidabor be adjourned, and if abt such adjouried meebing

X4
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8 guorum is no% present within half an hour from the time
arpointed for the adjourned meeting, any membar present In
person or by proxy shall constitute a quorﬁm, Regulation
54% of Table A shall be modified accordingly.

9, A poll may be demanded at any General Meetiné by the
Chairman or by any member present in person or by proxy and
entitled to vote. Regulation 58 of Table A& shall be
modified accordingly.

1.0, The Chairman at any General Meeting shall not be
ent1hles to a second or casting vote. Regulation 60 of
Table A shall not apply.

11;| A presolution in writing signed by all the members for
the time being entitled to receive notice of and attend and
vote at Germeral Meetings shall be as effective as if the
same had bec: passed at a Genegal Meeting of the Company,
duly convened and held, and may congsist of several
documents in the like form each signed by one or mere
persons, but a resolution so signed shall not be

effective to do anything required by the Act to be done

in General Meeting or by Special or Extracrdinary Resolutlon.
In the case of a corporatlon the resolution may be signed
on its behalf by a Director thereof or by its duly appointed
attorney or duly aubthorised representative.

12, On a show of hands every member present in person
shall have cne vote, and on a poll every member shall

have one vote for each share of which he is the holder:
Provided that (1) no shares of any one class shall confer
any right to vote upon a resolution for the removal from
office of a Director appointed by holders of shares of the
other class, and (ii) if at any meeting a holder of aﬁ&
shares of any one class is not present in person or hy

proxy the vobtes exercisable on a poll in respect of the
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sheres of tha sane ¢lass neld by members present in porson
oy by proxy shall be pro tanto inereased (fractions of 2
vote by any member belng permitted) so that such shares
clially together entitle such members to the same aggregate
wamher of votes as oould he cast in respect of all the
shaprss of that clazs 1T .11 the holders thereof Wefe
present.  Regulation 62 of Table A shall not apply.
DIRECTORS.
13, Unless and until otherwise resolved by Ordinary
Resolution of the Company, the Directors shall not be
less than two nor more than seven in number. The
Directors shall consist of at least one and not more than
four persons who shall be designated as "A?‘Difectors (and
shall be appointed under the next following Article by the
holders of the "A" Shares) and at least one and not more
than three persons who shall be designabed as g# Directors
(and shall be appointed under the wext Following Article Dby
the holders of the "B' Shares). Regulation 75 of Table A
shall not apply to the Company.
14, The holders of a majority of either class of shares
may from time tO time appoint any person to be a Director,
but so that not more than four of the maxiﬁum number of
Dirvectors for the bime being authorised shall at any one
time hold office by virtue of appointment by holders of
the "A" Shares. In these Articles the expressions "an
Lipector and "B" Director respectively designate Directors
aceording to the class of share holders o, a majoriby of
which have appointed or are deemed to have appointed them.
15. Each Direchtor shall hold office subject only to
Article 22 hereof but may at any bime be removed from
office by the holders of a majority of the relevant class

of shares.

-



18, Any such appointment or removal shall be in writing
gerved on the Company and signed by the holders of a
majority of the issucd "A" Shares or "B" Shares {as the
case¢ may ba), or, being corporations, by thelr guly
authorised representatives.

17. The ordinary remuneration of the Directors shall from
time to time be determined by an Grdinary Resolution of
the Company, and shall (unless such resclution otherwise
provides) be divisible among the Directors as they may
agree, or, failing agreement, equally, except that any
Director whe shall hold office for part only of the period
in resyrect of which such remuneration is pajable shall be
entitled only to rank in such division for a proportion
of remuneration related to the period during whiech he has
held office. 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 an&
committee of the Directors, or General Meetings, or
otherwise in or about the business of the Company.
Regulation 76 of Table A shall not apply.

18, A Director shall not be required to hold any shar:ss
in the cgpital of the Company to qualify him for office.
Regulation 77 of Table A shall not apply. A Director
who 1s not a member shall nevertheless be entitled to
attend and speak at any General Meeting. '

19, The provivo to Regulation 79 of Table A, which
proviso restricts the borrowing and charging powers
exereisable by the Directors, shall not apply.

20, A Director may be irterested, directly or indirectly,
in any contract or arrangement with the Company and
(except as regards the office of Auditor) he may hold any

office or place of profit under the Company, and he or any

10.



£,
&0

-

firm of which he is a partner may act in a professional
capacity for the Company, on suech terms x5 to
remuneration and otherwise as the Direttors may determine.
In relation to any suech matter a Director notwithstanding
his interest may vobe and be taken into account for the
purpeses of a quorum and may vetain for his own absolute
use and bhenefit all profits and advantagrs acerulng to him.
Regulation 84 of Table A shall pbe ....~ird .ocordingly.
21. The Directors may dispense with: riy’;éeping of
attendance books for meetings of the Directors or
committess of the Direqfﬂvs. Regulation 86 of Table A
shall be modified azco. .. .fly.
22, The office of a Di:.ccor shall be vacated in any of
the following events, ' amely :-
{A) TIf he shall becoh; grohibited by law fiom acting as
a Director; o
(B) If he shall resign by writing under his hand left
at the registered offilce;
(C) If he shall have a receiving crder made against
him or shall compound with his creditors generally;
(D) If he shall become of unsound mind;
(E} If he shall be removed from »ifiee as hereinbefore
provided.
Regulation 88 of Takle A shall not apply.
23, The Directors shall not be subject to retirement by
rotation and accordingly regulations 89 to 92 of Table A
shall not apply and all other references in Table A to
retirement by rotation shall be disregarded.
o, No Director shall be appsinted sotherwlse than as
herein provided. Regulations 93 to 97 of Thble A shall
oG appiy and regulation 100 of Table A shall be modified
accordingly.



o
}
25, In case of an esuality of votes at any meebing of
the Directors the chalrman shall not have any second or
casting vote., Hegulation g8 of Table A shall ke
modified accordingly
o6, The gquorum for a meebing of the Directors shall
throughout the meeting be at least one "A" Director and
one "BY Director (or in elfther case or both cases the
alternate Director of such a Director) s Regulation 99 of
Takle A shall not apply.
27. A commitbee of the Directors must include at least
one "A" Director and one "g" Directbor and the quorum for
a meeting of any such committee shall throughout the
meeting be at least one "p" Director and one tptt pirector
(or in elther case or both cases the alternate Director
of such a Director). Regulation 102 of Table A shall be
mod3 fied accordingly.
a8, A resolution in writing signed by each of the
Directors (or in any case and to the exbtent authorised by
Article 30 his alternate Director} shall be &as effective
as s resolution passed at a meebing of the Directors
duly convened and held, and may consist of several
documents in the like form, each signed by one or more
persons. Regulation 106 of Table A shall not apply.
29, Regulations 107, 108 and 109 of Table A with regard to
Managing Directors shall not apply.
ALTERNATE DIRECTORS.
0. (A) The holders of a majority of any one clas of
shareq may abt any time appoint any person to be the
alternate Director of any Director of the relevant class
and may at any btime terminate such appointment. Any
such appointmen® or termination of appointment shall be

effected as provided in Article 16 hereof. The same



person may be appointed as alternate Director of more ]
than one Director.

(B) The appointment of an alternate Director shall
ipso fagto determine (1) on the happening of any event
which if he were a Direcitor would render haim legally
disqualified from acting as a Director, or (ii) if he L
shall have a receiving order made against him or shall
compound with his credicnrs generally, or (iii) if he
shall become of unsound mind, or (iv) if he shall resign
by writing under his hand left at the registered office.

His appointment as albernate Director of a Director shall |
also determine ipso facto if the Director concerred
(below calied "his prinecipal®) shall cease for any reason
to be a Direct~r.

(C) An alternate Director shall (subject to his

giving to the Company an address within the United

Kingdom at which notices may be served upon him)} be

—

entitled to receive notices of meetings of the Directors

and of any committee of the Directors of which hils

prineipal is a member and to attend and vote as a

Director and be counted in the gquorum at any such

meeting at which his prinecipal is not personally present
and generally at such meeting to perform all functions

of his principal as a Director. Every alternate Director
shill also be entltled in the absence from the United
Kingdom of his prineipal or in the event of his principal
being temporarily unable to act through ill-~-health or
disability vo slgn in his place a resolubion in writing
of the Directors pursuant to Article 28 hereof. An
alternate Director shall not (save as aforesaid) have
power to act as a Director nor shall he be deemed to be a

Director for the purposes of these Articles.



(D) An alternate Director may be repald by the
Company such expenses as might properly he repaid to him
if he were a Director but shall nok in respe~t of such
appointment be entitled to receive any remuneration from
the Company, An alternate Director shall be entitled to
be indemnified by the Company to the same extent as if he
were a Director,

INDEMNITY,
3l. Subjeet %o the provisgions of t@e Aect, 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 ang discharge of his duties or in
relation thereto. Regulation 136  f Table A, shzll be

extended accordingly,

o
e
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, ertifionte of Pucorporation on Change of Hame

hereng

HEPTUNE METER COMPANY LIMITED

“ .1 was incorporated as a limited company under the
o ' Companics ATy 1928,
e ’ on flie THENVYmSEVIHTH DAY OF NOVEMBER, 1945
i iy ﬁ%jmjmﬁ by special resolution of the Compeny and with the
.1 approval of the Board of Trade it has changed its name.
{,’ £ ot thevefore | hereby certily that the Company is a limited }
i ol . :
feveo W company incorporated under the name of :
sy | NEPTUNE MEASUREMENT LIMITED {3
% Given under my hand at London, this THENTY=SIXTH DAY OF APRIL ;
! ] 3
o é ONE THOUSAND NINE HUNDRED AND SuXTY SEVEN. P W{,* :
[ ! « 4 A
Y i
A w, % . . ) L .i@Mﬁ ;&J‘J
i Clertificate received 43; /
s =
B! Assistant Rem Compunies. )
o . ? ;!
T %
H ) { ) z '
Itg hal ) T I ST ) - I } '
b



&

£ ‘ﬁﬁ
No.  aunor Co
, \\‘: , ]
Y 7
/ .y
Reference: C.R. BOARD OF TRADE
COMPANIES ACT, 1943

NEPTUNE METER CGMPANY LlM{TED

e
[l

Pursuant to the provisions of Sub- Sectmn (1) of Section 18 nf i‘he Compamcs
Act, 1948, the Board of Trade hereby app:'ov" of the name of the above-
named Company being changed to

4 Pt R I S 'R‘.?;““pé

i

NI ;
% T B ne? § hs gy ,.‘;.‘3’

NEPTUNE MEASUREMENT LIMITED -2 yyr 557

] LN
Signed ¢n behalf of the Board o

thiS . TugnTy-s1XTH DAY OF APRIL

ONE THousAND NINE HUNDRED AND SiXTY SEVEN.

Authorised # that behalf by ‘the

\K C.60 President of the Board of Trade

313/3605 D,183002 10M T\P. 10/46 G638,
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SPECIAL RESCLUTIONG I
— L hntt'i: :‘JF JQRI
OF e
. . n:%i; mt.nmmwﬂ %
NEFIUNLE MEASURIMILT LIMITRD - - »

{passed 2pd Octokax 1073}

At an EXTRAONDINATY GENERAL MEETING of the above named Cowpany dudy
i ned and held on 2nd October 1873 the following Reselulions were dyly
e foed as SPECTAL RESCLIFIIONS .
RESOLUTIONS

“»  That the authorised share zapital of the Company be increésed fron
“e7 0,000 to £253,500 by the creation of 200 additional *A° Ordinary
~¥oras of £1 each snd 200 additional 'Bt Gy inary Shares of £1 each ranking

© passu respsctively with the existing 'A* Ordinary Shares of £1 each
cwfl the existing 'BY Ordinary Shares of £1 each,
"« That it is desirable to capitolizde the su; of £253 being a part of the
et standing to the credit of the Share Premium Sccount of the Company
“iw accordingly that such sum be sat free for distribution amotig the holders
o7 the 129,00C issued 'A' Ordinary Skares of 21 cath and the 124,000 issued
*B* Ordinary Shares of £1 each in the capital of the Com.any in the ’

pucportion of £1 for every one thousandg 'A' or 'B' Ordinary Shares of £1 now

ﬁﬁw'“lg on the footing that the same be not paid in cash but be applied in

Flyang up in full 129 unissued 'A' Ordinary Shares of £1 each and 124 ‘\\ngk
" dr sued 'BY Ordinary Shares of £1 euch in the capital of the Company to be
a"1oted and distributed credited as fully paid among, such'memberc in the
vevnortion of one new 'A! opr 'B Crdinary Share of &1 for every ;ne thousang

"&® or 'B! Ordinary Shares of £1 50 held.

@p”:  That forthwith after the allotment of the 253 'A' ang 'B Ordinary éﬁ

Srelses of £1 each referred to in Resolution N2.2 .ove the 129,000

7 sinal 'A! Ordinary Shares of £1 cach ang the 124, O??uorlplnal 'B!

voegtlary Shares of £4 cach in the eapital of Vhe Lcu;Lnsaielronver{ed into

"4 Deferrad Shares of £1 ecach and 'B anebfgé uharﬂs n; £1 each ang thereupon
respactive rights privileges and W\Agféingnu nttachlny to the naidq 'A?

© 'B' Ordinary Shares of £1 each and tﬁgyg§§g 'A' and 'B' Dpfnrhpd Shares
\'4:,....”

b
LIRS

of £1 cach skall be as foliows:!.-



{n} Ac repards income:-~

<y :
. . 7
Tae "A' and *B* CUrdinary Sharco chall earry the right to any &~
profits vhich the Cowpany may determine to distrihute in respect o

7

of any Tinancizl period and the 'A' and 'B' Deferr Snareu
ghzll not he entitled to participate thereins
’ {b) 4s repards capital:- o
%k ~ On a vinding up or other return of capital the surplus assets '- . :
of the Company remainifg after payment of its 1iabi1itigs
shall ?F applied first in paying to the holders of the 'A' and
'B' Ordinary Shares the sum of £5,000 per share znd secondly
in repaying to the 'A' and 'BE' Deferred Shares the smount paid

up or credited as paid up on such Shares and the balance 6f

such assets shall'belong to and be distributed among the holders
of the 'A' and 'B' Ordinary Sharés i; prop;rtion to the amounts E
paid up thereon; . ;
|
{¢) At regards voting:- |
. . On a show of hands every member present in person shall have one [

vote and on a poll every member shall have one vote for every Jx

or 'B' Deferred Share of which he is the holder and one thousand

§
g voles for every 'A' or 'B! Ordinary Share of which he is the I

!

I

holder. ;

4 ' i

. . I
Fd T Q , 5
S. A, LIT{IH"TL for and on - Ji. WILLIS-JONTS far nnd on ‘i

behalf of NLITUIN: HERTR . “behalf of PARKILUH CCA ;

COH]."ANY . Of ‘u'ﬂnﬁo . IJ:I]iIT‘PD i

. {
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. THE COMPANIES ACTs 1948 to 1967 .

COMPIANY  TIMITED Ry SHARES

CONSENT O"" THE HOLDERS OF THE
ISSUED "A" ORDINARY qfihR[IS

ol 5/

-

NEPTUNE I-IEASUREMI.BNT J.:IMITE!}

ME, being the holders oi’ all the issued wAn Ordinary .Shares of
£1 each in the capJ.taL of Neptune Mewure'ne"lt Limd, i.cd HEREBY CONSENT
to the paynient of 3:6 interim dividend of such sum as, when there ig

added thereto +h 'amount of adva.nce corporaticn tax payable therean,

amounts to £1 ,600 to thc. holders on 30th June 1273 of the #pn Ordinery

Shares of £j each in the cam.‘.al of Neni.une Measurement 13 Tolted.

La/o,/

- .\./’r.\..(‘ O..\'l.l“l. .lw
< e 2 vl /u:"‘ / Aot

. . Tor and on behalf of

/‘ NEPTUNE METER COMPANY

Dated: 30th Rvember, 1973,

> Limd

-
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Presented by

MNo. of Company 471102 / §%.

THE COMPANIES ACTS i948 to 1967

Motice andbBwaremune’ of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

NEPTUNE MEASUREMENT Aol S AR
Limited, hierebs gives you notice, pursuant to Section 63 of the Companies Act 1948,
that by a | Special Resolution of the Company dated the
October 1973 the nominal capital of the
Company has ba2en increased by the zddition thereto of the sum of £400

beyond the registered capital of £ 253,000

26

day of

The additional capital is divided as follows:—
Numler of Shares _ Class of Share Nominal amount
of each shure
200 YA" Ordinary £1
200 "B Ordinary £1

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
"oject to which the new shares have been, or are to be, issued are as follows:—

The new "A" and "B" Ordinary Shares rank pari passu respectively
with the "A" and "B" Ordinary Shares in the capital of the
Company then in issue.

Signature ...

State whether Director
. or Secretary [

Dated the . / I/é(“day of ..

Presentor's Referenc ,.('.WH @ga j

L—xmac_-w
1{?‘.\ ”‘“ *’\#'!"\\

..October

L1973

McKenna & Coa.,

12, Whitehall,

-------------

London S.W.l.

%M_ A

form No. { {lf 124

s Y
SRR QNO\, 1973 ,,,,};‘
&;‘3{ H*-v:.,awwﬁ“ B
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THE COMPANIES ACTS 1943 %0 1267
COMDANY LIMITED BY SHARES

Lhd

-

CONSENT COF THE HOLDERS OF THE TISSUEBD 'A’ CRDINARY GHARES

of f#'
; &

&
) ] \
}‘ﬁ « § NEPIUNE MEASUREMENT LIMITED
] £5

e,y L

WE, being the holders of all the issued ‘*A' Ordlnary Shares of £1 each,

("thn TA! Ordinary Shares") in the capital of Neptune Meawurement Limited

15T
[T

Conpany™) HERSBY CONSENT to the variation of the rights attaching
o the 'At Opdinary Shares in accordance with the Resolutions cet ouk in

the Notice_coﬁvening an Extraordinary General Meeting of the Company for

)
T lamet 19 Tl
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Mor 401102
2
4 THE COMEANTES Ao 1948 T0 1967

COMPANY LIMITED BY SHARES

v “ B
}v CONSENT OF ‘THE HOUDERS OF THE ISSUED 'B' ORDINARY SHARES
o
S8 of
\,;é.

NEPTUNE MEASUREMENT LIMITED
VE, being the holders of all the issued 'B' Crdinary Shares of £l earch
("the *B' Ordinary Shares™) in the capital of Neptune Measurenont [imited
("the Company") HEREBY CONSENT tne variaiion of the rights attachlng

to the ‘B! Ordinary Shares in accordance with the Resolublons set out in

the Notice convening an hytraordinary General Meeking of the Company for

7 1970

I
For and on behalf of NEPTUNE METER /£0MPANY

3 - ” 5‘)'_:"
é.':. (\' 5 /_.,_J‘{/
c 00w A e e O
v -‘ﬁm-.
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No: 40licd fé

R . g - THE COMPANIES ACTS 1948 TO 1967 -
e . [f q}ﬁi « COMPAY LIMITED BY SHARES
v
CONSENT OF MHE HOLDERS O THE ISSUED *B' DEFERRED SHARES
= of
. NEPTUNE MEASUREMENT LIMIED :
@ o VB, being the holders of all the issued 'B' Deferred Shares of £1 each
("the 'B' Deferred Shares") in the capital c;f Neptune Measurement Idimited '
{"the Company") HEREBY CONSENT to the variation of the rights attaching
to the 'B' Deferred Shares in accordance with the Re:‘,olutio*m set out in
"1'ic. Notice convening an E}.traordmary Genera1 Meeting of the Company i‘or
77 et 197 Lz .
Por and on behalf of NEPTUNE MFTﬁﬁrPOMPANY
i | 7/_&\€u¢%/ue,m_
! "For and on behalf of NEPTU METERS LIMITED
A
s )@ . . . 42 o :\ (*""c}“,‘&,u . 12 - {fﬂ
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up COMBANTES ACTS 1548 TO 1967
e - o Y.
(£ v COMPANY LIMITED BY SHARES
E;
§d S . . . ' -
- COMSENT OF THE HGLDERS OF THE ISSUED 'AY DEFERRED SHARES

Q‘J of
NEDTUNE MEASUREMENT LTMITED

.

WE, being the hclders of all the iscued tA' Deferred Shares of £1 each

{"the TA' Deferrad Shares") in the capital of Neptune Measurement Ldmited
("+he Company") HERERY CONSENT & the variation of the rights attaching

0 the 'A' Deferved Shares in .accordance with the Resolutlons seb ouk in

lNotice convening an Extraordinary General Mesting of the Company for

the

P a7k

For and on hahalf of NEPIUNE METER COMPANY

/
;& m(«mé (el
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THF, COMPANIRS ACT 1948 TO 1967

COMPANY TLIMITED BY SHARES

SPECTAT, RESOLUTTONS

F

. NEPTUNE MEASUREMENT LIMITED
Ve

"lﬁfﬁf #gﬁ;' (Passea Y Wl | 1974

At on Extraordinary General Meeting of the above named Company duly

/ﬁﬁénvmned and held on | ¢ Humol

. were duly passed as Speclal Resolutions:-.

1971 the following Resolutions

Selitt, RESOLUTIONS |

1. That the 20G ‘At Ordigary Shares of £1 cach and the 200 3! Ordinary
Shares of £1 each in the capital o7 the Company be converted intor
400 Ordinary Shares of £1 eqch ir the capital of the Company ranking
pari passu in all respects.

2. That the 129,000 'A’ Deferred Shares of £1 each in the capital of the
Company be converted into 129,0C0 Ordinary Shares of £1 each in the
capital of the Company ranking pari passu in all respects with‘the
Ordinary Shares referrcd to in Resolution Ne. 1 above.

3. fhat the 124,000 'B' Deferred Shares of £1 each in the capital of the
Comﬁanf be converted into\le,OOO OFdinary Shares of £1 each in the
capital of the Company ranking pari passu ia all respects with ﬁhe

Ofdinary Shares referred to in Resolution Nos. 2 and 3 above.

hat the Regulations contained in the Document submdtted to thie
Moeting and, for the purposes of ldentification, subscribed by the
Chairman thoreof, be approved and adopied wue the Articles of Association
of the Company in substltution for and to the exclusion of all the

axisting Articles thereof.

gﬂ?ij? St At D
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The Compardes Acks 1943 te 1987

COMPENY LIVITED BY SHARES

e
.
NEW&VV

ARTICLES OF ASSOCTIATION

W ,
&y {Adonted by Special Resolution passed on the 7 Fkﬂﬂbi_ * 19789

of -

NERETINE MEASHREMENT LIMITED

1. In these Articles -
"The Act” means the Companies Act 1948, as amended by the
L .
, ' Companies Act 1967. '
¥ -
ﬂégwi "Part I" means Part I of Table A in the First Schedule to
iR ]:‘f
ﬁ E q{f the Act. -
i i \ :
%ﬁ? "Part II" means Pary II of the said Table A.
‘ . S
2., The Company 1s a Private Company within the meaning of Section

28 of the Act.

3. The regulations contalned in Part II, including the requlation:

contained in Part' I inc&rpora td in Part IX, shall apply to the Company
& with the exceptions, modiflcations and addition$ herelnafter contained.

4o The capital of fhe Company at the date of adepiion oV those

Articles is &253,133/ divided into 253,400 Ordinary shares of £ cuch.
5. The shares ‘$hail subject to regulation 2 of Part IT and in the
case of newr shares crcated on any dnerease of capital subject o any

direction to ihe contrary thot may bo glven oy the Company din Coneral

.



Lroling al the time the capital is Sacrersed Le at the alsposal of

the Direstors and they may allot, grani optivns over ur otherwise Jdinposy
¢f the same to such persons (includirg any Director) an' on such terms

i as they think'fit, provided that ne share shall e issued ok a discount,
except as provided by Section %7 of the Act.,

x . Ee In requlation 11 of Pari. I the words "(other than fully paid

_ shares)" zhall be omitted.

N  : N e In requlation 15 of Part I the words “provided that no call shall

gxceed one~fourth of the nominal value of the share cx be saynble at less

. éﬁi than one month from the date Fixed for the paymeni of the last preceding

call" shall be omitked. ,

‘% 8. Requlation 22‘of Part I shall not apply to the Company. The
4 o instrument of transfer of any share shall be oxecuted by or on behalf SI
;- the transferor, and the iransferor shail be deemed to remain the holder of
the share until the name of the transferee is entered in the register of
members in respect therecf. Provided that‘in the case of a partly-paid '
shafe the instrument of transfer‘must also be executed by or on kehalf
of the transferee.
ﬁaﬂ‘ . 9. Regulatioﬁ 75 of Part I shall not apply to the Coempany. Unless and
B D until otherwise determined by Ordinary Resolution of the Company, the
number of Pirectors shall not be less than two and the maximum nunber éf
ﬁg Directors shall not be limited.
10.‘ A member or membders holding a majority in nominal value of the issued -
= shares for the time belng in the Company shall have power from time to time to
| appoint any person or persons ?s a Director or Directors either as an
additional Director or to fill any vacancy {(provided that the total number
of Directors shall not exceed any maximum number from time to time
o8 preacribed by or in accordance with thes~ Articles) and to remove from office
any Direclor howsoever appointed. Any such appointment or removal shall be
effected by notice in writing to the Company signed by the member or members
making the same or in the case of a member being a cempany, signed by any npoerson
g0 authorlsed by resolution of the Directors or of other governing body

thexeof. Any such appointment or renoval shall toke effect when the nolice

offecting the same is delivered to Lie registered office of the Company or



)
-

to the Secretory or is prouuf“d at 2 meeting of thne girectors, and any

Such reroval chall b2 withouk prejudice %o any claim which a Director

50 Iomoved may have undas mnx onbrack hetween him and the Comﬁany.

11. There shall be subsztituled Ffor the second sentence of regulation

76 of Part I thw words: "Unless otherwise determined by the L@mpany

in General Meeting such remneration shall be divided between the

Directors in such proportion and manner as the Directors may unanimously
determine or in default of such determination equally, except that oy
Director hciding office for less than a year or other period icr .
remuneration is paid shall vank in such division in proportion i the fraction
of such year or cther peéiod during vhich he has held office. Any Dlrasctor
who by request performs special services ov goes J“resides abroad for
any purposes of the Company may recelve suchcexﬁ:. “a@;neration by way of
galary, commission or participation in profits,’ﬁ*;partly-in one way and
partly in ancther, as the Directors may determine

12. Regvlation 77 of Part I shall not applyut;.ihe Company. A Direcior
shall not requira any shareholding qualificatioh, but shall neveriheless
be entitled to notice of and shall be entitled to attend and‘speak at any
General Meeting. '

L3 .The .proviso to regulation 79 of Part I (limlting the power to
barrow money) shall not apply to the Company.

14. Subject to such disclosure as is required by Section 199 of +the

Act a Director may vote as a Director in reéard to any contract, or
arrangement in which he or the Company is interested, whether or net the
Director or tﬁe Company is a party %o the same matter, and if ke shall

so volta his “rote shall ?e counted and he shall he countsd in a quorum when
any such contract; matter or arrangement is under considoration; and
paragraphs (2) and (4). of requlation 84 of Part T shall not apply to the
Company. )

15, The words "and every Director presenk at any meeting of Directors
or rommittee of Directors shall sign his name in & hook to be kapt foe

that purpose' shall be omitted from reogulation 36 of Park x

L



-

16. Any Diractor myy &t any time appoint any percon (or nore thar,
one, jointly or sevexally)'approved by the 3sard to be an alternate
Director of the Company to represent such'Director, and may at any time

remove my alternate Director se appolrted from office. An xlternate’ “

Director so appolinted shall not, except by virtue of an agreemant wiih

the Director whom he represents be entitleq to receive any remuneration
from the Company, but shall otherwise be subject to the provisions of these
presents with regard to birectors. An alternate Director shall {subject

to his giving o the Company an address within the United Kingdom ati; whlch
notices may be served upon him) be entitled +o recelve notices of all
meetings of the ﬁirectnrs; and, in the absence of the Director whom he
represents, to attend and vote at all meetings of the Directors and to

perform all the functions of such Director as a Director. When acting also

‘as a Director or as an alternate Di:ector for more than one Director, an

alternate Director shall have one vote for avery Director he represents,

in addition to his own, if himeelif a Director, and when so acting, where

the quorum exceeds twe, shall be considered as two Directors for the

purpose of making a quorum. An alternate Director shall impso facko cease

Lo be an alternate Director if the Director whom he rebresents ceazes for
any reasen to he a Director. Any such appointment or the -termination theréoé
shall be by notice in writing to the Coinpany and take effect when the notice
effecting the same is delivered to the Registersd Office of the Company or

to the aecretary or is produced at a Meeting of the Directors.,

17. Regulation 88 of Part I shall nok (save as hereinafter repeated) apply 7

o the Company. Subject always to any claim arising under any contprack

botween him and the Company, the office of Director shall be vacated - .
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(A) if he reaiggs hs office by norice in writing to
the Compaiy; or
(B} if he becomres bankzrupt or maka; any arrangement o
composition with his creditors generally; or
{C) %f he becomes pronibited from baing a Director by
reason of apy-crder made undexr Section 188 of the
Act; or
(D) if he becomes of unsound mind; or
{(E} if he is otherwise duly removed from office.
No Director shall vécate his office or be ineligible for re-election,
nor shall any person be ineligible for appointment as a Director, by
reason only of his attaining or having attained any particular age.
is. The Directors shail not be subject to retirement by rotation.
'Regulaﬁions 82 to 94 inclusivé and the last sentences of Requlations 95
and 97 shall not apply to the Compziy.

l9. Any resoluticn in writing pursuant to Regqulation 106 of part I

" or Requlation 5 of Part IT may consist of several documents in like

fbrm or one resolution approved in writing by those concerned. Iq such
Regulations and this Article writing shall be deemed to include telex
telegrém cable and other methods of repreducing or communicating writing
in visible form. ! .

20. The last senténce of Requlation 98 of Part I shall not apply to
the Company. Notice of every meeting of Directors shall be given to each
Director of the Company or his‘alternate'Director, including Directors
and alternate Directors who may for the time being have given addresses
or be regident outslde the United Kingdom.

2. The= tarde "and payment thereof shall be a sufflcient discharge

co the Jompany in zospos: of the dividend, inte.'est or other nonies
repres=tid thareby” shaltl bo added to the second sentence of regqulation
121 of FPart I. ‘

22. The words "in the case of a notice of a meeting” and the words
"and in any other case at the time at which the letter woula be delivereq
In *the ordinary course of post" shall be omitted Erom Regulation 131 of

-

Part I.
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Hotice of every Ceneral Meeting shall be given to every Mewber at
his reglskered address, whether or not such address is within the

Usited Kingdem and Requlaticns 131 and 134 of Part I shall be

modified accordingly and the words "within the United Kingdom!

X appearing in Regulation 133 of Part I shall be delted. Vhere
I C‘;L? notice to Members outside the United Kingdom is sent by post it shall

be sent by pre-paid aly madl post and if so sent deened notwithstanting
Regulation 131 as amended to be effected at the expiration of seventy-

: two hours after the letver containing the samifis posted. .
- - ) o m;.
& Lf// , ngf7,<;2§Z;;?4oﬂur
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COMPANIES FORM No. 225(1)

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

pursuant te section 225(1) of the Companies Act 1885

Company number

For official use

m—T e

T I

[ A

To the Registrar of Companies

HolloZ

Name of company

. NEPTUNE ™MEAIULEMENT LT

gives notice that the company's new fizcounting reference date on which the current accounting
reference perlod and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, 0 an end is as shown below:

The current accounting reference period of the company is to ba treated as [shewoned]{extended]t and

°{M9—bﬁm{ﬁed-eﬁ4ﬁ¥iﬂﬁ-eemmﬂ'9ﬁd'][wm come to an end]t on

Month Year

11 1% 17|

o ]

Day
diliiiz

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

reliance is being piaced on section 225(6){c) of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary]tholding-sempany]t of
SCLUMBERGER ELECTEoNicS  (uk) Lth

, cormpany number

Bilnfe7

534F2I

the accounting reference date of which is

9 |ole7.

Ui

Presentor's name address and
reference (if any):

NQ\-hWMT‘U-’C*‘-DhJ' L fea e T
CalienRoddn ' -
Q"jﬂﬁn

Ol

tetucs OLL &6¥% .

Signed -{birestor)[Secretary]t Date

For official Use

General Section Fom;‘ogﬁ‘i»
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Number of
Company

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(I’m-autml':m Section 378(2) of the Companies Act 1985)
- OF

NEFTUNE MEASUREMENT UNITED

o | " Passed 31 Diecember, 1990 f

AT an ANNUAL GENERAL MEETING of the above-named Company,
thily convened, and held at

I .

" No I Kingsway, London WC2B oXH

on the 3lst day of December 1990, the subjoined SPECIAL
RESOLUTLON was duly passed, viz-

RESOLUTION

That pursuant to Sestion 252 ol the Companies Acl 1985, Auditors shall not be
appointed and thal the Company shall be evernpt from the obligation 1o appolit
Aucitors urder Section 384 of the Companies Act 1985,

AJ . g ) To-besigned by

Signature weoen Yoo oS n 0 Ue-Chrnnnge

. ) Direneor the

L ettt rtreeein heenes ) SDSIOLARY 0f the weomscEn e € s 2B e
\wm;n n‘.\,ﬂ,r\‘}__{‘&: H
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i ¥ you pesd to contact us regarding
. \ _ vdis notice, plosse quote referance
o . ’ . v
THE DIRECTORS' . DLEFE/  004D1102
NEP'TUNE- MEASUREMENT LIMITED
124 VICTORIA ROAD
FARNBOROUGH oo
MANTS , Date; 14  JAHUARY 1882 il
GU14 7PW i
e
it
.!-IE
COMPANIES ACT 1385 b
- , {Section 652) it

The REGISTRAR OF COMPANIES gives NOTICE
that, unless cause is shown to the contrary,
at the expiratlon of 3 months from the

gbovo date the name of

AN

NEPTUNE ‘MEASUREMEANT LIMITED

Sens ol

St

P

will be struck off the register and

e o

‘the company will be dissolved.

COMPANIES HOUSE
CARDIFF
CF4 3UZ

, 380086
Tel: Cardiff (0222) 684
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Companles Heuse is an exccutive agency within the Deparment of Trade and Industry



A A e S
i

et Snd
SFLEE A

o T S L
SR ASTO LR

o

= o

e m
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This Company was struck off the Register under Section

T N B € T
L

652(5) of the Companies Act 1985 on 29 APRIL 1992

e~

and dissoived by notice in the London Gazette dated 5 MAY 1992

e
P

e

et

it

S o
S L

E L BEAL {Mrs}
for Registrar

e L

DEF 1 SENT 00/00/00
DEF 2 SENT 00/00/00
DEF 3 SENT 00/00/00
FIRST GAZ 14/01/92

%

HCoM




