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1. The name of the Company is ‘‘IIAYDEN-N1LOS LaMrren,’”’
2. The registered office of the Compuny will be situate in ‘

(1) To acquire and teke over as a going concern the business

and undertaking of Duarnall Industries Limited
(tormerly ealled Hayden-Nllos Lmnted) which comprises

8. 'The objects for which the Company is established are as.

the manufacture of and dealers in conveyor belt fasten-

ing machinery, hose repair equipment, belt cutters and

and eramps and all or any of the assets of such business
and undert;akmg, and to undertake 2l or any of the

* liabilities thereof,

To carry on all° or any oj:' the businesses so to be
acquired, and to develop and extend the same and
generally to carry on all or any of the businesses
following, namely, manufacturers of and dealers in
and agents for the sale of mining and quarrying plant,
machinery, apparatus, tools and accessories, iron
founders, mechanical and general engineers, tool
makers, brass founders, metal workers, millwrights,

machinists, iron and steel converters, smiths, metallur- -
gists, wire drawers, tube makers, galvanizers, japanners,

annealers and enamellers.

To carry onm, directly or indirectly, any other trade,
business, or employment, menufacturing or otherwise
which may seem to the Company capable of being
convemently carried on either in connection with or
in addition to any business hereby authorised, or
otherwise <,alculated directly or indirectly, to enhance
the \nlu?rnf or render profitable any of the Company’s
propertj , Tights, or business for the time being.

To tgke, purchase, or nequire, by exchange. or other-
wise and=to hold any shares (whether fully or part
paid), stock, debentures, debenture stock, or o

" ‘spindles, and the merchanting and factoring of hooks

P
L
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securities in or of any other company, and to cause
sueh shaves, securities, or uny of them to be vested
in or beld by nominges or 2 nominee for and on bebalf
of the Company, .

(3) 'Po purchuse or ucquire, by exchange or otherwise, .~ |
and to undertake all or any part of the goodwill, T
business, undertaking, property, assets and liabilities ¥
of any person or persons or company carrying on any -
business which the Conipany is suthorised to carry on
or possessed of any property suitable for the purposes o
of the Compuny and to conduct and develop or wind 14
up and liquidate such business, and to purchase and '
take steps for the acquisition of existing and npew
licences in connection with any such business, -

(6) o apply lor, purchase, or otherwise acquire, in the i
United Kingdom or clsewhere, any patents, brevets ‘ .
d’invention, licences, concessions, and the like, con- N
ferring any exclusive or non-exclusive or limited right '
to use, or any secret or othsr information as to any -
invention or process whichj Jay seem capable of being _ - ’“
used Yor any of the purpc s of the Company, or the
‘acqitisition of which may¥seem calculated directly or L

indirectly to benefit this Company, and to use, cxercise, it
develop, or grant licences in vespect of or otherwise
tura to nccount the property, rights, or information so
acquired, and to expend money in experimenting pon,
and testing, and improving, or seeking to improve any
patents, inventions, secret Processes, or rights \é}gicll
, the Company may ac'qﬂi}'e or propose to acquire. =~
(7} To purchase, take in exchange or on lease, rent, hire,
‘ oceupy, or otherwise acquire; whether for investment _
or re-sale, any lands, manufactories, mills, houses, o
. shops, with or without licences, depots, warehouses, 3
I cottages, and other buildings and premises, machinery, R
. plant, and stock-in-trade, mines, minerals, rights .
privileges, easements, licences, or other i‘ights or '
interests in or with respect to any lands, buildings, and BEYT
premises, or otherwise for the purposes of the Company, L
and as to any purchase of land or buildings, either in R
consideration of a gross sum or of a rent charge, or,
partly in one way and partly in the other, or for any
other consideration. '

e
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(8) To develop snd turn to account any properties
acquired by the Company, and in particular by selling, -
leasing or otherwise disposing of the same, by laying
out and preparing the same for building purposes, and
by pulling down buildings, and to drain, pave and
build upon, or otherwise extend or improve all or any

part of the land and bl}ildings of the Comapny. e v

(0) To construct, improve, maintain, work, menage, !
carry out, or control any roads, ways, tramways, .. b
railways, branches or Cidit}igs, bridges, YeServoirs, : ,
e L

e .
f\ g ad

Ve S

3
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(12)

(13)

(14)

3

watereourses, wharves, manufactories, warehouses,
electric works, shops, storgs and other works and
econvenienees which may seem calculated directly
or indirectly to advance the Company’s interests, and
to contribute to, subsidise, or otherwise assist or take
part in the gonstruction, improycment, maintenance
working, management, earrying out, or control thereof,

To enter into any partnership, or into any arrangenment
for sharing profits, union of interests, co-operation, joint
adventure, reciproeal concession, or otherwise, with any
persen or. compuny, carrying on or engaged in any
business or transiction which this Company is authorised
to carry on or etigage in, or any business or trangaction
eapable of being conduc ted so as directly ov indirectly to
benefit this Company, and to lend money to, guarantee
the contracts of, or otherwise assist or subsidise any
such person or company, and to take or otherwise
nequire shares and  securities of any such company,
and to sell, hold, ve-issuc, with or without guarantee,
or othexwisc deal with the same, and to give to any
person or company gpecial rights and privileges in
conneetion with or control over this Company and in
particular the right to nominate one or more Directors
of this Company of to vote at the General Meetings
thereof. T

To antelgamate with au@y- other company having objects
altogether or in part similar to those of this Company. -

To establish and support, or aid in the establishment

.and support of hospitals, "infirmaries, and  other

charities, and any other institutions or associntions,
funds, trusts and conveniénces, .caleulated fo benefit
employees or ex-employecs of the Company, or its
predecessors in business, or the dependants or connec-
tions of such persons, and to grant pensions and
allowances, and to make payments towards insurance
and to subscribe or guarantee money for charitable

" or benevolent objects, or for any exhibition, or for any

public, peneral or useful object.

T'o promote any company or companies for the purpose
of aequiring by .purchase, exchange, or otherwise, all
or any of the property and liabilities of this Company,
or for any other purpose which may seem directly or
indirectly caleulated to benefit this Company.

To sell, exchange, lease, surrender, accept surrenders
of leascs of, Thortgage, dispose of, turn to account, or
otherwise deal with all or any part of the property
and rights of the. Company ; and in particular to grant

and create in perpetuity or for a term of years only

“yent charges or ground rents out of any part of the

Company’s xeal or leaschold property and to sell any
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property in consideration wholly, or partly of a rent
charge or ground rent, and to sell, morigage, redeem, or .
otherwise deal with any such rents. .
(15) "Po invest and deal with the moneys of th:e‘Compa_Py xot
immediately required, upon such securities, or invest-
ments, and in such manney as mayli’rom time to time o
be determined. \ | Lt
(16) 'o lend money, cither with or ,witho.ut seuurityi and " . |
generally to such persons or companies and on such ]
terms as may scem expedient and in particular to o
customers, persons and companies having dealings with
the Company, and generally to guarantee the perform- ol
ance of contracts or the payment or discharge of debts Vo
or linhilities by any person or company. :

)

Aw),..,

R

(17) ''o borrow or raise or secure the payment-of money jn .
such manner as the Company shall think fit, and in *. * .
particular by the issue of mortgages, debentuves, or
debenture stock, perpetual or otherwise, charged or w
not charged, upon all or-any of the Compuany’s property .
(both present and future), including its uncalled capital, - . -
and to puichase, redeem, exchange, vary, extend or puy.
off, and from. time to time re-issue any such securities.

(18) To give to any officers, servants or employees of the: '
Company any share or interest in the profits of the
Company’s business, or any branch thereof, and for that
purposc to enter into any arrangements the Company
may think fit, o ! L

(19) To remuncrate any person or company either in cash- -~
or shares fully or partly paid up or partly in one way o
and partly the other for services rendered or to be . . i
vendered in placing or assisting to place, subseribing
for, or guaranteeing the placing of or subscription for -
any of the shares in the capital of the Company or any
other company, or any debentures, debenture stock, or =
other securities of the Company, or any other company,
or in or about the formation or promotion of the - ,
Company or any other company, or the conduct of its = o
business. R

(20) To pay all or any expenses incurred in connection with - s
the formation, promotion, or incorporation of the =~ - .
Company or of any other company, or of or incidental .
to the winding-up of any company the whole or part .-
of _ﬂle property whereof is acquired by this Company,
orin which this Company may be interested. =~ =

(21) “Te draw, make, accept, endorse, discount, execute, and -

 Provi
\sSue prommssory notes, bills of exchange, bills of lading, * £0
\mm}nts, debentures and other negotiable or transfer: . - the n
able instruments. T by th

\! . </ . o
-(22) To sell or disposc of the undertaking, assets and orto
property of the Company, or any pant thereof, for such -~ those

consideration as the Company may think fit, and in -

1
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purtienlar for shares, purtly or fully paid up, debentures,
debentare stock, bonds or securities of any other
company having objects altogether or in pact similar to

. those of this Company.

(28) Lo distribute among the members, or any cluss or classes
ol the members of t}m Company in specie any property
of the C’mm\ny, or uny proceeds of sule, exrhange or
disposal of any property of the Company, bul so that
no distrbution amounting to a reduction of capital be
made, except with the sanetion (iff any) for the time
being required by I, ) :

(24) To undertake and execute any trusts, the undertaking
whercof muy seem alesuablc, and pither gratuitously or
otherwise.

(25) To adopt such means,of making known the business
or products of the Company ns may seem expedient,
and in particular by advertising in the press, by
circulars, by purchaise and exhibition of works of art or
interest, by pubhc ation of books and periodicals, and
by grantmg prizes, rewards and donations.

(26) To enter into any arrangements with any governments
or authorities, supreine; muniepal, loeal or otherwise
that may seem‘conducive to the Company’s objects or
any of them, and to obtain from any such government
or authority “any rights, privileges, and concessions

. which the Company may think it desirable to obtain,
and to carry out, exercise and comply with any such
arrangements, rights, privileges and concession:.

(27) To obtain any provisional order or Act of Parliament
for ena.bhng tlie Company to carry any of its objects
into eﬂcct or for effecting dany modifications of the
Company s constitution, or for any other purpose which
may seem expedient, and to oppose any proceedings,
or applications which may seem directly or indirectly
to prejudice the Company’s interests.

(28) To procure the Company to be leglsteled or recognised
in any Colony or Dependency, or in any foreign country
or place.

(29) To do all or any of the above uhmﬂs in any part of the
world, as principals, agents, coutractors, trustees or
otherwise, and by or through trustees, attorneys, agents
or otherwise, and either alone or in conjunction with-
others, and to do all such other things as are incidental
or conducive to the;attainment of the above objects,
or any of them, \L‘\T

‘Provided that nothing herein contained shall empower the Company

fo carry on the business of assurance or to grant annuities within
the meaning of the Assurance ‘Companies Act, 1909, as extended
by the Industrial Assurance Act, 1923, and the Road Traffic Act 1980,
or to re-insure any risks under any class of assurance business to wlnch
those Acts apply
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And it is hereby declared that the word “‘Company”’ in this \:
¢lause shall be deemed to include any partnership or ather body of !
persons, whether incorparated or mot incorporated, and whether i
domiciled in the United Kingdom or /elsewhere, i
4, I'he hablhty of the members is limited, 7‘

5. 'I'be share eapital of the Company is £50,000, dmded into
50,000 shares of £1 each.

WT, the several persons, whose names and addresses are subseribed
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company sct opposite our
rGSpectwe names.

L——F

PERERE S 2P N A

NAMIfs, ADDRESSTS AND DESCRIPTIONS OF SUBSCRIBERS. | 'opor N cﬁi’f{”“

Subseriber.
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'HAYDEN-NILOS LIMITED

3
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I—~PRELIMINARY.

1. The regulations contained in Table A of the First Schedule
to the Companies Act, 1948, shall not apply to this Company, but
the followmg shall be the regulations of the Cornpuny

’/ 2. In the construction of these Articles the following words shall
have the respective meanings hereby nsmgned to them unless there be
somethmg in'the conte\t inconsistént therewith :—

(A) Words denotmg the singular number only shall include

the plural numbm also, and vice versa ;

(8) Words denotmq the masculine gender OnIy shall mclude
- the feminine gender also ; -

-(i:) Words denoting persons only shall include corporations;

(1)

()

()

()

(1)
(D

()

“Month’? shall mean a calender month
“Dividend”’ shall include bonus; :
“he Board’? or ‘“the Directors’ shall mean a quorum

of the Directors for the time being assembled at any
‘place in accordance with the regulations ;

“Tn writing’’ or ““written® shall include printing, litho-
graphy, typewriting, and all otker modes of
representing or reproducing words in a visible form ;
“Paid up’’ shall include eredited as paid up;

«'he Statutes’” shall mean the Companies Act, 1948,
-and every , statutory modifieation or re-enactment
thereof for the time being in force;

ssGecretary”’ shall (subject to the provisions of the
Statutes) include an assistant or deputy Secretary and .
any person appointed by the Directors to perform any

of the duties of the Secretary.

ot e g T
)

e
~ . - ‘:_/’ - 5

ot
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8. The Company is and until otherwise deteriined in secord-

ance with the Act shall be a private company and the follo“l'mg N : J(};
provisions of this clause shall have effeet :— . oL o
(A} "The number of merabers of the Compan}" {not éncludl_ng W o

persons who are in the employment °£. the Company ¥ m

and persons who having been form-erly in the employ- i e

;e ment of the Company were while in .th_nt (fmployment fie
i and have continued after the detcrmnmtlon' 0!.’ i‘:hqt s
employment to be members of the Company) is. llnmczdf\; " ; ; e

to fifty. Provided that when tifo or more persons hold

: c
one or more shares in the Company jointly they 'shal! o)
for the purpose of this clause be trea‘tgd‘rus a single ‘ :
member,

(8) No invitation to the publie to subseribe for any shares

or debentures of the Company shall be made. e

(c) The right to transfer shares in the Compary shall be o
restricted in manner hereinafter previded. Coath
IT.--CAPITAL. < h

. ¢

1. SHARKS. . e

4. The share capital of the Company is £50,000, divided into L |
50,000 sharésiof £1 each. \ | , tl
5. The shares for the time being unissued ‘may be allottcd or | Bt
otherwise disposed of to such persons and for such consideration, and : df
upon such terms and conditions as the Board may determine, and-they A
may make arrangements on the issue of any shares for a difference / ])3
between the holders of such shares in the amount of calls to be paid P
and the time of paym=ut of such calls, and the Board may give to any . b
person the call of any.siixres either at par or at & premium, and for such ' d'
time and on such terms and conditions as the Board may think fit. ;T
o I
6. Preference Shares may be issued upon thé terms that they

are or 2t the option of the Company are liable to e redeemed, and, A]

subject to the provisions of the statutes, suchi:redemption shall be - :"6

effected on such terms and in such menner as the Special Resolution e

authorising the issue thereof may prescribe. ,""

7. I‘E t}vo Or more persons are registered as Joint holders of any Ve 2
share, their Kability in respect thereof shall be several as wel] ag joint.‘ B t
8. The (}'Ompnny shall not be bound by ¢r be compelled in any. 8
way t? recognise, evern when having notice thereof, any trust or any qt'
ngl.lt In respect of a share other than an absolute vight thereto in-the ¢
registered holc'ler_ thereof for the time ‘being, o such other rights in B
ease of transmission thereof as are hereinafter mentioned, :
9. The fuads of the '

Company shall not be expended in the
¢ secnrity of its own shares, except as pro-

<

purchase of or lent wpon th
vided by the Statutes,
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L The Compaay may af any fime pay u commission to auy
serson in eonsiderstion of bis subseribing or agreeing to subseribe
(whether absolutely or conditionally) for any shares in the Compeny,
OF proesring or ageeeing to procure subseriptions (whether absolute
or conditional) for any shares in the Company, provided that the com-
mission paid or agreed to he paid does not gxeeed ten per cent. of the
pricc at whicli the shares aee issued.  Such commisston may he satis-
fied in eash or fully paid shares in the eapital of the Company treated
&9 of par value, or partly in eash and pavtly in Fully paid shares in the
capitol of the Company treated as of par value, In addition, the

Jompany may ot any time for such consideration grant an option or
options te apply for and take up at or ahove par any of its shares.

2, CERTIFICATES OF SITARES.

11,  Ivery member shall be entitled without payment to one
certificate undet the Common Send of the Company in respeet of ench
class of share held by him and specifying the shaves held by him and
the amount paid up thereon,

12. 'The certificate of shares registered in the names of joint
holders shall be delivered to the holder whose nawe stands first on the
register of members.

18. If any certificate is worn out or defaced, then, upon delivery
thercof to the Board they may order the same to he cancelled, and may
issuc a new certificnte in lieu thereof, and if any certificate is lost or
destroyed, then, upon proof thereof to the satisfaction of the Board
and on such indemnity, whether with or without seccurity, as the
Board may deem adequate being given, and on payment, to the Com-
pany of any expenses incurred by the Company in investigating the
title to the shares or in commection with the proof of such loss or
destruction or with such indemnity, a aew certificate in lieu thereof
may be issued to the person entitled to the shares represented by such

Jost or destroyed certificate.

14. The charge for a4 new share certifieate issued to replace one
that has been worn out, defaced, lost or destroyed shall not execced
one shilling.

8. CAULLS ON SHARIS.

15. 'Fhe Board may from time to time (subject to any terms
upon which any shares may have been issued) make such calls as they
think fit upon the members in respect of all moneys unpaid on their
shares, provided that ten days’ notice at least be given of each call and
that no eull shall exceed one-fourth of the nominal amount of a share
or be made payable within one month after the last preceding call was
payable. Each member shall be liable to pay the calls so made and

« sable on any share under the terms of allotment thereof

any money ;
to the persons and at the times and places appointed by the Board.

16. A cuir nay be revoked or the time fixed for its peyment
postponed by the Board.
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17. A call shall be deemed to have been inade at‘ thfa ;mzs when tﬁ“r;y:
the resolution of the Board authorising such call was passed. m o
in res " any 8 Y Ioney
y ! 4l payshle in respect of any share or any )
o Bn}" e { the terms of allotment thereof be nat paid 9
gyahle on uny share under th .
’ before the day sppointed for payment, the balder or allottee of not be
o 1‘?' h)e 31311.11; bhe ]:Jtub%o to pay interest upon such call or money from the sw
such share sh \ " “
such day until it is setually paid st the rate of fen per cent. per amm:fm 'f?;ha:)l
or sueh less yafe as may be fixed by the Board, but the Board iy ] w;x;:.
[ - r - 1 . ‘os
waive any such payment of interest, o
19, The Board may, if they think fit, recoive from fny 1.11emhcr N
willing to advance the same gll or any part of the money unpaid upon . d-?u
any of the shares held by him beyond the sums actually cullc;d 'ff)r. f the -@f
Such advance shall extinguish, so far as it shall extc:nd, the liability : upon]‘]l.
existing upon the shares in respect of which it is rccgu'cdl. Uppn the : of ws
money so paid in advance, or upon so much thereof as from time f;o 5 Boaﬁ
time exceads the amount of the calls then mede upon the shares in ; fhn Ly
respect of which such advance has been made, the Boapd may pay 5 in rcse}
interest at such rate (if any) not excecding ten per cent, per annnm ‘?stf:
a3 the member paying such sum in advanee and the Board ngree upon. N suehy
i y
. TRANSFER AND TRANSMISSION O SHARES. ;j: pratio
20. A share may be transferved by o member or other person ,;; or des'z
entitled to transfer +o eny member seleeted by the transferor but save i the ti
as aforesaid the Dircetors may refuse to register any transfer of shaves % pence
whether fully mid up or not without being houid to give any reason g ;
for such refusal. No transfer shall be registered which would make % the d
the number of members exceed the limit hereinbefore preseriped, "i- n:aw !
21. The instrument of transfer of any share in the Company 4 in res
shall be in writing in the usual commeon form, and shall be signed by % to at
the transferor and the transferee but need pot be under seql, g sharc;
% mem
22. ‘The transferor shall be deemed to remain the holder of the ﬁ‘r such
share until the name of the transferee is entered in the Register of %
Members in respect tlhierest, ! .
. % sha
2§. Shares of different clysses shall not he transferred on the % whie
same instrument of trangfey without the congent of the Bourd, ”
2. A fee not exceeding two shillings and sjx pence shall he
g;llt(i :zs’g:;: Company in respect of the registration of every instrument ,;
‘ Y shar
25. The i ‘ i » i
25.  'The instrument of transfer shall be lodged with the Com. i gzbi
pany accompanied by the certificate of the shareg comprised therein ;ﬁ# rlegi‘
and siich evidence as the Board May require to prove the title of the i or j
Fransferor, and thereupon, ang ypey, pryment of the proper fee, the i dise
Sxansferce shall (subject to the right of the Bourd to decling to register ' haw
as l};er;ambefore mentioned) he Tegistered as o mempey in respect of & per
SUeh shares and the instrumen of transfer shall pe retained by the
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u"’“[’-‘ﬂ_y’ e Board may waive the produetion of any vertifivcate
L4 ¥ sty e d ie » — N
pon u",i"n' e satisfaetory to them of its loss or destruetion, and on
e 14 - r . n
receipt of sueh indenumity (if any) as the Board may require.

26, 'Ihe legal persoral representatives of a deceased member,
nof, bcmgf a juint holder, and in the ense of the death of a joint holder
the survivor or survivos, shall alone he recognised by the Company
as having any title to the shares registered in Hie name of the dereased
member, but nothing hercin cantained shall be taken to release the
estate of n deccased joint holder from any Hability on shaves held by
him jointly with any other person,

27, Any person becoming entitled to shares in consequence of
the death or bankruptey of any member, or otherwise than by transfer,
unon producing such evidence that he sustains the charaeter in respect
of which he proposes to act under this Article, or of his title, ns the
Board think sufficient, may with the consent of the Boerd (which they
shall not be under any obligation to give), be registered s o member
in respeet of such shares, or may, subjec’ to the regulations as to
transfer herein contained, instead of being registered himself travsfer
such shares,

98, There shall be poid to the Company in respect of the regis-
tration of any probate, letters of administration, cortifieate of marrisge
or death, power of attorney, or other document relating to or affecting
the title to any shares, such fee not exceeding two shillings nnd six
pence as the Board deem fit.

20. A person hecoming entitled to a share in consequence of
the death or bankruptey of a member shall be entitled to receive and
may give a good discharge for all dividends and other moneys payable
in respect thereof, but he shall not be entitled to reccive notices of or
to attend or vote at meetings of the Company or of holders of such
shares, or, save as aforesaid, to any of the rights or privileges of a
member uniess and until he shall have become a member in respect of

such shares.

30. Notice of any refusal to register a transfer of any shares,
shall be sent to the transferee within two months after the daie on
which the transfer was lodged with the Company.

5. LIEN ON SHARIES,

31. 'I'he Company shail have a first and paramount lien on all
shares (not being Lully paid up shares) and on the interest and divi-
dends declared or payable in respect thereof for all moneys due to and
liabilities subsisting with the Company from or on the part of the
registered holder or uny of the registercd holders thereof, cither alone
or jointly with any other person, alth‘ough the time for the payment or
discharge thereof may not have arrn»"ed, and whether the snne may
have been incurred before or after notice of any right subsisting in any
person other than the registered holder and may enforce such lien by
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sle of sll or any of the sbares on which the saxe ma%' z)ttt:::;jh ; de:g édg;l
that such sale shall not he made exeept iz th(f case ; \d o
linbility the amonnt of which shall ha_m been as(‘c‘rt‘:’;me t,“ an f u
such t{mt,' wy aforesaid shall have arrived, and un}t-: o .}(*eﬂo} ‘ e
intention to sell shall haye been ‘::e‘rrml on‘ sueh mem :?_r_: f)r rm‘ : ;(t; ciase
0k Joint halders on eaeh of such int holders, his or t-h(‘fl ‘e:x(‘*( 1; IS ox
sdministrators, and defiuidt shall have l)(’(‘{l I{l:.id(‘, by ﬁhll.}l 011 t )en;tm
the payment or diselarge of such debt or liability for sevey « ays after
such natiee. The net proceeds of any such sale shall he ftg)phefi in or
towards satisfaction of siely debt or linbility, and the.' residue (if any)
paid to such member or to the persons registered ns joink h?lders, s
the ease may be, his or their exeentors, administrators Or Assigns,

6. FORFEITURE AND § URRENDER O SHARES,

82, If any member shajl fail Yo pay any call op money payable
under the terms of sllotment of o share on the day appointed for pay-
ment thereof, the Bosrd nay 2 any time while the SEMe remaing
unpaid serve g notiee on him requiving him to pay the sume, togethey
with any interest thap may have seerued thereon and any expenses thnt
may have been incurred by the Company by reason of suoly non-
payment. The notice shall name g dey, not being less than seven days
from the service of the notice, on op before which such call or other
money and all interest and cexpenses that have acerneg by reason of
such non-payment are to be paid, and the place where payment is to
be made (the place so named being either the registered offiee of the
Company or some other place af which calls of the Company are
usually made payable), and shal] state that in the event of non-payment
on or before the day ang at the place appointed the share in respect
of which such bayment is due will be lizble to he forfeited,

88. I the requirements of &ry such notice g5 aforesaid aye not
complied with, the shave in respeet of whicly gyel, notice has been given
may at any time thereafter, before payment of 4]) money due theye-

on with :iuterest and expenges shall have heep made, be forfeited by
A resolution of the Board to that effect,

B4, Any share forfeited

shall be deemed to be the propert £
the Company ang may be held broperty o

» re-allotted, sold oy otherwise disposed
d may thin) fit, and, in case of ye-

by the formey

35, Any membey whose shares hav ‘orfej
L B0 Any nibey ve heen forfeiteq shaj not-
W xtl;?tundmg suc!l J.‘Ol'feltlll'e, be liable Pay Lo the Company nl,l calls
or t(; 1e'1: rmjney, mtejrest Nd expenges (whether Presently payable op
oY) owing in respect op such shareg gt the time of fort siture, together
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itil rate of ten per cent, per annum, or such less rate ss may be fixed by the
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o . 36, T i'le Board may accept the surrender of any share by way
o :e c?lrr}promlsc of any question as to the holder being properly regis-
o hl(: in respeet thereof or sny gratuitous surrender of a fully paid
o share. Any share so surrendered may be disposed of in the seme
; manner as a forfeited share,

19 87. Inthe event of the re-allotment or sale of a forfeited or

surrendered share, or the sale of any share to enforee a lien of the
Compeny u certificate in writing under the common seal of the Com-
pany that the share has been duly forfeited, swrendered or sold in
accordance with the regulations of the Company, shall be sufficient
evidenee of the facts therein stated as against all persons claiming the
shinre, and upon any sale of such share, and for the purpaose of eftecting
the snme, the Bourd may authorise any persen to execatc a transfer
thereof to the purchaser, A certifieate of proprictorship shalt be
delivered to the purchaser or allottee, and he shall be registered in
respeet thereof, and thereupon be shall be deemed the liolder of the
share discharged from all ealls or other money, interest and expenses
due prior to such purchase or ellotment, and he shall not be bound to i
see to the application of the purchase money or consideration, nor shall
his title to the share be affected by any irregularity in the forfeiture, |
surrender or sale. f

-
i

7. CONVERSION OF SHARES INTO STOCK AND , b
RECONVERSION INTO SHARES.
8. The Company may from time to time by Ordinary
o Resolution convert any paid-up share yinto stock, and may from time
to time in like manner reconvert any stock into paid-up shares of any [’
denomination.

50. When any shares have been converted into stock the
ceveral holders of such stock may thenceforth transfer their respective
interests therein, or any part of such interests, in the same manner and
subject to the same reguiations 4s and subject to which any shares in
the capital of the Company may be transferred, or as near thereto as
cireumstances admit, but the Board may from time to time, if they
think fit, fix the minimum amount of stock transferable, and direct
that Frections of 2 pound shell not be transferable, with power never-
theless at their discichian to waive the observance of such rules in any

" 13 _ >
op with interest thereon frem the time of forfeiture until payment at the i

particular case.

40. The stock shall confer on the holders thereof respectively
the same rights a8 would have been conferred by fully paid shares of
{ equal amount of the clnss converted in the capital of the Company,

but so that none of such rights, except the right to participate in the
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rofits and assets of the Company, shall he ('oxlferrt‘fl by any sueh
fmmmt of stock as would not, if existiog in sharcy of the class con.
verted, have conferred such rights.

41, Such of the Articles of Association of the Company as gre
applicable to paid-up shares shall apply to stock, and the words ““share’”
and *shareholder” therein shall include *stock®” and “stockholder, **

8. CONSULIDATION AND SUBDIVISION O SHARES,

12, The Company may by Ordinary Resolution : (A} consolidate
its shares, op any of them, into shares of o lavger amount s and {B) sub.
divide its shares oy any of them into shares of 0 smallep amout. The
Company may hy such Resolution determine f:h.ui: s between the
helders of the sharos resnlting from such sub-division one or move of
such shares shall have some preference op special advantage pg regurds
dividend, capital, voting op otherwise, over gy A5 compared with the
ather or otheys,

9. INCREASE AND REDUCTION OF CAPITAL,

48. The Company may by Ordinary Resolution from time to

time increase the capital of the Company by the creation of new
shares.

bk, Such new shares shall be of such amount, and shall be issued
for such consideration on guel, terms ang conditions ang with such
preference op priority ag regards dividends or in the distribution of
assets or ag to vobing or otherwise over other shyreg of any class whethey
then already Issued oy not, or with sych stipulations deferring them
to any othey shares with regard to dividends oy in the distribution of
assets as the Company by Ordinary Resolution may direct, and subjeet
to or in default of any such direction ghe Provisions of thege Articleg
shall apply to the new capital iy, the same manner in gJj respects as to

t e_initiu] capital of the Compuny, The powerg conferred hy this
Article shall he subject to the Provisiong of Article 79,

45. The Company may, as fap a5 ay be authoriseq by the
Statutes', by Special Resolution reduce g capital op any capital
¥V share Premium account in any way,
ular, withony prejudice to the generality of suel powers,
may pay off eapital, cance) capital whieh bas been lost or is unrepre-

sented by availahla assets, or reduee the liability o, the shares.

46, "l‘he Comp:my may by Ordinary Resolution cancel any

shares wh.lch at the date of the Passing of the Resolution have npot

been taken.ox' igreed o he ¢4 en by any Person and myy dininjsh che
amount of jts shyye cupital by phe tmount of the shayes so cancelled.

II1, MEETINGS Or

1. C()NVENING OF GENT:

47. A Genery Meeting shall be pelq onee at least i every
Calendar yeny/yt such time {not; e fifte ths after
the holding of the lagt Precedin &) and oS after

2} and place g nay
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he pm:scribml by the Company in General Meeting, and if uo time or
plare is 5o preseribed then at such time and place as may be determined

upon by the Board.

18, The General Meetings mentioned in the last preveding
A‘rtm'lc shall be ealled Annual (General Meetings, All other General
Meetings shall be called Extraordinary General Meetings,

19, The Directors may eall an Extraordinary (General Meeting
whenever they think fit, and Extraordinary (ienexal Meetings shall
be convened on such requisition, or in default may be convened by such
requisitionists as provided by the Statutes,

50. In the case of an Annual Gieneral Meeting, or of a meeting
for the passing of a Special Itesolution, twenty-one clear days’ notice
at the least, and in any other case {fourteen clear days’ notice at the
least, specifying the place, the day and the hour of meeting, and in
ease of special business the general nature of such business (and in the
ease of an Annual General Meeting specifying the meeting as such),
shall be given in manner hereinalter mentioned to such members as
are, under the provisions herein contained, entitled to receive notices
from the Company and to the Auditors for the time being of the
Company.

51. A General Meeting shall notwithstanding that it is called
by shorter notice than that specified in the last preceding Article be
deemed to have been duly called if it is so agreed by such number of
members entitled or as have a right to atlend and vole thereat as is
prescribed by the Statutes.

52. It shall be the duty of the Company, subject to the pro-
visions of the Statutes, on the requisition in writing of such number of
members as is specified in the Statutes and (unless the Company other-
wise resolves) at the expense of the requisitionists to give to members
entitled to receive notice of the next Annual GGeneral Meeting notice
of any resolution which may properly be moved, and is intended to be
moved at that meeting, and to circulate to members entitled to have
notice of any General Meeting sent them any statement of not more
than one thousand words with respect to the matter referred to in any
proposed resolution or the business to be dealt with ot that meeting.

53. In every notice calling a meeting of the Company there
shall appear with ressonable prominence a statement that a member
entitled to attend and vote is entitled to appoint one or more proxies
to attend and vote instead of him and that a proxy need not also be a

member.

54. 'The accidental omission to give notice to, or the non-receipt
of notice by, any member, shall not invalidate the proceedings at any
General Meeting.

55. All business shall be deemed special that is transacted at an
Txtraordinary General Meeting, and also all business that is trans-
acted gt an Annual General Meeting, with the exception of declaring
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7 . J\, adjournment toolf place. When 4 meeting is adjourned for thirty
» ’,; < days o more, notice of the adjour

K case oy an original meeting, Sayv
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dividends, the eonsideration of the accounts and balance H-“iiet .&nd tI;e
ordinury weports of the Directors and Auditors and n_thm ‘E }zlmen s'
reqpiived to be annexed Lo the balanee sheet, the elec't..xo'n of irectors
and Awditors and other officers in the place of those rehrn}g by rotation
or otherwise, the fixing of e remuneration of the Auditors, snd the
voting of extra remuncr, . §9 the Divectors.

56, Where by any pevision contained in the Statutes sp_e(iial
notiece is required of a resolution, the resolution shall not be effective
unless notice of the intention to move it has heen given to the Company
nol less than twenty-cight days (or such shorier period ns the Statules
permit) before the meeting ab which it is moved, and the Co.mpany
shall give to the members notice of any such resolution as required by
and in accordance with the provisions of the Statutes.

2, PROCEEDINGS AT GENERAL MEETINGS.

57, Three members personally present and entitled to vote shall
be o quorum at a General Meeling.

58. 1If within half-an-hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened upon the
requisition of or by members, shall be dissolved. Tn any other case
it shall stand adjourned to such day and hour in the next week, and to
such place, as may be appointed by the Chajrman.

59. At any such ndjourned meeting the members present in
person or by proxy and 2ntitled o vote (although not a quorumn) shall
have power to decide upon all matters which could properly have been
disposed of at the meeting from which the adjournment took place.

60. The Chairman of the Board or in his absence, the Vice-
Cheirman (if any) or some other Director nominated by the Bosard,
shall preside as Chairman

at every General Meeting of the Company.

61. If at any Genersl Meeting neither the Chairman nor the

Viee-Chairmen nor the other Director nominated by the Board under
the preceding Article be present within fifteen minutes after the time
appointed for holding the meeting, or if none of them be willing to
act as Chairman, the Dircetors present shall choose one of their
number to act, and if theie be no Divector chosen who shall be willing

to act the members present shall choose one of their number lo act as
Chairman at any such meeting,

62. The Chairman may; with the
adjourn any General Meeting from time t
place, but no business shall be transac
other than the business left unfinigl

consent of the meeting .
o time and from place to

ted at any adjourned meeting
ted at the meeting from which the

ned meeting shall be given as in the

| _ _Dave as aforesaid, it shall not he necessary
to give any notice of an adjour .

> Journment or of the business to be trans-
acted at an adjourned meeting,

AU N

e

.

v



il the
nents
2 tory
abion
{1 the

re¢ial
otive
pany
tutes

pany
d hy

shall

the
L the
case
d to

£ in
shall
een
ce,

ice-
ard,
ny.

tie
der
ne
" to
leir
ing
L as

il

to
ng
the
rty
he
Ly
18~

17

. Fivery suestion submitted to a (ienersl Meeting shall be
dfl:mded in the‘ﬁr,?t instavce, by a show of hands. In case of an equality
[ . PR 1) N
of vofes the Chairman shall, both on o show of hands and on a poli,
neva g casting vote in addition to the vote or votes to which he is
entitled as a member,

61, At any General Meeting, unless before or upon the declara-
tion of the result of a show of hands a poll is demanded by the
Chairman or by at least three members having the right to vote al the
meeting, or by o member or members representing not less than one-
tenth of the total voting rights of all the members having the right to
vote ot the meeting, or by 2 member or members holding shares in
the Company conferring n right to vote at the meeting, being shares
on which an pggregate sum has been paid up equal to not less than
onie-tenth of the total sum paid up on all the shares conferring that
right, a declaration by the Chairman that o resolution has been carried,
or carried unsnimously, or by o particular majority, or lost, or not
carried by a particular majority, and an entry to that eftect in the book
of proveedings of the Company shall be conclusive evidence of the fact
without proof of the number vr proportion of the votes recorded in
favour of or against such resolution.

65. 'I'he instrument appointing a proxy to vote ot o meeting
shall be deemed also to confer suthority to demand or join in
demanding a poll, and for the purpose of the last preceding Article a
demand by « person as proxy for a member shall be deemed to be the
same as a demand by a member.

66. If a poll is demanded it shall be taken in such manner, at
such place, and either immediately or at such other time within four-
teen days thereafter ns the Chairman shall before the conclusiont of the
meeting:r direct, and the result of such poll shall be deemed to be the
resolition of the meeting at which such poll was demar.ded.

ed on the election of a Chairman or upon

&7. Any poil demand .
nall be taken at the meeting and

any question of adjournment s
without adjournment.

68. The demand of a poll shall not prevent the continuance of
a meeting for the transaction of any business other than the question
on which a poll has been demanded, and the demand of & poll may be

withdrawn.

3. VOLTES AT GENERAL MEETINGS.

9.  Subject to any special terms as to voting upon which any
shares may be .issued, or may for the time being be held, every member
present in person shull have one vote on a show of hands, and upon a

poll cvery member present in person or by proxy shall have one vote

for each share held by him.

#0. Voteson a poll may be given either personally or by pr‘c;x]:;r.
On 2 poll a member entitled to more tha‘n one v'ote need not: 1" e
votes, use all his votes oF aast all the votes he uses in the same way.
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71, If any member be of unsound mind, he may vote hy his
* . - X IS "
committee, curator bonis, or other fegal curator,

wa, 1If two or inore peisons he join*fl_v en.titled to o shere, any
one of such persons may vote at any meeting, er,t}ler personally or b.y
proxy in respect thercof as if he were solely entitled there‘to, aI.ld i
more than one of such joint holders be present; at any meeting ejther
personally or by proxy, that one of such persons so present whose name
stands first in the Register of Members in respeet of such shave shall

alone be entitled to vote in respeet thereof.

78, No member shall be entitled to be present. or to vote either
personally or by proxy at any General Meeting, or upon any poll, or
to exercise any privilege as & member, unless all calls or other money
due and payable in respect of any share of which he is the holder have
been paid.

74, Proxy forms duly stumped may be sent to shareholders in
cascs where proposals other than those of n purely routine nature are
to he considered and such proxy forms if sent out shall be so worded
that a sharcholder may vote for or against the Resolution in question,
If, for the purpose of any meeting invitations to appoint as proxy a
person or a number of persons specified in the invitations are issueds~
at the expense of the Company such invitations shall be issued to all
(and not to some only) of the members entitled to be sent a notice of
the meeting and to vote thereat by proxy.

75.  The instrument tppointing a proxy shall be in writing under
the hand of the appointor or his attorney, or if such appointor be a
corporation under its common seal or the hand or seal of its attorney
in such form as the Board may from time to time approve but the
execution of such instrument need not be attested.

76. AI}y person (whether & member of the Company or not)
may be appointed to act as g proxy.

77.‘ The instrument appointing a proxy shall be deposited at
the registered office of the Company not less than forty-eight hours
bcf'ore the time for holding the meeting or the adjourned meeting at
which the person named in such instrument proposes to vote, and

unless it is so deposited the person so named shall not be entitled to
vote thereunder,

"78.' A vote given in accordance w
appointing a proxy shall be valiq notw
or !nsanity of the principal or revoe
Intimation in writing of the
been received at the registere

ith the terms of an instrument
ithstanding the previous death
ation of the proxy unless previous
death, insanity or revocation shall have
d office of the Company.

. MEETINGS OF CLASSES OF MEMBERS.

79 Ifand whenever the share capital of the Compauny is divided

::T:I:Eig;?&:nefcg S8 ;?e holders of any class of shares may subject
' OF the Statute; i ime to B
and whether before op 2ies at any time and from time to time,

during liquidation, by an Extraordinary
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s his Resolution passed st a meeti sent
| ¥ eeting of such holders consent on behslf of
all the holders of shares of the class to the issue or creation of any
any shares ranking equally therewith or having any priority thereto or to
r by the abandonment of any preference or priority or of any acerued
W if dividend or the reduction for any time or pen‘nanently of the'divi-
thier dends payable thereon or to the amalgamation into one class of the
ame shares of any two or niore classes or to the division of shares of one or
hail more class or classes into shares of different classes, ox any alterations

in.tl.lese Articles varying or incyeasing or taking away any rights or
privileges attached to shares of the class, or to any scheme for the

L :
r’h;; reduction of the Corvfpany’s capital affecting the shares of the class in
ney & manner not authorised !)y these Axticles, or to any scheme for the
ave dlstubutlop (t!xoug_h not in accordance with legal rights) of assets in
money or in kind in or before liquidation, or to any contract for the
) sale of the whole or any part of the Company’s property or business
S 1D determining the way (though not in accordance with legel rights) in
are which as between the several classes of shareholders the purchase con-
ded sideration shall he distributed, and generally may consent to any
on. alteration, contract, abrogation of rights and privileges compromise
y a or arrangement which the persons voting thercon could if sui juris and
ted holding all the shares of the class consent to or enter into, and such
all resolution shall be binding upon all the holders of shares of the class.
of This Axrticle shall not be read as implying the necessity for suchk con-
sent in any case in which but for this Avrticle the object of the rasoldtion
ler could have been effected without it whether under the provitions con-
) tained in these Articles or otherwise. The consent in writing of the

ey holders of three-fourths of the issned shares of the class shall have the
he same effect as an Extraordinary Resolution passed at @ meeting of the
holders of shares of the class, An Extraordinary Resolution of any
class of shareholders passed under this Article shall be passed in the

t) same manner as gn Extraordinary Resolution is required to be passed
at n General Meeting of the Company under the Statutes.

b 80. Any meeting for the purpose of the last preceding Axticle

rs shall be eonvened and conducted in all respects as nearly as possible in

at the same way as an Extraordinary Gieneral Meeting of the Company,

d provided that no member not being a Director shall be entitled to

0 notice thereof, or to attend thereat, unless he be a holder of shares of

the class intended to be affected by the reselution, and that no vote
t shall be piven except in respect of a shore of that class., fznd that the
h guorum at any such meeting shall (subject to the provisions as to an
adjonrned meeting hereinbefore contained) be members: holding or
representing by proxy at Jeast one-third of the capital paid up on the
issucd shares of that elus, and that at any such meeting a poll may be
demanded in writing by any member present in person or hy prox;

and entitled to vote at the meeting.
! 1V.—DIRECTORS.
1. NUMBER AND APPOINTMENT OF DIRECTORS.
determined by 2 General Meeting of the
he Directors shall not be less then three

LE N 1]

g1. Until otherwise
(‘ompany, the pumber of t
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nor more than seyen. The names of the fiest Directors of the
Company shall be dvtermined in aspiting by o majority of the sub.
werihers of the Memorandu, of Assoeiation,

g2, 'The Compzny may, subject to t.he. {'onse.nt of the Roard
from ting 7o Bme in General Meeting, as speem% business, hut so that
the total number of Diveetors shall not at any time exceed the maxi.
wum number fixed as above, invrease the numh.m: of Dircetors then in
office, either to fill a casual vacancy or as an addition t:() the Boar.d,. and
upon passing any resolution for an jncrease may appoint the additionul
Director or Directors neeessary 1o cary the same into effect, and may
also detenine in what retation such inereased number is to go out of
office.

88. "The Board shall have powsr at any time, and from time to
time, to appoint sny person as a Director either to fill a casual vecancy
or as an addition to the Board, but so that the totel number of
Dircetors chall not at any time exceed the maximum number fixed as
above. Any Director so appointed or sppointed under the next
succeeding Axticle shall hold office only until the next following
Ordinary General Meeting of the Company, and shall then be eligible
for re-election.

84, Any Director who retires under the preceding Article shall
not be taken into account in determining the Dirvectors who are to
retire by rotation at such meeting.

85. ‘Fhe continuing Directors, or Director if only one, may act
notwithstanding any vacancies in the Board, provided that if the
number of the Board be less than the preseribed minimum the remain-
ing Director or Directors shall forthwith appoint an additional
Divector or Directors to make up such minimum, or convene a

General Meeting of the Company for the purpose of making such
appointment.

86. No person unless recommended by the Board shall be elected
a Director at any General Meeting of the Company unless there shall
have been left at the registered office of the Company, at least four
and not more than seven clear days before the day appointed for the
meeting, u.notice of the intention to propose him signed by some
person q}lallﬁed to be present and vote at such meeting, ktogether with
a notice in W}'iﬁng by himself of his willingness to be elected : Provided
that this Article shall not apply to the re-election of a retiring Director.

2. QUALIFICATION AND REMUNERATION OF

DIRECTORS.

_’:J;" illlﬂliﬁ(:ation of & Director shall be the holding of shares
ital of the Company to e the nominal amount of £1.

87.
in the cap

LIt .
by “?i; flhe Dllect?rs shall be paid out of the funds of the Company
y way of remuneration for their services such sum or sums as shall

from time to time be determined by the Company in General Mecting,
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and swep remeration shall be divided among the Directors in such
pro, avkion an  manner s the Directors by agreement may determine
and in stefanit of such determination within three months of the same
heing sanvtioned, equally between thea, '

sy, In addition to the aforesaid remuneration the Directors
shall be paid soch reasonshle travelling, hotel and other expenses s
they ray ineur in going to, attending and returning from, meetings
of the Board or of Committees of the Board or Genernl Meetings of
the Corapany, or which they may otherwice jncur in or about the
Business of the Company.

3. POWIRS OF DIRECTORS,

00, Phe business of the Company shall be managed by the
Ponrd sho may «sarcse all the powers of the Company, subject,
nevertheless, to tnc provisions of any Acts of l?urliamenlz.or of these
Articles and to such regulations (being not inconsistent with any such
provisions of these Articles) as mny be preseribed by the Company in

seneral Meeting, butno regulations made by the Company in General
Meeting shull invalidate any prior act of the Board which would have
been valid if such regulations had not been made.

91. Without restriction to the generality of the foregoing
powers the Board may do the following things :—

(r) Esiablish local boards, local managing or consulting
committees, or local ageneles in the U nited Kingdom or
abroad, and appoint any one or movre of their number or
any other person or persons to be o member or members
thereof, with such powers and authorities, under sueh
regulations, for such period, and at such remuneration
as they may deem fit, and may from time to time revoke
any such appointment. No member of 2 local board
ghall as such be required to hold a share qualification.

(8) Appoint from fime to time any one or nore of their
number to be Managing Directory "Technical, Tinancial
or Advisory Director or Manager or to any special office,
with such powers and authorities and for such period as
they deem fit, and may fix his or their remuneration,
either by way of salary or coramission or by conferring
a righ: to participation in the profits of the Company or
by a combination of two or more of those modes, .and
may, subject to the terms of any agreement entered into

in any particular case, sevoke such appointment.

(c) Appoint any peTson. Or PErsons {(whether & Dircctor or
Directors ol the Company or not) as agent or pgents of
the Company to carry out or transact any act or Dusiness
which the ¢ impany is empowered to perform or carry

on.
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(p) Appeint any person or Persons, whether a Directar og

Directors of the Company or m i, to bold in trost {or
the Company any property belonging to the Company
or in which it is interested, and execute and do all such
instruments and things as may be requisite in relation
to any such trusts,

(k) Appoint, in order to execute auy instrument or trang-

aet any husiness abroad, any person or perons the
attorney or attorneys of the Board or the Company,
with such powers as the Board deem fit, including power
to appear before all proper nuthorities and make all
necessary declarations so as fo enable the Company’s
operations to be validly carried on abroad.

(r) Borrow or raise any sam or sums of money upon sueh

()

()

terms as to interest, voting at General Meetings of the -

Company or otherwise as they may deem fit, and for the
purpose of scewing the smme and interest, or for my
other purpose, ereate, issue, make and give respectively
any perpetual or redeernable debentures or debenture
stock, secured or unsecured notes, or any mortguge or
charge on the undertaking, or the whole or any part of
the property (present or future), or uncalled capital of
the Company, and any debentures, debenture stock,
notes, or other securities may be made assignable free
from any equities between the Company and the person
to whom the same may be issued or any intermediate

holders, and may be made payable to bearer or
otherwise.

Make, draw, accept, endorse and negotiste respectively
promissory notes, bills, cheques, or other negotiable
instruments, provided that every promissory note, hill,
cheque or other negotiable instrument drawn, made or
accepted shall be signed by such person or persons as the
Board may appoint for the purpose.

Invest or lend the funds of the Company not required
for immediate use in or upon such investments as they
d'ecm fit (other than shares of the Company), and from
time to time vary or transpose any investment.

() Grant to any Director required to go abroad or fo per-

form or I:ender any extra or special duties or services
such special remuneration for the duties or services so
performed or rendered as they think proper.

(1) Sell, let, exchange or otherwise dispose of, absolutely or

conditionally, all or any part of the property, privileges,
and u_ndertaking of the Company or any share or interest
therc'nn upon such terms and conditions and for such
consideration ag they may think fit.

ay

t
Iy
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() Affis the common seal to any document pronided that
surh document shall be also signed by at least two
Direetors and countersigned by the Secretary or other
person (whether an officer of the Compeuy or not)
appuinted for thai purpose by fhe Board.

(1) Without prejudice to the scope of the general powers
conferred on the Directors, they may in the event of all
or any part of he property of the Compeny heing
invested in or eonsisting of shares, stock or other
interests i any corporation whether foreign or other-
wise, exereise all or any of the rights, powers and dis-
cyctions which may for the time being be vested in the
{'ompany or any person on trust for it ns o shareholder
or stockholder of or as heing othierwise interested in
such corporation, including the exercise of ay voling
power attached thereto ona resolution fixing the reiun-
coration of any directors or officers of sach corporation,
who may also be Directors of this Company, in such

manner in sll respects as the Directors may think fit.

g, PROCEEDINGS OF DIRECTORS.

92. 'The Bourd may meet for the despateh of business, adjourn
and otherwise regulate their meetings s they think fit, and may from
time to time determine the quoruit NCCESSATY for the transaction of
business. Until otherwise fixed by the Board, the quorum shall he
two Directors. Xt shall not be necessary to give notice of & meeting
of Directors to any Director who is out of the United Kingdom.

93. A meeting of the Directors for the time being at which &
quorum is present shall he competent to exercise all or any of the'
authorities, powers and Jiseretions by or under the Artwl?q of
Association of the Company for the time being vested in or exercigable
by the Board or the Directors generally.

04. Any Director may at any time summon and the Seeretary
on the request of a Dircetor shall summon & meeting of the Board.

95. Questions arising at any meeting shall be dec:ided by a
majority of votes. Tn case of an equelity of votes the Chairman shall

have o second or casting vofe.

9¢, 'The Board may from time to time elccl:. a Chairman and
Vice-Chairman of their meetings, and may at an¥ time TEMoYe cl;c.her
of them from the said office, but it no such C‘,hmm'mn or .'& ice-
Chairman be elected or if neither the C}hail:man nor the che-Clmn'n.mn
(if any) of the Board be m'eser.lt within ﬁ%teen n.nnutes fro‘lln ltlhc?ltngx‘c;
appointed for holding 2 meeting, i':lle Directors 1)1‘65931{; shall choos
some one of their number o be Chairman of such meeting.
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97, The Board may delegate any ‘of their powers. (?ther than
the porwers to borrow snd make ealls) to € ommittees consisting of twe
ov more members of their body as they think fit.  Any Committer 5
formed shall in the exercise of the poswers so delegated‘mni‘om\ to an
regulations that may from time to time be imposed on it by the Boarg,

98, The meefings and proceedings of any such Commitice cop.
sisting of two or more members shall be,' governed by l:he' Provisions
herein contained for regulating the meetings and proceedings of the
Board, so far as the same are applicable thereto and ure not superseded
by any regulations made by the Board under the last preceding Artiole,

99, Allacts done by any meeting of the Board er of 2 Committee
of the Board, or by any person acting as Divector, shall, notwiihe
standing that it be efterwards discovered that there was sonie defect
in the appeintment of any such Director or person neting s aforesaid,
or that they or any of them were disqualified, he as valid s if every
such person had heen duly appointed and was qualified apd hag
continuited to be a Director,

100. The Board shall cause minutes to be made in hooks pro-
vided for the purpose of all resolutions and proccedings of General
Meetings and of meetings of the Board or Committees of the Board,
and any such minutes, if signed by any pexson purporting to be the
Chairmun of the meeting to which they relate, or at which they are

read, shall be received as prims-facie evidence of the facts therein.
stated. ‘

5, DISQUALIFIZATION OF DIRECTORS.
101, (A) The office i  Director shall ipso facto be vacated ;~—
(1) if he be found lunatic or become of unsound mind.

(i) if he be or become bankrupt or suspend payment or
compound with his creditors.

(iff) if he cense to hold the number of shares necessary to
qualify him for office or fail to acquire the same within
two months after his election or appointment.

(iv} if by notice in w

riting to the Company he resigns his
office.

() it the Compuny by Ordinary Resolution of which special
notice shall have been given resolve that he do retire.

(vi) it he become prohibited from being a Director by
reason of an

¥ order made under any provision of the
Statutes.

(vii) if he he requested in wy

. iting by all his co-Directors to .
resign.

(Vi) i€ without the
from the
the Ro

sunction of the Board he absent himself
meetings of the Directors for six months and
ard regolve that his office be vacated.

he
1
no
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(8) "The oflice of a Director shall not ipso facto be vacated when
he attains the age of seventy and the pravidons of the Statutes as
to the retirement of Directors under an age Limit shall accordingly
nit apply.

102, Subject as hereinafter mentioned a Divector may be
interested in, concerned in or may participate in the profits of anv
conteaet or srrangement with the Company (without beiug account-
able to the Company for profits derived by him under any sach con-
tract or arrangement) provided always that, immediately upon
heeoming so interested, coneerned or entitled so to participate, sueh
Dircetor shall declare the nature of his interest at a meeting of the
Directors of the Company. In the case of a proposed eontract or
armngenient the declaration required by this Article to be made by »
Director shall be made at the meeting of the Directors at which the
question of entering into such contract or arrangement is first taken
into consideration or if the Director was not at the date of that meeting
interested in the proposed contract or arrangement at the next meeting
of the Directors held after he becomes so interested, and ju a case
where the Director becomes interested in a contract after it is made,
the suid declaration shall e made at the first meeting of the Directors
held after the Director becomes s0 interested. Tor the purposes of
this Article a general notice given to the Directors of the Company
by any Director to the effect that he is 2 member of o specified com-
pany or firm, and is to be regarded as interested in any contract which
may after the date of the notice be made with that company or firm
siall be deemed to be a sufficient declaration of interest in relation to
any contract so made. A Director so intcrested, concerned or partici-
pating, or entitled so to participate who has duly declared the nature
of his interest in accordance with the provisions of this Axticle, shall
he entitled to vote in respect of any such contract or arrangement.

5. RETIREMENT AND REMOVAL OF DIRECTORS.

103. At the Annual General Meeting in every year, one-third
of the Directors, or if their number is not a multiple of three then the
number nearest to but not exceeding one-third shall retire from office.
A Managing Director, "lechnical, Financial or Advisory Director or
a Director receiving remuficration as & Manager or as the holder of
any speeinl office shall not, while he contin}les to be Managing
Dircctor, Technical, Financial or Advisory Director or M:.muge::. or
to hold such special office be subject to retirement under this .Artxcle
or to be taken into account in aseertaining the number of Directors

to retire.

104, A retiring Director shall retain office until the dissolution
of the meeting at which his suecessor is appointed.

105. Subject to the provisions of the Statutes the Directors to

retire shall be those who bave been longest in office since their lost
election, but as between persons who become Directors on the same
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day those to retire shall (unless they otherwise agree among themselves)
be determined by lot. A retiring Director shall be eligible for

re-election,

=
PR Y

106. The Lompany in General Meeting may as special business
from time to time reduce the number of Directors (but not helow the
minimum, number fixed as above), and may also determine in what
y rotation the reduced number is to go out of office.

107. The Company at the General Meeting at which any
Directors shall retire, shall subjcet to any resolution reduecing the
number of Directors, fill up the vacated offices by appointing a Jike
number of persons.

108. If ot any meeting at which the Directors cught to be

eleeted the place or pluces of any retiving Director or Directors are

j not filled up, then, subject to any resolution reducing the number of

Directors, the retiving Director or Directors, or such of them as have

not had their places filled up and may be willing to act, shall be deemed
to have been re-clected.

109. The Company in General Mccking may by an Ordinary
. Resolution remove any Director before the expirntion of his period of
! f office and mey by an Ordinary Resolution appoint another person in
% : his stead. The person so appointed shall hold oflice during such time
only as the Director in whose place he is appointed would have held
the same it he had not been removed, but this provision shall not
prevent him from being eligible for re-election.

V—SECRETARY.
; 110.  The Secretary shall be appointed by the Directors.

111.  Anything by the Stetutes required or authorised to be done
by or to the Seeretary may, if the office is vacant or there is for any
other reason no Secretary capable of acting, be done by or to any
assistant or deputy Secretary, or, if there is no assistant or deputy
Secretary capable of acting, by or to any officer of the Company
authorised generally or specially in that behalf by the Directors :
Provided that any provisions of the Statutes requiring or authorising
: a thing to be done by or to Director and the Seeretary shall not be

satisfied by its being done by the same person both aeting as Director
and as, or in the place of, the Secvctary

D A e

VIL—REGISTER OF DIRECTORS’ SHAREHOLDINGS.

_112' The Company shall keep a register of Directors’ Share-
holdings.  Such register shall be kept av the registered office of the
Company and shall be open to the inspection of any member or holder
of debentures of the Company or of any person acting on behalf of
the_Bonrd of Trade between the hourg of 10 a.m. and noon on each day
during which the same is houng to be open for inspection pursuant to
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the Statutes, 'The said register shall also be produced at the com-
menceirent of each Annual General Mecting, and shall remain open
arid aceessible during the continuance of the meeting to any person
attending the meeting, *

VII—ACCOUNTS AND DIVIDENDS,
1. ACCOUNTS.
118. The Board shall cause to be kept proper books of account
with respect to s—

(s} All sums of money received and expended by the Com-
pany and the matters in respect of which such receipt and
expenditure take place ;

(8} All sales and purchases of goods by the Company ; and
(¢) The assets and liabilitics of the Company.

114, ‘The books of account shall be kept at the registered office
of the Company or (subjeet to the provisions of the Statutes) at such
other place or places as the Board think fit, and shall ot all times be
open to inspection by the Directors.

115. Except by the suthority of the Bosrd or of a General
Meeting or as conferred by the Statutes no member (other then o
Director) shall have any right to inspect any book or account or
docament of the Company. y s

pany | axapption 1 i; oy

116. 'I'he Board shall once at jeast in every calendar year/lay

hefore the Company in Ceneral Meeting a profit and loss account for
the period since the preceding account made up to a date not carlier
than the date of the meeting by more than ninc months, or if the
Company carries on business or has interests abroad by more than
twelve months. The Board shall also cause to be made out in every
calendar year, and to be 1aid before the Company in (+eneral Meeting,
e balance sheet as at the date to which the profit and loss account is.

made up.

117. Ivery such balance sheet as aforeseid shall be signed on
behalf of the Board by two of the Directors, and shall have attached
to it a report by the Directors with respect to the state_ofl the pom-
pany’s affairs (dealing, s0 Far as is material for the appreciation otlsx'xch
state of affairs by the members and will not in the Directors’ opinion
be harmful to the business of the Company or of any of its subsidiaries,
with any change during the relevant period in_thfa nature of the Com-
pany’s business, or in the Company’s subsidiaries, or in the classes
of business in which the Company has an interest, whethe? as &
member of another Company OF otherwise) and the a.mount (if any)
which they recommend shall be pai.d by way of dl.vidend to the
memibers, and the amount (if any) which they have caiied or ‘proposed
to carry to reserves \within the meaning of the SFatutes. The profit
and loss acecunt and, so far as not incorporated in the balance sheel
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or profit and loss aceount, any group accounts laid before the Company
in General Meeting, shall be annexed fo the })alance sheet and
approved by the Board before the balance sheck is signed on theiy
hehalt, The balance sheet shall also have attavhed thereto the
Auditors® report and such other documents as shall be required by the
Statutes to be annexed thereto.

118. Lvyery such balance sheet shall give a true and {air view of

the state of affairs of the Company as at the date to whieh the profit
and loss account is made up, and every such profit and loss nccount
shall give a true and fair view of the profit or loss of
the Company for the period for which it is made up. Every such
halance sheet and profit and loss aceount shull comply with the require.
ments of the Statutes so far as applicable thereto. Provided thut the
foregoing requirements of this Article shall not apply to & profit and
loss account if (a) the Company has subsidiaries, and (8) the profit
and loss secount is fran ed o5 a consolidated profit and loss aceount
dealing with all or any of the Company’s wubsidiaries as well as the
Company, and (i) complies with the requirements of the Statutes
relating to consolidated profit and loss accounts, and (i) shows how
much of the consolidated profit or loss for the period is dealt with in
the accounts of the Company.

119, If at the date to which a profit and loss account is made up
the Company has subsidiaries, group accounts dealing as provided by
the Statutes with the state of affairs and profit or loss of the Company
and the subsidiaries shall, subject as provided by the Statutes, be
laid beforc the Cornpany in General Meeting when the Company’s
own balance sheet and profit and loss account are so laid. Such group
aceounts shall (subject to the provisions of the Statutes) be consolidated
accounts comprising (a) a consolidated balance sheet dealing with the
stute of affairs of the Company and all the subsidiaries to be dealt with
In group accounts, and (b) o consolidated profit and loss account
dealing with the profit or loss of the Company and those subsidiaries ;
and such group accounts may be wholly or partly incorporated in the
Company’s own balance sheet and profit and loss account. The group
accounts laid before the Company shall give a true and fair view of
the state of affairs and profit or loss of the Company and the sub-
sidiaries dealt with thereby as g whole, so far as concerns the members
of the Company, and shall (subject to the provisions of the Statutes) if
prepared as consolidated accounts, comply with the requirements of
the Statutes, so far as applicable thereto and if not so prepared shalt
(subject to the said provisions) give the same or equivalent information.

120. 7T
General Me
Statutes.

he Auditors” report shall be read before the Company in
eting and shall be open to inspection as required by the

‘) i T - . .
. 1;:11 A copy of the Directors’ and Auditors’ reports accom-
« L y [* '
1}"‘“'9(] ’}t ¢ Ol“rlcs. of the balance sheet, profit and loss account and other
documents requived by the Statutes to be annexed to the balance sheet
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Jall, not less than twenty-one days previously to the Anoual General
Meeting be delivered or sent by post to the registered address of every
member and holder of debentures of the Company.

o2, Bvery account of the Dircetors when audited and approved
by an Annual (encral Meeting shiall be conelusive except as regards
any error discovered therein within three months next after the
approval thereok. Whenever such an error is discovered within that
period, the account shall forthwith be corrceted and therenpon shall

he conclusive.
2. AUDIT.
1u8.  Onee at least in every year the acconnts of the Company
shall be exnmined and the correctness of the balance sheet and profit
and loss account aseertained by an Auditor or Auditors,

124, Auditors shall be appointed and their duties, powers, rights
and remuneration regulated in accordance with the provisions of the

Statutes.
g. RESERVE.

125. The Board may, before recommending any dividend, set
asile out of the profits of the Company such sums as they think proper
as o reserve, and all sums SO set aside shall be available to meet
depreciation or losses or contingencies, or for special dividends or
bonuses, or for equalising dividends, or for repairing or maintaining
or improving any property of the Company or for redemption of
mortgeges or charges or for such other purposes us the Board may
think conducive to the objects of the Company or any of them, and
the same may be applied accordingly from time to time in such manner
as the Board shall determine, and the Board may, without placing the
same to reserve, carry torward any profits which they think it not

prudent to divide.

126. 'Ihe Board may invest the sums so seb aside for reserve
upon such gecurities or investments (other than the shares of thf: Com-
pany) as they may think fit, and from time to time deal with m‘xd
vary such investments and dispose of nil or any part thereof for
the benefit of the Company, and divide the reserve into such funds as

they think fit, with full power to employ the assets constituting the
f the Company, and without being bound to

reserve in the husiness o
keep the same separate from the other assets.

+. DIVIDENDS.

19%. Subject to the provisions hereinbefore conl:,ained as e
reserve, and subject to and without prejudice to the r1gl.1t:‘; of the
holders of sharcs issued upon any special terms and conditions, .the
profits of the Company available for distribution .shall he divisible
among the members in proportion o the capital paid up on the shares
held by them respectively (otherwise than in advance of calls).
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128. The Company in General Meeting may declare a dividend
1o be paid to the members aecording to their rights and interests iy
the profits, but no larger dividend shall be declared than iy
recommended by the Board.

120, Any General Meeting declaring a dividend may direct pay-
ment of such dividend wholly or in part by the distribution of specifie
gssets, and in parfieular of paid-up shares, debentures or debenture
stoek of the Company, or paid-up shares, debentures or debenture
stock of any other company, or in any onc or more of such ways pro-
vided that no such distribution shall be made unless recommended by
the Board. Where any diffieulty arises in regard to the distribution,
the Board may settle the same a5 they think expedient, and in
particulny may issue fractional certificates, and may fix the value for
distribution of such specific assets or any parb thercof, and may deter-
mine that cash payments may be made to any members upon the
footing of the value zo fixed in order to adjust the rights of all parties,
and may vest any such specific assets in trustees upon trust for the
persons entitled to the dividends as may secm expedient to the Bowrd,

180. The Board may from time to time pay to the members
such interim dividends as appear to the Board to be justified by the
profits of the Company.

181. 'The Board may deduct from the dividends or interest pay-
gble to any member all such sums of money as may be due from him to
the Company on account of calls or otherwise.

182. All dividends and interest shall belong and be paid (subject
to the Company’s lien) to those members who shall be on the register
at the date at which such dividend shall be declared or at the date on
which such interest shall be payable respectively, notwithstanding sny
subsequent transfer or transmission of shares.

183. If two or more persons are registered as joint holders of
any share, any one of such persons may give effectual receipts for afl
dividends and interest payable in respect thereof.

184.  All unclaimed dividends may be invested or otherwise
ma_de use of by the Directors for the Lenefit of the Company until
claimed. No dividend shall bear interest as against the Company.

185, Until otherwise directed, any dividend or interest payable
n cash to the holder of registered shares shall be paid by cheque or
warrant sent. through the post directed o the holder at his registered
address, or, in the case of joint holders, directed to the holder whose
name stands first on the register in respect of the shares.

a Foria

d 13(" .l“"m)’ such cheque or warrant shall be made payable to
1€ or f‘j‘ of the registered holder unless he otherwise dircets, and in the
YOG v 1L

case of joint holders to the ordey of the holder whose name stands first

U:l tl‘lg.l"cwf"tcr In respect of such shares, unless such joint holders
otherwise direct, and shall be sent, at his or their visk.
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157, The Company may by Ordinary Resclution, upon the
weommendation of the Direetors, resolve that it is desirable to
capitalise any undivided profits of the Company (including yroiits
earried and standing to any reserve or reserves) not required for
paying the fixed dividends on any shares entitled to fixed preferential
dividends with or without further participation in profits or subject
as hereinafter provided any sum standing to the credit of share
premium account or eapital redemption reserve fund and accordingly
that the Directors be authorised and divected to appropriate the profits
or sum resolved to be capitalised to the members in the proportion in
which such profits or sum would have been divisible amongst them
had the some been applied or been applieable in paying dividends
instead of being capitalised, and to apply such profits or sum on their
behalf, either i or toward paying up the amounts, if any, for the
time being unpaid on any shaves or debentures held by such members
respectively, or in paying up it full unissued shares or debentures of
the Company of & nominal amount equal to such profits or sun, such
shares or debentures to be allotted and distributed credited as fully
paid up to and among such members in the proportion aforesaid, or
partly in one way and partly in the other, provided that the share
premium account or capital redemption reserve fund may for the
purpose of this Article only he applied in the paying up of unissued
shares to be issued to members as fully paid.

188. Whenever such a vesolution s aforesaid shalt have been
pussed, the Directors shall make all appropriations and applications
of the undivided profits or sum resolved to be capitalised thereby, and
21l allotments and issues of fully paid shares or debentures, if any, and
generally shall do ali acts and things required to give effect thereto,
with full power to the Directors to make such provision by the issue
of fractional certificates or by payment in cash or otherwise as they
think fit for the case of shares or debentures becoming distributable
in fractions, and also to authorise any person to enter on behalf of all
the members entitled to the benefit of such appropriations and applica-
tions into an agreement with the Company providing for the allot-
ment to them respectively, credited as fully paid up, of any further
shares to which they may be entitled upon such eapitalisation, or (as
the case may require) for the payment up by the Company on theh:
behalf, by the application thereto of their respective proportions of
the profits or sum resolved to be capitalised of the amounts or any part
of the amounts remaining unpaid on their existing shares, and any
agreement made ynder such authority shall be effective and binding
on all such members.

VIII.—-NOTICES.

189. A notice may be served by the Company upon any member
either personally or by posting it in a prepaid letter addressed to such

member at his registered address.

- SO
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140, Any member described in the Register of Members by an
arldress not within the tTnited Kingdom may name an address within
the United Kingdom at which all notices shall be sexved upon him, ang
all notices served at such address shall be deemed to be well served, ¥t
he sha'l not have named such an address he shall not be entitled 1o any

notiees.

141, Any notice if served by post shall be deemed to have been
sarved on the day on which it was posted, and in proving such service
it shall be sufficient to prove that the notice was properly addressed ard
posted.

142. All notices directed to be given to the members, shall,
with respect to any share to which persons are jointly entitled, be
given to whichever of such persons is nemed first in the Register of
Members, and a notice so given shall he sufficient notice to all the
holders of such share.

118. Every exceutor, administrator, committee, curator bonis
or trustee in bankruptey, or liquidator, shall be absolutely hound by
every notice so given as aforesaid if sent to the last registered address
of such member, notwithstanding that the Company may have notice
of the death, lunsey, bankruptey or disability of such member,

IX.—WINDING UP.

14k The Liquidator on any winding up of the Company
(whether voluntary or under supervision, or compulsory) may, with
the authority of an Extraordinary Resolution of the Company divide
among the contributories in kind the whole or any part of the assets
of the Company, and whether or not the assets shall consist of prop-
crty of one kind, or consist of properties of different kinds, and for
such purpose may set such value as he deems fair upon any one or more
class or classes of property, and may determine how such division shall
be carried out as between members or classes of members.

115, The power of sale of a Liquidator shall include a power to
sell wholly or partially for the debentures, debenture stock or other
obligations of another company, cither then already constituted or
about to be constituted for the purpose of carrying out the sale.

X —INDEMNITY.

. 146. Save and except so far as the provisions and operation of
this Arl;_wlo shall he avoided by any provision of the Statufes,
every Divector, officer or servaut of the Company shall be indem-
nified by the Company against, and it shall be the duty of the Bosxd
out of the funds of the Company to pay and satisfy all costs, charges,
losses, expenses and labilities which he may incur or become lable to
by reason of any contract entered into or act or thing done by him in
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the conduct of the Company’s ) siness or in any way in the discharge
of his duties, and no Director, or efficer of the Company shall b~ lishie
for the aets, negleets, defaults or omnissions of any other Director or
officer or by reason of his having joined in any receipt for money not
received by him personally or for ary loss or expense happening to
the Company through the insufficiency or deficiency of title io any
property acquired by the Company or for the insufficiency or deficier.cy
of any security in or upon which any of the moneys of the Compeny
shall he invested, or for any loss or demage arising from the bank-
suptey, insolveney or tortious act of any persons with whom any
moneys, securities or effects shall be deposited, or for any loss or
damage occasioned by any error of judgment, omission or oversight
on his part, or for any other loss, damage or misfortune whatever
which shall happen in the execution of the duties of his office or in
rel-iion thereto, unless the same heppen through his own wilful

default or dishonesty.
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DUPLICATE FOR THE FILE

No. H13286

Certificate of ﬂmnmnratim

3 Peveby Certify, he

is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand ai London this Tenth . . day of

J Ema Ay One Thousand Nine Hundrc;f{zn‘d foty..s?:.‘ﬁxm.a ........

§
/c., = *

Registrar of Companies

wt
Certificate N Gl /5//
received by ’
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COMPANY LIN#1uD BY SILARES.

-

& Special Resolution

b

Y

——me OFf

HAYDEN-NILOS LIMITED

4T g

A7 an BXTRAORDINARY GRNERAL MEETING of the members of the
m ' above-named Company held at the registered office of the Company,
i Darnsll Road, Sheffield, 9, on Ful day, the 264911 day

L of FABRUARY 1954, the following RESOLUTION was ps%@\S’fER ED
a SpEOIAL RESoLuUTION :—
RESOLUTION. | .
That Article 81 be deleted and the following Akbredo™
® N substituted :—

“Until otherwise determined by a General Meeting of the

Company the number of Directors shall not be less than shree
nor more than ten.”
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The Comparies Acts, 1948 to 1967,

Company Limitad

v A ————

SPIRCIAL REZCLU TEoW

of

HAYDEN - NILOS LIMITED

'n Extraordinary General Mesting of the members of tho abova named

duly convened, and held at 18, Darnall Road, Sheffield, on the
1969,

lp anv ¥

16th day of QOctober

. following Resolution was duly passed as a Special Resolution i~

RESOLUTION

».-t Article 87 of the Articles of Association ofthe Company be deleted,

- 3i the following Article substituted :-

~y
A Director need not hold a share qualification'

footesn,

CHAIRMAN,

srtify that this copy Resolution was produced by use of stencil and

~yplicator.

&DA‘HOJMA Clerk,

Messrs. Clayton, Castle & Monks,

Solicitors,
RADCLIFFE,
Manchestex,
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THE COMPANIES ACTS

COMPANY LIMITEY) BY SHARKS.

Memorandum of dsmoriation

U Y J—.

HAYDEN NlLOS LIMITED

1. The neme of the Company is *“ElavpeN-NiLos LiMIrep.”

2. The registered office of the Company will be situate in
England.

al

'The objeet: for which the Company is esteblished are as
follows :—

@

(2)

(8)

()

To nequire and toke over as u going concern the business
snd undertaking of Daornall Industries Limited
(formerly called Huyden-Nilos Limited) which comprises
the manufacture of and dealers in conveyor belt fasten-
ing machinery, hose repair equipment, belt cubters sud
spindles, and the merchanting and factoring of hooks
and cramps and all or any of the assets of sich business
and undertaking, and to undertake all or any of the
lisbilities thereof.

To carry on all or any of the businesses so to be
acquired, and to develop and extend the same and
generally to carry on all or any of the businesses
foll.wing, namely, manufacturers of and dealers in
and agents for the sale of mining and quarrying plant,
machinery, apparatus, tools and accessories, iron
founders, mechanical and general engineers, tool
makers, brass founders, metal workers, millwrights,
machinists, iron and steel converters, smiths, metallur-
gists, wire drawers, tube makers, galvanizers, japanners,
snnealers and enamellers.

To carry on, directly or indirectly, any other trade,
business, or employment, manufacturing or otherwise
which may seem to the Company capable of being
conveniently carried on either in connection with or
in addition to any business hereby authorised, or
otherwise ealeulated, directly or indirectly, to enhance
the value of or render profitable any of the Company’s
property, rights, or business for the time being.

To take, purchase, or acquire, by exchange or other-
wise and %o hold any shares (whether fully or partly
paid), stock, debentures, debenture stock, or other




(5)

(7)

{9)

2

sceurities m or of any other company, and to cause
such shaves, securities, or any of them to be gratad
in or heid by nominees or # nominee for and on behalf
of the Company, _
‘I'n purchase or acquire, by exchange or otller\v1§e,
und to undertake all or any pert of the glom'i‘_’“_n:
business, undertaking, property, assets and liabilities
of sny persor or persons Or company carrying on any
business which the Company is authorised to carry on
or possessed of any property suitable for the purposes
of the Company and to conduct and develop or wind
up and liquidate such business, and to purchase and
take steps for the acquisition of existing and new
licences in connection with any such business,

‘Lo apply for, purchase, or otherwise acquire, in the
United Kingdom or elsewhere, any patents, brevets
d’invention, licences, concessions, and the like, con-
ferring any exclusive or non-exclusive or limited right
to use, or any secret or other information ns to any
invention or process which may seem capable of being
used for any of the purposes of the Company, or the
acquisition of which may seem caleulated directly or
indireetly to benefit this Company, and to use, exercise,
develop, or grant licences in respect of or otherwise
turi to account the property, rights, or information so
acquired, and to expend money in  <perimenting upon,
and testing, and improving, or sweeking to improve any
patents, inventions, secret processes, or rights which
the Company may acquire or propose to acquire.

To purchase, take in exchange or on lease, rent, hire,
oceupy, or otherwise acquire, whether for investment
or re-sale, any lands, manufactories, nills, houses,
shops, with or without licences, depots, warehouses,
cottages, and other Luildings and premises, machinery,
plant, and stock-in-trade, mines, minerals, rights
privileges, easements, licences, or other rights or
interests in or with respect to any lands, buildings, and
premises, or otherwise for the purposes of the Company,
and as to any purchase of land or buildings, either in
consideration of a gross sum or of a rent charge, or
pertly in one way and pastly in the other, or for any
other consideration.

To develop and turn to account any properties
acquired by the Company, ang in particular by selling,
leasing or otherwise disposing of the same, by laying
out and preparing the same for building purposes, and
by pulling down buildings, and to drain, pa\'e, and
build upon, or otherwise extend or improve all or any
part of the land and buildings of the Comapny.

n - . »
To construet, unprove, maintain, work, manage
y
carry out, or control any roads, ways, tramways,
railways, branches or sidings, bridges, reservoirs
b |
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(10)

(11)

(12)

(18)

(14)

3

watercourses, wharves, manufactories, warehouses,
electric works, shops, stores and other works and
conveniences which may seem caleulated directly
or indirectly to advance the Company’s interests, and
to contribute to, subsidise, or otherwise assist or take
part in the construction, improvement, maintenance
working, management,, carrying ont, or control thereof,

'!.‘o enter into any purtnership, or into any arrangement
for sharing profits, union of interests, co-operation, joint
adventure, reciprocal concession, or otherwise, with any
person or company, carrying on or engaged in any
business or transaction which this Compuny is authorised
to carry on or engage in, or any business or transaction
capable of being conducted so as directly or indirectly to
benefit this Company, and to lend money to, guarantee
the contracts of, or otherwisc assist or subsidise any
such person or company, and to toke or otherwise
acquire shares and sccurities of any such company,
and to sell, hold, re-issue, with or without guarantee,
or otherwise deal with the same, and to give to any
person or company special rights and privileges in
connection with or control over this Company end in
particular the right to nominate one or more Dircutors
of this Company or to vote at the General Meetings
thereof.

To amalgamate with any other company having objects
aliogether or in part similar to those of this Company.

To establish and support, or aid in the establishment
and support of hospitals, infirmaries, and other
charities, and any other institutions or associations,
funds, trusts and conveniences, calculated to benefit
employees or ex-employees of the Company, or its
predecessors in business, or the dependants or connec-
tions of such persons, and to grant pensions and
allowances, and to make payments towards insurance
and to subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition, or for any
public, general or useful object.

To promote any compuny og companies for the purpose
of acquiring by puichase, exchange, or utherwise, all
or any of the property and liabilities of this Company,
or for any other purpose which may seem directly or
indirectly calculated to benefit this Company.

To :all, exchange. lease, surrender, accept surrenders
of leases of, mortgage, dispose of, turn to account, or
otherwise deel with all or any part of the property
and rights of the Company 3 and in particular to grant
and create in perpetuity or for a term of years only
rent charges or ground rents out of any part of the
Company’s real or leasehold property and to sell any

-
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property in considerstion wholly, or partly of 2 rent
charge o ground rent, and to sell, mortgage, redeexs, or
ntherwise desl with any such rents.

(15} "o invest and deal with the moneys of the Company not

immedistely required, upen such securities, or invest-
ments, and in such menner as may from time to time
he determined.

(18} "T'o lend money, cither with or without secunity, snd

generslly to such persons or compenies and on such
terms as may seem expedient and in particular to
customeys, persons and companies having dealings with
the Compsany, and generally to guarantee the perform-
ance of contracts or the payment or discharge of debts
or liabilities by any person or company,

(17) To borrow or raise or secure the payment of money in

{18)

(19)

(20)

(21)

(22)

such marmer as the Company shall think fit, and in
particular by the issue of mortgages, debentures, or
debenture stock, perpetual or otherwise, charged or
not charged, upon all or any of the Company’s property
{(both present and future), including its uncalled capital,
and to purchase, redeem, exchange, vary, extend or pay
off, and from time to time re-issue any such securities.

To give to any officers, servants or employees of the
Cormpany any share or interest in the profits of the
Company’s business, or any branch thereof, and for that

purpose to enter into any arrangements the Company
may think fit.

To remunerate any person or company cither in cash
or shares fully or partly paid up or partly in one way
and partly the other for services rendered or to be
rendered in placing or assisting to place, subseribing
for, or guaranteeing the placing of cr subscription for
any of the shares in the capital of the Company or any
other company, or any debentures, debenture stuck, or
other securities of the Company, or any other company,
or in or about the formation or promotion of the

Company or any other company, or the conduct of its
business,

To pay all or any expenses incurred in connection with
the formation, promotion, or incorporation of the
Compan){ or of any other company, or of or incidental
to the winding-up of any company the whole or part
of j:he property whereof is acquired by this Company,
or in which this Company may be interested.

?‘o draw, make, accept, endorse, discount, execute, and

1SSte promissory notes, bills of exchange, bills of lading,
wurrgnt‘s, debentnres and other negotiable or transfer-
sbls, in-lruments,
n!na_ 4 ]

2wl ur dispose of ¢
proivate of the Company,
toiletueration as the Com

%e undertaking, assets and
< any part thereof, for such
peny may think fit, and in
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partienlir for shinrey, parkly or fly paid up, debentures,
debenture sk, bonds or sccurtios of any  other
eompany basing objects altogether or i part similar to
those of this Conipany.

(28) Vo distribute among the maabers, or any class or classes
of the members of the Company in specie any property
of the Company, or iy procecds of sale, eachange or
disposal of any property ot the Compamy, but so that
no distrbution amounting to p reduction of capital be
niade, eacept with the sanction (Gf any) for the time
being required by law,

(24) ‘Yo underteke and exeente any trusts, the undertaking

whereof may seem desiruble, and either gratuitously or
otherwise,

(25} ‘T'o adopt such means of making known the business
or products of the Company as nmy seeuz expedient,
and in particular by advertising in the press, by
circulars, by purchase and exhibition of works of art or
interest, by publication of books and periodieals, and
by granting prizes, rewurds and donations,

(26) To enter into any avrangements with any govermuents
or authoritics, supreme, municpal, focal or otherwise
that may scem condutive to the Company’s objects or
any of them, and to obtain from any such government
or authority any rights, privileges, and concessions
which the Company may think it desirable to obtain,
and to carry out, exercise and comply with any such
arrangements, vights, privileges and concessions.

(27) "To obtain any provisional order or Act of Parliament
for enabling the Company to carry any of its objects
into effect, or for cffecting any modifieations of the
Companys constitution, or for any other purpose which
may seem expedient, and to oppose any proceedings,
or applications which may scem directly or indirectly
to prejudice the Company’s interests,

(28) Lo procure the Company to be registered or recognised
in any Colony or Dependency, or in any foreign country
or place.

(29) To do all or any of the above things in any part of the
world, as principals, agents, contractors, trustees or
otherwise, and by or through trustees, attorneys, agents
or otherwise, and either alone or in conjunction with
others, and to do all such other things as are incidental
or conducive to the atteinment of the above objects,
or any of them,

Trovided that nothing herein contained shall empower th_e .C‘ompar}y
to carry on the business of assurance or to grant annuities within
the meaning of the Assurance Companies Act, 19(39, as extended
by the Industrial Assurance Act, 1928, and the Road T ru.ﬂ‘ic Act 1980.
o‘r to re-insure any risks under any class of assurauce business to which

those Acts apply.
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And it is bereby declared that the word ‘jCompany” in this
elaise shall be deemed o include my ptfrtnersiup or other hody of
persons, whether incorporated or not incorporated, amd whether
domiciled in the United Kingdom or elsewhere,

L. The linbility of the members is limited.

b

5. I'he share capital of the Compuny is £50,000, divided into
50,000 shares of £1 each,
W, the several persons, whose names and sddresses are subscribed
are desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively sgree to take the
number of shares in the capital of the Company set opposite our
respective names.

. e |Number &S}
NAMES, ADDRESSES AND DESCRIPTIONS QF SUBSCRIBERS. | Ureer [ | ohares

Subseribor,

eRAELILLEEZ 2 U6 2 . 3 . TR LS W MERT ol < TITUT MO ERETMN e TR MMRST TTTAVEST 54 TD o e

SARAH A. DAWSON, One.
10 Crosby Road,
Radcliffe, Manchester,
Solicitors Clerk.

JOSEPH W, HEYWOOD, One,
198 Parkhills Roud,
Bury,

Solicitors Clerk,

Dated this 4th day of January 1052,

Witness to the above Signatures—

GEORGE CASTLE,

Solicitor and Notary,
Radecliffe.

sh



THE COMFANIES ACTS

COMPANY LIMITED BY SHARES

Articles of Assoriation

OF

HAYDEN=-NILOS LIMITED

(Adnpted by Special Resolution passed on 24th May 1973 )

TABLE A

. Subject as hereinafter provided, the regulations contained in
Table A, Parts I and II, in the First Schedule to the Companies Act, 1948
(hereinafter called “Table A”i «hull apply to the Company.

PRIVATE COMPANY \/

9 Clauses 24 and 53 of Part I and Clause 1 of Part II of Table A
shall not apply.

UNISSUED SHARES

3, Subject as hereinafter provided, all unissued shares shall be
under the control of the Directors, who may allot, grant options over or
otherwise dispose of them to such persons, at such times and for such
consideration and upon such terms and conditions as the Directors may

determine.

ISSUE OF SHARES

4. Unless otherw:se determined from time to time by the
Company in General Meeting, any shares for the time being unfssued
and new shares of any class hereafter created shall before they areissued
be offered to the then existing holders of shares in proportion, as nearly
as may be, to the number of shares held by them respectively. Such offer
shall be made by notice specifying the number of shares offered and
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limiting a time within which the offer, if not accepted, will be dc_emed to
be declined and after the expiration of such time, or on the receipt of an
intimation from the person to whors the offer is made that he declinesto
accept the shares offered, the Directors may, subject to these :Artlcles,
dispose of the same in such manner as they think most bex}eﬁcml to the
Company. The Directors may likewise dispose of any unissued shares
which, by reason of the proportion horne by them to the number of
persons entitled to such offer as aforesaid, or by reason .of' any other
difficulty in apportioning the same, cannot in the opinion of the
Directors be conveniently offered under this Article.

LIEN

5. Clause 11 of Part L of Table A shall be read and construed as_if
the words “(not being a fully paid share)” and “(other than fully paid
shares)” were deleted therefrom.

TRANSFER OF SHARES

6. The Directors may, in their discretion and without assigning
any reason therefor, refuse to register a transfer of any share to any
person who is not already a Member. The Directors may also refuse to
register the transfer of any share on which the Company has a lien.
Clause 3 of Part II of Table A shall not apply.

7. The instrument of transfer of a share shall be signed by or on
behalf of the transferor and the transferor shall be deemed to remain the
holder of the share until the name of the transferee is entered in the
Register in respect thereof; provided that in the case of a partly paid
share the instrument of transfer must also be signed by or on behalf of
the transferee. Clause 22 of Part I of Table A shall not apply.

GENERAL MEETINGS

8. In Clause 54 of Part ] of Table A the words “in person or by
proxy” shall be inserted after the words “the Members present”.

9. A poll may be demanded by the Chairman or by any Member

present in person or by proxy and entitled to vote and Clause 58 of Part 1
of Table A shall be construed accordingly.

10.  Any such resolution in writing as is referred to in Clause 5 in
Part II of Table A may consist of several documents in like form cach

signed by one or more of the Members (or their duly authorised
representatives) in that Clause referred to.
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DIRECTORS

ll Until otherwise determined by the Company in General
Meeting, the number of Directors shall not be less than two. Clause 75 of
l?art I of Table A shall be construed accordingly. A Directorshallnot be
lla.ble to retire nor be ineligible for re-clection or appointment as a
Director by reason of his attaining or having attained the age of 70 or

any other age, and paragraph (a) of Clause 88 of Part I of Table A shall
be deleted.

12, Any Director who, by request, performs special services or
goes or resides abroad for any purposes of the Company may be paid
such extra remuneration by way of salary, percentage of profits or
otherwise as the Directors may determine,

13. A Director need not be a Member of the Company and Clause
77 of Part I of Table A shall not apply.

14.  Without in any way limiting or restricting the general powers
of the Directors to grant pensions, allowances or other similar payments
to officers or ex-officers, employees or ex-employees of the Company,
or the relatives, dependants or connections of any such persons, it is
hereby expressly declared that any salaried Director (as hereinafter
defined) may participate in any pension or assurance scheme for the
benefit of the Company’s employees, whether the Company contributes
thereto or not, and that the Directors may accordingly include in any
such scheme, or may make such grant or pay such pension, annuity or
other retiring or similar allowance to, any salaried Director or his
relatives, dependants or connections upon such terms as the Directors
may think fit. It shall be no objection to any such inclusion, grant or
payment that the salaried Director remains an ordinary Director of the
Company entitled to participate in the ordinary remuneration payable
to the Directors. Any salaried Director may vote as a Director upon any
resolutions affecting or relating to any such scheme, pension, grant or
allowance or relating to his participation therein notwithstanding that
he is or may be interested therein. For the purposes of this Article the
expression “galaried Director” means a Managing Director and any
other Director holding any salaried employment or office under the
Company in respect of which he is paid remuneration beyond his
ordinary remuneration as a Director but it is hereby e?ipressly declare.d
that such expression does not include a Director in respect of his
ordinary services as a Director. Clause 87 of Part I of Table A shall not

apply.
15. Each Director shall have the power to appoint either (i)

another Director or (ii) any other person approved for that purpose by
the Directors, to act as alternate Director in his place during his absence
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and a: his discretion to remove such alternate Directar. A person so
appoinied shall (except as regards power to appoint an alternate and
remuneration) be subject in all respects to the terms and conditions
existing with reference to the other Directors of the Company, and each
alternate Director, while so acting, shall exercise and discharge all tha
functions, powers and duties as a Director of his appointor in such
appointor’s absence. Any Director acting as alternate shall have an
additional vote for each Director for whom he acts as alternate. An
alternate Director shall ipso facto cease to be an alternate Director if his
appointor ceases for any reasonto bea Director. All appointments and
removals of alternate Directors shall be effected by instrument in writing
delivered at the registered office of the Company and signed by the
appointor.

16, The proviso to Clause 79 of Part I of Table A shall not apply.

17. A Director may vote ory any contract or proposed contract in
which he is interested and may be reckoned in estimating a quorum
when any such contract or proposed contract is under consideration,
Clause 84 of Part I of Table A shall besconstrued accordingly.

18. The Directors shall have power at any time and from time to
time to appoint any person to be a Director either to fill a casual vacancy
or as an addition to the existing Directors, but so that the total number
of Directors shall not at any time exceed any maximum number fixed by
or in accordance with these Articles. Any Director so appointed shall
(subject to Clause 88 of Part I of Table A) hold office until he is removed
pursuant to Article 19. Clauses 89 to 97 (inclusive) of Part I of Table A
shall not apply.

19.  The holder or holders of a majority in nominal value of such of
the issued share capital for the time being of the Company as carries the
right of attending and voting at General Meetings of the Company by
memnrandum in writing signed by him or them and left at or sentto the
registered office of the Company, or the Company in General Meeting,
may at any time or from time to time appoint any person to be a Director
of the Company or remove any Director from office.

20.  Any such resolution in writing as is referred to in Clause 106 in
F.‘art I'of Table A may consist of several documents in the like form each
signed by one or more of the Directors for the time being.

NOTICES

21. A notice sent by post shall be deemed served at the time when

the same was posted and Clause 131 of Part I of Table A shall be
construed accordingly.



THIE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

R Ses st /
//ﬁag SPECIAL RESOLUTIONS

OF -

HAYDEN-NILOS LIMITED

Passed 22nd day of May, 1973

AT AN ANNUAL GENERAL MEETING of the above named
Company duly convened and held at Darnall Road, Sheffield
on the 22nd day of May, 1973, ihe following two SPECIAL
RESOLUTIONS were duly passed :-

SPECIAL RESOLUTIONS

RESOLUTION 1

That the Regulations contained in the printed document
submitted to this Meeting, and for the purpose of
identification initialled by the Chairman, be approved and
adopted forthwith as the Articles of Association of the
Company in substitution for and to the exclusion of all the
existing Articles thereof.

RESOLUTION 2

That with the consent of the Board of Trade the name
of the Company be changed to Hayden Nilosjog_{low Limited,
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Nes,
" somess /S$73

’ [herals evtify tha

HAYDEN-NILOS LIMITED

having by special resolution and with the approval of the Secretary of State chunard

R

its name, is now incorporated under the name of

— Al &

HAYDEW NILGS CONFLOW LIMITED

Given under my hand at London the gth Auvgust 1973
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Mot S

(N. TAYLOR

Jdesistand Registrar of Compantes

{172



Tansley Witt &Co

In Assoctation with Barnard Fhullips &Co

A pint o 2 b
28 Ely Flve, Lonckun BoIN FRE, 1ol (1 242 1666 telox 077 G teenmim Callwatin Lo lon

TCh Hardin 5 AL ¥ibeen | Garton Aoh ME, Forter £ Philipa K057 Lo oaned HA ¢ Tt B9 Paprtt
40 Higtlar RTI Fiona B3H & neq 1R Haevey O] Cea £OF Halpn 110 Heaner ] vead ©F Henap 5 L ver
G Maten B Phuips EA Forman IV Peeel CIR May MI Palmer BV Hoadin g FC e TFK Lea 11, Pye AM Rabrts AP Lucoin

SDH/LM b/o .’;‘:.’.D_gb «7"

5th October 1979

M'&PMP‘- %E.J\MQJ/UM

HAUDEN NIEoS ConFrow) Lipn 1 TER,
{2 Daawithi p\o_;.\-g.'

“The—foard—of-Directors
smw_x.imm s
Daraall~Road,

Sheffield,
89 5AA

Dear Sirs,

As you are aware, as from lst Septembex 1979 the London partners

in Tansley Witt & Co. joined with the partners in Arthur Andersen & Co.

to form a new Firm which is practising under the name of Arthur Andersen & Co.
Accordingly, this letter is notice of.the formal resignation of Tansley

Witt & Co. with effect from lst September 1979.

As required by Section 16 of the Companies Act 1976 we confirm that there
are no circumstances connected with this resignation which we considex
should be brought to the notice of the members or creditors of the Company.

Yours faithfully,
TANSLEY T & CO.

Uas

Principal offices Landon Belfast Bymungham Bnstol Dukan Echnburgh Glasgow Gloucester Leeds Liverpoc! Menchester Newcastieupon-Tyne Welverhampion Woreenter

Represented fimughout the world by Alexander Grant Tansiey Wit



At the Anmual Genexal Meeting of the above named Copany duly convensd and
held on 26th May 1989 the following resolution Wwas auly passed a3 &
Special Resolution:=

special Resolution

faat as the Company satisfies the conditions laid down in Section 252 of
the Companies Aact 1085 in that it is not a holding conpany, that it is
entitled to the penefits of the exerptions for {ndividual accounts
applicable in the case of 2 emall company, and that it has been dorment
since the end of the financial year, the provisions of Section 384 of the

es BAct 1985 chall not apply to the Company and accordingly no
auditors shall be appointed for the pericd to the conclusion of the next
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Special Hesolution
of

HAYDEN NILOS CONPLOW LIMITED

At the Annual General Meeting of the cbove Company duly cenvened and
held en 25th May 1990 the following recvolution wac duly pasced ad
Speclal Resolution:-

Special Regelution

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1985 in that it is not a helding company, that it is
enticled to the benefits of the exerptions for individual accounts
applicable in the cage of a small company, and that it hag been dormant
gince the end of the financial year, the provisions of Section 384 of the
Companies Act 1985 shall not apply to the Company and accordingly no
auditors shall be appointed for the period to the conclusion of the next
General Meeting,
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fimber of Campany: L7086

fpoeinl Resolution
of
HAYGEN NILOS FONFLOW LIMITER

At the Annual General Moeting of the abave namoed Compony duly convenod
and held on 24th May 1991 yhe follewing resolution wos duly ponced oo a
Special Resplution:~

Special Resolution

That as the Company satisfies the conditions laid down in Seetion 252 of
the Companies Act 1985 in that it is not a holding company, that it ig
entitled Yo the benefits of the exemptions for individual acoounts
applicable in the case of a small company, and that it has been dermant
since the end of the financial year, the provisions of Section 3284 of
the Companies Act 1985 shall not apply to the Company and accordingly no
auditors shail be appointed for the period to the conclusion of the next
General Meeting.
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Number of Company: Q03285

, Speecial Resqlution

of
HAYDOW HYILOS CONFLOW LIMITED

At the Annual General Meeting of the above named Company duly convened
and held on 22nd Moy,1992 the following resclution was duly posged BF a
Special Resolubion:-

Special Resolution

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1985 in that it is not a holding company, that 4t is
entitled to the benefite of the exemptions for individual accounts
applicable in the case of a small company, and that it has been dormant
gince the end of the financial year, the provisions of Section 384 of
the Companies Act 1985 shall not apply to the Company and aceordingly no
auditors shall be appointed for the period to the conclusion of the next
General Meeting.

I
SECRETARY .
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HAYTH HILOS CONFLOW LIMITED 2 QMAR 1993
A0 FOE RAID
CONPANKS
HOUSE

Mo, 503786
THE QCMPANIES ACT 1985
SPECIAL REGOLUTION

At an Bxtraordinary General Meeting of the above-named Company duly
convened and held on 15th March, 1993 the Resolution set out below
was duly passed as a Special Resolution.

SPECIBEL RESOLUTION

THAT the name of the Company be and it is hereby changed to
SENIOR CONTROL RBNGINEERING {(No.l) LIMITED

L4

------ L |

£ the Meetlng o
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ha:rman

G HOUSE
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 503286

| hereby certify that

HAYDEN NILOS CONFLOW LIMITED

having by special reselution changed its hame,

iIs now incorporated under the name of

. SENIOR 'CONTROL ENGINEERING (NO.1) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 MARCH 1993

an authorised officer

HCO0GB




Company No. 503286

THE COMPANIES ACTS 1948 TO 1845
COMPANY LIMITED BY SHARES
EPECIAL RESOLUTION
OF
SENIOR CONTROL ENGINEERING {No.l) LIMITED
(PASSED ON 21st MAY 1993)

At the Annual General Meating of the above named CompanI duly convened
and held on the 21gt day of May 1993 the following Rezolution was duly
pagsed as a Special Resolution:-

RESCLUTION

That as the Company satisfies the conditions laid down in
Section 250 of the Companies Act 1985 in that it is entifled
ta the benefitis of the exemptions for individual accounts
applicable in the case of a small company, and that it has
been dormant since the end of the financial year, the
provisions of Section 384 of the Companies BRct 1985 shall not
apply to _the Company and accordingly no auditors shall be
appointed until such time as the Company is no longer dormant.

Secretary




