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.3, DAVID WILSON |
of 1 _Threadneedle Street. 1'.01'111911.= EaCale
wip)gBore lnserts Do solemnly and sincerely declare that ¥ am (*).a_Solicitor
*“Suprems  Court ~ {ﬁ*
or in q::cuaud “n i
“t;ﬁoitfi!o:[g;::%’%%eg olf the §gp1?'eme Court engaged in the forma tion El}r
o s et e
"in the Artloles of 3.
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“Direotor ~ or ) , . . t
“Bsorotary™, . ‘ ér’*’*w . P
of GEQRGE COHEN MACHINERY PSR &
‘ B [
[~ b
- Aud that all the requirements of the Companies Act, 1948 in respect of 5 ;
- 1.
matters precedent to the reglat:ratuon of the saxd Company and mcxdantal E : Ea
s :
=] } ;
thereto hove been complied with, An& I moke this solemn Declaration 5
g ;
a M
g conscientiously belisving the same to be true and by virtue of the provisions k5
. " j= I
i l
of the Statntory Declarations Act, 1835, - ;‘
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- !
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. ] /
é i
declared ab..l Threadneedle Street, \ . ?I:
, ‘ ] !
N
L London, E.C.2. : ,
16...29th...day of_November . / L |
na thousand pine hundred and sixty-.
two. ‘ -
* / u !
Befors me, 5
A &C Wonncrsood. .
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THE NOMINAL CAPITAL

or

GEORGE - COHEN 'MACHINERY

is £.25,000
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1. The name of the Company is "GEORGE COHEN MACHINERY i
LIMITEDY., “ 3

2¢ The registébed'office of the Company will be situate
in England. .

3. The objects for which the Company is actablisﬁed are

(A} To carry on business as manufacturers ofy merchants and
dealers in, and to maintain, repair, convert, alter,
and let on hire, machinery, plant, vessels, implements,
tools, equipment, apparatus, mechanisms and appliances
of all kindsy and to undertake and execute any contracts
for works involving the supply or use of any of the
af'oresaidy and bo carry out ancilisry or other works \
comprised in such contracts, -

eaeg

(B) To carry on business as mechanical, hydraulic,
constructionaly civil, electrical, marine and aseronautical
englucers; manufacturers of and merchants and dealers in
dron, steel; brass and other ferrous and non-ferrous
motalsy powder metals, rubber, woods, plastics, chemicals, .
liquids and all other materials whatsoever; metallurgists, '
metal founders, metanl workers, tool makers, boiler
makers, omillwrights, machinigts; iron and steel
converters, smiths, woodworkers, builders, painters,
water supply engineers, gas makers, farmers, carriers and
goneral merchants and commiseion agents, iron and steel
masters, colliery proprietors, mine owners and workers,
iron, steel and brass founders, tube makers, wire-drawers, -
galvanisers, japanners, platers and enamellers, packing
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(o)

(B)

(#)

(Q)

e s o peddenty

case and box makers, carpenters, printers, paper ey
and cardboard manufacturers and dealers. C-;Qﬁf

!
]
e
To build, maintain, repalir, buy, sell and let on hire;ghaé
motor cars, mohor cycles, bicycles, vans, carts, o éJ%
lorries, trucks, and other vehicles, railway wagons .. ., .
and trucks and other rolling stock, barges, boats, Y
ships and other vessels, tanks, missile§, arms and ( !
weapons of every sort, whether for warlike, sporting . i
or other purposes, helicopters, hovercraft, aero- i
planes, airships and aiveraft of all kinds and every !
kind of component, fitting and accessory for any of
the aforesaid.

To carry on any business relating to the winning, -

working and reduction, and refining of minerals and
ores of every description, the production and working -
of metals, and the production, manufacture, and
preparation of any other materials which may be

k)

n \‘\

usefully or conveniently combined with any engineering .-

or manufacturing business of the Company or any gngf
contracts undertaken by the Company, and either for the |

purpose onrly of such contracts or as an independent ch
business. v
Te¢ orush, win, zet, uarry, smelt, calcine, refine, ,ltj‘?
aress, amalgamate, manipulate, and prepare for market, . &

3

ore, metal and mineral substances of all kinds, buy,
soll, manufacture, and deal in minerals, plant, i
machinery, implements, conveniences, provisions, “2
metals, residues, and things capable of being used in .. &
connection with metallurgical operations. .

To erect, maintain and use boilers, tanks, buildings
and other works for the manufacture, storage and Ay
supply of any of the aforesaid products. IR

T

- . R
To promote, eruct, construct, equip, maintain, improveghm
enlarge, roduce, alter, work or dismantle or demolish,
manage or control, or aid in or contribute or subscribe.
towards the promotiony erection; construction, -
squipment, maintenance, improvement, enlargement, o
reduction, alteration, working, management or control
of works, undertakings; and operations of all kinds,
both public and private, and in particular roads,
tramways, railwoays, sidings, stations, terminals,
cables, ships, lighters, harbours, piers, docks, qua
wharves, warehouses, stores, bridges, viaducts, ‘
aqueducts, ressrvoirs, embankments, waterworks, ne i
wate¢rcourses, canals, flumes, irrigations, drainage, @
saw mills, vrushing mills, smelling works, iron, steel i
ordnance, enginsaring and implement works, hydraulic i
works, goas and electric lighting, electrical works, . %
1

Y8 .

power supply, quarrdies, collieries, coke ovens,
foundries; boilers, tanks, furnaces, factories, works,
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(H)

(1)

(J)

(X)

(L)

(M)

carrying undertakings, by land and water,
fortifications, markets, exchanges, mints, public
and private buildings, whether necessary or
convenient for the purposes of the Company or for
any of its businesses; or for sale or hire to, or

in return for any consideration from, any other
companies or persons, and to contribute to or
subsidise the erection, construction and maintenance
of any of the above.

To c¢arry on the business of ship owners, shipbrokers
or managers, shipwrights, shippers, carriers, freight
contractors, wharfingers, lighterwen, dock
proprietors, barge owners, and ship breakers.

To search for, prospect, examine, and sxplore mines
and ground supposed to contain ccal, ore and other
minerals, and to search for and obtain information
in regard to mines, mining claims, mining districts
and localities; to purchase, take on lease or
concession, or otherwise acquire for any ainterest
therein, and to hold, sell, dispose of and deal with
mines and mining rights and property supposed to
contain minerals of all kinds, or coal and undertak-
ings connected therewith, and to work, exercise,
develop, finance and turn to account the same.

To adopt such means of making known the products of
and business carried on by the Company as may seem
expedient, and in particular by advertising in the
press, by circulars or purchase and exhibition of
works of art and interost,

To acquire by purchase, leases, exchange or otherwise
dands, buildings, tenements, property and hereditaments
of any tenure or any estate or interest therein, and
any rights over or connected with any such lands,
buildings tenements, property and hereditaments, and
any other property, vhether real or personal, movable
or immovable, and to purchase or otherwise acquire or
ereats freachold and leasehold ground rents, and

edther to hold such lands, bulldings, tenements,
properties and s»dights as investments or to sell,
exchange, develop, turn to account or otherwise deal
with the same in such manner as the Company shall think
£ite 4

To ascguire, eract, contract for the erection of or
otharwise become possessod of or entitled to buildings
of all kinds situate on the property of the Company or
otherwise, and to renovate, reconstruct, roplace,
extend, add to, preserve, modify, enlarge, rebuild,
jmprove or alter existing buildings.

To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors,

3
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:§n2:::22ﬁ&iith zr as ancilla;y to any.of tha above
businesses or the general business of the Company,
or calculated directly or indirectly to enhance the
value of or render profitable any of the Company's

property or rights.
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(N) To borrow or raise or secure ?he péyment of moneygﬂ§r;:
the purposes of or in connection w1th.the Compa?y i
business, and for the purposes of or in connectlg ; o
with the borrowing or raising of money by the Company,
to becomé¢ a member of any building society. T

o
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(0) To mortgage and charge the undertaking and all or any '}
of the real and personal property and assets, present ..
or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or -
at a premium or discount, and for such consideration £
and with and subject to such rights, powers, N ;3§
privileges and conditions as may be thought fit, O
debentures, or debenture stock, payable to bearer or
otherwise, and either permanent or redeemable or Lo
repayable, and collaterally or further to secure any - ;
securities of the Company by a trust deed or other K
assurance, -
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{P) To issue and deposit any securities which the Company -~
has power to issue by way of mortgage to secure any” ' -
sum and also by way of security for the performance " -
of any contracts or obligations of the Company or of’
its custcmers or other persons or corporations having,
dealings witn the Company,; or in whose businesses or
undertakings the Company is interestéd, whether ”
directly or indirectly, and to give any guarantee, -,
with or without such security, for the“performance of
any of the matters aforesaid. ancd, without prejudice
to the generality of the foregoing, eitlier with or
without the Company receiving any consideration to %
guarantee or otherwise secure (with or’without a
mortgage or charge on all or any par# of the
undertaking, property and assets, present and future,
and the uncalled capital of the Conipany) the a
performance of the obligations and the payment of the
principal of, and dividends or interest on, any stocksy.
shares, debentures, debenture stock, loan stock oxr ~
other seocurities of any company which is for the
time being the Company's holding company. ‘ 5
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(Q) To receive money on deposit or loar upon such terms

as the Company may approvra,
8 ¥ey; and to guarantee the
obligations and contracts of customers and others.

&%35 {R) To lend money with or without security and give
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:reditnfto such persons and companies, and on such
y. srme, as may gseem expedient, and in particular to
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(s)

(1)

()

{v)

Directors, O0fficers or Members of the Company and

-to employees of the Company and to customers and

others having dealings with the Company, and to
give guarantees or become surety for any such
persons or companies.

To grant pensions, allowances, gratuities and

‘bonuses to officers {including Directors), ex-officers,

employees or ex-employses of the Company or -its
predecessors in business or the dependants or
connections of such persons, to establish and maintain
or concur in establishing and maintaining trusts,
funds or schemes (whether contributory or non-
contributory) with a view io providing pensions or
other benefits for any such persons as aforesaid,
their dependants or connections, and to establish,
support or subscribe teo any charitable funds,
institutions, associations or conveniences, the
support of which may, im the opinion of the Directors,
be calculated directly or indirectly to benefit the
Company or its employees, and to institute and
maintain any club or other establishment or profit--
sharing scheme -calenissed to advance the interests

of the Company or. %: -“fficers or employeces.

To draw, maike. nus pL, endorse, negotiate, issue,
discount and ozuraig pr-missory notes, bills of
exchange, bills o, lading, warrants, debeniures and
other megotiable. or transferable instruments or
securdties. . -

To invaest and deal with the moneys of the Company

not immediately required in such manner as may from
time to time be determined and to purchas, subscribe
for or otherwlse acquire, hold, sell and dispose of
in any manner any real or personal property of any
deseription, including landsy buildings and
horeditaments, shares, stocks, debentures, debenture
stocks, bonda; obligations, choseg~in-action, and
socurities {(whether fully or partly paid up) issued
or guaranteed by any company constituted in any part
of the world (whether with limited ¢r wnlimited
1iability), and debentures, debenture stocks, bonds,
obligations and securities, issued or guaranteed by
any governmoent, sovereign ruler, commissioners,
public body or authority, supreme, municipal, local
or otherwise, whethor at home or abroad and to sell
nll or any of such sharoes, stocks, debentures,
detsnture stocks, bonds, obligations, choses~in-action
and securities or otherwixe deal with the same as may
# vm tdme to time be determined.

To pay Tor any property or rights acquired by the
Company, either in cash or fully or partly paid=-up
shares, with or without preferred or deferred or
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ts in respect of dividend or repayment ¥
of capital or otherwise, or by any securlt%es which o
the Company has power to issue, or partly in one ?Odﬁayi
and »artly in another, and generally on such terms as .-

the Company may determine. o

guaranteed righ

2
Al

To accept payment for any property or rights sold.or
otherwise disposed of or dealt with by tbe Company,
either in cash, by instalments or otherwise, or in
fu..y or partly paid-up ghares of any company or
corporation, with or without preferred or deferred or
guaranteed rights in respect of dividend or repayment
of capital or otherwise, or in debentures or mortgage - if
debentures or debenture stock, mortgages or other -
securities of any company or corporation, or partly in
one mode and partly in another, and generally on such
terms as the Company may determine, and toc hold,
dispose of or otherwise deal with any shares, stock °
or sacurities so acquired. “

B

32

To enter into any partnership or joint-purse
arrangement or any arrangement for sharing profits,
union of interests, reciprocal concessions or co-
gperation with any company, firm, partnership or -
person carrying on or propesing to carry on any
business within the objects of thiz Company or any
business capable of being conducted asn as directly
or indirectly to benefit this Company, and to' acquire i
and hold, sell, deal with or dispose or shares, stock "W
or sacurities of any such company, and to guarantee
the contracts or liabilities of, or the payment of the ¥
dividends, interest or capital of any shares, stock or
spourities of and to subsidise or ctherwise assist any ¥
such companye

io asquire and hod or dispose of shares, stock_ or
securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock
or securities issued by or any other obligations of
any company carrying on any business capable of being
conducted 30 as directly or indirectly to benefit this -4
Company, ' . X

i
[} I
b

To promote or rorm or assist in the promotion or F g
formation of any other company or companies, cither
for the purpose of acquiring, working or otherwise b :
dealing with all or any of the property, rights and
1§abilities of this Company, or any property in which .
tive Company is interested or for any other purpose :
whatsoever, and to assist such companies or company 4
by paying or contributing towards the preliminary k
oxpenses, or providing the whole or part of the capital
tparaoi, or by taking or subscribing for shares of any .
clags (herein, or by lending money thereto upon ‘
debentures or otherwise, and further to pay out of

the funds of the Company all expenses of and incidentzyyfk
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(AA)

(BB)

(cc)

(oD)

to the formation; registration, advertising and
establishment of +this or any other company, and

also all sxpenses attending the issue of any circular
or notice, or the printing, stamping and circulating
of proxies or forms to be filled up by the share-
holders of this, or connected with this or any other
company. :

Tc purchase or otherwise acquire and undertake all
or any part of the business; property, assets,
liabilities and transactions of any person, firm or
company carrying on any business which this Company
is authorised to carry on or possessed of property
suitable for the purposes of the Company.

To apply for, purchese, or otherwise acquire and to
keep in force, any secret processes, patents,
brevets d'invention, trade marks, registered designs,
licences, concessions and the like conferring any
exclusive or non~exclusive or limited right to use,
or any secret or other information as to any
invention which may seem capable of being used by or
for any of the purposes of the Company, or the
acquisition of which may secem calculated directly

or indirectly to benefit this Company, and to use,
exarcise, develop or grant licences in respect of or
otherwise turn to account the property, rights or
information so acquired,

To sell, dmprove; manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise; surrender, mortgage, charge, dispose of,
grant licences, easements and other rights of, in or
over, and in any other manner deal with or dispose of
the undertaking and all or any of the property,

assots and effects for the time being of the Company
or any part thereof respectively, for such consideration
and upon such terms as the Company may *.ink £it, and
in poarticular for shares, debentures o: securities of
any other company having objects altogether or in part
gimifiar to those of this Company.

To amalgamate with any other company in the United
Kingdom or elsewhere whose objects or busincsses are
similar to any objects or object or the business or
any part of the business of this Company, or include
any object similar to any object of this Company, and
whether by sale or purchase (for fully or partly paid-
up shares or otherwise) of the undertaking, and the
1iabilities of this or any such other company as
atforesaid, with or without winding up, or by sale or
purchase (for fully or partly paid-up shares or
otherwise) of all or any of the shares or stock,
debentures or securities of this or any such other
company as aforesaid, or by partnership, or any
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(EE) To pay all expense

(FF)

(Ge)

{1H)

(x1)

(33}

arrangement of the nature of partnership, or im’ = . =
any other manner whatsoever. %p%;”

s incurred in connection with tne
formation, promotion, and incorporation ofthe : . -
Company, and any company formeq by the Company or any
company in which this Company is or may contemplate
being interested, Or to contract‘w1th any p?rs?E{wfi
or company to pay the sume, and to pay commissions a
to remunerate brokers and others for services render
in connection with procuring or agreeing to procure
subscriptions {(whether ab. 2 stely oxr conditi?nally)
underwriting, placing, s biny . or guaranteeing the
subscription of any sharv ™. nuuwantures, or debentur
stocks or other securities - %his Company or any

company promoted by this Cdesénye. T
To give to any person, firm or company subscribing or SAacs
procuring subscriptiomns for the capital of, or .
rendering financial or other assistance to this | JiglaN
Conmpany, or apy company or undertaking in which this. /N
Company is interested, in addition to any other form:; JNaNE
of remuncration, the right to subscribe for and T
raceive an allotment of any of the shares or other
socurities for the time being unissued of this e
Compiany, upon such terms aa the Company may think - o -
expedient. ' i

To obtain from any fovernments or authorities, o
supreme, municipal, loeal or otherwise, any rights, i
privileges or concessions, and to procure the Company./§
to be registerad or recognised in any country orwpla"
in any part of the world.

To distribute among the members in specie any proper
of the Company, or any proceeds of sale or disposal
any property of the Company, but so that no K
diqtribution amounting to a reduction of capital be
made except with the sanction (if any) for the tim
being reguired by lawe '

To underttake and execute any trusts, the undertaking
whereof my seem desirable, and either gratuitiously %8
or othorwise, and to receive money and fees on deposi
at interest or otherwiso. "
To do 4ll or any of the above things in an art G
the world, and either as princip&lg' agentﬁ,p *;
trusteen, contractors or otherwise, and either alone
or in conjunciion with others, and either by or i
through ugenis, sub-contractors, trusteca or otherwisgl

To do all such other things as are incidental or may H]fﬁ

be thou ht conducive to the a
objects or any of them. ttainment of the aboge
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. And it iz’ hereby declared-that the word. "company" in |
this clause wnen applied otherwise than to this Company - . ;
shall be deeued +o include any partnership or other bodir & N g
~of persons, whether incorporqted or not inqorpqrated,_aﬁd o ﬁl ;
whether domiciled in the United Kingdom ar elsewhere; and 'k -
that the objects specified in each paragraph of this clause a ;
shall, unless otherwise expressed in such paragraph, be o é
treated as independent objects, and shall be in no wise , ‘ v
limited or restricted by reference to or inference from g
the terms of any other paragraph or from the name of the n
Companyo ' . ¥ :
4. The liability of the members is limited. 1
5« The share capital of the Company is £25,000 divided , ] S
into 25,000 Ordinary Shares of £1 each, with power to ;
increase the capital and to divide the' shares in the capital 1
for' the time being intoﬁseverql classes, and to attach ;
thereto any preferential, deferred, gqualified or special !
rights, privileges or conditions. o 8 o
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WE, tho several persons whose names’ )
subscribed, are desirous of being For

capltal of ‘the Company set opposite our

and/addresses are;‘j
wed into a Company.
in puréuance of this Memorandum of Association, and wef\
respectively agree to take the number of- shares‘*n the -

respectlve names

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number owahanes
taken by each
Subscriber

’\ 0

g /f@uwtc
|_ocdon,

<:Lﬂwiﬁﬂw£ £kC00;F;v,1

E.C-x

ox
th
o : Pa;.
‘L ! ,is
| Toeodhadle SF 0. { 2,
. an
x [J@U1£MV~ ‘E:GLﬁz : . e
] o mbu
re
S@L % ' Y
" (4
» of
4 4 ;
DATED this A9° day or I\Jwew(r%r - 1962 . .
WITNESS to the above Signatures :- © ' z;
, o ‘of
??,Cifg<2ﬁuka%9 ;¢ qmge
- g
/. 221eqﬂkm&ﬂ@ S?iET“ - “ } at
Lordon, £.C2.
go(‘z‘-:fo\ . 4
" an
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PRIVATE COMPANY

l. Subject as hereinafter provided, the regulations contained
or incorporated in Part II of Table A in the First Schedule to
the Companies Act, 1948 (hereinafter referred to as "Table A,
Part IIM") shall apply to the Company and accordingly the Company
is a pviﬂate company.

PRELIMINARY

‘ 2, Regulations 24,53,75.,79, 88 to 94 (inclusdive), 107 108,109

and 136 of Part I of Table A in the said Schedule (hereinafter

. referred to as "Table A, PartI") shall not apply to the Company,

f@ﬁ @@but the Articles hereinafter contained, and the remaining
regulations of Table A, Part I, subject to the modifications
horeinafter expressed, together with regulations 2 to 5
(inclusive) of Table A, Part II, shall constitute the regulations

*of the Company.

SHARES

3. The shares in the capital of the Company shall be e, the
disposal of the Directors, who may allot or otherwlse dispose .
of them, subject to reguliation 2 of Table A, Part II, to such

' persons at such +times and generally on such terms and conditions
Ay - %Js they think proper, provided that no shares shall be issued
at a discount oexcepi as provided by section 57 of the Act,

NOTICE OF GENERAL MEETINGS

L, A proxy shall be entitled to one vote on a show of hands
and regulation G2 of Table A, Part I, shall be amended accordingly.




St et i

DIRECTORS . IR

5., Unless and until otherwise determin?d by the Company .
in General Meeting, the number of the Directors shall o
not be less than two and there shall be no maximum number,’
The first Directors of the Company shall be appointed by

a memorandum under the hands of the signatories to these.
presents, and it shall not be necessary to hold any meeting

for the purpose.,

6, The Directors shall be entitled to be refundgi their
reasonable and proper expenses incurred in and about the
business of the Company including travelliing, hotel and

other incidental expenses of attending Board Meetings or ..|
Meetings of any committee or of visits on the Company's, K
business, and the Directors shall have power in addition to:
refundivg expenses to agree an annual allowance to cover

entertainment and other similar expenses incurred for the.
benefit of the Company.

g

BORROWING POWERS

70 The Directors may exercise all the powers of the

Company to borrow money, and to mortgage or charge its .
undertaking, property and uncalled capital, or any part.
thereof, and to issue and create mortgages, charges, .
memoranda of deposits, debentures, debenture stock and

other securities whether outright or as security for any
dabts, liability or obligation of the Company or any thi
party, -

POWERS AND DUTIES OF DIRECTORS
8. Notwithstanding a Director is interested in any contrq?

or arrangement with the Company he shall be counted for the
purpose of a quorum at any meeting at which the same is -

considered ool ‘11 be entitled to vote thereon, and
paragraphs {«° < (4) of regulation 84 of Table A, Part
shall be am . . reordingly, “ Yo
9o It shal: . ne necesss'y for the Directors to sign ‘@

book recordiag their attendances at meetings of Directors
and regulation 86 of Table A, Part I, shall be amended
accordingly,

who is approved by the other Directors to be an te
, an Alternate

or Subatitgted Director, The appointee while he holds

office as an Alternate Director shall be entitled o motic

26




@

appeinting him. An appointment so madeumay be revoked

at any time by the appointor and shall cease if the appointor
ceases to be a Director., An appointment or revocation under
this Article shall be effected by notice in writing to be
delivered{ﬁo the Secretary of the Company.

1l. A meeting of the Directors for the time being at whinch
a quorum is '‘present shall be competent to exercise all or
any of the authorities, powers and discretions by the
regulations of the Compény for the time being vested in

or exercisable by the Directors generally.

DISQUALIFICATION OF DIRECTORS
12, The office of a Director shall be vacated :-

(1) if by one month's notice in writing to the Company
he resigns the office of Pirector.

(2) if he ceases to be a Director by virtue of Section
182 of the Act, ‘

(3) if he becomes bankrupt or enters into any arrangement
with his creditors, ~

(4) 4if he is prohibited from being a Director by an
order made under any of the provisions of section 188
of the Act.

(5) if he becomes of unsound mind.

(6) if he be removed from office under regulation 96 of
Table A, Part I,

(7) 4if he be requested in writing by all his co-Directors
to resigne. ‘

13, Any person may be appointed or elected as a Director,
whatever may be his age, and no Director shall be required
to vacate his office by reason of his attaining or having

attained the age of seventy years or any other age.

ROTATION OF DIRECTORS,

1%, The Directors shall not be liable to retire by rotation,
and accordingly in each of regulations 95 and 97 of Table A,
Part I, the second sentence thereof shall be deleted,

EXECUTIVE DIRECTORS

15, {(A) The Directors may from time to time appoint one or
more of their body to be Chairman or Vice-Chairman of the
Board or to he holder of any other executive office on such
terms and (subject as herein mentioned) for such period as

they think fit.

3o
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(B) Such an appointment of a Director to the office

|
. Ly . (7 ‘_,'\
of Managing or Joint Managing Director shall be subject to V;;,

determination if he ceases from any cause to be a PirEQﬁatf“u
but without prejudice to any claim he may have for damages. .
for breach of any contract of service between him and thg4 V

Company.
{C) Such an appointment of a Director to any other °

gsalaried office shzll be subject to determination if he UL
ceases from any cause to be a Director unless the contract

or resolution under which he holds office sha117éx@resslj;gglqﬂ
state otherwise, but without prejudice to any claim he may . -

have for damages for breach of any such contract of service
between him and the Company.

$

(D) The Directors may entrust to and confer upon the;
Chairman and Vice-Chairman and upon a Director holding any
such executive office as aforesaid any of the powers

) | B
exercisable by them as Directors upon such terms and ‘conditionsy

and with such restrictions as they think fit and either
collaterally with or to the exclusion of their ownem powers
and may from time to time revoke, withdraw, alter or vary alk
or any of such powers. i’

REGIONAL DIRECTORS

16, The Directors may from time to time appoint any pérsqn'
or persons who shall be engaged in the service or employment
of the Company to be Regional Directors. The tenure of .
office and remuneration of Regional Directors’shall be from. <
time to %.u«@ determined by the Direcctors and they may at *
any time {subject to the terms of any agreement between them
and the Company) be removed from office by resolution of the.
Directors. A person appointed a Regional Director shall not’
thereby become or be deemed to have become a Director of the

gogpany for any of the purposes of these Articles or of the
[~ VY

y
)

INDEMNITY

17+ Every Director or other officer of the Compan shaliﬁb@l
entitlod to be indemnified out of the assots of tha Company °
against all losses or liabilities which he may sustain or
ineur in or about the execution of the duties of his office ¢
otherwise in rel?tion thereto, including any liability ;
incurred by him in defending any proceedings, whether civil
or eriminal, in which judgment is given in his favour or in.
which he is acquitted or in connection with any application
under soction 448 of the Act in ‘whioh relief is granted to
?im by tho court, nnd no Director or other officer shall be
able for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this

are not avoided by section 205 of t;efizt?s s provisions

| o ‘!‘--
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is this day incorporated under the Companies Act,

Company is Limited,

Given under my hand at London this FOURYR DAY oF Decexsen

Oue Tuousand Hing HUKDRED ANOD S1 27y TV0.

DUPLICATE
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GEORGE COHEN MACHINERY LIMITED

At an Extraordinary General Meeting convened and
held at 600 Wood Lane, London, W.12., on the 17tp f
day of January, 1963, the following Resolution wasg duly

‘passed as a SPECIAL RESOLUTION :-

RESOLUTION
"That Article 16 of the Company's Articles of
¢ Association be amended by the additior ofnthe
following words i ' "the term “"Regional
Directors" shéll inciude Local Directors or
such othexr title or description of office

as the Directors may determine."“
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Chairman.

A e S R S I P R o

PR

FZ e LS /

_— BOCLLLY Wl
3 EHING . £ 20l B
JY\JI\Q 49{&4 B By I . . i

NON o
PRLERONEEDL B, iZFT, BIMILS O Lta
e

'Ki



No 742961 g
The Companies Act, 1948

COMPANY LIMITED BY SHARES.

C Memorandmn

AND

rtitles of Asgoriation

or

‘. ’ CGEORGE COHEN MACHINERY LIMITED

- Incorporated the hth day ofDecemberigf 2
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Solicitors,
1, Threadneedle Sireet, E.C.2.
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Cextificate of Zinmiﬁiwai'tﬁﬁu.'

1 HEREBY CERTIFY, that GEORGE COHEN MACHINERY
LIMITED is this day incorporated under the Companies

Act, 1948, and that the Company is Limited.

GIVEN wunder my hand at London this fourth day of

December, One Thousand Nine Hundred and Sixty Two.

L.5. WHITFIELD.

Assistant Registrar of Companies
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The Qompanies Act,1948,

COMPANY LIMITED BY SHARESH.

Memorvandum of FAsgociation

OF

GEORGE COHEN MACHINERY LIMITED

The name of the Company is "GEORGE COHEN MACHINERY

%iMITED"-

2e The rogistered office of the Company will be sitﬁate
in England.

3. Th? ;bdeats for which the Company is established are g~
(A) Tg”éarry on business as manufacturers of, merchants and

{B)

dealers in, and to maintain, repair, convert, alter,

and let on hire, machinery, plant, vessels, implements,
tools, equipment, apperatus, mechanisms and appliances
of #ll kinds, and to undertake and execute any contracts
for works involving the supply or use of any- of the
aforesaid, and to carry out ancillary or other works
comprised in such contracts.

To carry on business as mechanical, hydraulic,
constructionaly civil, electrical, marine and seronautical
engineers; manufacturers of and merchants and dealers in
iron, steel, brass and other ferrous and non-ferrous
metals; powder metals, rubboer, woods, plastics, chemicala,
Jiguids and all other materials whatsoever; metallurgists,
metal foundors, metal workers, tool makers, boiler

makers, millwrights, machinists, iron and steel
converters, smiths, woodworkers, builders, painters,

water supyly onginceers, gas makers, farmers, carriers and
goneral merchants and commission agents, iron and steel
masters, colliery proprietors, mine owners and workars,
iron, steel and brass founders, tube makers, wire-drawers,
galvanisers, japanners, platers and enamellers, packing

TR
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(¢c)

(D)

(E)

(r)

(G)

o ‘n @ i
case and box makers, carpenters, printers, paper ‘ riﬁg
and cardboard manufacturers and dealers. o Lo

N
il

To build, maintain, repair,; buy, sell and 19t'°n'hirégw
motor cars, motor cycles, bicycles, vans, carts, . N
lorries, trucks,; and other vehicles, railway wagons, > "
and trucks and other rolling stock,; barges, boatg,
ships and other vessels, tanks, missileg; arms and
weapons of every sort, whether for warlike, sporting
or other purposes, helicopters, hovercrarft, aero- .
planes, airships and aircraft of all kinds and every |
kind of component, fitting and accessory for any of
the aforesaid, o

To carry on any business relating to the winning, .
working and reduction, and refining of minerals and
ores of every description, the production and working
of metals, and the production, manulfacture, and ’

preparation of any other materials which may be o
usefully or conveniently combined with any engineerin;
or manufacturing business of the Company or any .
contracts undertaken by the Company, and either for th
purpose only of such contracts or as an independent -l
business, :

To erush, win, get, quarry, smelt, calcine, refiné, -
dress, amalgamate, manipulate, and yrepare for markety
ore, metal and mineral substances of all kinds, buy,
sell, manufacture, and deal in minerals, plant, .-

miachinery, implements, conveniences,‘provisions, o
metals, residues, and things capable of being used in
connéction with metallurgical operations., )

To erect, maintain and use boilers, tanks, buildings-
and other works for the manufacture, storage and i
supply of any of the aforesaid products,

To promots, erecct, construct, equip, maintain, improv
enlarge, roduce, alter, work or dismantle aﬁ“ﬂgmoliﬂ@
manage or control, or aid in or contribute or subscri
towards the promotion, orectioen, sonstruction, !
equipment, maintenance, improvement, enlargement,
reduction, alteration, working, management or control
of wqus, undertakings, and operations of all kinds,.’
both pubiic and private, and in particular roads, K
tramvays, railvays, sidings, stations, terminals, 5
cablos, ships, lighters, harbours, piers, docks, quay
vharves, warechouses, 8tores, bridges, wviaducts, I
agueducta, reservoira, ombankmants, waterworks, - Ffﬂ
watorcourses, canals, flumes, lrrigations, drainage, |
saw mills, crushing milis, smelting works, iron, steel |
ordnance, engineering and implement works, hydraulic 1
works, gaa and eloctric lighting, electrical works,
gower Subply, quarries, Collieries, coks ovens,
oundrios, boilers, tanks, furnaces, factories, works:.
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(1)

(1)

(X)

(1)

undertakings, and operations of all kinds, both public
and Private, and in pParticular roads, tramways,
railways, sidings, stations, terminals, cables, ships,
lighters, harbours, piers, docks, quays, wharves,
warchouses, stores, bridges, viaducts, aqueducts,
reservoirs, embankments, waterworks, watercourses,
canals, flumes, irrigations, drainage, saw mills,
crushing mills, smelting works, iron, steel,

ordnance, engineering and implement works, hydraulie
works, gas and electric lighting, electrical works,
power supply, quarries, collieries, coke ovens,
foundries, boilers, tanks, furnaces, factories, works,
carrying undertakings, by laid and water, fortifications,
markets, exchanges, mints, public and private buildings,
whether necessary or convenient for the purposes of the
Company or for any of its businesses, or for sale or
hire to, or in return for any consideration from, any
other companies or persons, and to contribute to or
subsidise the erection, construction and maintenapce

of any of the above. '

To carry on the business of ship owners, shipbrokers
or managers, shipwrights, shippers, carriers, freight
contractors, wharfingers, lightermen, dock
proprietors, barge owners, and ship breakers.

To adopt such means of making known the products of
and business carried on by the Company as may

scem expedient, and in particular by &dvertising

in the press, by circulars or purchase and exhibition
of works of art and interest.

To acquire by purchase, lease, exchange or otherwise
lands, buildings, tenements, prioperty and hereditaments
of any tenure or any estate or interest therein, and
any rights over or connected with any such lands,
buildings, -tenements, property and hereditaments,

and any other property, whether real or perscnal,
movable or immovable, and to purchase or otherwise
acquire or croaté freehold and leaschold ground rents,
and either to hold such lands, buildings, tenements,
properties and righte ax investments or to sell,
exchange, develop, turn to account or otherwise deal
with the same in such manner as the Company shall
think £it. ‘

To acquire, erect, contract for the crection of oxr
otherwise become posscssed of or entitled to buildings
of all kinds situnte on thae property of the Company

6~ otherwise, and to renovate, reconstruct, replace,
extend, add to, preserve, modify, enlarge, rebuild,
improve or alter existing buildings,

(M) To carry on any othexr trade or business whatsoever

which can, dn the opinion of the Board of Directors,
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(r)

{a)

(rR)

dvantageously carried on by the Company 1n
zin:ectiongwith ir as anciliary to any of the above
businesses or the general business of the Company,
or calculated directly or indirectly to enhance the
value of or render profitable any of the Company's

property or rights.

2

To borrow or raise or secure the payment of money for
the purposes of or in connection with the Compagy'g :
business, and for the purposes of or in connecticn
with the borrowing or raising of money by the -Company
to become a member of any building society.

To mortgage and charge ‘he undertaking and all or any
of the real and personal property and assets, present .
or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par or
at o premium or discount, and for such consideration
and with and subject to such rights, powers,
privilages and conditions as may be thought fit,
debentures, or debenture stock, ‘ayable to bearer or
otherwise, and either permanent or redeemable or
repayable, and collatrally or further to secure any
securitioes of the Company by a trust deed or other
agsurance.

To issue ang deposit any securities which the Company
has power to issue by way of mortgage to secure any .
sum and also by way of security for the performance

of any contracts or obligations of the Company or of
its customers or other persons or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether )
directly or indirectly, and to give any guarantee,
with or without such security, for the performance of
any of the matiers aforesaid, and, without prejudice
to the generality of the foregoing, either with or »
without the Company receiving any consideration to '
guarantee or otherwise secure (with or without a .
mortgage or charge on all or any part of the
undertaking, property and assets, present and future,
and the uncalled capital of the Company) the . ’
performance of the obligotions and the payment of the
principal of, and dividends or interest on, any stocks,
shares, debentures, debenture stock, loan stock or
other securities of any company which is for the

time being the Company's holding company.

¥

To receive money on deposit or loan upon such terms s
as the Company may approve, and to guarantee the 8
obligations and contracts of customers and others.

To lend money with or without securi i

nd urity and give
eredit to such persons and companies, and oﬁ such
terms, as may seem expedient, and in particular to
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(s)

(1)

(V)

Directors, Officers or Members of the Company and
to employees of the Company and to customers and
others having dealings with the Company, and to
give guarantees or become surety for any such
Persons or companies,

Tco grant pensions, allowances, gratuities and

bonuses to officers {including Directors), ex~officers,
employees or ex-~employees of the Company or its
predecessors in business or the dependants or
connections of such persons, to establish and: maintain
or concur in establishing and maintaining trusts,
funds or schemes {whether contributory or none
contributory) with & view to providing pensions or
other benefits for any such persons as aforesaid,
their dependants or connections, and to establish,
support or subscribe to any charitable funds,
institutions, assoeclations or conveniences, the
support of' which may, in the opinion of the Directors,
be calculated directly or indirectly tec benefit the
Company or its employees, and to institute and
maintain any club or other establishment or profit-
sharing scheme calculated to advance tha interests

of the Company or itz officers or employees,

Tc draw, make, accept, endorse, negotiate, issue,
discount and execute promissory notes, bills of
exchange, bills of lading, warrants, debentures and
other negotiable or transferable instruments or
securitica,

To invast and desl with the moneys of the Company

not immediately required in such manner as may from
time to time be determined and to purchas, subscribe
for or otherwise acquire, hold, sell and dispose of
in any manner any real or personal property of any
doseription, including lands, buildings and
hereditaments, shares, stocks, debentures, debenture
stocks, bonds,; obligations, choses-in-action, and
sacurities (whoether fully or partly paid up) issued
or guarant¢ed by any company constituted in any part
of the world (whether with limited or unlimited
liability), and debentures, debenture stocks, bonds,
obligations and securities, issued or guaranteed by
any government, sovereidgn ruler, commissioners,
public body or autherity, supreme, municipal, loeal
orr otherwise, whether at home or abroad and to sell
all or any of such shares, stocks, debentures,
debhenture stocks, bonds, obligations, choses~in-action
and securdties or otherwise dsal with the same as may
from time to time be detormined.

To pay for any property or rights acquired by the

Company, edther in cash or fully or partly patld-up
shares, with or without preferred or deferred or

De
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fuaranteed rights in respect of dividend.o? repaymggt;f.ﬁm
of capital or otherwise, or by any secur;t%es which . -
the Company has power to issue, or partly in one modaﬂ"iqmc
and partly in another, and generally on such terms as

the Company may determine. -

i)

t payment for any property or rights sold or -
izhgsigze giiposed of or dealt with by the Compaz}y9
either in cash, by instalments or otherwise, or 1nyt i
fully or partly paid=-up shares of any company or  “wi,
corporation, with or without pref?ryed or deferred or .
guaranteed rights in respect of dividend or repayment?iﬁ
of capital or otherwise, or in debentures or mortgage °
debentures or debenture stock, mortgages or olher ¢
securities of any company or corporation, or partlyﬂin.hl
one mode and partly in another, and generally on such .
terms as the Company may determine, and to hold,- ot
dispose of or otherwise desal with any shares, stock =~
or securities so acquired. LW
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To enter into any partnership or joint-purse o
arrangement or any arrangement for sharing profits,
union of interests, reciprocal concessiong: or -co~
operation with any compary, firm, partnership or
person carrying on or proposing to carry on any
business within the objects of this Company or any:

oo "
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or indirectly to benefit this Company, and. to acguire
and hold, sell, deal with or dispose or shares, stock/ ™
or securities of any such company, and to guarantee
the contractd or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock or -
securities of and to subsidise or otherwise assist .dny
such company, R
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To acquire and hod or disposc of shares, staok or
securdties of and guarantee the payment of the o
dividends, interest or capital of any shares, stock

or securities issued sy or any other obligations of

any company carrying on any business capable of being
conducted so as directly or indirectiy to benefit this
Company. : ,
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To promote or form or assist in the promotion. or “Jfﬁ
formation of any other company or companies, either
for the purpose of scquiring, working or otherwise

dealing with all or any of the property, rights and. -
liabilities of this Company, or any property in which o
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§
the Company is interested or for any other purpose g ‘Q@
whatsoever, and to assist such companies or company 1
by paying or contributing towards the preliminary . ‘
expenses, or providing the whole or part of the capital V'
thereof, »r by taking er subscribing for shares of any . E
¢lass therein, or by leuding money thereto upon - :
debentures or ctherwise, and further to pay out of ]

the funds of the Company all expennzes of and incident
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(AA)

(BB)

(cc)

(pD)

to the formation, registration, advertising and
establishment of this or any other company, and

also all expenses attending the issuc of any circular
or notice, or the printing, stamping and circulating
of proxies or forms to be filled up Lty the share-
lholders of this, or connected with this or any other
company.

To purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities and transactions of any person, firm or
cempany carrying on any business which this Company
is authorised to carry on or possessed of property
suitable for the purposes of the Conpany.

L)
To apply for; purchase, or otherwise acquire and to
keep in force, any secret processes, patents,
brevets d'invention, trade marks, registered designs,
licences, concessions and the like conferring any
exclusive or non=~exclusive or limitied right to use,
or any secret or other information as to any
invention which may seem capable of being used by or
for any of the purposes of the Company, or the
acquisition of which may seem calculated directly
or indirectly to benefit this Company, and to use,
exercise, develop or grant licences in resre.t nf or
otherwise turn to account the property, vights or
information so acquired,

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, shars of profiis or
otherwise, surrender, mortgage, charge, dispose of,
grant licences, ecasements and other rights of, in or
over, and in any other manner deal with or dispose of
the undertaking and all oxr any of the property,
agsets and effests for the time being of the Company

or any part ithereof respectively, for such consideration

and upon such terms as the Company may think fit, and
in particular forr shares, debentures or securities of
any other company having objects mltogether or in part
similar to thoze of this Company.

To amalgamate with any other company in the United
Kingdom or elsewhere whose objects or businesses are
similar to any objects or object or the business or
sny part of the business of this Company, or include
any object aimilar to any object of this Company, and
whether by sale or purchase (for fully or partly paid-
up shares or otherwise) of the undertaking, and the
1iabilities of this ar any such other company as
aforesaid, with or without winding up, or by sale or
purchase {(for fully or partly paid-up shares or
otherwise) of all or any of the shares or stock,
dobentures or securities of this or amy such other
company as aforesaid, or by partnership, or any

7.
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(FF)

(GG)

(HH)

(11)

(33)

(KX}

of the nature of partnership, or in

arrangement
whatsoevers

any other manner

To pay all expenses incurred in conngction with the-
formation, promotion, and jncorporation of the

Company, and any company forme§ by the Company or any
company in which this Company is or may contemplatg'- )
being interested, or %o contract with any person, flr@
or company to pay the same, and to pay COWmlSSLOQQ;and;
te vemunerate brokers and others for services rendered |
in connection with procuring Or agreeing to procure .
subscriptions (whether absolutely orxr conditionally), .
underwriting, placing, selling, or guaranteeing the”
subscription of any shares, debentures, oxr debenture-. "
stocks or other securities of this Company or any” ‘

company promoted by this Companye.

To give to any person, firm or company subsecribing or”
procuring subscriptiomns for the capital of, or e
rendering financial or other assistance te this ‘
Company, or any company Or undertaking in whichqthi%a?_
Company is interested, in addition to any other form® ;
of remuneration, the right to subscribe for and o
recgive z2n allotment of any of the shares or other "w .
securities for the time being unissued of this ‘
Company, upon such terms as the Company may think
expedient. <,
To obtain from any governments or authorities, oy
supreme, municipal, local or otherwise, any rights,
privileges or concessions; and to procure the Company
to be registered or recognised in any country or place
in any part of the world. B i
L
To distribute among the members in specie any property
of the Company, or any proceeds of sale or dispogal of
any property'of the Company, but so that no
distribution amounting to a reduction of capital be
made except with the sanction {if any) for the time
being required by law. 3 :

e

°)

oo E
To undertoke and execute any trusts, the undertaking
whoreof my seem desirabley and either gratuitfoﬁsly N
or otherwise, and to receive money and fees on deposit
at interest or otherwisae,

To do all or any &f the above things in any part of

#he world, and either as principals, ageuts, ; o
tru?teas, contractors or otherwise, and either alonegﬁ
or in conjunction with others, and either by or 7
through agents, sub~contractors, trustees or otherwiseé

To do all such other thin inci

- gs as are incidental or may.
be'thought copducive to the attainment of the above
objects or any of them,



And it is herehy declared that the word "company'" in
this,clausewwhen applied otherwise than to this Company

shall be deemed to include any partnership or otﬁer body

of persoms, whether incorporated or not incorporated,.and
whether domiciled in the United Kingdom or elsewhere, and
that the objects specified in each paragraph of this clause
shall ; unless otherwise expressed in such paragraph, be
treated as independent objects, and shall be in ne wise iy
limited or restricted by reference to or inference from

the terms of any other paragraph or from the name of the
Company. ' h ‘

4. The liability of the members is limited..

5» The share capital of the Company is £25,000 divided
into 25,000 Ordinary Shares of £1 each, with power 1o
increase the capital and to divide the shares in the capital
for the time being into several classes, and to attach
‘thereto any preferential, deferred, qualified or special
rights, privileges or conditions.
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‘WE, the several persons whose names and a@dresses arexg?:
subszsribed, are desirous of being formedtlf?o a Compgny W7
in pursuance of this Memorandum of Assoc;&clen, ?nd‘wei L
respectively agree to take the nymber of shares‘ln.the.n )
- capital of the Company set opposite ocur resPect1vg names, -

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of Sha;pél_¢
taken by each

. ¢
- Subscriber
! ’ d
o p
Roger Rosswick, 'ﬁvg \ . u
1, Threadnesdle Street, One (1) :
London, E.C.2. ' : 5
s “"!f g
Chartered Accountant \ .
David Wilson B
1, Threadneedle Street, @ .
London, E.C.2, )
Solicitor One (1)
£
DATED thi¢ 29th day of November, 1962,

WITNESS +to .ue above Signatures -

B.C.P. Kennedy,
1, Threadneedle Street,
London, E.C,.2,.

Solicitor

in
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COMPANTES
REGISTRATION

No. 742961

o

i

GEORGE COHEN MACHINERY LIMITED

At an Extraordinary General Meeting convened and
held at 600 Wood Lane, Loundon, W.12., on the 17th
day of January, 1963, the following Resolution ‘was duly

bPassed as a SPECIAL RESOLUTION ;-

, RESOLUTION
"That Article 16 of the Company's Articles of
Association be amended by the addition of the
following vords i- 'the tertn "Regional
Directors" shall include Local Directors‘or

such other title or description of office

as the Directors may determine, "

CYRIL M. COHEN

Chairman.
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The Companies Act, 1948,

COMPANY LIMITED BY SHARES.

Hrticles of Jssociation

OF

GEORGE COHEN MACHINERY LIMITED

PRIVATE COMPANY

l, Subject as hereinafter providad, -the regulations contained
or incorporated in Part II of Table A in the First Schedule to
the Companies Act, 1948 (hereinafter referred to as #Table A,
Part II") shall apply to the Company and accordingly the Company
iz a private company. ‘ ,

PRELIMINARY :

2, Regulations 24,53,75,79, 88 to 94 (inclusive), 107,108,109
and 136 of Part I of Tabla A in the said Schedule (hereinafter
referrod to as "Table A, PartI") shall not apply to the Company,
but the Artdicles hereinafter wontained, and the remaining
regulations of Table A, Part I, subject to tho modifications
hereinafter expressed, together with regulations 2 to 5
(inelusive) of Table A, Part II, shall constitute the regulations

of the Companys
" SHARES

%, ‘Tho shares in the capital of the Company shail be at the

' disposal of the Directors, who may allot or ofherwise dispose

of them, subject to regulation 2 of Table A, Part II, te such
persons at such times and generally on such tesms and conditioms
as they think proper, provided thrt tc shares shall be issued

{ at a discount oxcept as provided v sectlon 57 of the Act,

NOTICE OF GHRERAL MEETINGS

4, A proxv shall be entitled to one vote on a show of hands
and regulation 62 of Table A, Part I, shall be amended accordingly,

e S b et
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fearryy it

DIRECTORS ‘ Jf o G
' . ',,. ' JA v\
£i termined by the.Company |
U ss and until otherwise de : - na
z; Gegtﬁal Meeting, the number of the Directoxrs shall e
aot be less than two and +here shall be no maximum,nugbgﬁft@;
The first Directors of the Company shall be appointed by - %

] 3y L O S
a memorandum under the hands of the signatories tc thesd "o .
presents,

and it shall not be necessary to hold anY‘meéﬁﬁ% &
for the purpose. ' S S

Sy 97
i o9,
;
k

¢}
S

e entitled to be refunded their -~ %
reasonable and proper expenses incurred i? and,aboutqtheys \
business of the Company including t{avelllng, Tt-xcn;"gl,an’d‘-r@;éﬂ:«‘E
other incidental expenses of attend%ng Boar? Mget;ngs o

Meetings of any committee or of vislts on. tne_compﬁny!sw%ﬂﬁmi
business, and the Directors shall have power in addition’tq -

6, The Directors shall b

¥

refundiig expenses 1o agree an annual allowancejtg;cbyeﬁbfwim
entertainment and other similar expenses incurred for_t@g_4/\
: MW e ey

benefit of the Company. ‘ CHRA
BORROWING POWERS S :;’ N

Af)f. :

7. The Directors may exercise all the powers of the: ,ﬁ:“§;4
o ,l.. ‘Di

Company to borrow money, and to mortgage or chargekitsznu
undertaking, property and uncalled capital, or any part
thereof, and to issue and create mortgages, ¢harges, S
memoranda of deposits, debentures, debenture stock and. ‘
other securities whether outright or as security for any,umy
debts, liability or obligation cof the Compony or apy‘t@}ﬁ@%g
party. | G e e e

P h )

¢ T

POWERS AND DUTIES OF DIRECTORS = ° . o o ¢

’
Ly

or arrangement with the Company lLe shall be counteﬂ‘fc%‘ﬁw

v R il

. e M
8, Notwithstanding a Director is interested in any@qon%#%% ’
e ‘.i‘w‘., §
"W \;.lml ‘

purpoze of a quorum at any meeting at which the same ig -
considered and shall be entitled to véte thereon, and: ™
paragraphs (2) and (4) of regulation 84 of Table A, -Part
shall be amended accordingly. w

=

9. It shall not be necessary for the Directors to sign A
book recording their attendances at meetings of Directors
and regulation 86 of Table A, Part I, shall be amended
accordingly. N
10, Any Director may from time to time appoint any‘permﬁ%uJ
who is approVved by the other Directors to be an Alternata
or Substituted Director, The appointee while he holds
office as an Alternate Director shall be entitled to motd€e’
of the meetings of the Directors and to attend and vote * I
thereat as a Director in the absence of the Director 4
appointing him but he shall not reguire any qualification
and sudll not be entitled to be remunerated as a Director '
otherwlse than out of the remuneration of the Director



ceases ta be a Director, A
this Article shal be effec
delivered to fhe'Secretary

N appointment

11. A meeting of the Directors for the time being at which

a yuorum is ‘present shall be competent to exercise all or

any of ?he authoyities, Powers and discretions‘by'the.
regulations of the Company for the time being vested in

or exercisable by the Directors generally,

DISQUALIFICATION OF DIRECTORS .

12, The office of a Director shall be vacated -
(1) 4ir by'?ne month®s notice in writing to the Company
- he resigns the office of Divector, e
(2) if he ceames to be a Director by virtue of Section
. 182 of the Act, o .
(3) if ke becomes bankrupt or enters into any arrangement
with his creditiors, :
(4) if he Zis préhibiﬁed’from'being a Director by an -
order made under =zny of the provisions of section 188
~of the Act. : )
{5) 4% he becomes of unsound mind.
(6) if he be removed from office under regulayion 96 of
Table A, Part I, o |
(f) if he be requested in writing by all his co-Dipedﬁors
to resign. . .
i3, Any person may be appointed or elocted as 2 Director,

vhatever may be his age, and no Director shall be required
0 vacate his office by reason of his attaining or having
attained the age of seventy years or any other age,

ROTATION OF DIRECTORS.
retire b§‘rotation,

: and 97 of Table A,
sentence thereof shall be deleted.

14, The Directors shall not be liable to
dnd arcordingly in each of regulations 95
Part I, tho second

EXECUTIVE DIRECTORS

15, (A) The Directors may fxom time to time appoint one or
more of their body to be Chairman or Vice~Chairman of the
Beard or to be holder of any other executive office on such
terms and (subject as herein mentioned) for such period as
they think fit. .

3




ment of a Director to the office

+ t Vo o
(B) Such an appoin ng Director shall be subject tg

of Managing or Joint Managi

nination if he ceases 2 :
gz:eigtﬁout prejudice to any claim he may have for damages.
for breach of any contract of service between him aad the
C ompanyo. o

(C) Such an appointment of a Director to any o?her*f_ﬁﬂ
salaried office shall be subject to determination if he
coases from any cause to be a Director unless the contract

or resolution under which he holds office shall expressly'ﬂ' %@i

state otherwise, but without prejudice to any claim he:may

have for damages for breach of any such contract of service ;@
between him and the Company. \ f‘JifEQ
(D) The Directors may entrust to and confer upon ‘the "~ .

Chairman and Vice-Chairman and upon a Director holding gﬁx
such executive office as aforesaid any of the powers fﬁf@ ,
exercisable by them as Directors upon such terms and conditions

‘and with such restrictions as they think fit and/+ither ¥

collaterally with or to the exclusion of their own" powers
and may from time to time revoke, withdraw, alter or vary all .
or any of such powers. ‘ ‘ — G

4

REGIONAL DIRECTORS

16, The Directors may from time to time appoint any mperson
or persons who shall be engaged in the service or employment
of the Company to bz Regional Directors. The tenureé of 5 N
office and remuneratiun of Regional Directors shall be from, °
time to time defermined by the Directors and they may at’
any time {subject to the terms of any agreement beiween them
and the Company) be removed from office by rusvilution of the
Directors. A person appointed a Regional Director shall net.
therecby become or be deemed to have become a Director of the -
Company for any of the purposes of these Articles or of the .

i

h T
from any cause to be a Director s |

- . o E
ésgﬁiuﬁﬂ;‘)nﬁmh L T s
RS Bl he i s byl A R
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INDEMNITY | SR
17s Evary Director or other officer - the Company shall be:
entitled to be indemnified out of th assote of the Company - §
ogainst all losses or liabilities which he may sustain or = f
incur in or about the execution of the duties of his offi?°°5_§‘

otherwise in relation thereto, including any liabulity
incur;e& by him in defending any proceedings, whather civil .
or c¢riminal, in which judgment is given in his favoir or in &
which he is acquitted or in comnection with any application
under sectiuvn 448 of the Act in which relief is granted to
gimbgy'the court, and no Director or other officer shall be
tuaorebf°§ any loss, damage or misfortume which may happen
dutios °£ ?;urred*by the&Company in the execution.of the
e o his office or in relation thereto. But this = .

Tticle shall only have effect in so far as its provisions
are not avoided by section 205 of the Act. -

B
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‘ Roger Rosswiclk,
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T HEREBY CENTIPY, that GEORGE COHEN MACHINERY
LIMITED ds this day incorporated under the Companies
Act, 1948, and that the Company is Limited.

GIVEN under wy band at London this fotrth day of

PDacember, One Thousand Nine Hundred and Sixty Two.

LvSe WHITFIELD.

Assistant Registrar of Companies

o .-
Y
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The Companics Aci 1948,

A

COMPANY LIMITED BY BHARESH.

- fewornnium of Eagociation
or

w

GEORGE COHEN MACHINERY LIMITED

|

L '

The name of, the Company is "GEDRGE COHEN MACHINERY

LIMITEDY,

2e

The rogistored office of the Company will be situate

in England.

3

“Plie objects for which the Company is established are 2-

]

(A) To carry on business as manufacturers of, merchants and

{n)

daalers in, and to maintain, repairy convert, alter,

and lat én hire, mwachinery, plant, vessels, implements,
tools, cquipnient; apparaius; wechaniswme and appliances
of all kinds, and to undortale and execute any contracts
for works invelving the supply or use sfany of the
aforasaid, and to carry out ancillary or other works
comprised in such conlracts,

To carry on buginess ag mechanical, hydraulic,
sonstyructionaly zivil, electricaly marine and acronauiical
enginaers; manufactiurors of and serchants and dealers in
ivon, steel, braevs and oller ferrous and non~ferious
motals, powder motals, rubber, woods, plastics, chemicals,
ldiguids and all oiher malerials vhatsvevery metallurgists,
metal Poundors, wotal worksrs, tool makers, bodler

makers wmillwsdghte, mathinista, iron and steol
converters, smiths, woodworkers, builders, painters,

wvater supply enpinecors, gas makers, farmers, carrlers and
general merchants and ewmwiission agents, iron and steel
masters, tolliery propriciors; nmine ovwiners and workovs,
iron,; stevl and hrage Coundoers, lube makers, wiresdravers,
galvanisers, japanvoers,; platoers and onamollers, packing

» -
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(c)

(D)

(2)

(r).

(G)

case and box malkers, carpenters, printers, paper
and cardboard manufacturers and dealers.

To build, maintain, repair, buy, sell and let on hire,
motor cars, motor cycles,; blecycles, vang,; carts,
lorries, trucks, and other vehicles,; railway wagons
and trucks and other rolling stock, barges, boats,
ships and other vessels, tanks, wissiles, arms and
weapong of every sort, whother for warlike, sporting
or other purposes, helicopters, hovercraft, aero-
planes, airships and aircraft of oll kinds and every

kind of component, fLitting and ancessory for any of
the aforesaid, .

To carry on any business relating to the winning,
working and reduction, and refining of pinerals and
ores of ‘avery deseription, the produvtisn and working
of metals, and the production, manufacture, and
prepuvation of any other matorials which nay be
usgefully or convonioeatly combined with any engineering
oxr manufacturing business of the Company or any
contracts undertaken by tho Company, and either for the
purpose only of such contracts or ag an independent
business,

To crush,; win, get, quarry, smelt, caleine, refine, K
dress, amalgamnto, manipulate, and prepare Lfor market,

orey metal and mineral substances of all kinds, buy,

gsell, manufacturoe, and doal in minerals, plant, i
machinery, dwmplomints, conveniencos, provisions,

metals; rosiduss, and things capable of being used in .
csonnection with metallurgical operations.

To créat@ maintain and use boilersy tanks, buildings
and other works for the manufacture, storage and
Bupply of any of tho aforesaid products,

To promote; erect, construct, equip, maintain, improve,
enlarge, roeduce, alteor, work or dismantle or domolish,
manage or eontrol; or ald in or coniribute o subscribe
tovards the promotion, ereciiony construction,

equipment y maintenance, dmprovement , enlargement,
reduction, alteratioen, working, management or control

of works, undertakings, and operations of all kinds,

both public and vraivate, and in partieular roads,

tramways, railwavs, sidings, stations, terminals,

cables, shipe, lightors, harbours, piers, docks, quays,
wharves, warchouses, dtores, bridges, viaducts,

aqueducts, reservairs, smbaniunents, waterworks,
wateroourses, canals, Llumss, dryipgations, drainage,

saw mills, crushing wmills, amelting works, ivon, steel, ;
ofrdnanee, engineoring and imiplement works, hydraulic
workd, gae and eloctric lighting, osloctrical works,
power supply; guarries, tolliorien, coke ovens
Toundrios, bodlers, tanks, furnaces, Lactories, works,
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(1)

(3}

(K)

(1)

M)

undertakings, and operations of all kinds, both public
and private, and in particular roads, tramways,
railways, sidings, stations, terminals, cables, ships,
lighters, bharbours, piers, docks, gyuays, wharves,
varehouses, stores, bridges, viaducts, aqueducts,
reservoirs, embankments, waterworks, watercourses,
canals, flumes, irrirations, drainage, saw mills,
cerushing mills, smel ing works, iron, stecel,

ordnance, engineoring and implement works, hydraulic
works, gas and electric lighting, electrical works,
Power supply, quarries, collieriecs, coke ovens,
foundries, boilers, tanks, furnaces,factories, works,

carrying undertakings, by land and water, fortifications,

markets, exchanges, mints, public and private buildings,
whether necessary or convenient for the purposes of the
Company or for any of its businesses, or for sale or
hire to, or in return for any consideration from, any
other companics or persons, and to contribute to or
subsidise the arcction, construction and waintenance

of any -of the above,

To carry on ihe business of whip owners, shipbrokers
or managers, shipweights, shippers, carriers, freight
contractoreg,; wharfingers, 1li hlermen, dock
proprictorsg, barge owners, sond ship breakers,

To adopt such mecans of making known the products of
and business carried on by the Company as may

saoi expadient, and in particular by advertising

in the press, by circulars or purchase and exhibition
of works of art and dinterest,

To acquire by purchasge, lease, oxchange or ctherwise
lands,; buildings, toncmonis, proporiy and hereditaments
of any tenure or any estate or interost thoerein, and
any rights over or connected with any such lands,
buildings, tenenments, property and hereditaments,

and any other property, whether real or personal,
movable e dmmovable, and to purchase or otherwise
aequire or ereate frechold and Leasehold ground rents,
and either to hHold such dands, buildings, tenements,
properties and rights ag investiuents or to sell,
exehange, devalop, turn te aceount or ostherwise donl
with the same In such nmanser as the Company shall
think it

To asguire, erect, contract for the orection of or
otharwise become possessed of or entitled to buildings
of all kinds situate on the properiy of the Company

or otherwise, and to renovate, roconstract, replace,
extond, add to, presorve, modifly, enlarge, rebuild,
improve or alter existing buildings.

To carry on any osther trade oy business whatsoover
whieh can, in the opindon of the Board of Directors,

3.
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be advantageously carried on by the Company in

connection with or as ancillary to any of the above

businesses or the general business of the Company,

or calculated directly or indirectly to enhance the

valus of or render profitable any of the Company's
. Pproperty or rights, '

(N} To borrow or raisc or secure the payment of money for
the purposes of or in connection with the Company's
business, and for the purposes of or im connection:
with the borrowing or raising of money by the Company
to become a membeyr of any building society,

(0) To mortgage and charge the undertaking and all or any
of the real and personal proporty and asscts, present
or future, and all or any of the uncalled capital for
the time being of the Company, and to issue at par .or
ut a premium or digcount, and for such consideration
and with and subjeect to such rights, powers,
privileges and conditions ag may be thought fit,
debaentures, or dobenture stock, payable to bearer or
otherwigsa, and either, permanent or redecmable or
repayable, and collairally or further to secure any
gocurities of the Company by a trust deed or other T
asgsurancoe. .

e S

(P) To issue and deposit any securitios which the Company
has power to dgsue by way of moyrtgage to secure any
sum and also by way of scecurity Lor the perlormance
of any contracts or obligations of the Company or of
its cugtomers or other persong oy corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether
directly or indireetly, and to give any guarantee,
with or wilkout such sccurdty, for the performance of
any of the masters aloresaid, and, without prejudice
to the generality of the foregoing, cithoer with or
without the Cowpany receiving any consideration to
guarantes or otherwise sccure (with or without a
mor tgage or charge on all or any part of the
undersaking, property and assvig, present and Tuture,
and the uncallad capital of the Company) the
pexrLormance of the obligations and the payment of the
prineipal of; and dividends or dnterest on, any stocks,
shares, dasbeniures, debenture stoek, loan stock or
olher securities of any company which is Loy the
time being the Cempanyts holding company .

(Q) To receive money on deposmit or loan upon such Lerms
as the Company may approve, and to guarantee the
obligationy and contracts of customers and others.

(R} To lond money with or without sccurity and give
eredit to such persons and compandeg, and on such
terms,y, as may aeem oxpodient, and in particular to
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Directors, Officers or Members of the Company and
t0 employces of the Company and to customers and
others hawving dealings with the Company, and to
glve guarantces or become surely for any such
persnils or companies,

_(S) To grant pensions, allowances, gratuitics and 4
' bonuses to officers (including Directors), ex-officers,
employees or exw-employces of the Company or its
predecessors in business or the dependantsa or

connections of such persons, to establish and maintain

or -concur in cstablishing and maintaining trusis,

funds or schemes (whether contributory or non-
cortrabutory) with a view to providing pensions or

other beneflts for any such persons as aforexald,

their depondants or comnections, and to establish,

support or subscribe to any sharitable funds,’
ingtitutions, associations or convenicences, “the

support of which may, in the opinion of the Directors,

be caloulated dircetly or indirectly to benefit the
Company or its employsos, and to institute and

maintain any club or othor establishment or profit-~
sharing scheme caleulated to advance the interests .

©of the Company or its officers or employses,
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(T) To draw, make, accept, ondorse, negotiate, dssue,
discount and execubte ypromissory notes, bilis of
axchange, Hills of lading, warrants, dobontures and
other negotiable or transferuble instruments or
sseurities.

(9) o invest and dout with the moneys of the Company
not dmmediately required in such mannét as may Lrom
time to time be determined and to purchagy subscribe ¥
For or otherwise asquire, hold, sell and dispose of |
in any mapner any real or personal property of any
deseription, including lands, buildings and
hereditamanis, shares,; stoctksy debentures, debenture
stocks, bonds; obligations, choses=in~acstion, and
securitiss (whether fully or partly paid up) issued
or guarantsad by any company constituted in any part
of the world (vhether with limited or unlimited
liability), and debenturesy debonture stocks, bonds,
abligations and gocuritias, desuved or guarantecd by
any governmend, sovereign Puler, compissioners,
publie bedy or authority, supreme, municipal, local
or otherwise, wheiher at home o abroad and to sell
all or any of such shares, atocks, dobentures,
debenture stocks, bonds, obligatdons, choses-in~action
and seeurities or otherwise deal with the samo as may
from time to time be determined.

(¥} "To pay for any property or yights acquired by the
Company, eibthor in cash or fully or paritly paid-up
sharesy with or without preoforyod or doeferred or

5a
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(X)

(¥)

(2)

gLuarantced rights in reapect of dividend or repayment
‘of capital or otherwise, or by any securities which
the Company has power to issue, or partly in one mode
and partly in another, and generally on such terms as
the Company may determine,

To accept payment for awn: wperty or rights sold or
otherwise dispused of or .-rit with by the Company,

either in cash, by inz*u‘iwnlyg or gtherwise, or in
fully ‘or partly paid up sheres of any company or
corporation, with or .. houl preferred or deferred or
guaranteed rights in yuupeet ol dividend or repayment
of capital or otherwise, or in debentures or mortgage
debontures or deberture stock, mortgages or other
gaeurdtics of any Lompany or corporation, or partly in
one mode and partly in another, and generally on such
terms as the Company may determino, and to hold,

digposa of or othorwise deal with any shares, stock
or sccurities so acquired,

To enter into any parineraship oxr Jjoint-purse
arrangoment or any arrangonent Lor sharing profits,
unlop of intereats; reciprosal concessgions or co-
oporation with any company, firm, parinership or
person carrying on or proposing Lo carry on any
business within {he obJects of {his Company or any
business capable of bedng conducted so as directly

or dndirestliy to benefit this Company,y and to acquire
and hold, sell, deal with or dispose or shares, stock
or sseurdities of any such company,; and to guarantee
the contracts or liabilitics of, or the payment of the
dividends, interest or capital of any shares, stock or
sacuritie~ of and to subsidise or otherwise assist any
sl emy o W

To acquire and hadd or dispose of shares, stock or
socurities of and guarantee the payient of the
dividends, interest or capital of any shares, stock

o gecurdties issvad by or any other ovbligations of
any company earrying on any business capablo of being
eonducisd ze as direectly or indirectly to boenefit this
Companys

Po promote or Lorm or assist in the promotion or
formation of any other company or companies, coithor
Loy ihe purpose of acquiring, working or otherwise
dealing with all or any of ths properly, rights and
1iabilities of this Company, or any property in which
the Company is interested or for any other purpose
vhatspever, and to assist sueh companics or company
by puying or contributing towards the preliminary

sxpenses, or providing the whole or part of the capital

thereoly or by {talting or subseribing for shares of uany
clans therein, or Ly lending wmoney thereto upon
debentures or oiliervise, and further to pay out of

the funds of the Company 21l expenses of and incident
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X to thelfovmationg registration, advertising and
‘b establishment of this or any other company, and
also a%l expenses attending the issue of any circular
or notice, or the printing, stamping and circulating
i of proxies or forms to be filled up by the share-

holders of this, or connccted with this or any other
company.

(AA) To purchasec or otherwisc acquire and undertake all
or any vpart of the business, property, assets,
liabilitics and transactions of any persim, {irm or .
company carrying on any business which this Company ’

is authorised to carry on or possessed of property
suitable for the purposes of the Company. ‘

(BB) To apply Lfor, purchase, or otherwise acquire and to
koep in foree, any seerei processes, patents,
broavets dvinvention, trade marks, registered designs,
licences, concessions and the like conforring any
exelusive or nonwoxclusive or Limited right to use,
or any seerol or other information as to any
{nvontion which may seoem capable of being used by or -
for any of the purposcs of the Company, or the g I
acquisition of which may scem caleulated directly '
or indircctly to benerit this Company, and to usc,
exercisa, develop or grant licences in respect of or
otherywisge furn to actcount the property, rights or
information so acguired.
{(cC) %o sell, dmprove, manage, dovelop, turn to account, v
., exchange, let on renty royaliy, share of profits or .
vtherwise, surrender, wortgage, charge, dispose ofy
grant liconses,; ecasoments and other rights of, in or ‘
over, and in any other manncr doal with or dispose’ of ¥
$he undertaking and all or uny of the property, ‘
asgete and effects for the time being of the Company
or any pars thereof respectively, for such consideration
and vpsn such Lerms as the Company may think Lit, and
in particular for shares, debenltures or gesurities of
any other company having ébjects aliogether or in part
similar to those of this Cempany.

Cobuaborcmmionic o

et gt

(DD) To amalpamate viih any other company dn the United

3 Kingdom or oclmewhore whose objuits or businesses are
¥ similar to any sbjsects or object or the businesy oy 3
; any part of itbe buniness of this Company, or dnclude

A ary objest similar to sny object ol this Companys and
' whothor by sale oy purehase (for fully or partly paid-
vp shares or otharwiza) of the undertaking, and the
13iabiliiies of thiz or any such othor company as
aforosaid, with or without winding up, o by sale or
purchase ffor fully or partly paid-up shares or
otherwise) of all or any of the shares or stock,
debenturen or seenrities of this oxr any such other
company as aforwssaid, or by partiaerschip, or any
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(EE)

(FF)

(GG)

(10

(11)

{33

{XK)

.arvongement of the nature of parinership, or in

any other manner whatsocver.

To pay all expenses incurred in connection with the
formation, promotion, and incorporation of the

Company, and any company formed Ly the Company oY any
company in which this Compony is or may contemplate
being intercested, or to contract Wwith any person, firm
or company 1o pay the same, and to pay commissions and
to remunerate brokers snd others for sorvices rendered
in connection with procuring or agtceing to procure
subseriptions (whethor absolutely or conditionally),
underwriting, placing, selling, or guaranteeing the
subscription of any shares, debentures, or debenture
stocks or other sécurities of this Company or any
company promoted by t* . Company.

To give to any person, firm or company subscribing or
procuring subgeriptions for the capital of,; or
rendering financial or othozr assistance to this
Companys or any company or undortaking in which this
Company is interested, in addition to apy othexr form
of romuneration, the right to subseribe Lor and
recoive an allotiment of any of the shares or other
gocuritics for the time being unissued of this
Company, upon such terms as the Company may think
oxpediont. v

To obtain from any fovernuents or anthorities,
supremes muniuipal, 1ocal or otherwise, any rights,
privileges oy concessions, and to procure the Company
to be registered or recognised in any country or place
in any part of the world,

e distribute among the members in specie any property
of ihe Companyy 9y any proceads of sale or diaposal of
any property of the Company ¢ but so that no
distribution amsunting to a reduction of capital be
made oxcept with the sanction {if uny) for jthe time °
being required by law.

Po undertaks and execuls any frusts, the undertaking
whereofmay seeomn desirable, and either gratuitiously

or otherwise, and to pasoive money and Lees on deposit
at interesi or stherwisdc.

Te do all or any of Lthe above Lhings dn any part of
the world, and either az principals,; agenls,

trustees, eontractors or atherwise, and ediher alonc
pr in eopjunction with athors, and either by ox
through agents, subegonfraciors,; trustees or othervigsca.

o do all such other fhings as are ineidental or may

bo thought conducive 10 tho stitainment of e above
obhjects or any of thoue
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And it is hereby declared that the word feompany!' in
this clause when applied otherwisge than to this Conpany
shall be deemed to include any partnership or other body
of persons, whether incorporated or not incorporated, and
whether domiciled in the United Kingdom ox elsewhere, and
that the objects specified in each paragraph of this clause
shall, unless otherwise expressed in such paragraph, be

troated as independent objects, and shall be in no wise

limited or restricted by reference to or inference from

the terms of any other paragraph or from the name of the
Compuny.

4o *The liability of the members is limited.

5. The share capital of tho Compony is £25,000 divided h//f
into 25,000 Opdinary Shares of E1 each, with power to
incroase the capital and to diwide the shares in the capital
for the time being into several classes, and to attach
thereto any prefercntial, deferred, qualified or special
rights, privileges or conditions.

9¢
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WE, the several Persons ywho
subsecribed, are desirous o
in pursuance of this Memop
respectively agree to take

Se names and addresses are

T being formed into o Company
andum of Association, and we
the number of shares in the
opprosite our respective names,

HAMES , hDDRESéES AND DESCRIPTIONS

OF SUBSCRIBERS Nunbery of Shares

taken by each
Subscriber

Rogor Roéhwick,
1, Threadneedle Street, One (1)
I-O!!dﬂn' E..Coa. ‘

Charfoered Accountant A

David Wilson )
1, Threadneedls Stroeot,
London, E.C.2, - .
Solicitor o One_(i)‘i.
fﬂ
DATED this  29¢h day of Novembor, 196 2,

WITHESS teo the abeve Signaturnsuau
B.C.P. Kennedy,
i, Threadneedle Stroet,
L@ﬂﬂﬂﬁg Egcwga

Solicitor
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PRIVATE COMPANY

L, Subject us hereinafter provided, the regulations contained'

o incorporated in Part IX of Table A in the First Schedule to

the Companioes Aety 1948 (hereinafter referred to as "able A, .
Part II") shall apply to the Company and accordingly the Company

is a private companys

¢ -

PRELTHEINARY

2, Rogulatdons 2%,53,75,79, 88 to 94 (inclusive), 107,108,109

and 1%6 of Part ¥ of Table A im the sald Schedule (hereinafter
roferred to ae YTable A, Partl¥) siall not apply to the Company,
but the Ariticles hereinalter contuined; and the remaining
regulations of Table & Part I, subject to the modifications
hareinafier oxpressed, together with regulitions 2 to 5 ,
(inelusive) of Table A, Part XL, shall c¢onstitute the regulations

of the Companys

3. Tho shares in the eapiltal of the Company shall be at the
disposal of the Direetors, who way sllot or otherwise dispose

of thom, subject to rveguldtion ¥ of Table A, Part IX, to such
persons at such times snd gensrally on such terms and conditions
as they think proper, provided that no sharcs shall be issucd
ot & diseount except as provided by section 57 of the Act.

NOTICE OF GUNERAL HMEETINGS

e A xv shall be ontitled to ons vote on a show of hands
b;ld rcg:;;:{ion 62 of Table A, Part I, skall be amended accordingly.




DIRECTORS

5o Unless and uvntil otheryise determined by the Company

in General Meeting, the number of the Directors shall

not be 1939 than two and there shall be no maximum nuwmber.,
The fLirst Directors of +the Company shall be appointed by
A memorandum under the hands of the signatories to these

presents, -and it shall not be necessary’ to hold any meeting
for the purpose, ,

6. The Directors shall be entitled to be refunded their
reagsonable and proper expenses incurred in and about the
businegs of the Company including travelling, hotel and
other incidental oxponses of attending Board Meetings or
Meetings of any committece or of visits on the Company?!s
business, and the Dircctors shall have power in addition to
refundi1g oxponscs to agree an annual allowance to cover
entortainment and othor similar expenses Incurred for the
banefit of tho Company. : -

- BORROWIKG POWERS

7o The Diractors uay exerciss all the powers of the
Company Lo borrovw moncy, dnd to mortzage or charge iis
underinking, proporty and uncalled capital, or any purt
thereol, and to issue and excate mortgages, charges,.
memoranda of deposits, debentures, debenture stock and
other securitiocs whether outright or as security Lfor any
dobts, liability or obligation of the Company or any third
party.

POWENS AND DUTTES OF DIESCTORS

8, Notwiithstanding a Directer ig interssted in any contract
oy arrangement with the Cempany he shall be counted for the
purpose of a quorwa at any meeting at which the same is
considered and shall be éntitled to vote therecon, and
paragraphs {2) and (4) of regulation 8% of Table A; Part I,
shall b2 amended aceordinglys

9, Tt ashall not be necegsary for the Directors to sign =a
bosk recording thedir attendances at rieetings of Directors
and regulation 86 of Table A, Part I, shall be amended

actordinglye.

1ppator mny from time le time appoint any person
&g; ggyagigg%ad.by iﬁe other Directors to be an Alternste
sy Substituted Director. The appointee while he holds
olfice ag an Alternate Direclor shall be entitled to notice
oF the meetings of the Dircetors and te attend and vote
thereat as a Director dn the abgence ol the Diroctoxr
appointing bim but he shall not require any qualification
e shall not be entitled to be remuncrated as a Director
sthorwise than out of the yemuneration of thoe Director
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appointing him. An appointment so made may be revoked

at any time by the appointor and shall cease if the appointor

ceases to be a Director. An appoint 1

4 C ° ppointment or revocation under
this Article shall be effected by notice in writing to be
delivered to the Secretary of the Company.

11. A mc?ting of the Directors for tha time being at which
a quorum is ‘present shall be competent to exercise all or
any of the authoriti%s, powers and discretions by the
regulations of the Company for the time being vested in

or oxercisable by the Dircectors geunerally.

DISQUALIFICATION OF DIRECTORS
12, The office of a{Director shall be vacated 3~

(1) if by one month's notico in writing to the Company
he resigns the office of Dircctor.

(2) 4if he ceasoes to be a Dircctor by virtue of Section
182 of the Act.

(3) if he becomes banlrupt or eniters into any arrangement

* with his croeditorss

(k) if he is prohibited from being a Director by an
order made undey any of the provisions of section 187
of the Act.

(5) if he baecomes of unsound mind,

{6) if le be removed Lrom office under regulation 96 of

(7} if he he requested in writing by all his co-Directors
Lo resigi.

1 Any porsou may be appointed or clacted as a Director,
wg;teveg 3ay e his ages and no Direector shall be requ%red
o vacate hig offiece by roeagon of his attaining or having

abtained ths age of seventy years or any other ago.

ROTATION OF DIRECTORS.

K/ niprectors shall not be liablo to rotire by rotation,
i;& azggrﬁingly in opoach of yegulations 95 and 97 of Table A,
Part I, the second sontence thereof shall be deleted.

BYBCUTIVE DIRECTORS

wotors may from btime to time appoint one or
(A) The Direchor bQYChnirman oy Vice-Chairman of the
of any other exccutive office on such
tioned) for such period as

15,
more of thoeix b?d{dto
Doard or Lo be holdex
terms and {subject as herein men

thoy think fite
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(B) Such an appointment of i
- of a Director to the offi
gftManzgzif or'gofnt Managing Director shall be szbjzzi to
etermin on it he ceases from any cause to b i

‘ e a Director
but glthort prejudice to any claim he may have for damages
for breaclh of any contraci of service between him and the

o Companyo

. {C) Such an appointment of a Diroector o any other

" galaried office shall be subject to determination if he

ceascs from any cause to be a Director unless the contract
or resolution under which he holds office shall éxpressly
gtate otherwisc, but without prejudice to any claim he may
have for damages Lfor breach of any such contract of service
batweeon him and the Company,

(D) The Dircctors may entrust to and confor upon the
Chairman and Viee~Chairman and upon a Director holding any
such exccutive office as aferesald any of the powers
exercisnble by thom as Directors upon such terms and conditions
and with such restrictions as they think fit and either
collaterally with or to the exclusion of their own  povers
and mity Crom time to time xrovoke, withdraw, alter or vary all
or any of such powers. .

_ REGIONAL DIRECTORS'

16, The Directors may Crom time to time appoint any person
or persons who shall be agaged in the service or  employment
of ithe Company to be Regional Directors., ‘The tenure of
office and remuneration of Regional Directors shall be from
132 to idme determined by the iroectors and they may at
any time (subjecy to the terms of any agrosment between them
and the Company) be removed Lrom office by resolution of the
Directors. A person appointed a Reglonal Director shall not
theraby beeome or.be dewmed to ha;et?ﬁcomﬁ tinireotor §ft§he
OMPE 3} 10 purrposes o 1ose Articles oxr of the
ﬁgﬁfa%ﬁf %}@y#mn&:’ﬁ?;%igmlpBiﬁe@tm‘ﬂ“ whall inslude Logal Direciors
& cueh other Livlise or doseripbion of offier £ %;mj».lhrestors
nay deleriisrd. SIHDEMRITY

19, Bvery Dirsetor of other ovfficer of the Company shall be
enbitled to be indemnified out of the assets of the Compuany
against all losses or 14apildities which he may sustain or
{neur in op about Uhe exveubdon of the dutices of his office or
otherwelse in relation therebo, including any ldabildty
Ineuprrod by him in dufending any pr?eeedings, whoether civil
or epriminal, in which judgment is given in his favour oxr in
which ho is nequitted or in counection with any applicat%on
undey soechion 448 of the act in whish relief is granted to
him by tho court, and no Dirottor oF other officer shall be
iiable for any loss, damage OF misfortune which may happen
to oy be inscurred by the Company in the E¥GGUtE02 :f~the
dutics of hisz office o in relation theretoe u 1is

Article shall only have offect in o far as its provisions

are not avoided bY section 205 of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Rogoer Rosswick,
i, Threadnccdle 5t,
London, £.C.2,

Chartered Accountant
Pavid Wilson, -
1, ‘fhreadneedle St,
London, E.C.2. -

Soldicitor

E]

Dated the nogy  day of Kovaember 5 196 2
WITNESS to the above Signaturesi

B.C LN Kenn @dy
3, Threadnesdls 5,
Londos, B.Cusda

Bpalicitor

Se

L
nt
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No. 742961

GEORGE COHEN MACHINERY LIMITED

At an Extraordinary General Meeting convened and
held at 600 ¥Wood Lane, London, W.12., on the 17th
day of January, 1963, the following Resolution was duly

pagsed as a SPECIAL RESOLUTION :-

RESOLUTION
"That Articles 16 of the Company's Articles of
Association be amended by the addition of the

following words :~ 'tha torm "Hegional

Dirsetoras” shall include Local Directors or
such other title or description of office

as the Dirsctors may determine."™

CYRIL M. COHMEN

CHalrman,



Nog42961

Textificate of Incorporation,

3, HEREDY CEATIFY, that GEORGE COHEN MACHINERY
LIMITED 135 this day incorporated under the Companies

Act, 1948, and that the Company is Limited.
GIVEN under sy hand at London this fourth day of

Dacember, One Thousand Nine Hundred and Sixty Two.

L.5. WHITFIELD.

Asasistant Reglistrar of Companies



The Companies Act, 1048,
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COMPANY LIMITED BY 8HARES,.

Memorandum of Fggoriation

OF

GCH 600 LIMITED

1, The nawme of the Company is "GEORGE COHEN MACHINERY
LIMITED",
2¢ The registered of'fice of the Cappany will be situate

in England.

3.
(A)

(8)

The objects for which the Company is established are :-

To carry on business as sanufacturers of, merchants and
dealers in, and to maintain, repair, convert, alter,

and let on hire, wacthinery, plant, vessals, implements,
tools, eguipment, apparatus, wechanisms and appliances
of a&ll Rinds, and to undertake and executs any contracts
for works involving the supply or use of any of the
aforesaid, and to carry out ancillary or other works
comprised in such contracts,

Te ecarry on Business as methanical, hydraulie.
constructional,; ¢ivil, wleéctrical, marine and aeronautical
enginsers; wmanufaclturers of and merchants and dealers in
iron, steel, brass and other ferrous and non-ferrous
sotalsy powder wutals, rubbery woods, plastics, chemicals,
liguids and all other materials whataoever; metallurgists,
metal founders, metal workers, tool makers, boiler

wakera, wmillwrightsy mathinists, iron and steel
eonvertars,; suiths, woodworkerx, builders, painters,

water supply eéngineers; gss makers, farmers, carriers and
gonoiral wmerchatits and commission agents, iron and steel
wasters, ¢olliery proprietors, mine owners and workers,
iron, steel and brassx founders, tube makers, wire-drawers,
galvanlsers, Jjapanners, platers and enamellers, packing

By Wricren Reselution passed on the 21st day of November
1988 sianed by all the rembers of the Company for

the time being entitled to attend and vote ot General
Meoerings it was resolved that the name of the Company
be changed to CCM 600 Limited,




(¢)

(D)

(e)

(r)

(G)

case and box makers, carpenters, printers, paper
and cardboard manufacturers and dealers.

To build, maintain, repair, buy, sell and let on hire,
motor cars, motor cycles, bicycles, vans, carts,
lorries, trucks, and other vehicles, railway wagons
and trucks and other rolling stock, barges, boats,
ships and other veasels, tanks, missiles, arms and
weapons of every sort, whether for warliko, sporting
or other purposes, helicopters, hovercraft, aeroco-
planes, airships and aircraft of all kinds and every
kind of component; fitting and accessory for any of
the aforesaid.

To carry on any business relating to the winning,
working and reduction, and refining of minerals and
oros of every description, the production and working
of metals, and the production, manufacture, and
proparation of any other materials which may be
usofully or convonlently combined with any engineering
or wanufacturing businsss of ths Company or any
contracts undertaken by the Company, and either for the
purpose only of such contracts or as an independent
businoss.

Te crush, win, gel, quarry, swalt, calcine, refine,
drogss, amalgamate, manipulats, and prepare for market,
ore, metal and mineral substances of all kinds, buy,
soll, manufacture, and deal in minoerals, plant,
machinery,; implemoents, conveniences, provisions,
metals, residues, and things capable of being used in
connection with metallurgical operations.

To srect, maintain and use boilers, tanks, buildings
and othar works for the manufacturs, storage and
supply of any of the aforesaid products.

To promots, eract, construct, squip, maintain, improve,
snlarge, reduce, alter, work or dismantle or demolish,
manage or control, or aid in or contribute or subscribe
towards the promotion, srection, conetruction,
squipment, maintenancs, improvement, onlargement,
reduction, alteration, working, management or control
of works, undertaki{nge, and operations of all kinds,
both public and private, and in particular roads,
tramways, rallways, sidings, stations, terminals,
cablos, ships, lighters, harbours, plers, docks, quays,
whatrves, warshouses, stores, bridges, viaducts,
aquoducts, reservoirs, embankmonts, waterworks,
watorcoursss, canals, flumes, irrigations, drainage,
sayw mills, erushing mills, smelting worka, iron, stedy
ordnance, engineoring and implomoent works, hydraulic
works, xas and electric lighting, eloctrical works,
power supply, quarries; collieries, coke ovens,
foundries, boiloras, tanks, furnaces, factories, works,

2.
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By

(1)

(J)

(X)

(L)

(M)

undertakings, and operations of all kinds, both public
and private! and in particular roads, tramways,
railways, sidings, stations, terminals, cables, ships,
lighters, harbours, piers, docks, quays, wharves,
warehou§es, stores, bridges, viaducts, aqueducts,
reservoirs, embankments, waterworks, watercourses,
canals, flumes, irrigations, drainage, saw mills,
crushing mills, smelting works, iron, steel,

ordnance, engineering and implement works, hydraulic
works, gas and electric lighting, electrical works,
power supply, quarries, collieries, coke ovens,
foundries, boile¢rs, tanks, furnacss, factories, works,

carrying undertakings, by land and water, fortifications,
markets, exchanges, mints, public and private buildings,

whether necessary or convenient for the purposes of the
Company or for any of its buaineases, or for sale or
hire to, or in return for any consideration from, any
other companies or persons, and to contribute to or
subsidise the erection, construction and maintenance

of any of the above.

To carry on the busineas of aship owners, shipbrokers
or managers, shipwrights, shippers, carriers, freight
conitractors, wharfingers, lightermen, dock
propristors, barge owners, and ship breakers,

To adopt such meana of moeking known the products of
and business carried on by the Company as may

seem expedient, and in particular by advertising

in the press, by circulars or purchase and exhidition
of works of art and interest,

To acquizre by purchase, lease, exchangs or otherwisa
lands, buildings, tenements, property and hsreditamernits
of any tenure or any estate or intercst therein, and
any rights over or connected with any such lands,
buildings, tenements, property and hereditaments,

and any other property, whether real or personal,
movable or immovabls, osnd to piurchiss or otherwisxe
scquire or ¢reate frechold and leasehold ground rents,
and either to hold sueh lande, buildings, tensuments,
properties and rights as investments or to zell,
exchange, develop, turn to account or othervise deal
with the same in suth manner as the Company shall
think Tit,

To acquirs, erect, tontract for ths erection of or
otharwise become pPossessed of or entitled to buildings
of all kinds situvate on the property of the Company

or otherwiss, and to renovate, reconstruct, replace,
extend, add io, preserve, modifly, enlarge, rebuild,
improve or alter existing buildings.

To carry on any other trads or businsass whatsoever
which can, in the opinion of the Board of Birectors,
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(W)

(0}

()

(Q)

be advantageously carried on by the Company in
connection with or as ancillary to any nf the above
pusinesses or the general pusiness of the Company,
or calculated directly or indirectly to enhance the
value of or render profitable amny of the Company's
property or rights.

To borrow oOr ralse or secure the payment of money for
the purposes of or in connection with the Company's
business, and for the purposecs of or in connection
with *he borrowing o< raising of money bY the Company
to become & membar of any building society.

To mortgage snd charge the undertaking and all or any
of the roal and personal proparty and assets, present
or future, and all or any of the uncalled capital for
the time being of the Company, and to 1lasue at par or
at & premium or discount, and for such consideration
and with and subject to such rights, powers,
privileges and conditions &3 may be thought fit,
dabentures, O debenture stock, payable to bearer or
otherwiss, and citharbpermanent or redeemabls or
repsysble, and collaifally or further to securc any
socurities of the Company by a trust deed or other
ASSUrance.

To issue and deposit any gocurities which the Company
has power to izsuo by way of mortgage to secure any
asum and also by way of security for the performance
of any contracts or obligations of the Company or of
{ts customers o other persons or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company 1is {nterested, whether
directly or {ndirectly, and to give sy guarantee,
with or without such security, for the performance of
any of the matlsrs aforesald, and, without prajudice
to the generality of the foregoing, either with or
without the Coampany receiving any conslidsaration to
guarantee or otherwise sscure (with or xithout «
mortgaga or c¢harge on all or any part of the
undertaking, property and assets, present and fuiure,
and the uncalled capital of the Company) the
performance of the obligations and the payment of the
principal ofy and dividends or interest on, any stocks,
shares, debentures, debonture stock, loan stock or
sther sscurities of any company which is for the

time baing the Company's holding company.

To recelve money on daposit or loan upon such terms
as the Company may approve. and to guarantse the
obligations and contracta of customers and others.

{R) To lend money with or without security and give

credit to such persons and companies, and on such
terms, 48 may seem expedient, and in particular to

4'
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(s)

(1)

{u}

{v)

Dirsctors, Officers or Members of the Company and
to employees of the Company and to customers and
others having dealings with the Company, and to
give guarantees or become surety for any such
persons or companles.

To grant pensions, allowances, gratuities and

bonuses to officers (including Directors), ex-officers,
smploye¢es or ex-employees of the Company or its
predecessors in business or the dependants or
connections of such persons, te ¢stablish and maintain
or concur in establishing and mainta)ning trusts,
funda or schemes (whether contrabutory or non-
contributory) with a view to uroviding pensions or
other benesfits for any such pearsons as aforesaid,
thair depondants or connections, znd to establish,
support or subscribe to any chszritsble funds,
institutions, assoclations or conveniences, ths
support of which may, an the opinion of the Directors,
be calculated directly or indirectly to benefit the
Company or its employses, and to inatitute aud
maintsin any ciud or othsr oztablishment or profit-
sharing schome caleulated to advance tho interests

of the Company or its officers or semployees.

To draw, maks, accept, endorse, negotiate, issue,
discount and sxveuts promiasory notes, bills of
axchangae, bills of lading, warrants, deboantures and
other negotiabdle or transferadble instruments or
sscurities,

ey invest and deal with the moneys of the Company

not immediastely requirsd in ruch manner sz may from
1ime to tiwme be determined and to purchasm, subscribe
for or othorwise scguire, hold, sell and disposo of
in anhy uanner any real or personal propsrty of any
desciription, including lands, buildings and
hereditaments, sharas, stocks, debantures, debenture
stocks, bonds, otligations, choses~in~action, and
seeurities {whather fully or partly paid up) Lssued
or guaranteed by any conpany constituted in any part
of ths world (whether with limited or unliuited
1iability), and debentures, debonture stocks, bonds,
ebligations and securities, 1ssued or guaranteesd by
any goverinment, sovereign ruler, commissioners,
publie bady or authority, supreme, municipal, local
ar otherwiss, whether at home or abroad and to gell
all or any of such shares, stocks, debentures,
debenture stocks, bonds, obligations, chosées~in-action
and sseuritizs of otherwise deal with the same as may
fram tima to time be determined,

To pay for any property or rights acguired by the

Company, e¢ither in cash or fully or partly paid~up
shares, with or withiout preferrad or deforred or

5
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(2)

guaranteed rights in respect of dividend or repayment
of capital or otherwise, or by any securities which
the Company haa powey toO issue, or partly in one mode
and partly in another, and generally on such terms as
the Company may determine.
(A&}
To accept payment for any property or rights sold or
otherwise disposed of or deelt with by the Company,
sither in cash, by instrzlments or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without preferred or deferred or
guaranteed rights in respect of dividend or repayment
of capital or otherwise, or in debentures or mortgage \ (BB)
debentures or dsbenturs stock, mortgages or othesr
socuritios of any company or corporation, or partly in
one mods and partly in another, and generally on such
torms &5 the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock
or securities do asquired.

To enter into any par tnership or joant-purse

arrangessnt or any arrangoment for sharing profits,

union of inkarests, rociprocal concessions or €o=
opsration with any compary, [1rs, partoership or

person carrylng on or proposing to carry on any

buginoss within the objects of thig Company or any
business cspable of bring condusted 2o as directly (cc)
or indirsctly to benefit this Company, and to acquire

and heldy sell, dsal with or dispose or shares, stock

or securities of sny such coumpany, and to guarantee

the contracts or lisbilities of, or the payment of the .
dividende, intersst or capital of any shares, atock or "
socuritics of and to subsidisze or othorwise aasist any
such company.

To acquire and had or disposs of shares, stock or

gecurities of and guarantaes the paywment of the

dividends, intersst or capital of any shares, stock

or securities issued by or any other obiligations of

sny company carrying on any businass capable of being (DD)
sonducted s0 as directly or indirectly to benafit this

Companys .

To premote or fora or assist in ihe promotion or
formation of any other company or companies. either
for the purpose of acquiring, working or otherwise
dealing with ali or any of Yhe property, rights and
;1abilit£an of this Company, or any property in which
the Company is interested or for any other purpose
whatsoaver, and to assist such companies or company

by paying or contributing towards the preliminary
exponsesy or providing the whole or part of the capital
thareof, or by taking or subscribing for shares of any
clang,therein‘ or by lending money thereto upon
dabenturss or otherwise, and further to pay out of

the funds of the Company all expenses of and incident



to the formation, registration, advertiai !
establishment of this or any o%her zom:a;3% Zﬁg i
also all expenses attending the isaue of any circular !
or notige. or the printing, stamping and circulating |
of proxies or forms to be filled up by the share-

holders of this, or connected with this or any other ;
company.

(AA) To purchase or otherwiss acquire and undertake all j
cr any part of the business, property, assets,
liabilaties and transactions of any person, firm or
company carrying on any business which this Company
is autliorised to carry on or possessed of property
suitable for ths purposes of the Company.

(BB) To apply for, purchaso, or otherwise acquirae and to
keep in forco, any secrot processes, patents,
birravets dfinvention, trade wmarks, registered deaigns,
licencen, concessions and the like conferring any
axclusive o¥ non~oxclusive or limtted right to use,
or any secret or other inforwation as to any
invertion which may seexm capable of being used by or
for any of the purposos of the Company, or the
acquisition of which may scom calculated directly
or indirectly to penofit this Company, and tc uae,
exercise, develop or grant jicences in reapect of or
othervise turn to sccount the property, rights or
information so acquired,

(CC) To sell, improve, mansgd, develop, turn to account,
sexchange, let on rant, royalty, share of profite or
otherwise, surrenasr, wortgage, chargo, dispose of,
grant licences, sasements and other rights of, in or
over, and in any other canner deal with or disposs of
the undertaking and all or any of the property,
assets and effects for the time being of the Company
or any part thereof respectively, for such consideration
and upon such teras as the Cowmpany way tbink £4¢, and
in particular for sbares, csbentures or securities of
any other company having objects altogether or in part
similar to those of this Cowmpanys

[0 I ™

(DD) To amalgamats wilh eny other company in the United
Kingdom or elsewhere whose objects or businessas are
similar to any objecte or obiect or the business or
any part of the dusineds of this Company, or include
any objoct similar to any object of this Company, and
whether by sale or purehase (for f£ully or partly paid-
up shares or otherwise) of the undertaking, and the
1iabilities of this oF any such other coupany as
aforesaid, with or without winding up, or by sale or
purchage {for fully or partly paid-up shares or
otherwise) of all or any of the sharas or stock,
debenturas ot securities of this or any such other
gompany as aforesaid, or by partnership, or any

Ve
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{EE)

{rF)

(GG)

(HH)

{11)

{34)

{KK)

arrangement of the nature of partnership. or in
any other manner whatsocever.

To pay all expenses incurred in connection with the
formation, promotion, and ingcorporation of the

Company, and any company formed by the Company or any
company in which this Company is or may contemplate
being interested, or to contract with any person, firm
or company to pay the same, and to pay commissions and
to remunerate brokers and others for services rendered
in connection with procuring or agreeing to procure
subscriptions (vhether absolutely or conditionally),
underwriting, placing, salling, or guaranteeing the
subscription of any shares, debentures, or debenture
stocks or other sgcurities of this Company or any
company promoted by tr:1is Company.

To give to any person, firm or company subscribing or
procuring subsceriptiors for the capital) ¢f, or
rendaring financial or other assistance to this
Company, or any company or undertaking in which this
Company is intersstod, in addition to any other form
of resuneration, thoe right to subscribe for and
recoive sn allotment of any of the shares or other
sscurities fur the time baing unissued of this
Company, upon such terms as the Company =&Yy think
axpedient.

To sbtain from any governmonts or authorities,
pupresms, municipal, Ylocal or otherwise, any rights,
privileges or concessions, and to procure the Company
to be registored or recognised in any country or place
ir, any part of the world.

To distribute among the mewmbers in specie any property
of the Company, or &any proceeds of sale or disposal of
any property of the Company, but so that no
distribution amounting to a reduction of capital be
wade except with the sanction (if any) for the time
being required by law.

To undertake and sxecute any trusts, the undertaking
wheraolmy seém desirable, and either gratuitiously
or oiherwise, and to receive woney snd fees on deposit
at interest or stherwises

To do all o any of the above things in any part of
the world, and either as principals, agents,

trusteen, contractors or othervise, and sither alone
or in conjunciion with others, and either by or
through agents, sub-contractors, trustees or otherwise.

To do all such osther i{hings as are incidental or ma
be thought condugive to the atitainment of the aboVQy
objects or any of them.



And it is hereby declarsd t
this clause when applied otherwi
shall be deemed to include an
of persons, whether incorpora
whether domiciled in the Unit
that the objects specified in

hat the word "company!" in
s¢ than to this Company

Y Partnership or other body
ted or not incorporated, and
ed Kingdom or elsawhere, and
each paragraph of this clausae

sed in such paragraph, be
treated as independent objects, and shall be in no wise

limited or restricted by reference to or inference from

the terms of any other paragraph or from the name of the
Company.

4, The liability of the members is limited.

5« The share capital of the Company is £25,000 divided
into 25,000 Ordinary Shares of £1 each, with power to

increase the capital and to divide the shares in the capital

for tho time being into several classes, and to attach
thareto any preferential, deferrod, qualified or special
rights, privileges or conditions.

a,
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WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company
in pursuance of this Memor andum of Association, and we
reSpectivaly agree to take the number of shares in the
capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subacriber

Roger Rosawick,
1, Threadnesdle stroet, one {1)

Londomn, E.Ce24

Charte“cd Accountnnt

David wilson
i, Threadneedl? Street,
Lo"don‘ BiCon

Solicitor one (1)

DATED this  29th day of November, 196 2.

WITNESS to the above Signatures t-

BoCnpn Kennedy,
1, threadneedle Street,
tondon,; E.C.2.

Solicitor

10,
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COMPANY LIMITED BY SHARES,.

—————

Articles of Asgotiation

oF

* GCM 600 LIMITED

PRIVATE COMPANY

1, Subject os hereinafter provided, the regulations contained

or incorporated in Part 1II of Tabls A in the Firast Schedule t
the Compsnies Act, 1948 (hereinafter referred to aa nTable A,o

Part IIM) shall apply to the Company and sccordingl
is a privats compsny. y rdingly the Company

PRELIMINARY

2, Regulatfons 25,55:75:7% 88 to 9% {inclusive), 107,108,109
and 136 of Part I of Table A in the said Schedule (hereinafter
referread to as "Table A, PartI") shall not apply to the Company,
but the Articlss hereinafter contained, and the remaining
regulations of Table A, Psrt I, subject to the modifications
hereinaftsr sxpressed, together with regulations 2 to 5
{inclusive) of Table A, Part LI, shall constitute the rogulations
of ths Company.

SHARES

%, The sharss in the capitel of the Coompany shall be at the
disposal of the Directors, who may allot or otherwise dispose
of them, subject to regulation 2 of Table A, Part II, to such
persons at stich times and generally on such terms and conditions
as they think proper, provided thet no shares shall be issued
at n discount except as provided by section 57 of the Act.

NOTICE OF GENERAL HEETINGS

4, A proxy shall be entitled io one vote on a show of hands
and regulation 62 of Table A, Part I, shall be amended accordingly.

* Py Written Resolution passed on the 21st day of November
1988 signed by all the members of the Company for the time
being entitled to actend and vote at General Meetings it
was resolved that the name of the Company be changed to
GCM 600 Limited.

.
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DIRECTORS

5, Unless and until otherwise determined by the Company
in General Meeting, the number of the Directors shall

not be less than two and there shall be no maximum number.
The first Directors of the Company shall be appointed by
a memorandum under the hands of the sigpatories to these

presents, and it shall not be necessary to hold any meeting
for the purpose.

6. The Directors shall be entitled to be refunded their
reasonable and proper expenseat jneurred in and about the
business of the Company including travelling, hotel and
other incidental expensag of attending Board Heetlings or
Heotings of any committeas or of visits on the Company's
busineas, and the Directors shall have power in addition to
yofund 11g expenses to agros an annual allowance to cover
entertainment and other similar expenses i{ncurred for the
penelfit of the Company.

BORROWING FOWERS

7. The Dirsctors may sxoercise all the powers of the
Company to borrow money, and to mortgage or charge ita
undertaking, property and uncallad capital; or any part
thereof, &and to issue and creats mortgages, charges,
pegorands of deposits, dobentures, debenture stock and
other securitios whethor outright or a3 security for any
dab:s, 1iability ox obligation of the Company or any third
parsy.

POWERS AND DUTIES OF DIRECTORS

8, MNotvithstanding a Director is iiterested in any contract
or srrangement with the Company he shall De eounted for the
purpose of a guorus at any meeting at which the samo is
congideresd and shall be oentitled to ¥o¥e' thereon, and
paragraphs {2) and (4) of regulation 8% of Table A, Part I
shall be smended accordingly. '

9, 1t shall not be necsssary for the Directors to sign a
hook recording thelr attendances at meetings of Directors
and regulatisn 86 of Table &, Part I, shall be amended
ageordingly.

10. Any Director may from time to time a oint an

who i3 approved by the other Directors tgpbe an A{tﬁiﬂiiz
or Substituted DPlractor, The appointee while he holdas
affice as an Alternate Di{rector shall be entitled to notice
of the meetings of the Directors and to attend and vote
thereat as a Director in the absence of the Director
appointing him but he shall not regquire any qualification
and shall not he entitled to be remunerated as a Director
otherwise than out of the remuneration of the Director

2,
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appointing him. An appointment so made ma
y be revoked
at any time by the appointor and shall cease if the appointor

ceases to be a Director. An appointment .

. or revocat
this Article shall be effected by notice in writinglzg gzder
delivered to the Secretary of the Company.

11, A meeting of the Directors for the ti i

a quorum is preaent shall be competent to zieﬁiizg iilwziCh
any of the authorities, powers and discretions by the
regulations of the Company for the time being vested in

or exercisable by the Directors generally.

DISQUALIFICATION OF DIRECTORS

12, The office of a Director shall be vacated :-

{1) if by one month's notice in writing to the Company
he resignes the office of Director.

{2) 4if he ceases to be a Director by virtue of Section
182 of the Act.

(3) if he becomes bankrupt or egnters into any arrangement
with his creditors.

(L) if he is prohibited from being a Director by an
order mads under any of the provisions of section 188
of the Act.

{5} if he becomes of unsound mind.

(6) if he be removed {rom office under regulation 96 of
Tattle A, Part 1,

(7Y if he be requested in writing by all his co-Directors
to resign,

13. Any person may bs appointed or elected as a Director,
whatever may be his age, and no Dirsctor shall be required
o vacate his office by reason of his attaining or having
attained the age of seventy years or any other age,

ROTATION oF DIRECTORS.

14, he Directors shall not be liable to retire by rotation,
and accordingly in each of regulations 93 and 97 of Table A,
Paprt X, tha second sentence therecof shall be deleted.

EXECUTIVE DIRECTORS

15, {A) The Directors may from time to tame appoint one or
more of their body to be Chairman or Vice-Chairman of the
Bonrd or to be holder of any other exccutlve office on such
terms and {subject as herein mentioned) for such period as
they think £it.

3a
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(B) Such an appointment of a Director to the office
of Managing or Joint Managing Director shall be subject to
determination if he ceases from any cause to be & Director
but without prejudice to any claim he may have for damages
for breach of any contract of service between him and the
Company.

{C) Such an appointment of a Director to any other
salaried office shall be subject to determination 2f he
ceases from any cause to be a Director unless the contract
or resolution under which he holds office shall expressly
state otherwise, but without projudice to any claim he may
have for damages for breach of any such contract of service
between him and the Company.

(D) The Directors may entrust t& and confer upon the
Chairman and Yice-Chairman and upon a Director holding any
such cxecutive office as aforssaid any of the powers
axercisable by them as Directors upon such terms and conditions
and with such restrictions as they think £it and either
collaterally with or to the oxclusion of their own powers
and may from time to time rovoke, withdraw, alter or vary all
or any of such powers.

REGIONAL DIRECTORS

16, the Directors uay from time to time appoint any person
or persons who shail be engaged In the service or employment
of the Company te be Regional Directors. The tenure of
of'fice and remuneration of Regional Directors shall be from
tizmas to time deteormined by the Directors and they may at
any time (subject to the torms of any agrecment between them
and the Company) be resmcved from office by resolution of the
Direscteors. A person appointed a Regional Director shall not
2héreby Eécdme orrbthdeemed to have become a Director of the
ompany for any of the purj~ses of these Articles
Act, g e fer “i";egimﬂpnﬁectam“ ghall include L:é‘alormtx?e%tors
o such other titla or descripticn of offize zs The M ractors
may datarsine, IRDEMNITY

1%?. Ewvery Director er other officer of the Company shall b
entitled to be indemnified out of the asscits ofpthi Com;anya
against all losses or liabilitles whieh he may sustain or
incur in or about the execution of the duties of his office cor
otheprwise in relation thereto, dncluding any liability'
incurred by him in defesnding any proceedings, whether civil
or eriminal; in which Jjudgment is given in his favour or in
which he is acquitted or in connection with any application
under seetion 448 of the Aet in which rellef is granted to
him by the gourt, and nv Director or other officer shall be
1iable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions
are not avoided by section 205 of the Act,
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‘NAMES, ADDRESSES AND DESCRIPTIONS OF

W i —

SUBSCRIBERS

Roger Ros

1, Threadneedle St,

lLondon, E

Chartered Accountant

Pavid Wil

i1, Threadneedle St,

swick,

.C.2,

son,

London, E.C.2,

S50licitor

i

Dated the

29¢h day of
VITHESS to the above Signatures:-

B,C.P. Xennedy
1, Threudneedle St
London, E.C.2,

Svlicitor

S

November , 166 2 ,
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Company No. 742961

THE COMPANIES ACT 1948

-~ "'M%
@ ¥
WRITYEN RESOLUTION o
W W
or i ol
CLORCE CONEN MACHINTRY UIMITED go‘\;p %

Pursuant ko flegulation 50 of Jable A in the Firel Schedule to the
Companies (Tables A to L) Regulotions 1948, wo, the undersigned being
all the meshoers of the above Company for the time being entitled to
recelve natice of, atiend and vobe st Genpsal Meelings, hereby
unanimously pass the follewiny Resolution a5 @ Specivl Resolution and
agree that the said Resclution shall Ffor pll purposes be as valid and
effective as if the saxe had boeh passced x5 @ Specisl Resolution ot a
General Heeting of Lise Coupany duly convensd and held.

JT UAS RESTLVED that the name of the Cospaniy be changed to:
GEY 660 LINITED.

Dated the 29st Noverber, 1988, 'l?': h R

For and on behalf of

W H:-,L;o 03,85

I B E RN E RN EERENER ERENE NIRINE] ao.aoc - TR Y] s e es b2y

/WM&%

R EEEEE R EE R R T R R N E NN N Y Seda R sts st Rt s T e s e



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 742861

| hereby certify that

GEORGE COHEN MACHINERY LIMITED

having by special resolution changed its name.

is now incorperated under the name of

GCM 600 LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 12 JANUARY 1988

D ML T leedp

S0 FLAUPS

an authorised officer

HCO068B




Company No. 742961

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTION
of
GCH 600 LIMITED
{Passed the first day of Hovember 1993)

AL an Extraordinary General Hieeting of Lhe above-pamed Company, duly convened
and held on the First day of Hovesber, 1993, the following Resolution was duly
passed as an Elective Resolution:-

CLLCYIVE RESQLUTION

THAT the Company do elect pursuant to section 252 of the Companios Act ! 135
(the “Act™) o dispense with the laying of the Cospany’s annuai accounts, e
reports of the Company’s divectors, and the reports of the Company's auditors
un 1ts annual accounty before the Company in gonerai weeting.

THAT the Company do elect pursuznt to section 3654 of the Companies Act 1985
to dispanse with the holding of annua) general mestings.

THAT the Company do elect pursuant to section 386(1) of the Companies Act 1985
to dispense with the obifgation to appoint awditors annualiy.
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