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1, . ... HAROLD JAMES ROUVRAY, ...

o] 1B, WANDLE.RCAD

s, FIACKBRIDGE  SURREY s s i s

Do Solemnly and Sincercly declare that I am®* . @ person named in the = .

Artlcles of Associatlon as Secretary

......................................................................................................

of ......... DREXEL EQUIPMENT (W, Ko ) TIMITED oo o oo

Limited, and That all the requirements of the Companies Act, 1948, in respect of

matters precedent lo the registration of the said Company and incidental thereto
have been complied with, And I make this solemn Declaration conscientiously
believing the same to be true and by virtue of the provisions of the “Statutory

Declarations Act, 1835. -
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* "A Solicitor of the Supreme Court (or in Scotland “A Solt utor“) engaged in the formation” or "A person
"named in the Articles of Association as a Direclor or Sceretary™,

T or Notury Public or Juslice of the Pence,
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< ATEMENT OF NOMINAL CAPITAL
oFr

(NAME OF COMPANY)

¥ :
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DREXEL EQUIPMENT o '

(U . K. ) !ﬁm:m.mm':mc. L ammo RII s e JLAU R
LIMITED.

Pursuant to Section 112 of The Stamp Act, 1891, as amended by Section 41 of
“he Finance Act, 1933.

Note:— The Stamp Duty on the Nominal Capital is
Ten shillings for every £100 or fraction of £100.

wl

T3 & atement is to be lodged with the Memorandum of Association and other Documents
when the Uompany is registered. ;

JEFFCOATS LIMITED ©
ompany RWegistration Fgents, Printers ano B hli
62-70, SHORTS GARDENS, LOND 3

Teléphone : TEMPLE BAR 7248-9 é}
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THE NOMINAL CAPITAL OF

. DREXEL EQUIPMENT (U.K.)

LIMITED,

is S QNE HUNDRED

Pounds,

.........

v e hATES

each,

Description ... . . . Secretary . . .

19 65

Dated the...2’t0 . . . .day of....September
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

i

Memoranvum

AND

Articles of Aggociation

OF

rexel BEquipment (U

LIMITED.

s

Incorporated the day of 19
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‘THE COMPANIES, ACT, 194 )

COMPANY LIMITED BY SHARES. 7.,
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Memorandum of EAsgoriation |

OF

Drexel Equipment (U.K.)

LIMITED.

. The name of (he Company is “DREXEL EQUIPMENT
(U.K) LIMITED.” /

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

3, The Company is established for the following objects:—

(1) To carry on the trades or businesses of manufacturers
representatives, manufacturers, importers and ex-
porters of oil ficld equipment and other equipment
whatsoever, repairers and maintainers of any equip-
ment, ship builders, freight contractors, forwarding
agents, warehousemen, packers, common carriers,
lightermen, wharfingers, passenger agents, insurance
brokers, financiers, bankers, ;

(2) To carry on the business of producers, refiners, manu-
facturers, importers and cxporters of and dealers in
mineral and other oils and natura! gas, asphalt, pitch,
mineral substances and metals of all kinds.

develop the resources of, and turn to profitable a
oil wells, oil-yiekling lands, natural gas, asphal
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mineral substances and metals of all kinds, and for any
such purpose, sink bores and mines, make excavations,
construct and carry out such works and operations as
to the Company may seem expedient, and employ
engineers, experts, contractors and agents,

To carry on any other kind of trade or business which

may at any time appear to the Company capable of

being conveniently carried on in conjunction with any
of the before-mentioned trades and businesscs or likely
to be profitable to the Company.

To purchase or otherwise acquire and take over all or
any part of the property, business and liabilities of any
company, society, irm or person as may be thought
expedient for the purposes of the Company, and to con-
duct or liquidate and wind up any such business, and
to pay for any property acquired either in cash or in
shares or securities of the Company, or otherwise as
may be agreed.

To purchase, rent, hire or otherwise acquire any real
or personal property in England or elsewhere for the
purposes of the Company.

To lay down, construct, enlarge, alter and maintain any
buildings, works, and machinery necessary or desirable
for the Company’s business.

To apply for, and obtain, by purchase or otherwise,
any patents, patent rights, trade-marks, names, copy-
rights, licences or privileges for the purposes of, or in
any way relating to, any trade or business which the
Company is authorised to carry on, and to grant

licences in respect of or otherwise use or deal with the
same.

To subscribe for, purchase or otherwise acquire and
hold shares, stock, debentures, debenture stock or other
securities of any company carrying on or proposing to
carry on any business connected directly or indirectly
with any trade or business which the Company 1is

authorised to carry on or from which the Company may
be able to derive benefit,

i
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(10) To borrow money, either with or without security, and
by the issue of debentures or debenture stock or other-
wise, and to secure the repayment of any money by
mortzage or other charge upon the whole or any part
of the Company’s property or assets (whether present
or future), including its uncalled capital.

{11) To sell, dispose of, lease, transfer, turn to account and
otherwise deal with the business, property and under-
taking of the Company or any part thereof, upon such
terms and for such consideration as to the Company
shall seem fit.

(12) To amalgamate with any other company having objects
similar either wholly or in part to those of the Company.

(13) To enter into partnership or similar arrangements with
any company, society, firm or person carrying on or
proposing to carry on any trade or business which the
Company is authorised to carry on.

(14) To enter into any arrangement or contract with any
person, firm or company for carrying on the whole or
any part of the business of the Company.

(15) To remunerate any person, firm or company rendering
services to the Company, by payment in cash or by
the allotment to him or them of shares or securities
of the Company or otherwise as may be deemed
expedient.

(16) To grant pensions allowances or similar payments to
officers or employees (includine former officers or
employees) of the Company or their respective
dependants and to support or subscribe to any organisa-
tions or appeals of a charitable, public or benevolent

nature.

(17) To draw, accept, endorse, discount, and negotiate
billsof exchange, promissory notes and other negotiale
instruments.

(18) To lend (with or without security) or otherwise invest
the moneys of the Company in such manner as shall
from time to time be determined.

e et oAy e At



(19 To act as guarantor or surety, and for either purpose
to give security, as may be thought expedient.

(200 To promote any company or companies for the purpose
of acquiring all or any of the property or liabilities of
the Company, or for any other purpose likely to benefit
the Company.

(21) To do all or any of the above things in any part of the
world as principals, agents, contractors, trustees or
otherwise.

(22) To do all other things that are incidental or may be
conducive to the attainment of the above objects or any
of them.

(23) To distribute among the members in specie any property
of the Company.

(24) To pay all the costs and expenses of and preliminary :
and incidental to the promotion, formation, and regis-
tration of the Company, whether or not incurred prior
to incorporation.

And it is hereby declared that each of the objects hereinbefore ’
mentioned shall wherever and in so far as the context and subject
admit be regarded as an independent object, and in no wise shall be
limited or restricted by reference to or inference from the name of
the Company or any other paragraph or otherwise howsoever. ;

- l!
4. The liability of the members is limited. /

5. The share capital of the Company is £100, divided into /
one hundred Ordinary shares of £1 each.
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WE, the several persons whose names, addresses and descriptions are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respec-
tively agree to take the number of shares in the capital of the
Company set opposite to our respective names.

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

Subseriber

Lyt Ot

FfC. “H7 /gMM Wﬁ)

Dated the.2§ ‘Pﬁy of Asé,ﬁ{u“ﬁb y /7&5 :
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THE COIMPANIES ACT, 1948
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“COMPANY LIMITED BY SHARES

Articles of Asgociation

OF

Drexei Equipment (U.K.)

LIMITED

PRELIMINARY.

1. In these Articles:; —

“The Act” means the Companies Act, 1948.

“Table A means Table A in the First Schedule to the Act.

“Part 1”7 and “Part II” mean respectively Part I of 5
Table A and Part 11 of Table A.

2. Subject as hereinafter provided, the regulations contained i
in Part I and Part II shall apply to the Company.

3. Regulations 11, 24, 53, 75, 79, 84, 88, 96, 97, 107

and 108 of Part T and Regulation 5 of Part I shall not apply to the
Company.

e TaegaadE "
T Tl

4. The Directors may pay out of capital or
of the Company, all expenses incurred in or
establishment of the Company,

any other moneys
: about the formation and
Including the expenses of registration.
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SHARE CAPITAL.

5. The original capital of the Company is £100, divided into
100 Ordinary shares of £1 each.

6. The shares in the original or any increased capital shall,
subject to any resolution of a general meeting for the time being in
force, be at the disposal of the Difectors, and they may allot or
otherwise dispose of them to such persons at such times and generally
on such terms and condit’»hs as they think proper, and provided
that no shares shall be issued at a discount, except as provided by
Section 57 of the Act.

7 In Regulation 3 of Part I the words “with the sanction of
an ordinary resolution” shati be deemed to be omitted.

LIEN

8. The Company shall have a first and paramount lien and
charge on all shares (whethér fully paid up or not) régistered ih the
name of a member (whether solely or jointly with 6theis) for all
moneys due tc the Company from such member or his estate, either
alone or jointly with any other person, whether a member or not.
The registration of a transfet of shares shall operate as a waiver of
the Compally’s lien (if any) on such shares. The Company s lien (if
any) on a share shall extend to all dividehds or other ihoneys payable
in respect theréof.

NOTICES OF GENERAL MEETINGS.

9. In every notice calling & general meeting of the Company
there shall appear with reasonable prominence a statement that a
member entitled to attend aud vote is eatitled to appoint a proxy
to attend and vote instead of him, and that a proxy need not also be

a member.

PROCEEDINGS AT GENERAL MEETINGS.

10. In Reguiation 4 of Part 11 the words “save as herein

otherwise provided” shall be deemed to be omitted.

el T T s i )
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11, In Paragraph {5 of Regulation 58.of Part 1 for the word
“three” there shall be deemed to be substituted the word “two:’
and in paragraph (¢ of the said Regulation for the words “one»tfsng]"
there shall be deemed to be substituted the words “one-twenticth.’

12, Subject and without prejudice to any provisions of the {\ct
requiring the holding of a general meeting for the purpose of passing
a resolution, a resolution in writing signed by all the members for
the time being entitled to receive notice of and to attend and vote
at general meetings (or being corporations by their duly authorised
representatives) shall be as valid and eflective as if the same had
been passed as an ordinary resolution at a general meeting of the
Company duly convened and held.

DIRECTORS.

13. The number of the Directors shall not be more than ten,
or less than two.

14. The first Directors of the Company shall be Jerrold Arihur
Drexel and Barbara Helen Drexel.

I5. The Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and uncalied capital or any part thereof, and to issue
debentures, debenture stock and other securities whether outright

or as security for any debt, liability or obligation of the Company
or of any third party.

16. The Directors may from time to time appoint one or more
of their body to the office of Managing Director for such term, and
at such remuneration (whether by way of salary, or commission, or
participation in profits, or partly in one way and partly in another)
as they me s think Gt, and a Director so appointed shall not, while
holding that office, be subject to retirement either at the first Annual
General Meeting or by rotation, or be taken 1nto account in deter-
mining the x:o_tation of retirement of Directors nor shall he be subject
to the provisions of Article 21 relating to the removal of a Director;

but his appointment shall be subject to determination ipso facto if
he ccases from any cause to be a Director.
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17. The office of a Director shall be vacated—

(1) If by notice in writing to the Company he resigns the
office of Director.

(2) If he ceases to be a Director by virtue of Section 182 or
Section 184 of the Act.

(3) If he absents himself from three consecutive meetings
of the Directors without special leave of absence from
the Directors, and they pass a resolution that he has by
reason of such absence vacated office.

(4) If he becomes bankrupt or makes any arrangement or
composition with his creditors generally.

(5; If he becomes prohibited from being a Director by
reason of any order made under Section 188 of the Act.

(6) If he is found lunatic or becomes of unsound mind.

18. No Director or intending Director shall be disqualified by
his office from contracting with the Company, either as vendor,
purchaser or otherwise, nor shall any such contract or any contract
or arrangement entered into by or onbehalf of the Company in
which any Director shall be in any way interested be liable to be
avoided, nor shall any Director so contracting or being so interested
be liable to account to the Company for any profit realized by any
such contract or arrangement by reason of such Director holding
that office or of the fiduciary relation thereby established. A Director
shall be at liberty to vote in respect of any contract or arrangement
in which he is so interested as aforesaid. The nature of the interest
of any Director in any such contract or transaction shall be disclosed
by him in the manner prescribed by Section 199 of the Act.

19. A Director may hold any other office or place of profit
under the Company (other than the office of auditor) in conjunction
with his office of Director for such period and on such terms (as to
remuneration and otherwise} as the Directors may determine.

20. In Regulation 78 of Pait I the words “unless the Company
otherwise direct” shall be deemed to be omitted.

T o,




10

21. Subject as provided by Article 16 and without
prejudice to the provisious of Section 184 of the Act, the Company
may by Extraordinary Resolution remove any Director before the
expiration of his period of office, and may by an Ordinary Resolution
appoint another person in his stead; the person so appointed shall be
subject to retirement at the same time as if he had become a Director
on the day on which the Director in whose place he is appointed was
last elected a Director.

SECRETARY.

R
; The first Secretary of the Company shall be Harold James
Rouvray.
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NAMES, ADDRESSKS, AND DESCRIPTIONS OF SUBSCRIBERS

/, ‘/MW oot

Mﬁfaﬂf .04

(oo, onoertant)
29 e
Soion
Lo L7

F-c w7 (’:g@ Ao Rctoeindand).

Dated the—Qg%ay of W/ (765 .

Witness to all the above Signatures—

%@d /@wﬂ_@a &
Q/M%;

Trmary
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o Certificate of Incorporation

3 Brerehy Q}‘:Ertify that

DREXEL EQUIPMENT {U.K.) LIMITED

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

Company is Limited.

Given under my hand at London this FOURTH DAY OF MarcH

ONE THOUSAND NINE HUNDRED AND SIXTY SiX, _ Pu’/‘[""(/
L

# 5 W
Assistant Reﬁ@ompmz‘e&

...........................................

Certificate ]
received by

T DR AR

(452307) D3493. 35421 50m 12/64 S(P&D L



No.of | 873028

THE COMPANIES ACT, 1948
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‘ egistration
COMPANIES y Teo Stamp
must be
" impressed
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REGISTRATION

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or OONVEBSION
into STOCK of SHARES, speclfy ug the SHARDb so Consolidated, Dmded ‘Sub- dmded
. Converted into Stock, or of the Re- Gonvan 1on mto Shmes of Btock, specifying the

Stock so ve-convered, or of the Redemption of Redeemable Pxeference Shares or of the

Cancellation of Shares (otherwise than in oonnectlon with & 1educt1on of share capital under

.“

/‘}
{

Qection 66 of the Companies Act, 1948). ‘ //ff’

Lo Pursuant to Section 62, \
Name of .
COInP[Lny l Drexel Equipment (U. Ko) lelted. '

S

i

PUBLISIIED AND SOLD BY
WATERLOW & SONS LIMITED,
LAW AND COMPANIES STATIONERS AND REGISTRATION AGENTS,
e 86, LonpoN Wait, LONDON, E.C2;
49, PARLIAMENT 3TREET, WrsTMINSTER, S.W.L; 77, CoLmoRE Row, BIRMINGHABS, 33

i
N

‘ 109, Tne Heaprow, LEEDS, 1

. . Presented by
o Mrs K B Creen
E’GOEJ 28|]

* o af49,
/- ....... Hammer smith.House,..Jondon, W...

...”17 Form 28.
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TO THE REGISTRAR OF COMPANIES.

. Drexel Equipment (U.K.) LIMITED,

hereby gives you notice in accordance with Section, 62 of the Companies Act, 1948,

Mh&; On 1 July 1975 the Authorised Share Capital of the Company was
i increased to £10,000 by the creation of 9,900 shares of £1 each
which were then, by the adoption of new Articles of Association,
converted into 6,000 "A" shares and 3,900 "B" shares, the existing
100 shares of £1 each in the capital of the Company already in issue
being converted into "B" shares of £1 each.

NOTE.—This ‘margin is reserged for binding and should not be written across.

g - |
(Stgnatwre).. T Ml p g}dl_ﬂ/b[

(State whether Director or } | Secretary
Secretary)

Dated the, ... thirty-first .day of.. Octover .. 1972
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COMPANY LIMITED BY SHARES

MEMORANDUM
AND
NEW -

ARTICLES OF ASSOCIATION
{adopted by Special Resolution passed 1 July -1975)

or

DREXEL EQUIPMENT (UK) LIMITED

/76 REGISTRAT,

<
?‘ H”K“ IRy T
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873028

4 lme{;'p (Eértif-p that

EM@&@E Lqmpmmﬂ (EJ Kw}‘a

l IMHLD

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

the Company is LIMITED,

Given under my hand at London, this Fourtl day of March, One
Thousand. Nine Wundred and Sixty-Six.

L. S. WHITI-‘HELD',

Assisiant Registrar of Companies.
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The Companles Acts 19#8 to 1967 -
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LoTs 7 GPEGIAL RESOLUTIONS ,
\\ ,[J 4\1:] OE
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DREAEL BQUIPMENT @UK) LIMITED

B

-os,
AV

o

Passed -1 July 1975, N

At an EXTRAORDINARY GENERAL- LTETING of the members of the Company

duly. convened and held at Hammersmith House, London - W6 on the

1st day of July 1975 the followmng resolutions were passed a&
PFCIAL RESOLUTIONS: . . A

1 That the authorised share capital of the Company be increased
to £10,000 by the creation of 9,900 Ordinaxy shares of &1 each
ranking in all respects pari passu with the existing Ordinary
ghares and that such shares be placed at the. dlsposal of the
Directors. . C,

2 That the regulations contalnod in the printed document submitted

. to the meeting and for the purpose of identification signed; b
the Chairvman hereof, be approved and adopted as the Articles of
Association of the Company in substitution for and to the
exclusion of the existing Articles thereofs

B// {m\ //’( ALUJI

Q‘luctg\lbo.a‘Ottnnlict.‘w.lttt

. ‘ Secretary
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‘THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.
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1. The name of the Comipany is ‘I‘DRE?(EL‘\EQU‘IRMENT

(UK)LIMITED” .0

; -,_,".q' RN Byl 0 .
i V‘SJ“ S e, et . i
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2. The registered office. of the Company will be situate 1n

England.

3, The Company, is established for

-

Crreln

‘the fOllOWlng ’6bfjeCts C W
AT S -

(1) To catry on the trades or businesses of -manufactureis

- representatives, manufacturers, importers, and =~ ex-

frilre

porters of oil - field equipmient and othei” equipment.

i whatsoever, ' repairers. and maintainers, of any equip-
ment, ship. buiiders, . freight contractors, - forwarding
agents, warchousemen, “pickers, common carriers,

lightermen, wharfingers, passenger agents, insurance

brokers, financiers, -bankers.

(2) To carry on the business of producers, refiners, manu-

Sk
"
4
L
-
.
:

facturers, importers and exporters of and dealers in

mineral and other oils and natural gas,” asphalt, pitch,

mineral substances and mélals of all kinds.

(3) To search for, explore, purchasc, acquire, worlk, deal in,

develop the resources of, and turn to profitable account,
oil wells, oil-yielding lands, natural gas, asphalt, pitch,
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(4)

(5

2

mineral substances and metals of all kinds, and for any

such “purpose, sink bores and mines, make excavatioys,
construct and carry out such works and operduons as
{o the Company may seem cxpedient, and employ,
engineers, ¢xperts, contractors and agents. '

To carry on any other kind -of trade or business which
‘may at any time appear to the Company capable of
bemg convenjently carried on in conjunction with any
of the before-mentjoned trades and busmevses or likely-
to be: pIOﬁl’lbIC to'the Company

To purchas™ or otherwise acqu;re and take over all or

- any part of the property, business and liabilities, of any

(6)
X))

®

. company,: society, firm or person as may be. tbought J
expedient for the pm poseq of the Company, ‘and to con~
_duct or liquidate and ‘Wind up any such ousmess, and
" to pay for any property acquired either in cash or in

shares -or securities of the Company, or otherwas; as.
may be ag: ced.

ot oy
AT TV RN L

To purchase, rent, hire or otherwise acquiré hxiy real
or personal property in England or elsewhere 501 the
purposes of the Comipany. © ~ *& . Lo

£ BT
R A
y

To ]dy down, construct, enlalge, alter, and mamtam any

" buildings, works, and machmery necessar y or desmable o

for the Company’s; busmess R

To apply io1, and’ obtain, by pmchase or otherwise,

any.patents, patent rights, trade-marks, names, cop(
rights, licences or privileges for the purposes of] or-in
any way 1ehtmg to, any trade or business which the
~Company is authorised to carry om, and to grant

.~ licences in respect of or otherwise use-or deal with the -

same.

To subscnbe for, puu,hase or. other\visc acqune and

hold shares, stock, dclnntums debonture stock or other e

sccurities of any dompany mnym« on or proposing Lo
carry on any business connected directly or indirectly
with any trade or “business ‘which "the C‘omp'mv is ;

authorised to carry on or from which the Company mn\’ g

be able to derive benehi.

-
&

-,
]
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To borrow money, cither with or withont sec,urity,xanci
by the issue of debentures or debenture stack or other-

‘wise, and to secure . the repayment of any money by

(i

~taking of the Company or any part thereof, upon such’
terms. and for such consideration. as 1o the Compaity .

o 2 |

(13)

Loaa

a5,

(o
3

(16)

(1%

*expedient.

mortzage or other charge upon the whole or any part
of the Conipany’s property or assets (whéther present
or future), including its uncalled capital.

To sell, dispose of, lease, transfer, turn to account and
otherwise deal with the business, property and under-

shall seem {it.

“To'amalgamate with any-other company-having gbiects

similar-either wholly or in part to those:of the Company.
To enter into partnership or similar arrangements with
any -company, society, firm or:person carpying on Or
proposing'to carry on any trade or. business which the
Company is authorised to carry on.” * :

e o TS g

R

To enter into any arrapgement .or:contract with any
-person, frii. or .company for carrying on thé whole or

any part of the business of the Company.;

To remuneraté ary person, firm’ or company rendering

.- . B e s e va s Bl v ey e TR
services 'to ‘the” Company, by payment in“cashor by
“the allotment to him-.or the of“shares’ or! securities

‘ e w o £ e b n e tewi

of the Company of “otherwise -as -may be deemed
- TRV

To. grant pensions 'allowances’ or similar payments to

officers or employees (including former officers or

“employees) of the ‘Company 'or ctheir respective

dependants and to support or subscribe to any organisa-
tions or appeals of a charitable, public or benevolent
nature. ‘ C y

To draw, accept, eudorse, discount, and negotiate

billsof excharige, promissory notes and other negotiable
. instruments. ;

. RS ' ’
To' lend (with or without security} or otherwise invest
the moneys of the Company .in such manner-as shall
from time to time be determined.

Loy
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..+ (19 To act.as guarantor or surety, and for either purpose ... °,
to give security, as may be thought expedient: o

i

& L

(200 To promofe any company orcompames - for %lwp_uyposc ,
of acquiring all or any of thc property or liabilities of ‘
cro _* * the Company, or for any other purpdse likely to ”b‘eneﬁt 50

A the Company.

e 1

" "

(20}, To do all or any of the above things.in any part of the
- world as principals, agents, contractors, trustees or
otherwise, S .

» L
F

22) To do all other things that are-incidental or may be |, .
_ conducive to the attaiintent of the’aboye objects ot any
of them. o

[P ]

To distribute among the members in-specie any property = -

- of the Company.

o
' ;
N

(24} To pay all the costs and @xpgns’es,oﬁ and prefiminary .
| and incidental to the promotion, formation, and regis- i
© -tration of the Company, whethei or not'incurred prior . -
N .. to incorporation. S

Ce e
* .

. And it is hereby declared that each of the.gbjects hereinbefore
mentioned: shall wherever and in so far as the context and subject
admit be regarded as an.independent object, and:in no wise shall be
limited or restricted by reference to or, inference from the name of .
the Company or any other paragraph or otherwise howsoever.

[ L] LI [T LT A
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4. The liability of the. members is limited.

"

5. The share capital of the” Company is £100, divided. into
one hundred Ordinary shares of £1 each. o A

BV

i

By Special Resolution passed'q July 1975 the authorised capital ‘.
of the Company was increased to £10,000 by the -creation of 9,900
Ordinary shares of £1 each ranking pari passu with the existing -

. Ordinary shares, which, by tlie adoption of new Articles of R
Associalion, were converted into 6,000 "AY shares and 3,900 "B" . -
shares‘and the existing 100 Ordinary shares’ﬁere converted ‘into - ;%
BN shares. o -

QILIWTT (M) SNINATNGH TIXTId



WE, the several persons whose names, addresses and descriptions are
subscrined, are desirous of being formed into a Company in .
pursuance of this Memorandum of Association, and we respec-
tively agree to- take the number of shares in the capital of the

Company set opposite to our respective names. -

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Shwres
taken by cach
Subscriber

NS

JAMES WILLIAM HERBERT MARTIN, Cne’
47 Queenswood, Road, =~ . B ‘
Forest ill,
] Londoi;, S.E.23. . ] -
. ACA. e 7
' BRIAN' ARNOLD GEE, ., . [0~ [ . One
29 Piue Hill, I |
‘Epsom, o ' o o '
Surrey.: . o
FCA. - ' . S R e ) e
: “,: e
Dated the 28th day of September, 1965 ° !
Witness to all the above Signatures— ;
HAROLD JAMES ROUVRAY, ...
1h Wandle Road, .
Hackbridge, :
. Suvrey, - \:“‘l ‘
Company Secretary. r C
L
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The Companies Acts 1043 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(Adopted 'by Spec:.ul Resolution
passed on 1 July s 1975)

of

DREXEL EQUIPMENT (UX) LIMITED

PRELIMINARY

1:’. The reguia'a‘:{uns ’con'cained“ in Part I of Tablc A“iﬁ the First-Schcdula

to the Companies Act 1948 (a.s amended by the Companies Act 1967} sha.!.lJ
..:ccep’u as herein after provi ded and so fa.r as the same are not J.ncons:l.stcnt
with the provisions of these Articles, apply to the Company. Rgfcrences
herein to regulations of Table A are to Part I of Table A unless otherwise

stated,
PRIVATE COMPANY -

2, The Cowpany is o Private Company, and accordingly the restrictions

cotained in x:egulation 2 of Part II of Table A shall apply.

CATITAL
3. The share eapital of the Cowpany iz £ o oo divided into

6 0o "AN Shares of L1 cach and -"-’f—OU'@ mp Shares of 81,

cach., The YAl Stiares apd the AT Shaioy stiall Lo idenvient and rank



pari passu in all respects cxcept that they shall carry the respective
voting rights and rights to appoint and rcmoyc Dircctors hereihafter
provided. Subjcct as aforesaid, the rights,‘as regards participation
in thg profits and asscts of the Company, atteching to the shares

shall be as follows: ~

Subject to any special rights which may be attached to any other class

of shares, the profits of the Compahy available for dividend and resolved
to be distributed shall be distributed by way of "dividend among the
holders of the "A" Shares 1nd the mpn Shareq.

On a return of assets op a winding-up the aqsets of the Compuny available
for dLerJbutlon among the members shall be applmed in repaying to the
holdcrs of the MAM Shares and the "BY Shares the amoants paid up on such
shares and subject thereto shall belong to and be ddstrxbutcd among such
holders rateably,aqcordlng todthe4numb?r of such shares held by them

respectively,
~ ISSUE AND TRANSFER OF SHARLES

4. (A) fThe equity share capital of the Company shall consist only of
"A" Shares of £1 each and "B" Shares of £1 each in the nroportlon:of
Threa "A" Shares for every two YB" Shares and unissucd sharbs in the
capital of the Company for the tlme b01ng c‘hall be issuzd so that the
issued equity share capital of the Gompaps shall always con51qt of

A" Shares and "BY Shares in such proportion.

(B} After the first issue of shares made by the Directors, no
shares shall be issued otherwise thon to members holding shares of the

same class excopt vith the consent in writing of all the mowbers.
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5. An instrument of transfer of fully paid shares need not be signed

by or on behalf of the transferece. Regulation 22 of Table A shall be

1 TN
£
S

modificd accordingly.

6. Transfers may only be cffccted 1n.accordancc with the terms of the
agreement made the First " day of July 1695 -
between BOC (Europe) Investments Limited (1), Koa Rang; Holdmngs NV and

Panmell Holdlngs Limited (2) and Drexel Equmpment (UK) Limited (3).

s Con

PROCEEDINGS AT GENFKAT MEETINGS

7. (A) Tw~ members present in person or:by proxy shall be a quorum
‘at any Gencral Mceting, but so that such .quorwum shall -thronghout the
mesting include one person being or representing a-holdexy of aﬁy of the

1AM Shares ahd one person being or representing a iolder of any of the
g ) )

upt Shares. Regulation 53 Téble A~shhll'be.modifiqd accordingly. -

[

(B) SBubject as herelnafter prov1ded 1f at any adaourncd meetlng a
quorum is not present wi<nin Lalf an hour from the time anpomnted for
the adjourning meeting, the meeting shall be dissolved. Previded that
if a ‘meeting to éonsider only a résolution or resolutions fér the
winding up of the Gompany and the appo;ntment of a Liquidator be
adjourncd, and if at such adJou1;=d neeting a quorum is not prescnu
within half an hour from the time appointed for the adjourngd meeting,

any member presept in person or oy proxy shall constitute a quorun.

' Regulatioh 34 of Table A shall be wodified accordingly.

8. A poll may be demanded ot any Ceneral Meeting by the ChAeran or by

ey member prescent in p01b0n or by proxy and entitied to vntu.

~ - -
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9., %he Chairman at any General Mecting shail not be entitled to a sceend

or casting vote. ZRegulation (0 6f Table A shalﬁ.not\apyky,

30. A resclution in writing signed by all the members for thz time being
entitled to receive notice of and attend and vote at QGncral Mcetings
shall be as effective as if the same had been passed at a General Meeting
of the Company, duly convened and held, and may consist of several
documents in the like form cach signed by one or ‘more persons, but a
resolution so signed shall not be effective to do;anything requiréd

by the Act to be done in General Meeting or by Special or Extraordinary
Resolution. In the case of a corporation the resolution mny'be.signed on.
its behalf by a Director or Secretary thereof or by ifs1du1y appointed
attorney or duly authorised representative. ‘

11, On a show of hands every'ﬁember presénfjih persén shall have one vote,
‘and on a poll every member shall have one vote for each share of which he

is the holder: DProvided that the "A" Sharcs shall not confér‘any right

"to vote upon a resolution for the removal from office of a Director

f

appointed by holders of "B" Shares nor shall the "B% Shares confer any
right to vote upon a resolution for the rgmovai from vffice of a Directo.

appointed by holders of "A" Shares.
DIRECTORS

12, The number of Directors shall be 577 | Subject to Article 22
beloﬁ, the Direétors shall consisf of 2 . persons who shall cach;Be
designated as an MA" Director (and shall be deemed to have been appointed
under the next following grticlc by the holders of the "A" Shares) - and

2y

i persons whe shall ecach be designated as a "B" Director

" (and shall be decmed to have been appointed under the unent following

Article by the holders of the YB" Sharcs). Regildation 75 of Table A

sl not apdly to the Company. ’

——
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13. The holders of a majority of the "AM Skares or the holders of a
majority of the "D Shares may from time to time appoint any person to

be a Director. In these Articles the expressions MAR Dicector and WBY
Director yaspretively dcs.u.rrnatc D:u'cr,tors according to the class of shares
holders of a majority of which have a.ppomted or are decemcd to have
appointed them. 7Yhe number of "A" Directors shall not at a:}'-"-m%
exceed .5 and the number of "B Directors shall not at any éimé\‘

exceed 2 .

%

¢

14. Each Directer sha]_'l. hold office subject only to Article 21 hereof
but may at any t:.m be removed from office by the holders of a m :l ';L‘Ly

of tle relevant class of‘ shares. . * v
}

b A

“

15. Any such appointment or removal shall be in wri.ting served on the
Company and signed by the holdcrs of a 1mJorJ.t3” of the 1S°ucd u f&" Sharcf-'
or "B' Sharcs (as tlic case may be). Tu "he ca,s;z ot; a corpcratn on the
appointment or removal may be'signed on its behalf by a Da.rector or the
Secrctary thereof or by its duly appointed’éttorr}e,; or duly authorised.

representative.

16. Tnc ordinary reruneration of the Directors sﬁall from time Lo time
be deternined by an Ordinary Resolution of the Company, and slm]l (unlt.ss
such rcsolutioﬁ othervise providcs) be dividible among the D:Lrectors as
they may agree, 0.1‘, failing 'agroement,' ecju_a'.lly, excepl that any Director
who shall hold cffice for part é;:ly of ti: peried in respeé:t of whici
such -rer.luncra.tio'n is payable shall be@nﬁiﬂ.ed only to rank jn suéh '
division for a proportion of remuneration nlatcd to the peri ud dur.n.m,

which he has held office. The Dircctors may repiy to any Director a'_L'L

_such reasonable expenses as he may incur in attending and returning

£rom mcetings of ihe Dircctors, oX of any commitive of the Direclors:
or General Meectinns, or otherwise in or sbout the business: of the

Componiy.  Repulasion 70 of Tuble A gholl wot apply.
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17. A Director shall not be required to hold any shares of the ' . ‘I
Company by way of gualification. Regulation 77 of Table A shall not il

apply. A Dirvecctor who is not a member of the Company shall. nevertheless 3

be entitled to attend and speak at General Meetings., - lr

18, Tn regulation 79 of Table A the proviso restricting the borrowing

Ele M

and charging povers exorcisable by the Directors shall not applye.

19. A Director may be int cerested, dlvec,t'Ly or indirectly, in any contract i

or arrvangement with the Comrany or m.th any other company in which the

i Al £ o 3

Company may be interested and he may hold and be remuncrated in respect of |

any office or place of profit (oth \or than the olfnce of Auditor of the

[

Conxp:my ox‘ any subsidiary thereof) uncer the uompany or any such other

company ..nd he or any firm of which he is a member may -act in’ & professionad.

capacity for the Company or any such other company and be :cf‘\a,munerated therefor,

Tn velation to any such matter a Directon notwithstanding his interest

may vote and be taken into account for the purpoées of a quoran and

(save as otherwise agreed) he may retain for his own absolute use and

TR

benefit all profits and advantages accruing to him. Regulation 84 of

bt

s

pable A shell be extended accordingly. ‘ TN

,\"
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20. The Directors may dispense with the keeping of attendance books for

ey
PR

meetings of the Directors or comittees of the Directors. Regul'ation 86

of Table A shall be modified a.cdordingly. ' !

2%, The office of a Director shall be vacated in any of the events specified 3
in regulation 88 of Table A save that a Director shall vacate office under {

paragraph (F) of such regulation only if in the circumstance therein

mentioned the Dircctors by resolution so determine, The office of a g

Dircctor shall ai.o bo vacated if he shall be pemoved from office as

hereinbefore provided.
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.22. The Director shall not be subject to retirement by rotation and

accordingly regulations 89 to 92 of rable A shall not apply and ail
other references in Table A to retirement by rotation shall be disrcgarded.

i

‘:‘\2‘3. No Dircetor shall be appointed otherwise than as herein provided.

Regulations 93 to 07 of 'S;Lble A shall not apply and regulation 100 of

Table A shall be modified -accordingly.

) - .

24. The quorum for a meeting of the D:Lrec‘tors qhall throu«hout the - .
meeting (or any adjourned meeting) bc = Directors :anlud::.ng at least

one MA" Director and one "B" Director (or in any case tlh, alternate ’

’

Director of such Director or Directors). - Regulation 09 of Table-A

shall not apply.

25, A committesof the D:Lrectors ‘must :mclude \, lea.st one “A“ '.Dn rector

o

and one “B® Director and the quorum for a mnct:_ncr of any quch ccm“ru.ttee shall

hrouvhout tht, meeting bc at least one “A" D:Lreotm* zmd o=1é “B" DJ.rector

5

(or‘ in a.ny case the alternate DlI“’CtO“ of such a Dzructor} I‘egu;l&tlon

162 of Tablé A shall be modified accordingly. | |

b

{ L
26. All business arising at any meeting of the Directors or.of any

committee of the Directors shall be determined on.lykby resoiution and

no such resolution shall be-effective unless carried Ly a majority including -

2t least one “AM Director. Regulations n§ and 104 of Table A shall

be modified accordingly.

27. A resolution in '\griti.;ag signed by each of the Pirecloexs (or in any

case and to the cxuent authorised by Article 28 his altern@tc Pircctor)

shall be as cfisciive as a resvlution passcd at g meeting of the

Bt e
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Directors duly convened and held ; onud may consist of several documents
in the like form, cach signed by ong or more persons, Regulation

106 of Table A shall not apply.

ALTERNATE DIRECTORS

28. (A) . The holders of a majoxity of the A" Shaves op of the "B" Shares
may at any time appoint any person to be the alternate Di&ctor of any
Director of the relevant class and mey at any time ternd_natey such
appointment. Anynsuch aprointment or termination‘of.appointmentIshall be
effected :;Ln li!ce mamner as provided in Article 15 he:;go‘f. The same
person may be appointed as alternate Direcctor of more than one Director.

(B)‘.The appointmeut ol an alternate Directo; shall ipso facto
determine on the happening of any even’, which: if he were a Director would
éaqse him to vacate such offiég and shall also determine ipso facto. if
the Director concerned (helow called "his principal") shall cease for
any reason to be a Dircctor. '

(C) An alternate Director shall (except when zbsent from the
Uni.ted Kiﬁgdom) be entitled to receive notices of meetings d the Directors
ané of any committee of the Directors of which his principal is a nember
and to attend and vote asna Director and be counted.in the quorum at any such
meeting at which his principal is not personally present and generally at
suck meeting to perform all functions of his prinéipal as a Director and
fc;r the purposes of the proceedings at such meetiﬁg the provisicns of thise
Articles shall apply as if he were a Direéror. If his principal ig fo: the
timc being absent from the United Kingdom or temporarily unable to act through
j1l-health or disability his £« . oure to any resolution in wriving of
the Direcctors shall be as effcctive as the signature of his principal.

An alternate Director shall not (save as aforesaid) have power to act as

a Dircetor nor shiil he be decmed to be a Director for the purposcs of

these Articles,

g T

e, s s
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(M) An alternate Director shall be entitled to contract and be

interested in and benefit from contracts or arrangoments and to be

repaid expenses and to be indemnificd to the same extent mutatls
mutandis as if he were a Dxrcc1or but shall not in respect of his
appointment as alternate Difector be entitled to receive any

*

remuneration from the Compﬁny.

" INDEMNITY

29. Subject to the.provigions of gnd’so far as may be permittcd‘by the
Companies Acts 1948 to 1967,.every Director, Auditor, Secre%ary'or other
officer of the Company shail be entltlcd to be 1ndcmn1fled by the Gonpany
against all costs, losses, ex@enscs and 1Lab;11tlcs 1ncurred by huu

in the execution and dlschargc of his caties or 1n relatlon thereto.

Regulation 136 of Table A shall be ettended accordln oly.

"
-
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NAMI':S: ADDRESSES, AND DESCRIPTIONS OF SUBSCIilBERS

JAMES WILLIAM BERBERT MARTIN,
' \4-7\'\'Quccns_w0qd 'Road,: '
Forest Hill,
London, S.E.23.
A.C.A.

BRIAN ARNOLD GEE,
29 Pine i1,
Epsom,
Surrcy;

F.CA.

Dated the 28th day of September, 1965.

Witness to all the above Signaturcs—

HAROLD JAMES ROUVRAY,
1h Wandle Road,
I'Iuckhﬁdg.e,
Surrey.

Company Sceretary.
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The Companies Acts 1948 to 1967

Number of Company 873028

SPECIAL RESOLUTIONS
or

DREXEL EQUIPMENT (UK) LIMITED

v

Passed 1 July 1975

At an EXTRAORDINARY GENERAL MEETING of the members of the Company
duly convened and held at Hammersmith House, London W6 on the

18t day of July 1975 the following resolutions were passed as
SFECIAL RESOLUTIONS: ‘

1 That the authorised share capital of the Company be increased
. to £10,000 by the creation of 9,900 Ordinary shares of £1 each
ranking in all respects pari passu with the existing Ordinary
shares and that such shares be placed at the disposal of the
Directors. '

hS
"

2 That the regulations contained in the printed document submitted
to the meeting and for the purpose of identification signed by
the Chairman hereof, be approved and adopted as the Articles of
Association of the Company in substitution for and to the
exclusion of the existing Articles thereof. ’

(L Ny
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fzwjf”“; The Companics ACTS 1948 to 1967
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e 2 COMPANY LIMITED BY SHARES

ARTLICLES OF ASSOCTIATION
(Adopted by Special Resolutlon
passed on. 1 July 5 1975)

of

DREXEL ECUIPHENT (UK) LIMITED

PRELIMINARY

1., The regulatiwns contained in Part I of Table A in the First Schedule
nies Act 1948 {as amended by the Compandes Act 1967) shall,

to the Compz
e not inconsistent

t
after provided and so far as the: same ar

except as herein
o the Company. References

with the provisions of these Articles, apply

able A unless otherwvise

herein to remilations of Table A are to PArt I of T

stated.

PRIVATE tﬁ\’;;m : ’ e

n. The Company is a DPrivage Lompanys and accordingly the restrictions

cor:ained in regulation 2 of Part 1T of Tabic A shall apply.

CAPYTAL

£ ]
3, fhe' share eapd tal of the Cowpany is £ 10 oo divided into

6 g e MAN Shares of L1 cach and -dif-oz.')‘c_a

. ntld fdensiont and ranic

#pn Shares of &1,

cach. The ¥A7 Siapes ard the WHY Shaee
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pari. passu in all respects except that they shall carry the 1espective

voting rights and rights to appoint and remove Dircctors hereinafter

provided, Subject as aforesaid, the rights, as regards participation
in the profits and asscts of the Company, attzching to the shares

shall be as follows:

Subject to any special rights which may be attached to any other class

of shares, the profits of the Company available for dividend and resolved
to be distributed shall be distributed by way of dividend among the

holders of the "A" Shares and the "B" Shares.

i

i) On a2 return of assets on a W1nd1nvﬁup the assets of the Company available
for distribution among the membors shall be applled in repaying to the
holders of the WAn §hares and the "B" Shares the amounts-pald up on such
shares and subject thercto shall belong to apd be distributed among such

holders ratcably according to the mumber of such shares held by them
respectively. ' - .

ISSUE AND TRANSFER OF SHARES

4. (&) The equity share capital of the Company shall consist only of
"AM Shares of £1 sach and "B" Shares of £1 cach in the prokértlbn of
Threc "A" Shares for every two "B Shares and unissued shares in the

capital of the Company for the time being shall be issuzd so that the

\\‘

N
5%

issued equity sharc capital of thn Company shall always consist of

"A" Shares and "B" Shares in such proportion,

(B) A‘tpr the first issue of shares made by the Directors, no

shares shall be issued otherwise tlan to members holding shares of the

same class except with the consent in widting of all the moubers.

e rt raw wemar e o

- ani oD



5, An instrument of transfce of fully paid sharces need not be signed
by or on behalf of the transferce. Regulation 22 of Table A shall be

modificd accordingly.

6. Transfers may orly be effected in accordance with the terms of the
agrecment made the First  day of July 1975
between BOC (Europe) Investments Limited (1), Koa Rangi Holdings NV and

Panmell Holdings Limited (2) and Drexel Equipment (UK) Limited (3).

+

PROCEEDINGS AT GENFRAT, MEETINGS

7. (A) Two members present in personl or by proxy shall be a quorum’
at &ny Gencral Mceting, but so that such quorum shall througheuf: the
mééting include one person being or representing a holder of any of the

nAt Shares and one person being or representing a iolder of any of the

upg® Shares. Regulation 53ﬁ$able A shall be modificd accordingly.

(B) Subject as hereinafter provided if at any adjourned meeting a
guoram is not présent wisain Lalf an hour from the time appoiﬁtcd for
the adjourming mecting, the meeting shall be dissclved. Provided that
if a meeting to consider only a resolution or resolutiins for the
winding up of the Company and the appointment of 2 Liquidator be
adjourncd, and if at such adjomr:ad meeting a quorum is not presens
within half an hour from the time appointed for the adjourncd mecting,
any member present in person or oy proxy shall constitute a quorum.

Regulation 54 of Table A shall be modified accordingly.

8, A poll may be demanded ot any General Heoting by the Chas rman ox by

eny menber present in peorson or by proxy and entiticd to vote.

v
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0, The Q;ﬁérman at any General Mecting shall now be entitled to ﬁ seconil
or casting vdtu. Resulation (0 of Table A shall not apply.

10. A resclution in writing signed by all the members fox tha time being
entitled to receive notice of and attend and vote at Qeneral Meetings
shall Le as effective as if the same had been passed at a General Mecting
of thc Company, duly‘convcncd and' held, and may consist of several
documents in the like form each sigﬁed by one or mofé persens, but a
resolution so signed shall not be effective to do'anything raquiréd

by the Act to be done in Grneral Meeting or by Special or Extraordinary

Resolution. In the case of a corporation the resolutior may Le signed on

its behalf by a Director or Secretary thereof or by iis,duly appointed

attornay or duly’authorised representative.

11. On & show of hands every ﬁember present in person shall have one vote,
and on a2 poll every member shall. have oae votelfor each share of whicl he
is the holder: Provided thatuthe "A" Shares shall not confgrkﬁn& right
to vote upon a resolution feor the removal ffom éffice of 5FDirector
appointed by holders of "B" Shares nor shall the "B Shares confer ény
right to vote upon a resoiution for the removal from office of a Directo.:

appointed by bolders of "AY Shares,

DIRECTORS

12. The number of Directors shall. be £~ Subject to. Article 27
beloﬁ, the Direetors shall consist of 2  persons who shall cach be
designated as an "A" Director (and shall be decmed to have been appointed
under the next following %rticlc by the holders of the "A" Shares) and

i

. persons who shall cach be designated as a "B" Director

" (and shell be decmed to have been appointed under the nest following

Article by the holders of the D" Shares). Regulation 75 of Table A

sivill not apdly to the Cempany.

do—
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'§3, The bolders of a majority of the MAY Shares or the hotders of a

majority of the "BY Sharves ray from time to time appoint any person to
be a “Di.rcct.ér. T these Articles the expressio:ns nAn picector and "GY
Director raspectively designate Directors according to the class of shares
holders of a majority of which have appointed or are deemed to have
appointed them, 7he number of "AW Dircctors shall not at any time

exceed o3 and the number of "B* Directors shall not at any time

exceed 2. .

i4. Each Director shall hold offire subject only to Article 21 hercof

but may at any t:mc. be removed from offive by the holders of a mo, ,]om.ty

of the relevant class of shares. 3

T

m_\.‘_

15. Any such appointment or removal shall be in vr:l_t:m« served 011\ Zthe
Company and siged by the holdé'rs of a majority of the issued BAM Sh\z:\rw
or "B" Sharcs (as tlic case mziy be). Tu %hc case of a corpo.ra'tioﬁ tﬁe

appointment or removal may be 'signlcd on its behalf by a Director or the

. Secrcotary thereof or by its duly 'appointed attorne, or duly authoriscd

represcntative.

16. The ordinary remmmeration of the birectors ghall from time to time
be determincd by an Ox-ﬁinary Resolution of the Company, and shall (unless
such resolution otherwise provides) be d:i:vidible among the Directors as
they may agree, o'r failing la'wrcemen’c, equally, exccph that any Director
who shall hold office for part c.sly of t1i: period in re‘.p\,ct of which
such remuncratmn is payable shall be ent titled only to rank in such
divieion for a proportion of remuneration related to the period during
whu.,n he has Lold office, The Dircctors nw.é' repay to any Dircctor all
,such reasonable expenses as he m't;, inour in attending and r*t,\u‘m.nf*
from meetings of the Dircctors, or of any comnd.ttoe of the l‘..i.r-.:r.:'l'.os‘s;,
or General Mectitrs, or othervise in or about the business: of Lo

Compony.  Repalatiton 74 of Teble A ghall not apply.
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17. & Director shall not be reguired to hold any shares of the
Company by way of gnalification. -Regulation 77 of Table A shall not
. apply. A Divector who is not a member of the Company shall. nevertheless

/' be eatitled to attend and speal at General. Meetings, ‘ -

,i: 18. In regulation 79 of Takle A the proviso restricting the borrowing

and charging powees exercisable by the Divectors shall not apply.

19. A Director may be interested, dircetly or indirectly, in any contrac't '

or arrangcment with the Comrany or with any othcr company in which the
, Corr'pany may be :t.nterestc:d ind he may hold and be remuncrated in respect of
! any office or place of profit (other than the orfice of Auditor of the
. | Gomp'my or any subsidiary thcrcof) under the Company or any such other

. company .'.ncl he or any firm of which he is a menber may act in a professional

~ capacity i‘or the Comparny or any such other company and be remunerated thevefor,
In relatn.on to any such matter a Director notw.bhstandln“ his n.nteres*"
may vote and be taken into account for the purposes of a quorum and
t)sa'v:e as otherwise agreed) he may retain for ﬁis owq absolute i*;se and
benefit all profits and advantages accruing to him. Reguiatioz; 84 of

Table A shall be extended accordingly.

20. The Directors may disponse with the keeping of attendance books for
meetings of the Direstors or committees of the Directors. Regulation 86

of Table A shall be modified accordingly.

21. The office of a Director shall be vacated in any of the cvents specilicd
in regulation S8 of Table A save that a Dircctor shall vacate office under
paragraph (F) of such regulation only if in the circumstance therein
mentioned the Dircctors b‘_v'. rasolution so determine., The office of a

Dircctor sinll ziuo be veceted if he shall be remeved from office as

heretubefore provided,

T e . .
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The Dircctor shall not be subject to retirement by rotation and

]

it

22, i )
accordingly regulations 89 to 92 of Table A shall not apply and all
vther references in Table A to retirement by rotation shall be disregarded
in prdvided.

23. No Director shall. be np‘a:ainted othervise than as here
93.to 97 of Table A shall not apply and regulation 100 of

e

r

Regulintions
"fable A shall be modificd accordmrr'l Ve
all throughout the

!

24. The quomml for a moeting of the D:Lrectors sh
sting) bc 23 Dircctors 1nc:1uc11ng at least

!/

meeting (or any adjourned mee
"B“ pirector (or in any case the alternate

v

Renu}at:.on 09 of Table-A

i
one “A“ I‘l.rector and one
A
1r..h Directoyr or D:Lrectors)

i
P D:Lrec sor of
sha.‘!l,,pot apm.y.
R b N
N
ectors must include at least one "MAM Director
such conmittee shall

e
i

8

rum for a mezeting of any
YAW Director and oune '"B' Director

A committesof the Diy
- Regulation

’ ~ 25.
and one "B" Director and the quo
or of such a Director).

tbrou«hout the meeting be at least one
in any case the alternatekl):_regt

(or i
102 of Table A shall be modified accordingly.
at any meeting of the Directors or of any

i=3
ermined only by resoiution and
by & majority including -

P
I3 A
PR

A1l business arilsing

26.

committee of the Directors shall be det
shall be.effective unless carried '

Regulations 98 and 104 of Table A shall

no such resolution

at least one "AM Director.

be modificd accordingly.
(or in any

Tution in wrl i:hg signed by each of the Direcctors
is alternate Dircctor)
the

27.

A reso
case and to the extent authorised. by Article 28 h
ghall be as efiwtive &3 a resulution passcd at g mecting of
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§D1rect01s duly convened and held, aud may consist of several docwments

ﬁ in the like form, cach signed by one or more persons. Regulation

! 106 of Table A shall not apply.

/
' /f ALTERNATE DIRECTORS
i ‘ '
j .
f 28, (A} The holders of a majority of the “A" Shares or of the "B Shargs
’ may at any time appoint any person to be the alternate ﬁirector of any
Director of the relevant class aﬁd m#y at any time terminate such
4 appointment. Any. such éppointmeﬁk & sermination éf appointqegt\shall be
cffectcd in ligé manner as provided in Article 15 hereof. Thé same
person may Be appointed as‘alternate Dircctor of more: than oﬁc birector.
{B) .The appointment of anvalpernate Direcfbr shall ipso facto
determine on the happening 6f,ag§jevcnt which if he were a Director\would
cause. him to vécatezsﬁéﬁ office and shall also determine ipso facto if
the Direcﬁdr concerned (below called ﬁhis principal®) shall cease for
any reason to be a Dircctor. “
(C) An alternmate Director shall (exceﬁt vhen zbsont from the

United Kingdom) be entitled to rececive notices of meetings  the D;”?ctors

-

and of any committee of the Dircctors of which his principal is a member

f< : and to attend and vote as a Director and be counted in the quorum at any suach
/ : meeting at which his principal is not personally present and generally at

/ . :
: such meeting to perform all functions of his principal. as a Director and

for the purposes of the proceedings at such meetihg the provisions of these
Articles shall apply as if he were atDireérar. If his principal is fo: the
time being absent from the United Kingdom or temporarily umable to act through
i1l-health or disability his signature to any resolution in writing of

tire Directors shall be as effcetive as the signature of his'principal.

An altcrnate Director shall not (save as aforesaid) have power to act as

a Director nor shuil he be deemed to be a Directer for the purposcs of

thege Articles,
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(M) Au alternate Director shall Le entitled to contract and be
interested in and benefit from contracts or arrangements and to be
repaid expenses and to be indemnified to tﬁ@ same cxtent mutatié
mutandis as if he vere a Direclor but shaliynot in respect of h%s
appointment as alternate Dircctor be entitleci to receive any

\

remuneration from the Company.

7y

| INDEMNITY

29. Subject to the prov{s;ons of and s& far as may bo1permit?ﬁd by the
o Companies Ac;s 1948 to 1967, every Director, Auditor, Secfefary or other
officer of the Compaﬂ§ shall be(entiﬁled to be indemnified £&‘thé Company
o : against all costs, losses, expenses and 1iab£ii£ies‘incurred by'ﬁim
A in t¥s exccution and discharge of his Cuties or in relafion thereto.

Reguiatipn 136 of Table A shall be extended accordingly.
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THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

"To the Registrar of Companies

Name of Company .ceevreresunneree DrexelEc;ulpmept(U.K.) ............. revessreransenisnnes corsrears Limited*
hereby gives you notice that by esdinsplestsnardinanpispecial #* resolution of the company dated the, .
reorererereenerern b WY, 1975 ..., the nominal capital of the company has been increased by the
addition thereto of a sum of £ ..9a900.............. beyond the registered capital of £ 100

The additional capital is divided as [ollows:-

Number of shares - ’ Class of share

Nominal amount of each share
6,000 ‘ AN ‘ £1
3,900 o g o £1

The conditions {e.g. voting rights, dividend rights, winding up rights, etc.) subject to which the new shares

have been or are to be issued are as follows:-

(If any of the shares are prefcrence shares state whether they are redeemable or not) -

The "A" and "B" shares being identical and ranking pari passu in all respects
except that they carry rights to appoint Directors ‘to the Board in the
3 to 2 ratio in which the shares ar(. angsshall remain issued.

Signed ....... . ;ﬁﬁéﬂl&é(,}ﬂ.@” ....... e

State whether ‘
Director or Secretary ..... veoolecretary

Date ....2L Qctober 1975

nnnnnnnnnnnnnnnnnnnnnnnnnnnn T Ry N T T

* Delete “*Limiled” if not applicable
¥ Delete as necessary

UL

Presented by:  Mrs X B Green o Ty,
[lammer smith House ] ;;;-.:’\\\:\
TONDON W6 ay,
: o
: =
Presentor's reference: Form I\‘U.f 10
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CHARTERED ACCOUNTANTS
JERSOP HOUSE

R ENENAS
S Al -t ) b CAMBRAY PLACE
W CHELTENHAM, GLOS. GL5SO 14D
c‘f}/ TELEPHONE CHEBLTENHAM (0242) 54045, 30055

. our Tet 2 / MTQ

The Directors, . ‘ "

Drexel Equipment (U.K.) Ltd., FourTieh

Hammersmith House,

London,

W6 9DX. . 26th., July, 1977.

Dear Sirs,

Without prejudice to any claims that we may have against
the company we resign herewith as auditors. We confirm that
there are no circumstances connected with our resignation
which should be brought to the notice of the members ox
creditors of the company.

Yours faithfully,
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THE COMPANIES ACTS 1948 to 1976

Notice of

7 o B73028 ,..,.,éﬁ.....number of company

forim No. 28

consolidation, division, sub-division, or conversion
into stock of shares, specifying the shares s0 consolidated,

divided, sub-divided or converted into stock,

or of the

re-conversion into shares of stock, specifying the

stock so re-converted

or of the
redemption of redeemable preference shares

or of the
cancellation of shares

(otherwise than in connection with a reduction of share capital

under section 66 of the Companies Act 1948)

pursuant to section 62 of the Companies Act 1948

name of company

DREXEL EQUIPMENT (U.K)

Jordan & Sons Limited

Legal and Information Services, Printers and Publishers
Jordan House, 47 Brunswick Place, London N1 6EE
Telephone 01-263 3030 Telex 261010

no filing fee payable

e Limited

e ety
Presented by " 5{{,’% WL Aﬁi@&é@;ﬁ /33@\\ i Tfl%?
...................................... .......'x................/..;m;“.V;::;.. Fan .—»...L\ }ZJ,}:\.\:....................‘....... .G{\'P;T %@ a
LR My - /
7 - SOLECITOF\’W\\; " E“ ' v L yj
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To the Registiar of Companies

...... . - e . S A e e srenom oAk e am STTTPIP

PREXEL EQUIPMENT (U.K)

ey

STV BN {211 0=16 |

HEREBY GIVES YOU NOTICE
in accordance with Section 62 of the Companies Act 1948, that*

the 6,000 'A' Ordinary shares of £1 each and the 4,000 Bt
Ordinary shares of £1 each in the capital of the Company
are hereby converted into 10,000 Ordinary shares of £1 each.

..........

{State whether Director or Secretary) —Rirector

.........

Dated....3. September, ., 80,

‘e.g. In the case of Consoljdution and Djvision “the 1,000 Proferance Shares of £10 asch of this Company
numbered 1 to 1,000 have boen consclidated and divided into 500 Preforence Shares of £20 each, numbarcd
1 to 500." In the case of Canversior Into Stock “the 10,000 Ordinary Shares of £6 each of this Company
numbered 1 to,10,000 have been converted Into £50,000 Ordinary $tock.” In the caso of Ra-conversion inte
Shares “the £50.000 Ordinary Stock of this Company has been ra-gonvertad into 10,000 Ordinary Shares of £5
each numbered 1 to 10,000, In the case of Sub-ofivision "sach of the 5,000 Qrdinary Shares of £5 each has
been divided into & Shaves of £1 rach.” In the cose of Redemption "50Q of the Redeemabls Proferance Shares
of £1 each of this Company numbered 1 to 500 have been rodeemad.” b the case of Cancellation ** 2,600 of the
Qrdinary Shares of the Company which have not baon taken or agrebd to be taken havo boon cancelled.”

NOTE: The examples set out above will require amendmant when distinctive numbers of shares are not used



Margin reserved for binding
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No of Company .,....

THE COMPANIES ACTS 1948 TO 1967
Notice of increase in rominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Companies

Name of Company ...c.eerissiserenens DREXBLEQUIPMENT(U&) ............... trstrestsrnenrrneranas Limited*

hereby gives you notice that by erdinaryfestraordinary/special** resolution of the company dated tho
wnm2ERTEMber, 1980 wwennss the nominal capital of the company has been increased by the
addition thereto of a sum of £ .1.4.22Q,.000.........beyond the repistered capital of £ Q2 000.............
The additional capital is divided as follows:-

Number of shares Class of share Nominal amount of each share
1,990,000 Ordinary £1

The conditions (eg voting rights, dividend rights, winding up rights, etc.) subject to which the new shares have been
or are to be issued are as follows:-
(If any of the shares are preference shares state whether they are redeemable or not)

to rank pari passu with the existing issued shares of £1 each in

the capital of the Company.
CQT%QT?...@‘.‘A'..“. ........ -

State whether

, Director
Director or Secretary,....oveenen. TR ereaereeses e
Date vrrvisrissssnnenseenns e REREEMDSX L, 1280,
*Delete “Limited” if: not applicable
**Delete as necessary (see notes oyerleaf)
d }’4@33
] ﬁl 4§

B ped

H A ﬂmﬁ\’
Presented by: B TN fg@'}&\ RN
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No, 873028 5
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THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

RESOLUTIONS

of

DRREXEL. EQUIPMENT (UK) LIMITED

Passed 3 September 1980.

At an Extraordinary General Meeting of the Members of Drexel
Equipment (UK} Limited held atMidmoor Hse on 3 September 1980
the following Resolutions were passed AS SPECTAL RESOLUTIONS:-

{1) "The authorised Share Capital of the Company be and is
hereby increased from £10,000 to £2M. .by the creation
of 1,990,000 Ordinary Sharxes of £1 each.".

(2) "That the 6,000 'A' Oxrdinary Shares of £1 each and the
4,000 'B!' Ordinary Shares of £1 each of the Company be
converted into 10,000 Ordinary Shares of £1 each ranking
pari passu in all respects.". '

(3) "That the regulations contained in the pPrinted document
submitted to this Meeting and, for the purpose of
identification subscribed by the Chairman hereof, be

approved and adopted as the Articles of Association of the

Company in substitution for and to the exclusion of all
the existing Articles thereof.".




THE COMPANIES ACTS, 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

DREXEL EQUIPMENT (UK) LIMITED

CONSTITUTION OF COMPANY

The Regulations contained or incorporated in Parts I

and II of Table A in the First Schedule to The Companies
Act, 1948 {such Table being hereinafter called “"Table

A") shall be decmed to be .incorporated with these

Articles and shall apply to the company with the exception
of Regulations 22, 23, 24, 26, 53, 75, 77, 79, 84(2),

88 and 136 of Table A, Part I and any other Regulation
which is inconsistent with the additions and modifications
herelnafter set forth.

CAPITAL

The share capital of the company shall be £2,000,000
divided into 2,000,000 shares of £l each.

LIEN

The lien conferred by Regulation 11 of Table A, Part I shall
attach also to fully paid up shares and to all shares
reglstered in the name of any person indebted or under
liability to the company, whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holders.

CALLS ON SHARES

In Regulation 15 of Table A, Part I, the words "provided
that no call shall exceed one-fourth of the nominal value
of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call™ shall
be omitted, ;

, A st‘-"t‘r!r::\“
f@ﬁw‘iﬂumﬂﬁ)
, SCNCT 00
The company may pursuant to Section 53 of theﬁ@pﬁ?@gf@g
Act, 1948 pay commission at a rate not exceeding-Tén per
centum of the price at which the shares in respect of which
the commission 1s payable are issued.

UNDERWRITING

TRANSFER OF SHARES/

— e



10.

11,

12./

-2

TRANSFER OF SHARES

The Instrument of Transfer of any share shall be in

the form recommended in The Stock Transfer Act, 1963,

or im such other form as the Directors shall from time

to time approve and, when lodged for registration, shall
be accompanied by the Certificate of the Share to be
transferred and such other evidence (1f any) as the
Directors may require to prove the title of the intending
transferor.,

All transfers of shares need be executed by the transferor
only and he shall be deemed to remain the holder of the
shares until the name of the transferee is entered in the
Register of Members in respect thereof provided that, in
the case of partly paid shares, the Instrument of Transfer
must also be signed by or on behalf of the transferee.

FORFEITURE OF SHARES

In Regulation 33 of Table A, Part I the words "and all
expenses that may have been incurred by the company by
reason of such non-payment"” shall be added at the end.

ALTERATION OF CAPITAL

Any original shares for the time being unissued and
any new shares from time to time to be created shall
be under the control of the directors who may allot
and disp¢ = of or grant options over the same to

such pers¢ on such terms and in such manner as they
think fit

GENFRATL. MEETINGS

Every notice convening a general meeting shall comply with
the provisions of Section 136(2) of The Companies Act, 1948
as to giving information to members in regard to their
right to appoint proxies; and notices of and other
communications relating to any general meeting which any
member is entitled to receive shall be sen. to the auditox
for the time being of the company.

Subject as hereinafter provided if at any adjourned
meeting a quorum is not present withinm half an hour

from the time appointed for the adjourned meeting, the
neeting shall be dissolved. Provided that if a meeting
to consider only a resolution or resolutions for the
winding up of the company and the appointment of a
Liquidator be adjourned, and if at such adjourned meeting
a quorum i1s not present within half an hour from the
time appointed for the adjourned meeting, such of the
members present in person or by proxy shall constitute

a quorum, Clause 54 of Table A shall be modified
accordingly.



12.

13.

14,

15.

17.

18.

19.

-3~

In Regulation 56 of Table A, Part 1 the words "the members
present” shall be held to be delete and the words "the
persons present, being members or proxies for members”
shall be inserted in lieu thereof.

In Regulation 58 of Table A, Part I paragraphs (b) to (d)
inclusive shall be held to be delete and the words "(b)
by any member present in person or by proxy ] entitled
to vote" shall be inserted in lieu thereof.

A Resclution in writing pursuant to Regulation 5 of Table

A, Part II may consist of two or more documents in like form
each signed by one or more of the members referred to in
such Regulation; and the said Regulation 5 shall be
modified accordingly.

VOTES OF MEMBERS 1 =

It shall suffice that Instruments appointing proxies be
deposited at the registered office of the company at least
24 hours before the time for holding the meeting, and
Regulation 69 of Table A, Part I shall be modified
accordingly.

DIRECTORS f

|
|
The minimum number of Directors shall be three and there f
shall be no upper limit to the number of Directors. |
Regulation 75 of Table A Part I shall not apply.

The quorum of Directors shall be determined by the

Directors but failing such determination shall be three.

A Director shall not be required to hold shares of the

company in order to qualify for office as a Director but
he shall be entitled to receive notice of and attend and
speak at every general meeting of the company aund at !
every separate meeting of the holders of any class of !
shares in the capital of the company.

(a) Any Director may at any time appoint any person to
be his Altermnate (hereinafter called "an Alternate 1
Director") and may at any time terminate such “
appointment.

(b" The appointment of an Alternate Director shall
determine on the happening of any event which 1f he
were a Dilirector would cause him to vacate such office ;
or 1f the Director concerned (hereinafter called "his :
principal’) ceases to be a Director.

(¢} An Alternate Director shall be entitled to receive
Notice of Meetings of the Directors and to attend and
where applicable vote as a Director and to be counted
in the quorum at any such meeting at which his
principal is not personally present and generally at
such meeting perform all functions of hils principal
ag/



20.

21,

22,/

A

as a Director. If his prinecipal is for the time
being unable to act through i1l health or disability
his signature to any resolution in writing of the
Directors shall be as ceffective as the signature of
his principal. An Alternate Director shall not (save
as aforesaid) have power to act as a Dirsgctor nor
shall he be deemed to be a Director for the purposes
of the Articles, but he shall, in the execution of

his duties as aforesaid, be subject to the provisions
of the Articles with regard to Directors.,

(d) An Alternate Director shall be entitled to conmntract
and be Iinterested in and benefit from contracts or
arrangements and to be repaild expenses and to be
indemnified to the same extent mutatis mutandis as
if he were a Director, but he shall not be entitled
to receive any remuneration from the company din
respect of his appointment as Altermate Director.

BEORROWING POWERS

The Directors may exerclse all the powers of the Company
to borrow money without 1limit as to amount and upon such
terms and in such manner as they think f£it, and to grant
any mortgage,; charge or Standard Security over its
undertaking, property and uncalled capital o6r any part
thereof and to issue debentures, debenture stock and
other securities whether outright or as security for any

debt, liability, obligation of the company or of any
third party.

POWERS & DUTIES OF DIRECTORS

No Director or intending Director shall be disqualified
by his office from contracting with the company either
as vendor, purchaser, lessor, customer or otherwise nox
shall any such contract or any contract oX arrangement
entered iInto or by or on behalf of the company with any
company or partnership of or in waich any Director shall
be a member or otherwise interested be avoided nor shall i
any Director so contracting or being such member or so
interested be liable to account to the company for any
profit realised by any such contract or arrangement by
reason only of such Director helding that office or of

the fiduciary relationship thereby established, provided
that the fact of his being interested therein and the
nature of his interest be disclosed by him at the meeting
of Directors at which the contract or arragement is first
taken into consideration, 1if his interest then exists,

or in any other case at the first meeting of the Directors
after the acquisition of his interest; and such Director
may vote and have his vote counted in respect of any such
contract or arrangement and shall be counted in the quorum
present at the meeting, Provided, if the Director be a
sole Director or if all the Directors be inmterested in the
contract, the contract may only be entered into by the
Company in general-meeting, and before the coantract is
entered into the Director or Directors must disclose his
or their interest to the meeting,.

Py £t am e
P

.



22,

23,

24.

25,

establishment ang maintenance of any non~contributory
pension or superannuation funds for the benefit of

and give or Procure the giving of donations gratuities
pensions allowances or emoluments to any perszomns who are
Or were at any time 4in the employment r service of

the company or of any cempany which is the holding or

4 subsidiary company of the company whether or not they
have held any salaried employment or office in the
company or such other company, and the wives, widows,
families and dependents of any such persons, and also
establish and subsidise or subscribe to any institutions,
associations clubs or funds calculated to be for the
benefit of v to advance the interests and wellbeing of
the company or of any such other company as aforegaid
and make payments for or towards the insurance of any
such persons as aforesaid and subscribe or guarantee
money for charitable or benevolent objects or for any
exhibition or for any public general or useful object
and do any of the matters aforesaid either alone or in
conjunction with any such other company aforesaid.

Any Director shall be entitled tg participate in and
retain for his own benefit any such donation gratuity
pension allowance or emolvment and may vote in favour
of the exercise of any of the powers aforesaid notwithstanding
that he is or may become interested therein,

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated if the
Director - )

(a) becomes bankrupt or insolvent or suspends
payment or compounds with his creditors;

(b) 1is declared lunatic or becomes of unsound mind;

(c) resigns his office by notice in writing to the
Company;

(d) has his appnintment cancelled by the Company
in general meeting; or

(e) Ybecomes prohibited from being a Director by
reason of any order made under Section 188 of
The Companies Act, 1948 or Section 28 of The
Companies Act, 1976,

ROTATION OF DIRECTORS

The Directors shall not be subject to retirement by
rotation and accordingly Regulations 89 to 92 of

Table A Part I shall not apply and all other refarences
in Table A to retirement by rotation shall be disregarded.

PROCEEDINGS OF DIRECTORS/
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PROCEEDINGS oOF DIRECTORS

A Resolution in writing, signed or approved by letter,

telegram, telex or cablegram by each Director, or by a
scle Director or by all the mezbers of a committee zr by a
s0le member gf 4 committee shall be as valid as a
resolution duly passed at a meeting of the Directors or

of such a committee, When signed, a resolution may
consist of several documents each signed by one or more

of the persons aforesaid, Regulation 106 of Table A
Part I shall not apply,

ACCOUNTS

The Accounts and other documents to be prepared by

the Directors under Regulation 126 of Table A, Part I
shall be prepared in accordance with Sections 150

and 157 of The Companies Act, 1948, as amended by Sections
16 to 22 inclusive of the Companies Act, 1967, and as
further amended by Part I of The Companies Act, 1976.

NOTICES

Regulation 131 of Table A, Part I shall not apply to the
company. Every Notice to be given by the company will

be sent by pre-paid letter post, cable, telex or telegram
to the address for the time being supplied for the purpose
to the Secretary of the company by the person entitled

to receive the same; every Notice to be sent by letter
post to an address within the United Kingdoem shall be
deemed to have been served on the expiry of twenty four
hours from the time of posting and every Notice to be

sent by Ajirmail to an address outwith the United Kingdom
shall bec deemed to have been served on the expiry of ten
days from the time of posting and every Notice sent by
cable, telex or telegram shall be deemed to have been
served on the expiry of twelve hours from the time when
the cable, telex or telegram was dispatched by or on behalf
of the company.

In Regulation 134(a) of Table A, Part I, the words "except

those members who (having no registered  addres: within the

United Kingdom) have not suppliea to the couipany an

address within the United Kingdom for the giving of Notices
to them" shall be deleted.

WINDING-UP

If the Company shall be wound-up any Direc?or, Agent,
Trustesz or Member of the Company alone or jointly with
any other person may become a purchaser of property

belonging to the company.

INDEMNITY

: : Company shall be

E Director or other Officer of the

eZiizled to be indemnified out of the assets of the Company
aéainst all losses or liability which he may sustain or .
incur in or about the execution of the duties of his office

or/
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or otherwvise in relation thereto, including any liabildity
incurred by him in defending any proceedings whether civil
or criminal in which judgment is given in his favour or in
which he i1s acquitted or in connection with any application
under Section 448 of The Companies Act, 1948, in which
relief is granted to himn by the Court and no Director or
other officer shall be liable for any loss, damage or
misfortune which may happen to be incurred by the Company
in the execution of the duties of his office or in relation
thereto. But these Articles shall only have effect

insofaras its provisions are not avoided by Section 205 of
The Companies Act, 1948,

32. The Directors may from time to time require any person
whose name is entered in the Register of Members of the
company to furnish them with any information which they
may consider necessary for the purpose of determining
whether or not the company 1s a Close Company within the
meaning of Section 282 of The Income & Corporation Taxes
Act, 1970; and if such requirement is not complied with
they may with-hold any dividends or other payments
otherwise due or becoming due in respect of the shares
registered in the name of such person.

- ml
SMLL-LH/ S 1980,
i

What is contained on this and the preceding six pages is

a print of the Articles of Association of Drexel Equipment
(UE) Limited adopted by Special Resolution passed

A 1980. x

seylaas
A&

Chairman.



NUMBER OF COMPANY: 873028

THE_COMPANIES ACT 1985

COMPANY TIMITED BY SHARES

SPECTAL RESOLUTION
OF

DREXEL EQUIPMENT (UK) LIMITED

Passed this 30th day of November 1987

At an EXTRAORDINARY GENERAL MEETING of the Company, duly convened, and held on

the 30th day of November 1987 the following SPEGIAL RESOLUTION was duly
passed: -

THAT the provisions of the Articles of Association of the company be
amended by deleting article 17 and replacing it with the following article

17 "The quorum of Directors shall be determined by the Directors but
failing such determination shall be two".




The Companies Act, 1948

COMPANY LIMITED BY SHARES

Memorandum & New Articles of

Association
(Adopted by Special Resolution passed 3rd September 1980)

of:
DREXEL EQUIPMENT (U.K.) LIMITED

incorporated the 4th day of March 1966
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

MEMORA N DUH
AND
NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed 3rd Septembex 1980)
(Amended by Special Resolution passed 30th November 1987)

DREXEL EQUIPHENT ( U. K. )

LIMITED

Incorporated the 4th day of March 1966
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THE COMPANIES ACT, 1948

SO

COMPANY LIMITED BY SHARES

IR

MEMORANDUM OF ASSOCTATION

OF

PREXEDL EQUIPRH gurT (U K. )

LIMITED

-

The mame of the Company {s "DREXEL EQUIPHENT (U.K.) LIMITED."

The registered office of the Companybwill pe situate in England.
The Company i egtablished for the following objects:-

(1) Te carry on the tradas oK businesses of manufacturers
representatives, manufacturexs, impoxters and exporters of oil
field gquipment and other equipment whatsoever, repalrexs and

maintainers of any pquipment, ship builders, freight
contracters, forwarding agents, warehousemsn, packers, COMmMOT
carriers, 1ightermen, wharfingers, passenger agents, jnsurance
hrokers, financiers, bankers.

(2 To carry ©on the business of producers, refinexs,
panufacturers, importers ant exportexrs of and dealers in
mineral and ather oils amd natural Eas, asphalt, piteh,

mineral gubstances and metals of all kinds.

(3 7o search for, explore, purchase, acquire, work, deal in,
develop the resources of, and turh to profitable account,
ailwells, oil-yielding 1ands, natural gas. asphalt, pitdh,
mineral substances and metals of a1l kinds, and for any such

purpose, sink bores and mines, make excavations, construct and
carry out such woxks and operations as +o the Company way seem
expedient, and employ engineexs, experts, contractors and

agents.
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any time appear to the Company capable of being conveniently
carried on in conjuncticn with any of the before-mentioned
trades and businesses or likely to be profitable te the
Conpany.

Te purchase or otherwise acquire and take over all or any part
of the property, business and liabilities of any company,
soclety, firm or person as may be thought expedient for the
purposes of the Company, and to conduct or liquidate and wind
up any such business, and to pay for any property acquired
elther in cash or in shares or securities of the Company, or
otherwise as may be agreed.

To purchase, rent, hive or otherwise acquire any real or
perscnal property in England oxr elsewhere for the purposes of
the Company.,

To lay down, construct, enlarge, alter and maintain any
buildings, works, and machinery necessary or desirable for the
Company's business,

To apply for, and obtain, by purchase or otherwise, any
patents, patent rights, trade-marks, names, copyrights,
licences or privileges for the purposes of, or in any way
relat.ng to, any trade or business which the Company is
authesised to carry on, and to grant licences in respect of or
otherwise use or deal with the same,.

To subscribe for, purchase or otherwise acquire and hold
shares, stock, debentures, debenture stock or other securities
of any company carrying on or proposing to carry on any
business connected directly or indirectly with any trade or
business which the Company is authorised to carry on oxr from
which the Company may be able to derive benefit.

To borrow money, either with or without security, and by the
issue of debentures or debenture stock or otherwise, and to
secure the repayment of any money by mortgage or other charge
upon the whole or any part of the Company's property or assets
(whether present or future), including its uncalled capital.

To sell, dispose of, lease, transfer, turn to account and
otherwise deal with the business, propexty and undertaking of
the Company or any part thereof, upon such terms and for such
consideration as to the Company shall seem fit,

To amalgamate with any other company having objects similar
either wholly or in part to those of the Company.

To enter into partnership or similar arrangements with any
company, society, firm or person carrying on ox proposing to
carry on any trade or business which the Company is authorised
to carry on.
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(14) To enter into any arrangement or contract with ANy person,
firm or company for carrying on the whole or any part of the
business of the Coumpany,

(15) To remunerate any person, firm or company rendering services

to the Company, by payment in cash or by the allotment to him
g or them of shares or securities of the company or otherwise as
£ zay be deemed expedient.

{16) To grant pensions allowances or similar payments to officers
or employees (including former officers or employees) of the
Company or their respective dependants and to support or
subscribe to any organisations or appeals of a charitable,
public or benevolent nature.

(17) To draw, accept, endorse, discount, and negotiate bills of
exchange, promissory notes and other regotiable instruments.

(18) To lend (with or with security) or otherwise invest the monieys
of the Company in such manner as shall from time to time be
@ determined.

(19) To act as guarantor or surety, and for either purpose to give
security, as may be thought expedient,

(20) To promote any company or companies for the purpose of
acquiring all or any of the property or liabilities of the
Gompany, or for any other purpose likely to benefit the
Company.

(21) To do all or any of the above things in any part of the world
as principals, agents, contractors, trustees or otherwise.

{22)  To do all other things that are inecidental or may be
conductive to the attainment of the above objects or any of

them,
Eﬂ (23) To distribute among the members in specie any property of the
| Company.
? (24) To pay all the costs and expenses of and preliminary and

incidental to the promotion, formation, and registration of
the company, whether or not incurred prior to incorporatiomn.

aAnd is hereby declared that each of the objects hereinbefore mentioned
shall wherever and in so far as the context and subject admit be regarded
as an independent object, and in no way shall be limited or restricted by
reference to or inference from the name of the Company or any cothex
paragraph or otherwise howsoever.

@ 4 The liability of the members is limited.
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3 The share capital of the company is £100, divided into one hundred
Ordinary shares of £1 each.

By Special Resolution passed 1 July 1975 the authorised capital of the
Company was increased to £10,000 by the creation of 9,900 ordinary shares of
£i each ranking pari passu with the existing Ordinary shares, which, by

the adoption of new Articles of Association, were converted into 6,000 "A"
shares and 3,900 "B" shares and the existing 100 Ordinary shares were
converted inte “B" shaxes.

By Speclial Rescluzion passed 3 September 1980 the authorised capital of the
coempany was increased to £2,000,000 by the creation of 1,930,000 ordinary
shares of £1 each to rank parl passu with the 6,000 "A" ordinary shares of
£1 each and the 4,000 "B" ordinary shares of £1 each of the company which
by the same speecial resolution were converted into 10,000 ordinary shares
of £1 each, each ranking pari passu in all respects.
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WE, the several persons whose names, addresses and descriptionps are
subscribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
numbet of shares in the capital of the Company set opposite to our
regpective names.

NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS Number of Shares
taken by each
Subscriber
JAMES WILLIAM HERBERT MARTIN, ONE

47 Queenswood Road,
Forest Hill,
London, S.E.23.

A.C.A

BRIAN ARROLL GEE ONE
29 Pine HiLL,
Epsom,
Surrey,

F.C.A,

Dated the 28th day of September, 1965
Witness to all the above Signatures
HAROLD JAMES ROUVRAY,
1b Wandle Road,
Hackbridge,
Surrey.

JSompany Secretary.
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THE COMPANIES ACTS, 1948 TQ 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

DREXEL EQUIPMENT (U.K.) LIMITED

CONSTITUTION QOF GOMPANY

The Regulations contained or incorporated in Parts I and I1 of Table
A in the First Schedule to The Companies Act, 1948 (such Table being
hereinafter called "Table A") shall be deemed to be jnceorporated with
these Articles and shall apply to the company with the exception of
Regulations 22, 23, 24, 26, 53, 75, 77, 79, 84(2), 88 and 136 of
Table A, Part I and any other Regulation which is inconslstent with
the additions and modifications hereinaftexr set forth.

CAPITAL

The share capital of the company shall be £2,000,000 divided into
2,000,000 shares of £1 each, .

LIEN
The lien conferred by Regulation 1l of Table A, Part I shall attach
also to fully paid up shares and to all shares registered in the name
of any person indebted or pnder liability to the company, whether he
shall be the sole registered holder thereof or shall be one of two or
more joint holders.

CALLS _ON SHARES

In Regulation 15 of Table A, Part I, the words "provided that no call
shall exceed one-fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of
the last preceding call" shall be omitted.

UNDERWRITING

The company may pursuant to Section 53 of the Companies Act, 1948 pa§
commission at a rate not exceeding ten per centum of the price at
which the shares in respect of which the commission is payable are
issued,




TR

10

11

12

13

-2 -
TRANSFER OF SHARES

The Instrument of Transfer of any share shall be in the form
recommended in The Stock Transfer Act, 1963, or in such othexr form as
the Directors shall from time to time approve and, when lodged for
registration, shall be accompanied by the Certificate of the Share to
be transferred and such other evidence (if any) as the Directors may
require to prove the title of the intending transferor.

All transfers of shares need to be executed by the transferor only and
he shall be deemed to remain the holder of the shares until the name
of the transferee is entered in the Register of Members in respect
thereof provided that, in the case of partly paid shares, the
Instrument of Transfer must also be signed by or on behalf of the
transferee.

FORFEITURE OF SHARES

In Regulation 33 Table A, Part 1 the words "and all expenses that may
have been incurred by the company by reason of such non-payment"
shall be added at the end.

ALTERATTON OF CAPITAL
Any original shares for the time being unissued and any new shares
from time to time to be created shall be under the control of the
directors who may allot and dispose of or grant options over the same

to such persons, on such terms and in such manner as they think fit,

GENERAL MEETINGS

Every notice convening a general meeting shall comply with the
provisions of Section 136(2) of The Companies Act, 1948 as to giving
information to members in regard to their right to appoint proxies;
and notices of and other communications relating to any general
meeting which any member is entitled to receive shall be sent to the
auditor for the time being of the company.

Subject as hereinafter provided if at any adjourned meeting a quorum
is not present within half an hour from the time appointed for the
adjourned meeting, the meeting shall be dissolved, Provided that if
a meeting to considexr only a resolution or resolutions for the
winding up of the company and the appeointment of a Liquidator be
adjourned, and if at such adjourned meeting a quorum is not present
within half an hour from the time appointed for the adjourned
meeting, such of the members present in person or by proxy shall
constitute a quorum. Clause 34 of Table A shall be modified
accordingly.

In Regulation 56 of Table A, Part I the words "the members present”
shall be held to be delete and the words "the persons present, being
members or proxies for members" shall be inserted in lieu thexreof.

In Regulation 58 of Table A, Part I paragraphs (b) to (d) inclusive
shall be held to be delete and the words "(b) by any member present
in person or by proxy and entitled to vote" shall be inserted in lieu
thereof,
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A Resolution in writing pursuant to Regulation 5 of Table A, Part II
may consist of two or more documents in like form each signed by one
or more of the members referred to in such Regulation; and the said
Regulation 5 shall be modified accordingly.

VOTES OF MEMRBERS

It shall suffice that Instruments appointing proxies be deposited at
the registered office of the company at least 24 hours before the
time for holding the meeting, and Regulation 69 of Table A, Part 1
shall be modified accordingly.

DIRECTORS

The minimum number of Diresctors shall be three and there shall be no
upper limit to the number of Directors. Regulation 75 of Table A
Part I shall not apply.

The quorum of Directors shall be determined by the Directoxs but
failing such determination shall be two.

A Director shall not be required to hold shares of the company in
order to qualify for office as Director but he shall be entitled to
receive notice of and attend and speak at every general meeting of
the company and at every separate meeting of the holders of any class
of shares in the capital of the company.

(a) Any Director may at any time appoint any person to be his
Alternate (hereinafter called "an Alternate Director') and may
at any time terminate such appointment.

(b) The appointment of an Alternate Director shall determine on
the happening of any event which if he were a Director would
cause him to vacate such office or if the Director concerned
(hereinafter called "his principal") ceases to be a Director.

{c) An Alternate Director shall be entitled to receive Notice of
meetings of the Directors and to attend and where applicable
vote as a Director and to be counted in the quorum at any such
meeting at which his principal is not personally present and
generally at such meeting perform all functioms of his
prinecipal as a Director. If his principal is for the time
being unable to act through ill health or disability his
signature to any resolution in writing of the Directors shall
be as effective as the gignature of his principal. &n
Alternate Director shall not (save as aforesaid) have power to
act as a Director mor shall he be deemed to be a Director for
the purposes of the Articles, but he shall, in the execution
of his duties as aforesaid, be subject to the provisions of
the Articles with regard to Directors.

(d) An Alternate Director shall be entitled to contract and be
interested in and benefit from contracts or arrangements and
to be repaid expenses and to be indemnified to the same extent
mutatis mutandis as if he were a Director, but he shall not be
entitled to receive any remuneration from the company in
respect of his appointment as Alternate Director.
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BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow
moniey without limit as to amount and upon such terms and in such
manner as they think fit, and to grant any mortgage, charge or
Standard Security over its undertaking, property and uncalled capital
or any part thereof and to issue deberntures, debenture stock and
other securities whether outright or as security for any debt,
liability, obligation of the company or of any third party.

POWERS DUTIES OF DIRECTORS

No Director or intending Director shall be disqualified by his office
from contracting with the company either as vendor, purchaser,
lessor, customer or otherwise mo shall any such contract or any
contract or arrangement entered into or by or on behalf of the
company with any company or partnership of or in which any Director
shall be a member or otherwise interested be avoided nor shall any
Director so contracting or being such member or so interested be
liable te account to the company for any profit realised by any such
contract or arrangement by reason only of such Director holding that
office or of the fiduciary relationship thereby established, provided
that the fact of his being interested therein and the nature of his
interest be disclosed by him at the meeting of Directors at which the
contract or arrangement is first taken into consideration, if his
interest then exists, or in any other case at the first meeting of
the Directors after the acquisition of his interest; and such
Director may vote and have his vote counted in respect of any such
contract or arrangement and shall be counted in the quorum present at
the meeting. Provided, 1f the Director be a sole director or if all
the Directors be interested in the contract, the contract may only be
entered into by the Company in general meeting, and before the
contract is entered into the Director or Directors must disclose his
or their interest to the meeting.

In Regulation 86 of Table A, Part I, the words "and every Director
present at any meeting of Directors or Committee of Directors shall
sign his name in a book to be kept for that purpose" shall be held to
be delete,

The Directors may establish and maintain or procure the establishment
and maintenance of any non-contributory pension or superannuation
funds for the benefit of and give or procure the giving of donations
gratuities, pensions allowances or emoluments to any persons who are
or were at any time in the employment or service of the company or of
any company which is the holding oxr a subsidiary company of the
company whether or not they have held any salaried employment ox
office in the company or such other company, and the wives, widows,
families and dependents of any such persons, and also establish and
subsidise or subscribe to any institutions, assoclations, clubs or
funds calculated to be for the benefit of or to advance the interests
and well being of the company ov of any such other company as
aforesaid and make payments for or towards the insurance of any such
persons as aforesaid and subscribe or guarantee money for charitable
or benevolent objects or for any exhibition or for any public general
or useful object and do any of the watters aforesaid eithexr alone oxr
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{n conjunction with any such other company aforesaid. Any Directer
shall be entitled to participate in and retain for his own henafit
any such donation gratuity pension allowance or emolument and may
vote in favour of the exercise of any of the powexs aforesaid
notwithstanding that he is or may become interested therein.

DISQUALIFICATION OF DIRECTORS

The office of Director shall be wvacated if the Director -

{(a) becomes bankrupt or insolvent or suspends payment or compounds
with his creditors;

(b) is declared lunatic or becomes of unsound mind;
(e resigns his office by notice in writing to the Company;
(d) has his appointment cancelled by the Company in general

meeting; or

{e) becomes prohibited from being 2 Director by weason of any
order made under Section 188 of The Companies Act, 1948 or
Section 28 of the Companies Act 1976.

ROTATION OF DIRECTORS

The Directors shall not be subject to retirement by rotation and
accordingly Regulations 89 to 92 of Table A Part I shall not apply
and all other references in Table A to retirement by rotation shall
be disregarded.

PROCEEDINGS OF DIRECTORS

A Resolution in writing, signed or approved by letter, telegram,
telex or cablegram by each Directoxr, OT by a sole Director or by all
the members of a committee or by a sole member of a committee shall
be as wvalid as a resolution duly passed at a meeting of the Directors
or of such a committee. When signed, a resolution may consist of
several documents each signed by one or more of the persons
aforesaid. Regulation 106 of Table A Part I shall not apply.

ACCOUNTS

The Accounts and other documents to be prepared by the Directors
under Regulation 126 of Table A, Part I shall be prepared in
accordance with Sections 150 and 157 of The Companies Act, 1948,

as amended by Sections 16 to 22 inclusive of the Companles Act, 1967
and as further amended by FPart 1 of the Companies Act, 1976,

NOTICES

Regulation 131 of Table A, Part I shall not apply to the company.
Every Notice to be given by the company will be semnt by pre-paid
letter post, cable, telex or telegram to the address for the time

being supplied for the purpoese to the gecretary of the company by the
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person entitled to receive the same; every Notice to be sent by
letter post to an address within the United Kingdom shall be deemed
to have been served on the expiry of twenty four hours from the time
of posting and every Notice to be sent by Airmail to an address
outwith the United Kingdom shall be deemed to have been served on the
expiry of ten days from the time of posting and every Notice sent by
cable, telex or telegram shall be deemed to have been served on the
expiry of twelve hours from the time when the cable, telex or
telegram was dispatched by or on behalf of the company.

29 In Regulation 134(a) of Table A Part I, the words "except those
members who (having no registered address within the United Kingdom)
have not supplied to the company an address within the United Kingdom

E for the giving of Notices to them" shall be deleted,

WINDING-UP

30 If the Company shall be wound-up any Director, Agent, Trustee or
; Membar of the Company alone or jeintly with any other person may
l;\ become a purchaser of property belounging to the company.
)
INDEMNITY

31 Every Director or other Officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or
liability which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedings whether
civil or eriminal in which judgment is given in his fawvour or iIn
which he is acquitted or in connection with any application under
Section 448 of The Companies Act, 1948, in which relief is granted to
him by the court and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to be incurred by the
Company in the execution of the dutles of his office or in relation
thereto. But these Articles shall only have effect insofaras its
provisions are not avoided by Section 205 of The Companies Act, 1948,

32 The Directors may from time to time require any person whose name is
entered in the Register of Members of the company to furnish them
with any information which they may consider necessary for the
purpose of determining whether or not the company is a Close Company
within the meaning of Section 282 of The Income & Corporation Taxes
Act, 1970; and if such requirement 1s not complied with they may
withhold any dividends or other payments otherwise due or becoming
due in respect of the shares registered in the name of such person.

What is contained on this and the preceding five pages is a print of the
Articles of Association of Drexel Equipment (UK) Limited adopted by Special
Resolution passed 3 Septembex 1980.

Chairman




NAMES, ADDRESSES, AND DESCRIPTIONS OF SUBSCRIBERS

JAMES WILLIAM HERBERT MARTIN
47 Queenswood Road,
Forest Hill,

London, S.E.23

A.C.A,

BRTAN ARNOLD GEE,

29 Pine Hill,

Epsom,

Surrey,

F.C.A

Dated the 28th day of September, 1L965.

Witness to all the above signatures

HARQLD JAMES ROUVRAY
1b Wandle Road,
Hackbridge,
Surrey.

Company Secretary,
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Y ARTHUR
ANDERSEN
ARTHUR ANDERSEN & CQ SC
‘29]3 St. '\ﬁr(m_;:zenz2 E‘greet
asgow G2 5

1 February 1993 041 2848 7941 Telephone

041 248 6155 Facsimile
The Company Secretary
Drexel Equipment (UK} Limited Our ref LS-JH405
5a Furze Hill .
Purley Your ref
SURREY
CR8 3LE

(}U-pr\ An, ’JD; 8/]30’)’-8’
[

Dear Sir

As requested, we hercby submit our resignation as auditor of Drexel Equipment (UK) Limited
and, its subsidiary with immediate effect.

As required by Section 394(1) of the Companies Act 1985, we confirm that there are no
circumstances which we consider should be brought to the notice of the members or the creditors
of the company or its subsidiary.

Yours faithfully

Q. Qe
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Offices In: London Blrmingham Bristal
Cambridge Edinburih Glasgow Leads
Manchester Nowing!

am Rending St Helier

Authorised by the Institule of Chartered
Accountants in England and Wales to carry en
investment business

Alist of partners Is available at 1 Sutrey Strect
Loadon WCZR 2PS {principal place of business)




