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PDeclared at_.Barrington. HOUS., -

59.67 Gresham Street, London, E.C.2,

A, _HILERID. JAES. SANDARS —

of__Barrington House, 5967 .Gre sham_Street, London, F.G 2o

T
Do solemnly and sincerely declare that I am (*)...a.Solicitor_of-the
_supreme_Court. engaged.in the formation
of
* FRAGMENTATION HECKETT-BIRDS Limited,

And that all the requirements of the lOompam'es Acti, 1948, in respect of
matters precedent to the registration of the said Company and incidental
therebo have been complied with, And T make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisiqr_as

of the Statutory Declarations Act, 1835.

the, _..19th

day of September

one thousand nine hundred and sixty- ‘ ‘

—
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ar fraction of £100.

STATEMENT OF THE NOMINAL CAPITAL

FRAGMENTATION HECKETT.BIRDS
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, and
Section 41 of the Finance Act, 1933.

'THE NOMINAL CAPITAL of the above named Company is £.100__- 0. - 0.

Signature Lu«\k::km\ \—Qm_\.wx.\i.\ .

Description Sclicitors engaged in the formation of the
above company,.

Dated the.. . Nineteenth day of...September., 6._6

—cRED
GISTER

NOTBS.—The Stamp Duty on the Nominal Capilal is

This Satement is to be filed with the Memorandum of Association or other
Document when the Company is registered and should be signed by an Officer of the
Jompany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
the formation.

Dyes- ited by Document Filer’s Reference. .

LINKLATERS & PAINES .

.Barrington House, 5967 Gresham Street, E.C 2.
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The Companies Act, 194 v

358486 3}

COMPANY LIMITED B SHARES

Memoranum of Gssociation

or

FRAGMENTATION HECKETT-BIRDS LIMMTED. .
}

REGISTERED
27 SEP1966

1. The name of the Company is * FRAGMENTATION v
HEcKEre-BIRDS LIMITED.”

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

3. The objects for which the Company is established are—

(A) To carry on the business of linwdling, sorting, processing,
shearing and baling or otherwise processing, preparing,
adapting and dealing with_scrap metals, and to buy
and sell serap metals of any description.

B) To provide services and facilitics of any description to
1
companies engaged in the iron and steel industries ox any
other industries.

(o) To carry on the business of letting on hire or hire purchase
industrial plant, machinery and oquipment of any
description.

(p) To deal in fasy types of plant, machiuery, equipment,
articles or commodities whebher or not such dealing be
incidental or ancillary to any of the forogoing objects.

(m) To purchase, acquire, rent, build, construcs, equip,
execute, carry out, improve, work, develop, administer,
8.L. 801 4840
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maintain, manage or control works and conveniences
of all kinds, whether fov the purposes of the Company
or for sale or hize to or in retmn for any consideration
trom any ofher company or PEIEONS, and to contribute
to or assist in the carrying out or estabhlishment, con-
struetion, maintenance, improvement, management,
working, confrol or superintendence thereof respectively.

(r) To subscribe for, underwrite, purchase, or ofherwise
acquire, and to hold, dispose of, and deal with the shares,
stock, securities and cvidences of indebtedness or of the
rvight to parbicipate in profits or assets or other similar
documents issued by any government, authority, cor-
poration or body, or by any company or body of persons,
and any options or rights in respect thereof, and to buy
and. sell forcign exchange.

(¢) To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other exclusive
or non-exclusive rights of any kind which may appear
to be necessarvy or convenient for any business of the
Company, and to develop and turn to account and deal
with the same in such manner as may be thought
expedient, and to make experiments and tests and to
carry on all kinds of research work.

(m) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company
in sueh manner as may be thought fit and in particular
by mortgages and charges wpon the undertaking and all
or any of the property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may
be thought oxpediont of debentures, debenture stock or
other securitics of any description.

(1) To draw, malke, accopb, endorse, discount, negotiate,
execubie, and issue, and to buy, sell and deal with bills
ol oxchange, promissory notes, and other negotiable
or tvansierable mstruments,

(3) To amalgamake or ontor into partnership or any joint
purse or profil-shaving wrrangement with and  to
co-oporate in any wuay with ov assist or subsidise any
conrpany, firm or person, and to purchase or otherwise
acquiro and wnderkadee all or any part of the business,
propevty and linbilitios of any porson, body or company
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carrying on any business which this Company is autho-
rised to carry on or possessed of any property suitable
for the purposes of the Company.

(x) Mo promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(L) To lend money to and guarantee or provide security
(whether by personal covenant or by mortgage or
charge) for the performance of the contracts or obliga-
tions of any company, firm or person, and the payment
and repayment of the capital and principal of, and
dividends, interest or premiums payable on, any stock,
shares and securities of any company, whether having
objects similar to those of this Company or not, and to
give all kinds of indemnities.

(m) To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and effects of
the Company or any part thereof for such consideration
as may be thought fit, and in particular for stocks,
shares or securities of any other company whether fully
or partly paid up.

(N) To procure the registration or incorporation of the
Company in or under the laws of any place outside
England.

(0) To subscribe or guarantce money for any national,
charitable, bencvolent, publie, general or useful object
or for any exhibition, or for any purpese which may be
considered likely diveetly ov indirectly to fu.ther the
objects of the Company or the interests of its members.

(p) To grant pensions or gratuities to any employees or
ex-employees and to officers and ex-officers fiueluding
Directors and ex-Divectors) of the Company or the
relations, connections or dependants of any such persons,
andl to establish or support associations, institutions,
clubs, funds and trusts which may be considered
calenlated to Dbenefit any such persons or otherwise
advance the interests of the Company or of its members.

(@) To do all or any of the things and matters aforesaid
in any part of the world, and either as principals,
agonts, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, ~nd either alone
or in conjunction with others. '
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() To do all such other things as may be considered to
be incidental or conducive t0 the above objects or auy

of themn.

And it is heieby declared thab the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if and
go far as otherwise expressly provided in any pzwagraph) shall be
separate and distinet objects of the Company and shall not be In

anywise limited by reference to any other pamgra.ph or the order in-

which the same occur or the natoe of the Company.

N
4. * The liabiliby of the members is mited.

/
5. The share capital of the Company is £100, divided into 100 /

Shares of £1 each.

§'s
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Wz, the several persons whose names and addresses arve subseribed,
are desivous of being formed into a Company, in pursuance of this
w @ Memorandum of Association, and we respectively agree o take the

' number of Shares in the capital of the Company set opposite our
respective names,.

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

Subseriber

\ Berbocn W, Chiec, /
Kooty o wie,

1
& o S7/6y foahowe SiKied |
S’Wﬂaﬁ |
|

hover a it V. Lann |
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Dated the VA9 day of Sa_@ww—, 1966,
Witness to the above Signatures—
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T.BIRDS LIMITED

PRELIMINARY AND INTERP’R'E’J‘ATION

1. The following shall be the Articles of the Company-.
regulations contained in Table A in the Tivst

Act, 1048, are excluded and shall not apply to the Company-

9, In these Axticles = —

@ the Act ” means the Companies Act, 19483
« (he Seal ¥ means the Common Seal of the Company ;

¢ ghe Secrctary P meaus any person appointed 40 perform

the office of Secretary of the Company 3

« the United Kingdom » means Great Brita

Treland ;

¢ the Articles” means the Axticles of Association of the
Company as originally hereby framed, or as altered by
special vesolution, exceph that

to & number of o clause of the Articles, it

to vefer to the clause a8
herein printed, and not in
the Axrticles.

Tixpressions referring bo writing shall, unless
appears, be construed as including references to

photography, and other modes of vepre
in o visible form.

The
Schedule to the Companies

in and Northemm -

where there is @ reference
shall be decmed
pumbered in the Articles as
any subsequent alteration of

the contrary intention
printing, lithography,
senting or reproducing words

0 ®
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Unless the context otherwise requires, words or expressions
contained in the Articles shall bear the same meaning as in the Act.

3. The Company is a private company within the meaning of the
Act, and accordingly :—

(A} The right to transfer Shares is restricted in the manner
hereinafter preseribed ;

(B) The number of Members of the Company is limited to
fitty, exclusive of persons who are in the employment
of the Company, and of persons who, having been
formerly in the employment of the Company, were while
in such employment, and have continued after the
determination of such employment to be, Members of
the Company ; provided that where two or more persons
hold one or more Shares in the Company jointly, they

shall for the purpose of this Clause be treated as 2 single
Member ;

(0) Any invitation to $he public to subscribe for any Shares
or Debentures of the Company is prohibited; but
nevertheless an offer or invitation may be made to the
Members and debenture holders of the Company, subject
to the provisions of sub-clause (B) of this Clause, to
subscribe fov Sharves or Debentures of the Company, if
such. an offer or invitatiow can'properly be regarded as a
{domestic concern of the persons making and receiving
it, whether beeause it is not caleulated to result directly
or indireetly in the Shares or Debentures becoming
available for subseription or purchase by persons other
than those receiving the offer or invitation, or otherwise ;

(n) The Company shall not have the power to issue Shave
Warrants to bearer.

SITATRYE CAPITAL

4. (A) The initial share capital of the Company is £100, divided
into 100 Shares of £1 each, of which fifty-one Shares ave designated as
¢ A Bhares and forty-nine Shares are designated as “ B » Shares.

(B) The * A ” Shares and the ““ B ” Shares shall rank peri passu
ag regards voting at General Mectings and as regards rights of partici-
pation in the profits and assets of the Company and in all other respects
except as hereinafter specifically provided; but for the purposes of
any provisions relating to the modifieation of the speecial rights
attaching to any class of Share shall be regarded as separate classes of
Shares.
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(C) As s00n 25 ;practicable after the end of each ﬁnan‘cial ycjm- of
the Company the profits ar 1osses of the Company oarned in that year
and available for dividend on the ¢ A7 Shares and the “ B » Shares
shall be divided in the proportions which the total nominal an_munt
paid up on the ¢ A" Shares and the tobal nomindl amount pmd up
on the “B7” Sraves ab the end of the financial year in question bear
one to the other and shall in the case of a profib pe credited and in the
case of a 1oss debited in these proporbions to speciul accounts in the
books of the (ompany to be known respectively as the ‘A’ Share
Dividend Agcounb » and the ““B’ Share Dividend Account.”

() The majority of the “ A" Directors shail be entitled from
time to time by notice in writing to the Board of Directors to specify
the amount to be declared and paid by Wway of dividend on the “ A"
Shares, such gmounts as they may think fit not exceeding the amount
for the time being standing to the credit of the A » Shave Dividend
Account, and the majority of the ¢ B » Directors shall be sitzilarly
ontitled from time to time t0 specify the amount to be declared and
paid by way of dividend on. the “ B Shares such amounts a8 they
mey think fib not exceeding the amount for the fime being standing
4o the credit of the © B ¥ Share Dividend Account.

(8) The Directors shall gubject as hereinafter provided declare
and pay such dividends a8 shall have been specified in aceordance
with sub-clause (p) of Hhis Article, provided—

(i) that the Directors shall not be obliged to pay any
dividends if and s0 long as the Company is indebted to
any shareholder or to any person under guarantee ifrom
any ghaveholder; and for this purpose the expression
« ghareholder * shall include a persen who is or was ab
the time of a debt heing incurred hy the Company &
hetding company or & subsidiary of 2 shareholder or a
subsidiary of the same holding company ;

(ii) that the Directors shall nob be obliged to declare divi-

dends in cxcess of the amount which in their opinion

can reasonably be paid by way of dividend having regard
to the amount of cash for the timo peing available to
the Company and its requirements for working capital.
Tn the event of the Directors resolving by virtue of this
provigo not to pay the full amounts of the dividends
specified by the ¢ A Directors and the “« B Directors
pupsuant to sub-clanse (D) of this Article the dividends
so specified in cach case shail he rateably reduced.

(#) On the payment of any dividend on the “ A * Shaves or the
« B Shaves the gross amount thercos shall be debited to the A7
Shave Dividend Account or to the 13 Share Pividend Account
as the case may be.

6®
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(@) On o winding up of the Company the assets available for
distribution amongst the members and remaining after satisfying

vhe rights attaching to any class of Shaves having preferential rights
shall be applied—

Frrgr in repayment of the capital paid up on the “ A and
“B " Shares without distinetion of class;

SECONDLY in payment to the holders of the “ A" Shaves
or of the “B* Shares of the amount by which the
amount standing to the credit of the “ A’ Share
Dividend Account or the ¢ B * Share Dividend Account
exceeds that standing to the credit of the other of such

accounts plus the amount of any debit halance on such
other account ; and

LAsrLy any balance shall De divisible amongst the holders
of the “ A and “ B * Shares according to the nominal

amounts of the Shares held by them ~without distinetion
of class.

ISSUE OF SHARILS

5. (a) Of the Shares to be issued to the subseribers to the
Memorandum of Association of the Company the first shall be an
“ A 7" Share and the second shall be a * 13 Share.

(B) The remaining Shares in the initial capital shall be issucd for
cash at par in accerdar. » with the directions of the subseribers.

LIEN

6. The Company shall have a first and paramount lien on every
Share for all moneys, whether presently payable or not, called or
payable at 2 fixed time in respeet of that Share, and the Company
shall also have a first and paramount lien on all Sharves standing
registered in the name of a singie person for all moneys presently
payable by him or his estate to the Company; but the Directors
may at any time declarc any Share to be wholly or in part exempt
from the provisions of this Article. I'he Company’s lien, if any, on
a Share shall extend to all dividends payable thereon,

7. The Company may sell, in such manner as the Directors
think fit, any Shares on which the Company has & lien, but no sale
shall be made nnless a sum in respeet of which the lien exists is
presently payable, nor until the expiration of fourteen days after a
notice in writing, sbating and demanding payment of such part of
the amount in respecy of which the lien exists as is presently payable,

4846
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has been given to the registered holder for the time being of the
Shave, or the persod entitled thereto DY reason of his death or
bankruptey. eew

g, o give cifect to any such sale the Direetors may authorise
some person to transfer the Shares sold to the purchasey thereof.
The purchaser shall be registered as the holder of the Shares COI-
prised in any such transfer, and he shall not be bound to see to the
application of the purchase money, nor shall his fitle to the Shaics
be affected by any jrregularity oY invalidity in the proceedings in
reference to the sale.

g. The proceeds of the sale shall be roceived by the Company
and applied in payment of such part of the amount in respech of
which the lien exists as is presently payable, and the residue, if any,
shall (subject b0 & like lien for sums nob presently payable as existed
upon the Shares before the sale) be paid to the person entitled to the
Shares at the dabe of the sale.

CALLS ON SHARES

10. The Directors may from time to time make Calls upon the
Members in respecb of any moneys unpaid on their Shares (whether
on account of the nominal value of the Shares or by way of premium)
and not by the conditions of allobment thereof made payable ab fixed
times, and each Member shall (subject to receiving at least fourteen
days® notice specifying the time or times and place of payment)
pay to the Company ot the time or times and place s0 gpecified the

amount called on his Shaves. A Oall may be revoked or postponed:

as the Directors may determine.

11. A Call shall be deemed to nave been made ab the time when
the resolution of the Directors authorising the Call was passed and
may be required to be paid by ivstalments.

12. The joint holders of a Share shall be jointly and SEVCLSily
liable to pay all Calls in respect thereof.

18, i a sum called in respect of a Share is not paid before oF
on the day appointed for payment thercof, the person from whom
the sum is due shall pay interest on the sum from the day appointed
for payment thereof t0 the time of actual payment ab such rate nob
exceeding 5 per cent. per annum as the Directors may determine,

but the Directors shall be at liberty to waive paynient of such interest
wholly or in part.
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14. Any sum which by the terms of issue of a Share becomes
payable on allotment or a4 any fixed date, whether on aecount of the
nominal value of the Share or by way of premium, shall for the
porposes of these regulations be deemed to be a Call duly made and
payable on the date on which by the terms of issue the same becomes
payable, and in case of non-payment all the relevant provisions of
these Articles as to payment of inberest and expenses, forfeiture or
otherwise shall apply as if such sum had become payable by virtue
of a Call duly made and notified.

15. The Direclors may, on the issue of Sharves, differentiate
between the holders as to the amount of Calls to be paid and the
times of paymeoent.

16. The Directors may, if they think fit, receive from any
Member willing to advance the same all or any part of the moneys
unealled and unpaid upon any sharves held by hims, and upon all or
any of the moneys so advanced may (until the same woull, but for
such advance, become payable) pay interest at such rate nob exceeding
(unless the Company in General Meeting shall otherwise direct)
B per cent. per annum, as may be agreed upon between the Directors
and the Member paying such sum in advance.

TRANSFER OF SHARES

17. (a) If any Member wishes to transfer his Shares, or any of
them, the Mumber wishing to transfer his Shares {hereinafter referred
10 a8 * the transferring Member ) shall notify his wish to the Directors
by sending to them a notice in writing (hereinafter referred to as a
« gpansfer notice ») to the effect that he wishes to transfer such Shares.
The said transfer notice shall specify the number of Shares which the
transferring Mem] or wishes to transfer, and the sum estimated by
the transferring Member to be the value of cach of such Shares. Thn
transferring Momber shall not be entitled to revoke a transfer notice
without the consent in writing of the Divectors.

(B) The receipt by the Directors of a transfor notice shall consti-
tute an authority to them to offior for sale the Shares which the
transforring Member wishes to transfer at a fair value, to be ascertained
as follows s—

(@) The Dirvectors shall request the Auditors of the Company
to make, in writing, a valuation of the current value of
the said Shares, and the sum thus fixed by the Aunditors
shall be the fair value ;

(b) If for any reason the Auditors shall refuse to, or for any
other reason shall not, make the said valuation, the
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Divectors, with consent in writing of the transferring
Member, shall request any other person heing & Chartered
Accountant whom they think fit to make the said
valnation in the same manner as preseribed in sub-
clause (a) of this Article, and the sum thus fixed by
this person shall be the fair value.

{(c) When the fair value of the Shaves which the transicrring
Member wiskes to transfer shall have been fixed in the manaer
prescribed in sub-clause (B) of this Article the Directors shall cause
a notice in writing to be suab o the transferring Member, informing
him of the fair value of the Shares, and shall also cause a notice to be
sent to every other Member of the Company, stating the number
and the faiv value of the said Shares, and shall therein invite each of
such Members to give notice, in writing, within fourteen days, whether
he is willing to purchase any, and if so what maximum number, of the
said Shares.

(D) Tf at the expiration of the fourtecn days referred to in sub-
clause (c) of this Avticle only one Member (hereinafter referred to as
« the purchasing Member 1) shall have given nofice in writing to the
Company of his desire to purchase all or some of the Shares which the
transferring Member wishes to transfer, the Directors shall inform the
transferring Member of the name and address of the purchasing
Member, and the ransferring Membex shall complete and execute a
transfer of those of the said Shares which the purchasing Member has
stated in the said notice that he is willing to purchase to the purchasing
Member, and shall deliver up the said transfer and the relative Share
Certificates to the purchasing Member in exchange for the purchase
money. If at the expiration of the said fourteen days two or more
Members (hereinafter referred to us « the purchasing Members )
shall have given notice in writing to the Company of their desire to
purchase all or some of the said Sharves, the Directors shall apportion
the said Shaves amongst the purchasing Members as far as possible in
proportion to the number of Shares in the Company already held by
them respectively, provided that none of the purchasing Members
shall be obliged to take more than the maximum numnber of the said
Shares which he has expressed his willingness to take in the said notice.
Tf the number of the purchasing Members exceeds the number of the
said Shares, the Directors shall not apportion more than one of the
said Shares to any one of the purchasing Members, and shall select
as the transferees of the said Shares those of the purchasing Members
haying larger holdings of the Shares in the Company in preference to
those of the purchasing Members having smaller holdings of Shares
in the Company. The Directors shall then inform the transferring
Member of the names and addresses of the purchasing Members or
of those of them who shall have been selected as transferees by the
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Directors in aceordance with the provisions of this Clause, and the
number of Sharex to be transterred to each of them ; and the trans-
ferring Member shall complete and execube transfers to the purchasing
Members or those of them sclected as transferees as aforesaid of those
Shares to be transferred to them under the provisions of this Clause,
and shall deliver up the transfers and the relative Share Certificates
to the Members to whom he has transferred his Shares, in exchange
for the purchase money.

(B) Notwithstanding anything in sub-clause (D) of this Article
when, under the provisions of the said sub-clause the transferring
Member has transferred some of the Shares in respect of which a Share
Certificate has been issued to one transferee, and other of the Shares
in respect of which the same Share Certificate has been issued to one
or more other transferces, the transferring Member shall deliver the
said Share Certificate and the transfers not to the said transferees,
but to the Company, and the Secretary shall retain the said Shave
Certificate, and shall certify on the transfers that the relative Share
Certificates for the transferring Member’s Shares have been duly
lodged in the office of the Company.

(¥) I the Dircctors shall be unable within one month after the
receipt of the transfer notice referred to in sub-clause (A) of this
Antiele to find & purchaser for all or any of the Shares which the
transferring Member wishes to transfer among the Members of the
Company, the transferring Member may transfer the said Shares or
those thercof which remain unsold under the provisions of sub-
clanse (D) of this Article to any person, even though such person is
not & Member of the Company, and at any price which may be agreed
between the transferring Member and the said person; bub notwith-
standing anything contained in this Clause, the Directors may refuse
to register the transfer and the said person as a Member of the Company
under the provisions of Articles 3 and 18 of the Articles.

18. (A) The Divectors may in their absolute discrction refuse
to register any transfer of any Share (whether or not it is a fully paid
up Shave) to a person whom they consider it undesirable to admit
to membership of the Company.

(B) The foregoing provisions of this Arsicle shall not apply in
the case of a transfer made by a Member for the purposes of
amalgamation or veconstruction.

19. The instrument of transfer of any Share shall be executed
by or on behalf of the transferor and (except in the case of transfer
of fully paid shaves) also by the transferce, and the transferor shall be
deemed to remain a holder of the Share until the name of the transferee
js entored in the Register of Members in respect thereof,

48346
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90, Subject to the restrictions contained in the Arti_cles, any
fember may transier all or any of his Shares by mstx:ument in :Wl'ltmg
in any usaal or common form or a0y other form which the Directors

may approve.

91. The Directors may also decline o recogpise any instrument
of transfer unless :—

(a) a fee of 2s. 6d. or guch lesser sum &S the Directors may
from time to time require is paid to the Company in
respect thereof ;

(B) the instrument of transfer is accompanied by the
Certificate of the Sharves to which ib relates, and such
other evidence a8 the Directors may reasonably require
to show the right of the transferor to make the transier ;

and

(c) the instrument of fransfer is in respect of only one class
of Share.

99, Tf the Directors vefuse to register & transfer they shall

within two months after the date on which the transfer was lodged -

with the Company send to the transferee notice of the refusal.

93. The registration of transfers may be suspended ab such
times a2nd for such periods as the Directors may from time to time

determine, provided always that such registration shall not be

suspended for more than thirty days in any year.

94, 'The Company shall be entitled to charge & fee not exceeding
g, 6d. on the registration of every probate, letters of administration,
certificate of death or marriage, power of attorney, notice in lien of
distringas, or other instrument.

TRANSMISSION OF SHARES

o5, In the case of fne death of a hember the survivor or
survivors where the deceased was & joint holder, and the legal
personal representatives of the deceased where he was 2 sole holder,
ghall be the only persons recognised by the Company as bhaving any
title to his interest in the Shares ; but nothing herein contained shall
rolease the estate of 2 Joceased joint holder from any liability in

-

respect of any Share whica had been jointly held by him with other
persons.

e
s
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26. Any person becoming « « to o Share in consequence of
the death or bankruptey of a Bi..uber may, upon such ovidence
being produced as may from time to time properly be required by
the Directors and subjeel as hereinafter provided, olect either to he
registered himself as holder of the Share or o have some person
nominaied by him registered as the transferee thereof, but the Directors
shall, in either case, have the same right to decline or suspend registra-
tion as they would have had in the case of a transfer of the Shave
by that Member before his death or bankruptey, as the case may be.

27. If the person so becoming entitled shall elect to be registered
himself, k= shall deliver or send to the Company a notice in writing
signed by him stating that he so elects. If he shall elect to have
another person registered he shall testify his election by executing
to that person a transfer of the Share. All the limitations, restrictions
and provisions of these Articles relating to the right to transfer and
the registration of transfers of Shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptcy of the
Member had not occurred and the notice or transfer were a transfer
signed by that Member.

28. A person becoming entitled to a Share by reason of the
death or bankruptecy of the holder shall be entitled to the same
dividends and other advantages to which he would be entifled if
he were the registered holder of the Share, except that he shall not,
before being rogistered as a Member in respect of the Share, be entitled
in respect of it to exercise any right conferred by membership in
relation to Meetings of the Company: Provided always that the
Directors may at any time give notice requiring any such person o
elect either to be registered himself or to transfer the Shave, and if the
notice is not complied with within ninety days the Directors may
thereafter withhold payment of all dividends, bonuses or other moneys
jpayable in respeet of the Share until the requirements of the notice
have been complied with.

FORFEITURE O SHARES

29. TIf a Member fails to pay any Call or instalment of a Call on
the day appointed for payment thereof, the Directors may, at any
time thereafter during such time as any part of the Call or instal-
ment remains unpaid, serve a notice on him requiring payment of
so much of the Oall or instalment as is unpadid, together with any
interest which may have accrued. The notice shall name a further
day (not carlier than the expiration of fourteon days from the date of



i8

sgrvice of the potice} on 0T petore whick the payment required DY the
notice is wo be made, and shall state that in the event of non-payment
ot or before the t+ime appeinted the Shares i respect of which the
Cali was made «ill Te liable to be forfeited.

30, If the requir¢ WenLS of any such pofice as aforesaid are ot
coraplied with, aay Share in respect of which the notice has been
given may at any time thereafter. pefore the payment required DY
+he notice has been made, be sorfeited Y & resolution of the Directors
to that cifeet.

31. A foricited Share may be sold or otherwise disposed of on
snch ierms and in such manner as the Directors think fit, and at
any fime before @ sale or disposition the forfeiture may be cancelled
on sach terms gs the Directors think fit.

32, A person whose Shares have been forfeited shall cease to
be a Member respeet of the sorfeited Shares, but shall, notwith-
sianding, remain Jable to pay fo the Company all moneys which,
at the date of forfeiture, Were payable b¥ him to the Company in
respact of the Shares, but bis liability shall cease if and when the
Company shall have received pasment in full of all such moneys
in respect of the Shares.

33. A statutory declaration in writing that the declarant is &
Director or the Secretary of the Company, and that & Share in the
Company has been duly forfeited on @ Jate stated in the declaration,
shall be gonclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the Share. The Company may
receive the consideration, if any, given for the Share on any sale OF
dispositicn thereof and may execute & transfer of the Share in favour
of the person to whom the Share is sold or disposed of and he shall
therenpon be registered as the holder of the Shave, and shall not be
bomnd to see to the application of the purchase money. if any. nor
shall his title to the Share be affected by any irvegularity or invalidity
in the procecdings in reforence to the forfeiture. sale or disposel of
the Share.

34. The provisions of these Articles as {0 Forfeiture shall apply
in the case of non-payment of any sum which, by the terms of issue of
o Share, hecomes payable at & fixed time, whether on account of the
gominal value of the Shave or by way of premiwn, 88 if the same had
peen payable by sirtue of a Call daly made and notified.

. @fu @
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ALTERATION OF CAPITAL

35. The Company may from time to time by special resolution :

(A) increase the share capital by such sum, to be divided

into Shares of such amount, as the resolution shall
prescribe ;

{B} consolidate and divide all or any of its share capital into
Shares of larger amount than its existing Shares ;

(C) sub-divide its existing Shaves, or any of them, into Shares
of smaller amount than is fixed by the Memorandum of
Association, subject nevertheless to the provisions of
Section 61 (1) (d) of the Act ;

(D) cancel any Shares which, at the date of the passing of
the resolution, have not been taken or agreed to be taken
by any person ;

(m) reduce its sharve capital, any capital redemption reserve
fund or any share premium account in any manner and
with, and subject o, any incident authorised, and
consent required, by law.

ISSUES OF FURTHER SHARES

36. (A) Subject to the provisions of Article 48 and without
prejudice to any special rights previously conferred on the holders
of any existing Shares or class of Shares, Shares created on any increase
of eapital may be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to dividend, retmrn of
carital or otherwise, as may be determined by special resolution ;
and unless otherwise so determined shall be issued as ‘¢ A Shares
and ¢ B Shares in the proportions in which the initial capital of the
Company is civided into ** A ? Bhares and “ B ** Shares, such * A ”
Shares and “ B ?’ Shaves tio rank pari passu and as one class with the
already issued * A ' Shares and ** B ”’ Shaves.

(B) Of any such issue of “ A" Shares and ‘* B ** Shaves the “ A »
Shares shall be offered for subsecription to the holders of the already
issued ‘¢ A * Shares and the ¢ B * Shares shall be offered for subscrip-
tion to the holders of the already issued B Shares; and except
as aforesaid any further Shares which the Directors may be authorised
to issue shall be offered to the holders of the already issued Shares in
the capital of the Company (as nearly as may be practicable) in
proportion to their respective holdings.

(0) Bvery offer of Sharcs for subscription pursuant to sub-
clause (B) of this Article shall be open for acceptance for such period,
not being less than thirty days, as the Directors may determine and

1840
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any Shaves nof accepted and paid for in accordance with the terms
onL which they are offered within the gaid period of thirty days may
be igsned by the Directors to sieh persons and on such terms as the
Direetors may resolve.

7. Subject to the provisions of section 58 of the Act, any
Preference Shares Mag, \yith the sanction of an ordinary resolution,
be igsued on the texrms that they ave, or ab the option of the Company
are liable, to be redeerned on such terms and in such manner as the
Company before the issue of the Shaves may by special resolition
determine.

MODIFICATION OF RIGHTS

ag. Whenever the share capital is divided into different classes
of Shares, the rights attached to any class (unless obherwise provided
by the terms of issue of the Shares of that class) may, whether or not
the Company is being wound up, be varied with the consent in writing
of the holders of gree-fourths of the issued shares of thab class, or
with the sanction of an extraordinary resolution passed ab a separate
General Mecting of the holders of the Shares of the class. To every
such separate General Meeting the provisions of these regulations
relating to General Meectings shall apply, but so that the necessary
quorurn shall be two persons at least holding or representing. by
proxy one-third of the issued Shaves of the class and that any holder
of Shares of the class present in person or by proxy may demand
a poll.

39. The rights conferred upon the holders of the Shares of any '

olass issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the Shares of that class,
be deemed to be varied by the creation or issuc of further Shares
ranking pari passu therewith.

COMMISSIONS

_ 40. The Company may exercise the powers of paying commis-
sions conferred by section B3 of the Act, provided that the rate per

cent. or the amount of the commission paid or agreed to be paid shall

be disclosed in the manncr required by the said section and the rate
of the commission shall not exceed the rate of 10 per cent. of the price -

at which the Shares in respect whereol the same is paid 2ve iszued
or an amount equal to 10 per cent. of sueb puice (as the case may be).
Such commission may be satisfied by the payment of cash or the
allotment of fully or partly paid Shares or partly in one way and

parfly in the other. The Company may also on any issue of Shares
pay such brokerage as may be lawiul.

LR
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GENERAL MEETINGS

41. "The Company shall in each year hold a General Meeting as
its Annual General Meeting in addition to any other Meetings in
that year, amd shall specify the Meeting as such in the notices
calling it ; and not more than fifteen months shall elapse between the
date of one Annual General Meeting of the Company and that of
the next. Provided that so long as the Company holds its first
Annual General Meeting within eighteen months of its incorporation,
it need not hold it in the year of its incorporation or in the following
year. The Annual General Meeting shall be held at such time and
place as the Directors shall appoint.

49. Al General Meetings other than Annual General Meetings
s<hall be called Bxtraordinary General Meetings.

43. The Directors may, whenover they think fit, convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall also be convened on such requisition, or, in default, may be
convened by such requisitionists, as provided by Seetion 132 of the
Act. TIf at any time there are nob within the United Kingdom
sufficient Directors capable of acting to form a quorum, any Director
or any two Members of the Company may convene an Extraordinary
General Meeting in the same manner as nearly as possible as that in
which Meetings may be convened by the Directors.

NOTICE OF GENERAL MEETING

44. Nob less than twenty-one days’ notice shall be given of every
General Meeting of the Company provided that the General Meeting
shall, notwithstanding that it is called by shorter notice than that
specified in this Clause, be deemed to have been called if it is so agreed—

(A) In the case of a Meeting cailed as the Annual General
Meeting by all the Members entitled to attend and vote
thereat ; and

(8) In theo case of any other General Meeting by a majority
of the number of the Members having the right to
witend and vote at the Meeting being & majority together
holding not less than 95 per ¢ent. in nominal value of the
Shaves giving that right.

45. The accidental omission to give rotice of a Meeting to,
or the non-receipt of notice of & Meeting by, any person enfitled to
receive notice shail not invalidate the proceedings at that Meeting.
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PROCEEDINGS AT GENERAL WEETINGS

85, (& S BusiBess <hall be trapsacted 4t any'Geneml Sigetfzngg
rless & guovar o Wernbers 18 present at the tmne the Mesting
proceds @ bhusimess, The quorin shall be at If;:%t twn Mernbers
present in pETSOR OF by proxy OF by representalive of whom one
<tall be @ helder of A7 Shares and one shall be 2 polder of

(zy AD business shall be deemed gpecisl that is transacted a‘.;
ar Fxmaordnery Ceneral Meeting, and also all that is transacted
o am Anmmal Gemeral Meeting, with the exception of declaring @
ivigend, ibe consideration of the accounts, balance sheets, and the
CTIOTLS o the Directors and Aunditors, the election of Directors in
the place of those retiring and the appointment of, and the fixing
of the remaneration of, the Aunditors.

»

]

7 B

for L within hylf an hour from the time appointed for the Meeting
3 quoTEE IS ROT present, the Aeeting, if convened apon the requistiion
of Wernbers, shall be Jissolved ; in any other case it shall stand

zdjourned 0 the same day in the next week, at the same fime and

place oF 0 sueh other day and at such other time and place as the
Directors may determin- and I at the adjourned Meeting a quoruin
is o present within sif an bour from the time appointed for the
Weering, the Members present shall be a quoram,

¢p) The Chairman, if any, of the Board of Directors, shall preside
as Chairman at eVery General Meeting of the Company. of if there
:s no such Chairman, or if he shall not be present within fiffeen minutes
afrer the time appointed for the olding of the Meeting or is nnwilling
1o act the Directors present shall elect one of their number to be
Chairman of the Meeting.

(£) If af any Meeting no Director is willing to act as Chairman
or i mo Director is present within fifteen minutes after the tune
appointed for holding the Meeting, the Members preseat shall choose
ome of their number to be Chairman of the Meetling.

) The Chalrman may., with the consent of any Meeting at which
4 guOTDID IS present {and shall if so directed by the Meeting), adjourn
+he Meeting from time fo time and from place to place, but no business
ghall be transacted at any adjourned Meeting other than the business
lef+ unfinished at the Meeting from which the adjowrnment took
place. When a Meeting is adjourned for thirty days or more. noliice
i the adjourned Meeting shall be given as in the case of an brig‘mal
WMeeting. Save as aforesaid it shall not be necessary to give any notice

of an gdjournment or of the business to e transacted at an adjonrned
Meeting.

‘O
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47, .(A) At any General Meeting a resolution put to the vote of
the Meeting shall be decided on a show of hands unless a poll is (before
or on the declaration of the result of the show of hands) demanded :—

(@) by the Chairman; or

(6} by any Member prosent in Person or by representative or
by proxy.

(B) Uunless a poll be so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried or carried
unanimously or by a particular majority or lost and an entry to that
effect in the book containing the minutes of the proceedings of the
Company shall be conclusive ovidence of the fact without proof

of the number or proportion of the votes recorded in favour of or
against such resolution.

(¢) The demand for a poll may be withdrawn.

(D) Bxcept as provided in sub-clanse (&) of this Article, if a poll
is duly demanded it shall be taken in such manner as the Chairman
directs, and. the result of the poll shall be deemed to be the resolution
of the Meeting at which the poll was demanded.

(B) A poll demanded on the election of a Chairman or on a
question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be faken at such time as the Chairman
of the Meeting directs, and any business other than that upon which
2 poll has been demanded may be proceeded with pending the taking
of the poll.

VOTES OF MEMBERS

48, The ““ A » Shares shall not confer upon the holders thereof
any vight to vote on any resolution for tho removal of a “ B ** Director
from his office as Director and the ¢ B ** Shares shall not confer npon
the holders thereof any right to vote on any resolution for the removal
of an *“ A 7 Director from his office as Dirvector. Save as aforesaid
overy holder of an “ A * Share or of a “ B ” Share who is present in
person, by proxy or by representabtive ab a General Meeting shall be
entitled on a show of hands to one vote and on a poll to one vote for
cach £1 in nominal amount of * A* Shares or * B >’ Shares of which
he is the holder. No Member of the Company, other than a holder
of * A ? Shares or of “ B » Shares, shall be entitled to receive notice
of or to abtend or vote at any General Meeting.

49. The Chairman shall not be entitled at any General Meeting
to a second or casting vote.
1810
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2, fm the case of jOI peolders the vote of the 86X ‘

epmilers o voue, whether i gerson or DY PROEY ghall be aceepted;f
rhe exclodnn Of ‘he votes of the other joint holders s and for ths
parpnse seERTilE hall be determained by the order in which the names

stond in the Resfser of AembeTs.

-

51, A Member of mosonnd mind, or in respect of whor 41 order
s heen made BF @n¥ court having jurisdiction in luuacy, 193¥
cote, whether IR a show of hands 0T on # poll, b¥ his coramittee,
receiver. eurator bonis. OT other person in the pature of & cominittes,
re«&%ﬁverk or curaior bonis appointed by that court, and any sach
commmittee. TeCeiveT, carador bonis. OF other person may, o 2 poll,

wote by DProsy-

2. No Member shall be entitled to vofe at any General Meeting
antess a8 Calls of pither sums presently payable b¥ him in respiet

of Shazes in the Company have been paid.

3%, No ebjection shall be raised to the qualification of any
vater escep: at ihe Meeting or adjourned Meeting at which the vote
objected to B #Aven OF tendered, and every rote not disallowed ab
such Meeiing shall be valid for all puYpPOSEs. Any such objection
maade in doe time shall be referred to the Chairman of the Meeting,
whese deciston shall be fnal and conclusive.

‘ - -
34, (a) On a poll votes may be given either personally or by
PTOLY-

18y The instrument appointing & Proxy shall bo in writing under

the hand of the appointor or of his attorney duly authorised i
writing. or. if the appointor is 2 corporation, either under seal, or
gnder Yhe bl of aa officer or attorney duly authorised. A Proxy.
peed not be & Member of the Company.

{c) The instrument appointing & Proxy and the power of
atrorney or other authority, if any, under which it is signed or &
notariplly certified copy of that power or authority shall be deposited
at the yecistered offiee of the Company or at sueh other place within
the United Eingdom s is specified for that purpose in the notice
convening the Meeting, not less than forty-eight howrs before the time
for holding the Meeting or adjourned Meeting, at which the person
pomed in the instrument Proposes to voue, or, in the case of a poll,
nat less thau twenty-four hours before the time appointed for the taking
cé the poll, and in default the instrament of proxy shall not be
treated as valid.
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(D) .An instrument appointing a proxy shall be in the following
form or in any other form which the Directors may approve :—

“ TRAGMENTATION HECKRTT-BRDS LIMITED.

H.I/We

[ Of ?

“in the county of , being 5::
“ Member/Members of the above-named Company,
‘* hereby appoint
1) Of
“ or failing him
113 Of
“ as my /our proxy to vote for me/us on myjour behalf
“at the (Annual or Extraordinary, as the case may be)
“ General Meeting of the Company to be held on the
¢ day of , 19, and at any
‘adjournment thereof.

?

?
?
H

“ Bigned this day of , 19 7

(z) The instrument appointing a proxy shall be deemed to
confer autbority to demand or join in demanding a poll.

(r) A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death or insanity
of the principal or revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the Shaxe in respect
of which the proxy is given, provided that no intimation in writing
of snch death, insanity, revocation or transfer as aforesaid shall have
been. received by the Company at the office before the commencement
of the Meeting or adjourned Meeting at which the proxy is used.

CORPORATIONS ACTING BY REOPRESENTATIVES AT
MBRTINGS

55. Any Corporation which is a Member of the Company may
by resolution of its Directors or other governing hody authorise such
person as it thinks fit to act as its representative at any Meebing
of the Company or of any class of Members of the Company, and the
person so anthorised shall be entitled to exercise the same powers
on behalf of the Corporation which he represents as that Corporation
could exercise if it were an individual Member of the Company.

RESOLUTIONS IN WRITING

56. Subject to the provisions of the Act, a resolution in writing
signed by all the Members for the time being entitled #~ receive notice
of and to attend and vote at General Meesings (or being corporations
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by their duly authorised representai;ives) ghall he 48 valid and .eﬁ‘ective
as if the same had been passed ab & General Meeting of the Company

duly convened and held.

PIRECLORS
57. The number of Directors shall he not less than two and 1o
more than nine. The first Directors ghall be nominated by the sub-
seribers to the Memorandwm of Association and shall he seven in
number, of whom four shall be designated as « A » Directors and the

remainder as “ B » Directors.

58. (A) The « A2 Directors chall be deemed to have bheen

appointed to represent. the whole of the A » Lpares. Any AT
ed at any time and another person Inay be

Director may be Temov
appointed as an «« A 7 Director in place of any ¢ A Director S0

removed or retiring or dying or vacabing officy In any manner by
the hiolder of the majority of the issued “A.” Shares.

(8) The “ B » Directors shall be deemed to have been appointed
to represent the whole of the “B” Shares. Any “B” Director may
e removed at any time and another person may be appointed as &
« B » Director in place of any « B » Director so removed or retiring
or dying or vacating office in any manner by the holder of the majority
of the issued “ B ¥’ Shares.

(c) Such appointments and removals should he made in writing
under the hand of the holder of the majority of the Shares in whom the
power of appointment and removal is vested and for this purpose
a corporation may ach by resolution of its Board or governing authority
or by writing under the hands of any two members of this Board or
governing quthority. Any such appointment oxr removal shall take
effect as from the date on which such notice in writing or copy of such
resolution as the case may be is lodged at the registered office of the
Company.

(p) The respective parties in whom :ight of appointment and
removal of any Directors is vested may fix o period during which any
Director appointed by them respectively shall hold office ; or may
malke the appointment generally without fixing o period. |

59. A Director shall not be required to hold any Shares in the
Company qualifying him for office, nor shall the Director be subject
to reticement by votation.

60. A Dircetor of the Company may be or become & PDirector
or other officer of, or otherwise interested in, any company promoted
by the Company or in which the Company may Be interest‘ed as share-
holder or otherwise, and no such Diveetor shail Le accountable to the
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Company for any remuncration or other benefits received by him as a
Director 01'_‘ officer of, or from his interest in, such other company
nnless the Company ofherwise direct.

BORROWING POWERS

61. The Dircetors may issue debentures, bonds or obligations
of the Company at any time and in any form or manner and for any
amount, and may raise or borrow any sums of money, either upon
mortgage or charge of any of the property of the Company, including
uncalled capital, or on bonds or debentures or otherwise as they may
think fit and they may cause or permit any such mortgages, charges,
bonds, debentures or abligations to be redeemed or transferred as they
may think fit.

POWERS AND DUTIES OF DIRECTORS

62. Any Director may from time to time appoint any other
Director, or any other person approved by the Board of Directors of
the Company, to be his alternate or substitute Director. The appointee,
while he holds office as an alternate or substitute Director, shall
be entitled to receive notice of the Meetings of the Directors, and
of Committees of the Directors, and fo attend and vote thereat,
and to act, to the same extent as the Director appointing him, but
he shall not be entitled to any remuneration from the Company
otherwise than out of the remuneration of the Director appointing him,
as may be agreed between the said Director and the appointee.
Any appointment so made may be revoked at any time by the
appointor. Any appointment, or revocation by the appointor, made
under this Clause shall be in writing, and notice in writing shalt
be given to the registered office of the Company or to some other place
as the Company may determine from time to time. An alternate
Divector shall ipso facto cease to be an alternate Director if his appointor
ceases for any reason to be a Director.

63. The business of the Company shall e managed by the
Divectors, who may pay all expenses incurred in promoting and
registering the Company, and may exercisc all su(:,h powers .of the
Company as arve nob by the Act or by these Articles, }'equlred to
be exercised by the Compaly ir Goneral Meceting, subjeet, never-
theless, to any of these Articles, to the provisions of th.e Act and to
such regulations, being 1ot inconsistent with the aforesaid T'egulatlons
or provisions, as May be preseribed by the Company -m General
Meeting ;3 but no regulation made by the G‘ompa‘ny in ‘General
Meeting shall invalidate any prior act of the Directors which would
have been valid if that vegulation had not been made.

4846
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64, A) The Dirvectors may from time to time appoint one'or
more of their body to the office of Managing Director for such period
and on such terms as they think fit, and, subject t0 the terms of any
agrecment entered into in any particular case, may revok: such
appointment.

() A Managing Director shall receive such remuneration (whether
by way of salary, commission or participation in profits, or partly
in one way and partly in another) as the Directors may deternune.

(¢} The Dircctors may entrust to and confer upon a Managing
Director any of the powers exercisable by them upon gach terms and
conditions and with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own POWELS and may,
subject to any contract between the Company and the Managing
Director, withdraw, alter or vary all or any of such Powers.

65. (a) A Director who is in any way, whether directly or
indirectly, interested in a contract or proposed contrach with the
Company shall declare the nature of his interest at a Meeting of the
Directors in accordance with Section 199 of the Act.

() A Dirvector may hold any other office or place of profit under
$he Company (other than the office of |[Anditor) in conjunction with
his office of Director for such period and on such terms (as to remunera-
tion and otherwise) as the Directors may determine and no Director
or intending Director shall be disqualified by his office from contracting
with the Company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or otherwise, nor
shall any such contract, or any contract or arrangement entered
into by or on behalf of the Company in which any Director is in any
way interested be liable to be avoided, nor shall any Director so
contracting nr being so interested be liable to account to the Company
for any profit realised hy any such confract or arrangement by reason
of such Director holding that office or of the fiduciary relation thereby
established.

66. All cheques, promissory notes, draits, bills of exchange
and other negotiable instruments, and all receipts for moneys paid
to the Company, shall be signed, drawn, accepted, endorsed, or other-
wise executed, as the case may be, in such manner as the Directors
shall from time to time by resolution determine.

67. The Dircctors shall cause minutes to be made in books
provided for the purpose :—

(a) of all appointments of officers made by the Directors ;

(8) of the names of the Divectors present ab eaeh Meeting
of the Directors and of any Committee of the Directors ;

P
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(o) of all resolutions and proceedings at all Meetings of the
Company, and of the Dircetors, and of the Committees
of Direetors.

REMUNERATION OF DIRECTORS

(8. The remuneration of the Directors shall from time to time
be determined by a Special Resolution. Such remuneration shall be
deemed to acerue from day to day. The Directors may also be paid
all travelling, hotel and other expenses properly incurred by them
in attending and returning from Meetings of the Directors or any
Committee of the Directors or General Meetings of the Company.

VACATION OF OFFIORE BY DIRECTORS
69. The office of Director shall be vacated if the Director ;——

(4A) ceases to be a Dirvector by virtue of Section 182 or 185
of the Aeti; or

(B) becomes bankrupt or makes any arrangement or com-
position with his creditors generally ; or

(¢) becomes prohibited from being a Director by reason of
any order made under Section 188 of the Act; or

(D) becomes of unsound mind ; or

(£) resigns his office by notiece in writing to the Company.

PROCEEDINGS O DIRECTORS

70. (A) The quorum necessary for the transaction of business
at Meetings of the Dirvectors shall be two Directors or alternate
Directors of whom one ghall be an A »? Director or the alternate for
ant ‘¢ A ? Directior and one shall be a “ B * Director or the alternate
for a ¢ B »’ Directoxr.

(B) The Chairman of the Directors shall from time to time be
appointed by the ¢ A * Directors from their number.

(0) Questions arising at any Meeting of Directors shall be decided
by a majority of votes. The Chairman at Meetings of Divectors shail
not be entitled to exercise & second or casting vote.

(D) A resolution in writing signed by the ma,jo'rity of the “ A ”
Directors (or their alternates) and by the majority of the “-B j’
Directors (or their alternates) shall be as valid and effectual as if it
had been passed at a Meeting of the Directors duly convened and held.
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72, The coutinning Diveciops 104y aet piwithstan@ing any
vacaney in their hody, buf, if andd 50 Joug as vhely pmraber is refussd
below Lhe sumber fixed by or pissant &9 the Ariides of the CGompany
as the necessary guorinn of Divectors, e contioming Directors er
Direcior sy set for the purpose of inereasing 1ie nuraber of Diveriors
to that pumber, or of summoniog 2 Genersl Meeting of the Company.
bt for no other purpose.

1%. Al a¢ls done by any Meeting of ibe Tsivedbore oy of a
Corumiiter of Directors or by any person ariing 25 a Dyizerior £hall,
potwithstanding thar it be afterwards discurered thaz there was
some defect in the appointment of amy soch Direetor ©r PEIScR
acting as aforesaid, or that they or any of them were disgmatifed,
be as valid as if every such person had been duly appoimied and
yas gualified to be a Director.

SECRETARY

74. The Secretary shall be appointed by the Direetors for such
term, at such remuneration and upon such conditions as they may
think fit ; and any Secretary so appointed may be removed by them.

SEAL

75. The Directors shall provide for the safe custody of the
Seal, which shall only be used by the suthority of the Direciors or
of a Committee of the Dircctors authorised by the Directors in
that behalf, and every instrument to which the Seal shall be affized
shall be signed by a Divector and shall be conntersigned by the
Secretary or by a second Director or by some other parson appointed
by the Directors for the purpose.

DIVIDENTR AXD RESERVE

6. {A) Subjeet to the provisions of Article 4 ithe Directors
may from time to time pay to the Mombers such @ividends as appoar
to the Divectors to be justified by the protits of the Campany.

\Y [ N . R N
(B) No dividend shall be paid oflwewise than out of prodits.
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77, With the consent of the majority of the “ A* Directors
and of the majority of the B » Direetors, the Directors may, before
recommending any dividend, set aside out oi the profits ’of the
Company such sums as they think proper as a reserve or reserves
which shall, at the discretion of the Directors, be applicable for any
purpose to which the profits of the Crmpany may be properly applied,
and pending such application may, at the like discretion, either be
employed in the busivess of the Company or be invested in such
investments (other than Shaves of the Company) as the Directors
may from time to tume think fit. With the like consent the Directors
may also without placing the same to reserve carry forward any
profits which they may think prudent not to divide.

78. Subject to the provisions of Article 4 and subject to the
rights of persons, if any, entitled to Shares with special rights as
to dividend, all dividends shall be declared and paid according to
the amounts paid or credited as paid on the Shares in respeet whereof
the dividend is paid but no amount paid or eredited as paid on a
Share in advance of Calls shall be treated for the purposes of this
regulation as paid on the Share. All dividends shall be apportioned
and paid proportionately to the amounts paid or credited as paid on
the Shares during any portion or portions of the period in respect of
which the dividend is paid; but if any Share is issued on terms
providing that it shall rank for dividend as from a particular date
such Share shall rank for dividend accordingly.

79. The Divectors may deduct from any dividend payable to
any Member all sums of money (if any) presently payable by him
to the Company on account of Calls or otherwise in relation to the

Shares of the Company.

80. Any General Meeting declaring a dividend or bonus may
divect payment: of such dividend or bonus wholly or partly by the
distribution of specific assets and in particular of paid-up shaves,
debentures or debenture stock of any other company or in any one
or more of such ways, and the Dirvectors shall give effect to such
resolution, and where any difficulty arvises in regard to such distri-
bution, the Directors may settle the same as they think expedient,
and in pavticular gy issue fractional certificates and fix the value
for distribution of such specific assets or any part thoreof and may
determine that cash payments shall be made to any Members upon
the footing of the valuoc so fixed in order to adjt}st the rights of all
parties, and may vest any such speeific assets in trustees as may
seem expedient to the Direcbors.

4340
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81, Any dividend, interest or other moneys payable {m cash
in respect of Shares may be paid by cheque 041:‘ warrant sent; ich.rough
the post dirceted to the registered ad@ress of the holder or, in the
case of joint holders, to the registered addr'ess of that one of the
joint holders who is first named on the Register ?f_BIembe-rs or to
such person and to such address as the holder or joint holders may
in writing direct. IEvery such cheque or War_ra-nt shall bhe made
payable to the order of the person to whom it is sent. An‘y.one of
two or more joint hold~rs may give effectual receipts for any dividends,
bonuses or other moneys payable in respeet of the Shares held by
them as joint holders.

82. No dividend shall bear interest against the Company.

ACCOUNTS

83. The Directors shall cause proper books of account to be
kept with respect to :—

(A) all sums of money received and expended by the Company

and the maftters in respeet of which the receipt and

expenditure take place ;
(B) all sales and purchases of goods by the Company ; and

(¢) the assets and liabilities of the Conmpany.

Proper books shall not be deemed to be kept if there arve not
kept such books of account as are necessary to give a true and fair

view of the state of the Company’s affairs and to explain its
transactions.

84, The books of accouns shall be kept at the registered office
of the Company, or, subject to Section 147 (3) of the Act, at such

other place or places as the Directors think fit, and shall always
be open to the inspection of the Directors.

85. The Dircctors shall from time to time determine whether
and to what extent and at what times and Places and under what
conditions ov regulations the accounts and books of the Company
or any of them shall be open to the inspection of Members not
being Directors, and no Member (not being a Director) shall have
any right of inspecting any account or Look or document of the
Company except as oonferred by statute or authorised by the
Directors or by the Company in General Meeting,

¢ @
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86. 'The Directors shall from time to time, in accordance with
Sections 148, 150 and 157 of the Act, cause to be prepared and to
be laid before the Company in General Meecting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as
are referred to in those seetions. '

87. A copy of every balance sheet (including every doeument
required by law to be annexed thercto) which is to be laid before
the Company in General Meeting, together with a copy of the
Aunditors’ report, shall not less than twenty-one days before the
date of the Meeting be sent to every Member of and every holder
of dehentures of the Company and to every person registered under
Article 27. Provided that this Clause shall not require a copy of
those documents to be sent to any person of whose address the
Company is not aware or to more than one of the joint holders of any
Shaves or Debentures.

CAPITALISATION OF PROTFITS

88. (A) The Company in General Meeting may upon the recom-
mendation of the Divectors resolve that it is desirable to capitalise
any part of the amount for the time beiug standing to the credit of
any of the Company’s reserve accounts or to the credit of the profit
and loss account or otherwise available for distribution, and accordingly
that such sum be set free for distribution amongst the Members
who would have been entitled thereto if distribwbed by way of
dividend and in the same proportions on condition that the same
be not paid in cash but be applied either in or towards paying up
any amounts for the time being unpaid on any Shares held by such
Members respectively or paying up in full unissued Shares ov
Debentures of the Company to be allotted and distributed credited
as fully paid up to and amongst such Members in the proportion
aforesaid, or partly in the ome way and partly in the other, and
the Directors shall give effect to such resolution :

Provided that o share premium account and a capital 1'ec1e1npti-on
resorve fund may, for tho purposcs of this Clause, only be a;p]?hed
in the paying up of unissued Shares o be issued to Members of the

Company as fully paid bonus Shares.

Provided also that no such recommendation as aforesa‘id shall
be made without the concurrence of the majority of the * B * Directors,
and that on any such capitalisaion no “ {x » Sharis shall be issued
except to persons for ghe time Dbeing holding * A Sha,re-s, and 1o
“ R Shaves shall be issned except to persons for the time being

holding ‘B ¥’ Shares.
4846
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(B) Whenever guch a resolution as aforesaid shall lmv.e been
passed the Diveebors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby, and all
allotments and issues of fully paid Shares or Debentures, if any,
and generally shall do all acts and things requived to give effect
thereto, with full power to the Directors to make such provision
by the issue of fractional certificates or by payment in cash or other-
wise as they think fit for the case of Shares or Debentures becoming
distributable in fractions and also to authorise any person to enter
on behalf of all the Members entitled thereto into an agreemeng
with the Company providing for the aflotment to them respectively,
credited as fully paid up, of any further Shares or Debentures to
which they may be entitled upon such capitalisation, or (as the case
may require) for the payment up by the Company on their behalf,
by the application thereto of their vespective proportions of the
profits resolved to be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing Shares, and any agree-
ment made under such authority shall be effective and binding on
all such Members.

AUDIT

89. Auditors shall be appointed and wheir duties regulated in
accordance with seetions 159 to 162 of the Act.

NOTICES

90. (a) A notice may be given by the Company to any Member
either personally or by sending it by posb to him or to his registered
address, or to the address, it any, within the United Kingdom
supplied by him to the Company for the giving of notice to him.
Where a notice is sent by post, service of the notice shall be deemed
%0 Dbe effected by properly addvessing, prepaying, and posting &
lotter containing the notice, and to have been offected in the case
of o notice of a Meeting abt the expiration of tweaby-four hours after
the letter containing the same is posted and in any other case ab
13];18 time at which the letter would be delivered in the ordinary course
of post.

(B) A 11otic.e may be given by the Company to the joint holders
of a Share by giving the notice to the joint holder first named in the
TRegister of Members in respect of the Share.

(c) A notice may be given by the Company to the persons
entitled to a Share in consequence of the death or bankruptey of a
Member hy sending it through the post in a prepaid letter addressed
to them by name, or by the title of representatives of the dcceased,
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or trustee of the bankrupt, or by uny like description, at the address
if any, within the *"aited Kingdom supplied for the pwrpose by th(;
porsons claiming to be so entitled, or (until such an address has been
so supplied) by giving the notice in any manner in which the same
might have been given if the death ov hankruptey had not occurred.

(D) Notice of every General Meeting shall be given in any manner
hercinbefore anthorised to—

(a) every holder of A’ Shares or of “ B Shares;

(b) every person upon whom the ownership of a Share
devolves by reason of his being a legal porsonal repre-
sentative or a trusbee in Dhankruptey' of a Member
where the Member but for his death or bankruptey
would De entitled to receive notice of the Meeting ; and

(¢) the auditor for the time being of the Company.

(5) No other person shall be entitled to receive notices of General
Meetings.

WINDING UP

91. If the Company shall De wound up the liquidator may,
with the sanction of an Tytraordinary Resolution of the Company
and any other sanction required by the Ach divide amongst the
Members in specie or in kind the whole or any part of the assets of
the Company (whether they shall consist of property of the same kind
or not) and may, for such purpose, seb snch value as he deems fair
Tpon. ANy property to be divided as aforesaid and may determine
how such division shall be carvied out as between the Members or
different classes of Members. The liquidator may, with the like
sanction, vest the whole or any parb of guch assets in trustees 1pon
such btrusts for the benefit of the contributories as the liquidator,
with the like sanction, shall think fit, bub so that no Member shall be
compelled to accopb any Shares or othor sceurities whereen there is

any liahility.

INDEMNITY

09, Wvery Direetor, Alternate Director, Managing .Director,
Agent, Auditor, Qecretary and other officor for the time being of .t-ho
Company shall be indemnified out of the assets of the Company against
any liability ineuyred by pim in defending any proceedings, _whet}.ler
civil or eriminal, in which judgment is eiven in his favour or i which
Tie is acquitted or in. connection "vith any application under Section 448
of the Act in which relief is granted to him by the Court.




34

st
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Certifitate of Fneorporation

£ %?fﬂl]} @Bftlf that

FRAGMENTATLON HECKETT-BIRDS LIMITED

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

Company is Limited.

TYnSEVENTH DAY oF SEPTEMBRER

Given under Y hand at London this TwEN

NDRED AND SIxYY SiRe oA
el |

d@t 4

Assistant wirar of Companies.

One ThHOLSAND Ning Hy

Certificate } -
received by " =
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THE 'COMPANIESACTS| 1948 - 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- of -

FRAGMENTATION HECKETT-BIRDS LIMITED

Passed 4th December 1969

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at Barrington House, 59-67, Gresham Street,

London, E.C.2. on Wednesday the 4th day of December, 1969
the following Resolution was passed as a SPECIAL
RESOLUTION.

RESOLUTION

THAT the name of the Company be changed to
"FRAGMENTATION LIMITED".

q.%./.é_ﬁ.c,;

J. B. CELASCHI

xis Dil"ector‘
« u“’ﬁmh
,




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME
P

No. 088485 / 3

Whereas

FRAGMENTATION HECKETTBIRDS LIMITED

was incorporated as a limited company under, the
Coupanies Act, 1948,

on the 27T SErTcMBER, 1966

And whereas by special resoludon of the Company and with the approval
of the Board of Trade it has changed its name

Now thereflore I hereby certify that the Company is a limited company
incorporated under the name of

FRAGMENTATION LIMITED .

11w Deeempar, 1959
Given under my hand at London the ’ *

' v
A
e/

(P L. KNIGHT)
Assistant Registrar of Companies

Canz
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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTICNS
- of -
FRAGMENTATION LIMITED.

Passed 2nd February, 1970

an EXTRAORDINARY GENERAL MEETING of the Company held

at Barrington House, 59-67 Gresham Street, London, E.C.2.

on Monday, %the 2nd day of February, 1970, the following ng

Resolutions were passed as SPECIAL RESOLUTIONS :-

- thereofl. N ./

RESOLUTIONS

1, THAT +the 51 'A' Shares and 49 'B' Shares
off £1 each in the capltal of the Company at
present in issue be and they are hereby re-
designated 100 Ordinary Shares of £1 each.

2. THAT tupon and subject to the redesignation

of the said 51 'A' Shares and the 19 'B' Shares
being effected pursuant to the foregoing Resoluticn,
the Share Capltal of the Company be increased teo
£1,100 by the creation of 1,000 new Ordinary

Shares of £1 each.

B THAT upon and subject to the increase of the
Share Capital of the Company being effected pursuant
to the last foregoing Resolution the regulations
centained in the document submitted to this

Meeting and for the purposes of identification
signed by the Chairman’ thereof be and the same

are hereby adopted as the Articles of Asscciation

of the Company in substictution for and to the
exclusion of all existing Articles of Association

.r."..', ‘:*-'"\- L'—‘—;
J. B. CELASCHI

Director.
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

PO

NEW
ARTICLES OF ASSOCTATION
(as adopted by Special Resolution passed on the
day of 19 )

- of -

PRAGMENTATION LIMITED

PRELIMINARY.

1. The regulations contained in Part I of Table A
in the First Schedule to the Companies Act 1948 (as
amended by the Companies Act 1967) shall, except &8 here-
inafter provided and so far as the same are nob
jnconsistent with the provisions of these Articles, apply
£o the Company. References herein to regulations of
mapble A are to regulations in Part I of the said Table A
unless otherwlse stated.

PRIVATE COMPANY.

5. The Company 1s a Private Company and accordingly
the restrictions contained in regulation 2 of Paprt II of
Table A shall apply.

SHARE CAPITAL.

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

h. All unissued shares shall be at the disposal of
the Directors and they may allot, grant options ovexr or
otherwise dispose of them o such persons, at such times,

and on such terms as they think proper.

1. i S SN
EI .
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i' TRANSFER OF £HARES.
5. An instrument of transfer of fully paild
@ shares need not be signed by or on behall of the
transferee, Regulation 22 of Table A shall be
modified accordingly.

6. Subject to the provisions of regulation 24

TR P S e e (T e s

of Table A any share may at any time be transferred
to a person who is already a member of the Company.
d Save as aforesaid the Directors shall have an
absolute right without assigning any reason therefor
to refuse to register any transfer of a share
(whether fully paid or not).
PROCEEDINGS AT GENERAL MEETINGS.

E 7. Two members present in person or by pProxy
shall be a guorum at any General Meeting. Regulation
5% of Table A shall be modified accordingly.

8. A poll may be demanded at any General

Meeting by the Chairman, or by any member present in

person or by proxy and entitled to votbe. Regulation
58 of Table A shall be modified accordingly.
f w 9. A resolubion in writing signed by the
holders of the whole of the issued Ordinary Shares
shall be as effective as if the same had been duly
% passed at a General Meeting and may consist of
several documents in the like form, each signed by one
or more persons, but a resolution so signed shall not
be effective to do anything requlired by the Act To bé
/ done in General Meeting or by Speclal or Extraordinary
Resolution. In the case of a corporation the
f resolubtlon may be signed on its behalf by a Director
or the Secretary thereof or by its duly appointed

attorney or duly authorised representative.

L 5. .
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DIRECTORS.

10. Subject as hereinafter provided the Directors
shall not be less than twc in number. The Company may
by Ordinary Resolution from time to time vary the
minimum number and/cr fix and from time £o time vary a
maximum number of Directors. Regulation 75 of Table
A shall not apply.

11. A Director shall not be required to hold any
shares of the Company by way of qualification.
Regulation 77 of Table A shall not apply. A Director
who Is not a member of the Company shall nevertheless
be entitled to attend and speak at General Meetings.

12, The ordinary remuneration of the Directors
shall from time to time be determined by an Ordinary
Resolution of the Company and shall (unless such
resolution otherwise provides) be divisible among the
Directors as they may agree, or, failing agreement,

equally, except that any Director who shall hold office

' for part cnly of the period in respect of which such

remuneration is payable shall be entitled only to rank
in such division for a proportion of remuneration
related to the period during which he has held office.
The Directors may repay to any Director all such
reasonable expenses as he may incur in attending and
feturning from meetﬁngs of the Directors or of any
committee of the Directors or General Meetings or
otherwise in or about the business of the Company.
Regulation %6 of Table A shall not apply.

15. In regulation 79 of Table A the proviso
restricting the borrowing and charjzing powers exercisable
by the Directors shall not apply.

14, A Director may be interested, directly or
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jpdiveobly, in aioy contract or arrangement with the
Company or in which the Compeny 1s interested and
(except as regards the office of pAuditor) he may hold
and be remunerated in respect of any office or place
of profilt under the Company and he or any firm of
which he 1s a partner may act in a professional
capacity for the Company and be remunerated therefor.
In relation to any such matter a Director nbtwith~
standing his interest may vote and be takea into
account for the purposes of a gquorum and may retain
for his cwn absolute use and benefit all profits

and advantages accruing to him. Regulation 84 of
Table A shall be extended accordingly.

15. The Directors may dispense with the keeping
of attendance bcoks for meetings of the Directors or
committees of the Directors. Regulatilon 86 of Table
A shall be niodified accordingly.

16. The office of a Director shall be vacated
in any of the events sﬁecified in regulafion 88 of
Table A. The office of 2 Director shall also Dbe
vacated 1if he shall offer to resign and the Directors
shall resolve to accept such offer or if he shall
have sarved upon him & notice in writing signed Dby all
his co-Directors (being at 1eést two in number)
removing him from office as Director, but so that in
the case of & Managing Director such removal shall be
deemed an act of the Company and shall have effect
without prejudice to any claim for damages in respect
of the consequent termination of his executive office.

17. The Directors shall not be subject to
retirement by rotation and accordingly regulations

89 to g2 of mable A shall not apply and all other
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references in Table A to retiremeat by rotation shall
be dilsregarded. ' '

18, A resolubion in writing signed by all the
Directors for the time being in the Unilted Kingdom
shall be as effective as a resolution passed at a
méeting of the Directors duly convened and held and
may consist of several documents in the like form,
gach signed by one or more of the Directors.

Regulation 106 of Table A shall not apply.

19. Regulations 107 to 109 of Table A shall
extend to include'tpe posts of Depubty and Assistant
Managing Director and in these Articles references:
to a Managing Director shall include a Depubty or
Assistant Managing Director. y

ALTERNATE DIRECTORS.

20. (A) Any Director may at any time by writing
under his hand and deposited at the Registered Office,
or delivered at a meeting of the Directors, appoint
any person to e his alternate Director and may in like
manner at any time terminate such appointment. Such
appoilntment, unless previously approved by the
Directors, shall have effect only upon and subject to
peing so approved.

(B) The appointmenu .of an alternate Director
shall determine on the happening of any event which if
he were a Director would cause him to vacate such
off:ze or if hils appointor ceases Go be a Director
(retirement at any General Meeting at which the
Director 1s re-elected being for such purpose disregarded).

(¢) An alternate Director shall (except when
apsent from the United Kingdom) be enbtitled o receive

notices of meetings of the Directors and shall be

50
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entitled to attend and vote as a Director at any such
meshing at which his appointor is not personally
present and generally at such meeting %o perform all
functions of his appointb; as a Director and for fthe
purpeses ¢f the proceedings at such meeting the
provisions of these Articles shall apply as if he
were a Director. If his appointor is for the time
being absent from Lhe United Kingdom or temporarily
unable to act through ill-health or disability his
signature %o any resolutiown in writing of the
Directors shall be as effective ¢s the signature of
his appointor. An alternate Director shall not
(save as aforesaid) have power to act as a Director
nor shall he be deemed to b2 a Director for the
purposes of these Articles.

(D) An alternate Director may be repaid
expenses, and shall be entitled to be indemnified,
by the Company to the same extent mutatis mutandis
as if he were a Direztor but he shall not be entitled
to receive from the Company any remuneration except
only such proportion (i} any) of the remuneration
otherwise payable to his appointor as such appointor
may by notice in writing to the Company from time to
time direct.

INDEMNITY.

o1, Subject to the provisions of and so far as
may be permitted by the Act, every Director, Auditor,
[ ecretary or other officer of the Company shall be
entitled to be indemnified by the Company against all
costs, charges, losses, SXPEnses and liabilities
red@ by him in the execution and discharge of his

incur
duties or in relation thereto. Regulation 136 of

6.
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Table A shall be extended accordingly.
OVER~RIDING PROVISIONS.

22, Whenever Harsco Corporation (hereinafter
called "the Parent Company"), or any subsidiary of
the Parent Company, shall be the holder of not less
than 90 per cent. of the issued Ordinary Shares the
following provisions shall apply and to the extent
of any inconsistency shall have over-riding effect
as against all other provisions of these Articles:-

(A) the Parent Company may &t any time and from
time to time appoint any person to be a
Director or remove from office any Director
howsoever appointed but so that in the case
of & Managing Director his removal from office
shall be deemed an act of the Company and shall
have effect without prejudice to any claim for
damages in respect of fhe consequent
termination of his executive office;

(B) no unissued shares shall be issued or agreed
to be lssued or pubt under option without the
consent of the Parent Company;

(¢) any or all powers of the Directors shall be
restricted in such respects and to such exbtent
as the Parent Company may by‘notice to the
Company from time fo time prescribe.

Any such appolntment, removal, consent or notice shall
be in writing served on the Company and signed on
behalf of the Parent Company by any twe of its
Directors or by any one of 1ts Directors and its
Secretary or some other berson duly authorised for the
No person dealing with the Company shall be

purpose.

concerned to see or enguire as to whether the powers

Te



of the Directors have been in any way restrilcted
hereunder or as to whether any requisite consent of
the Parent Company has been obtailned and no
obligation incurred or security given or transaction
effected by the Company to or with any third party
shall be invalid or ineffectual unless the third
party had at the time express notice that the
incurring of such cbligation or the giving of such
security or the effecting of such transaction was in

excess of the powers of the Directors.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

BARBARA M. CARSON,
Barrington House,
59/67 Gresham Street,
Londeon, E.C.2,

Secretary.

MARIANNE N, CARR,
Barrington House,
59/67 Gresham Street,
London, E.C.2.

Secretary.

DATED the 19th day of September, 1966.
WTTNESS +to the above Signatures :-

R.A. PARKER,
Barrington House,
59/67 Gresham Street,
' London, E.C.Z.



THE COMPANIES ACTS 1948 to 1967

&
NOTICE OF INCREASE IN NOMINAL CAPITAL
9 Pursuant to section 63 of the Companies Act 1948
insert the ( FRAGMENTATION
Name i
of the ¢
OMPONY | wmsrominsssssecsmiasamersann bR AR BB SRR
LIMITED
Nore.—This Notice and a printed copy of the Resolution authorising the increase must be
filed within 15 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to a default fine {sec. 63 (3) of the Companies
Act 1948).
@ No filing fee is payable on this Notice but Board of Trade Registration Fees
4 may be payeble on the increnso of Capital. (See Parts 1 and 2 of the Third Schedule
to the Companies Act 1967.)
{rasented by Presentor's Reference....
LINKLATERS & PAINES,
.&’}‘ ‘ Barrington House,

5967 Gresham Street, E.C.2,

Form No. 10

. The Solicitors’ Law Stationery Soclety, Limited
1 1192 Fle ‘"‘ﬁ?" .Gl 3 3 Bucklersbury, E.C; 49 Bedford Row, W.C.1; 6 Victoria Street, S,W.1
Hanovci-qSt a i 5§5-59 Newhall Street, Birmingham, 37 31 Charles Streat, Cardiff CF1 4RA;
’ 7S O ofih John Street, Liverpool, 2 ; 28-30 John Dalton Street, Maonchoester, 23

and 14-22 Renfrew Gourt, Glasgow, G.2,

TERS \ND PUBLISHERS OF COMPANIES BOOKS AND FORMS

Companies 6A



To TIN REGIWRAR OF COMPANIES,

Tragmentation

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

.........

SR— LA AR A AR Bt e R e Limited, hereby gives you notice, pursuant to
*“*Ordinary™,

:g%nﬁrg,f »-Section 63 of the Companies Act 1948, that by a *.......Special
#Spocial

Resolution of the Company dated the..5¢Sond day of February - 1g 70,

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

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

The additional eapital is divided as follows :—

. Nominal amount
Number of Shares Class of Shars of each i$have

1,000 Ordinaxry £1

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

subject to which the new shares have been, or arc to be, issued aro as follows :—

P;\ee. ’2\591,\ S

Cf\’&ém@ r SPc_Q, WL Qé'goun‘tou) E'L.-t:.D thep e

T Cws AV 1)@5 &f SH ARES

*,* If any of the new shares are Preferench Shares state whother they ave redecmable or not.

v . €,

Signature 79: Ny (-

Slate whether Dircctor} S Wﬁﬂ,1
or Secrelary 4

Dated 1M el Jday of February 19.70:..

&

Note.—This margin is reserved for binding and must not ‘be written across

et e ket et AR A



umber of} 888486 / /)‘)

mpany (

THE STAMP ACT 1891

Co.npany Limited by Shares

STATEMENT OF INCREASE OF THE NOMINAL
CAPITAL

or

FRAGMENTATION

LIMITED

Pursuant to Section 112 of the Stamp Act 1891, as amended by Scction 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933,

NOTE—The Stamp duty on an increase of N oninal Capital is Ten Shillings for
every £100 or fraction of £100.

his Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act [948. If not so filed within
|5 days after the passing of the Resolution by which the Capital is increased
interest on the duty at the rate of 5 per cent per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Reverue Act 1903.)

. , AW
Presentor’s Teferenctu s
\mr:

------

Ppesented by

LINKLATERS: & PAINES,

RSB IREREEIIERRERIT IR

Barrington House,

..... IO

T LT TR T O L)

an Streat. Bale s -

........ AT

Form No. 206a

e

b A TEA 102
45 HuiffovérStrealy ¥

. ..o Sollcitors' Luw Stationery Society, Limited.
Heet Street .G 3 Bucklersbury, E.G4; 49 Bediord Row, W.C.1; ‘ﬁ/
. 5550 Nowhall Street, Birminghaony, 3 31 Charles Street, Cavdiff CFL 4EA;

‘}E""f 19 61 'll John Street, Liverpool, 2; 28-30 John Dalton Street, Manchester, 2;
‘* e mah ?D ‘Cﬁ -;7‘ 1422 Renfrew Gourt, Glasgow, G.2.
o (’ wIU* I'I}JN}‘E AND  pPUBLISHBRS OF g(}ill‘a\ﬂll-lﬁ' BOOKS AND FORMS
Mi7azs (700, o™ ‘;o“"l Comypnies 61 _—
. T
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THE NOMINAL CAPITAL

or

FRAGMENTATTION

.................................................................................................................................................................. Limited

has by & Resolution of the Company dated 2nd February

1970 been increased by the addition thereto of the sum of

€ 1,000y Aivided into:—

oo 00 QEGI DAL tssssssrssn Shares of..... £1 cach
..................................... Shares of cach
. . £100
beyond the registered (PN K D——————

R T T — ' XL AN G

(State whether Director of Secretary)

Dated the..we _— 2.l A0Y  OFu EERRMART coercmmniin 19..70n.

Note—This margi@is reserved for binding and must not be written across,e

o

e
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%g BRODERICK CO CAN-TEX INDUSTRIES
i CAPITOL MANUFACTURING €O HARRISBURG STEEL CO.
'; HECKETT ENGINEERING CO, IRVING ~KERRIGAN co,
i PATENT SCAFFOLRING co, PERFECTION-COBEY <O,
: PLANT CITY STEEL €O, TAYLOR=WHARTON €O

BOWEN=MELAUGHLIN-YORK co.

We, the undersigned, being al)l the registered
holders of the 51 'A' Shares of k1l each and the 49 'B!
Shares of kbl each in the capital of Fragmentation Limited
hereby consent to their re~designation as 100 Ordinary

Shares of Ll eaph.

A;'
DATED this 4 day of /"Zé,wfj , 1976,

e

HARSCO CORPORATION

7 /Zéf%/w(

r s

KRB LHFER fdsident

A v
— ;\x L L ,}. -
— —‘-."“\;.

“c; REGISTRA:

»amw
e

‘C'

O

&.:{

PP
A R I i8S,
g %o e
59 b oL -SRI O /AN

il e




rersEse 6 Inm hinding

lapgin

B el

o he ok A

TR, e e T M T

ST TsTeomena

No. of Company %%%.L\%L?., Form Na, 103

(Mo registration
fee payable)

DAY,

-

THE COMPANIES ACTS 1948 TO 1967

Notice of place where register of members is kept or

of any change in that place
Pursuant to Section 110(3) of the Companies Act 1948

To the Registrar of Companies

Name of Company

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

herehy gives you notice, in accordance with subsection (3) of Section 110 of the Companies Act 1948

that the register of members of the company is kept at

eererneerirrrr e Q> 12 Grdam.. . L PP e tetrsetreenrirensrenserenseanerartaasbieanranrrrrsrnnaie e
e B TR AT YORD. 2..omh 2. NN e rreerrereraeseasresaaerseraes
}

3
reena traearianans ......w.(: . A 2 . . L} {5..'. .................. PN Crariresaarreas Preeennae ieertrseians ravreresnesennrisesriens o

{1
k

t
State whether ‘
Director or Secretary ..... S%c;ﬁ,q-_‘?%“{ ........ ttrertersaserrnrrane veernean |
1
} ?
Dala.........&!;’.‘n‘:’.‘:’.\........ﬂ‘:..,.........‘. ..... l.":{ ........ ITTYTTYT e ttaasrinenssins é
T
P I%\‘i%
I 35N .‘;}’
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THE COMPANIES ACTS 1948 TO 1967

NOTICE OF PLACE WHERE COPIES OF DIRECTORS' WRITTEN SERVICE
CONTRACTS OR MEMORANDUMS THEREOF ARE KEPT OR OF ANY CHANGE
IN THAT PLACE

: Tursuant to Section 26(3) of the Companies Act 1967

Meme of Company +....... FRAGHUENTATI®N (..., Limited

To the Registrar of Companies

The above-named company hereby gives you notice, in accordance with subsection (3) of Section 26

of the Companies Act 1967, that copies of Directors’ written service contracts or memorandums thereof are

Date .. . &¥% ™. “'L;\c\—\d" .......

;

o . ‘1#.5‘!,"1’\““
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THE COMPANTES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of
FRAGMENTATION LIMITED

o (Passed on 4&th June 1974)

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company
duly convened and held on the 4th June 1974 the following SPECIAL

RESOLUTIONS were duly passed:-

RESOLUTIONS

g =

1. THAT the capital of the Company be increased to £1,210 by the
creation of an additional 1,100 Ordinary shares of -10p each.

2. THAT each of the 1,100 Ordinary shares of £1 each in the capital

of the Company be and it is hereby converted into one 6 per cent.

Cumulative Preference share of £1 having attached thereto the

aryrR R et T

rights set out below:-
(1) the 6 per cent Preference shares shall confer on the holders j
thereof the right to be paid out of the profits of the Company
available for dividend and resolved to be distributed in
respect of any financial year a fixed cumulative preferential
dividend at the rate of 6 per cemnt per annum on the capital
for the time being paid up thereon in priority to amy payment
to the holders of any other class of shares and the right in a
£
@ winding up or on a reduction of capital involving repayment,

to repayment of the capital paid up thereon together with

ny arrears of the said fixed dividend. The 6 per cent N

eference shares shall confer no further right to participate

the holders of the 6 per cemnt Preference shares shall have no

right as such to receive notice of or to attend and vote at

N
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any General Meeting of the Company unless the business of
the Meeting includes the consideration of a resolution for
winding up the Company or reducing the capital or any
resolution directly and adversely relating to or abrogating
any of the special rights attached to the 6 per cent
Preference shares in which case on a poll every holder of

6 per cent Preference shares who is present in person 0T

by proxy shall have one vote for each Preference share of

which he is the holder.

5844 L

Chairman of Meeting.

2.
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Insert name

of Company;
delete ""Limited”
if not applicable

tState whether
Qrdinary or
Extraordinary
ot Special
Resolution.

@

If any of the new
shares are
Preference Shares
state whether they
ara redeemable or
not, If this space is
insufficient the
conditions should
be set out
separately by way
o anexure, '

e

Form No. 10

No. of Company. ... 883486//%32’
THE COMIPANIES ACTS 19438 to 1867

Notice of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES

FRAGMENTATION

Limited, hereby gives you notice, pursuant to Section 63 of the Companies Act 1948,

that by af Special Resolution of the Company dated the
hth day of June 19 T4  the nominal capital of the

Company has been increased by the addition thereto of the sumof £ 110

beyond the registered capital of £1100

The additional capital is divided as follows:—
Number of Shares Class of Share Nominal amount

of each share

1100 Ordinary 10p

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 foilows:—

Pari passu in all respects with the issued COrdinary
Shares in the capital of the Company which existed
prior to the passing of the Speclal Resolution at

the Extraordinary General Meeting held on 4th June 19T4.

State whether Director }
or Secretary
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THE COMPANIES ACTS 1948 to 1967

GERVIFICATION
oL et i ol bi L
COMPANY LIMITED BY SHARES WE MEREBY CERTIFY that this print
dncorporites !l alterations made to
. . this Company't Memorandum .of
, Association by fHed resolutions and
MEMORANDUM OF ASSOCIATION is lodged In compliznce with the
' requirements of the Europoin
Communities Act 1972.

DATED | 346 //75 ’

pp. KORDAN & Sﬂi\ls LIMITED

OF

FRAGMENTATION LIMITED

1. The name of the Company is "FRAGMENTATION LIMITED",

2. The registered office of the Company will be situate (/:}n/@ f

England. \// Lﬁ,(/wﬁ(_

3. The objects for which the Company is established are - -

(A) To.carryon the business of handling, sorting, pro- /
cessing, shearing and baling or otherwise processing, preparing, '
adapting and dealing with scrap metals, and to buy and sell scrap
metals of any description.

(B) To provide services vand facilities of any description
to companies engaged in the ivon and steel industries or any other
industries. o o

© To cé.rry on the business of letting on hire or hire
purchase industrial plant, machinery and equipment of any des-
cription. ‘

(D) To deal in any types of plant, machinery, equipment,
articles or cormodities whether or not such dealing be incidental
or ancillary to any of the foregoing objects. STWAES REST

f Q}\a Qis

(E) To purchase, acquire, rent, build, co  pEuct equip, Q{f

execute, carry out, improve, work, develop, admini(stgr, mﬁ'ixz%gm, R
manage Or control works and conveniences of all kinds; \::hethe fop. (2
>

0

S

the purposes of the Company or for sale or hire to o %\:
for any consideration from any other company Or pPeYSOISyyalc: o
contribute to or assist in the carrying out or establg' shil ﬁ,_s-__,__;a,/
construction, maintenance, improvement, management, w S
control or superintendence thereof r2spectively. \
(F} To subscribe for, underwrite,purchase, or otherwise
acquire, and to hold, dispose of, and deal with the shares, stock,
securities and evidences of jrdebtedness or of the right to
participate in profits or assets or other similar document iesuedm,.,
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by any government, authority, corporaticn or body, or by any
company or body of persons, and any options or rights in respect
thereof, and to buy and sell foreign exchange.

(G) To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions, licences,
grants, patents, trade marks or other exclusive or non-exclusive
rights of any kind which may appear to be necessary or convenient
for any business of the Company, and to develop and turn to account
and deal with the same in such manner as may be thought expedient,
and to make experiments and tests and to carry on all kinds of
research work.

(H) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in such manner
as may be thought £it and in particular by mortgages and charges
upon the undertaking and all or any of the property and assets
(present and future) and the uncalled capital of the Company, or
by the creation and issue on such temms and conditions as may be
thought expedient of debentures, debenture stock or other
securities of any description.

(I) To draw, make, accept, endorse, discount, negotiate,

.execute, and issue, and to buy, sell . and deal with bills of
" exchange, promissory notes, and other negotiable or transferable

instruments. ‘

(J) To amalgamate or.enter into partnership or any joint
purse or profit-sharing arrangement with and to co-operate in any
way with or assist or subsidise any company, firm or person, and
to purchase or otherwise acquire and undertake all or any part of
the business, property and liabilities of any person, body or
company carrying on aiy business which this Company is authorised
to carry on or.-possessed of amy property: suitable for the purposes
of the Company.

(K) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(L) To lend money to and guarantee or provide security
(whether by personal covenant or by mortgage or charge) for the
performance of the contracts or obligations of any company, firm
or person, and the payment and repayment of the capital and
principal of, and dividends, interest or premiums payable on, any
stock, shares and securities of any company, vhether having
objects similar to those of this Company or not, and to give all

kinds of indemnities.

L .
o) To sell, lease, grant licences,easements and other
rights over, and in any other manner deal with or dispose of, the
undertaking, property, assets, rights and effects of the Company
or any part thereof for such consideration as may be thought fit,
and in particular for stocks, shares or securities of any other

company whether fully or partly paid up.

(N) To procure the registrationor incorporation of the

“ s
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Company in or under the 1aw5kof ahyxplace outside England.

(0) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object or for
any exhibition, or for amny purpose which may be' considei'ad likely
directly or indirectly to further the objects of .the Company or
the interests of its members. ©

(P) To grant pensions or gratuities to any employees or ex-
employees and to officers and ex-officers (including Directors
and ex-Directors) of the Company or ‘the relations, connections 3
or dependants of any such persons, ‘and to establish or support i ‘
associations, institutions, clubs,: funds and trusts which may be
considered calculated to benefit any such persons or otherwise
advance the interests of the Company or of its members.

. . g

(Q) To do all or any of.the things and matters aforesaid in @

any part of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents or b
otherwise, and either alone or in conjunction with others. ) : .

(R) To do all such other things as may be considered i !
to be incidental or conducive to-the above objects or any of them. 3

And it is hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause
(except unly if and so far as otherwise expressly provided in
any paragraph) shall be separate and distinct objects of the

Company and shall not be in anywise limited by reference to any |

other paragraph or the order in which the same occur or the name
of the Company.

4. The liability of the members is limited. /

RN Y

.

et s

I

et g

e T TR L A

N e prand

R ER A

s,

~ o

AT )

st =

R R S R RS

RN

4 ahe s s i, — 1 St i
AT TATTETT



e

R

\,
LT

T e

S TS I e I
A Ty e g

AT D,

W vk wawmmihtw £ v ome

5. The Share Capital of the Company is £l,2i0, divided into
1,100 6% Cumulative Preference Shares of £1 each and 1,100 Ordina
Shares of 10p each, the 6% Cumulative Preference Shaves of £l having

attached thereto the following rights, namely:~ :

(i) the 6 per cent preference shares shall confer on the
holders thereof the right to be. paid out of the profits
of the Company available for dividend and resolved to
be distributed in respect of any financial year a fixed
cumulative preferential dividend at the rate of 6 per
cent per annum on the capital for the time being paid
up thereon in priority to any payment to the holders of
any other class of shares and the right in a winding up
or on a reduction of capital involving repayment, to
repayment of the capital paid up thereon together with
any arrears of the said fixed dividend, The 6 per cent
preference shares shall confer no further right to
participate in the profits ox assets of the Company.

B . _' ‘ F \j%
(ii) the holders of the 6 per cent Preference Shares shall s
have no right as such to receive notice of or to attend
and vote at any General Meeting of the Company unless

the business of the Meeting includes the consideration of -
a resolution for winding up the Company or reducing the™
capital or any resolution directly and adversely relating.
to or abrogating any of the special rights attached to the
6 per cent preference shares in which case on a poll

*  avery holder of 6 per cent preference shares who is

present in person or by proxy shall have one vote for
each preference share of which he is the holder.
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No. of Company 588486
The Companies Acts 1948 to 1967,

:
‘L ' COMPANY LIMITED BY SHARES

Memorandum and New Articles of Association
 (As adopfed by Special Resolution passed on the 2nd day of Februéry, 1970) |
of

"'FRAGMENTATION LIMITED &

(Incorporated the 27th day of September, 1968)
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Jordan & Sons Limited

£

B F
e Bt

Internationa! Law Agents, Consultants and Publishers

Jordan House, 47, Brunswick Place, London. N1 6EE

SLAUGHTER AND MAX
:aSRBASiNGHF‘L‘L" ST, Ve
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Certificate of Fncorporation

No. 888486

I HEREBY CERTIFY that FRAGMENTATION HECKETT-BIRDS
LIMITED is this day incorporated under the Companies Act,
1948, and that the Company is Limited.

GIVEN under my hand at London this 'Iwenty-seventh day

of September One thousand nine hundred and sixty six.

L.S, WHITFIELD

Assistant Registrar of Companies.




. T R M ¢ e R R, e S L T AT et

Certificate of Fncorporation

ON CHANGE OF ‘NAME

No. 888486

e A

v WHEREA S FRAGMENTATION ngCKE’IT-iBIRDS LIMITED
wa%/incorporated as a limited company undef the Companies
Act, 1948, on the 27th September, 1966.

] AND WHEREAS by Special Resolution of the Company and
A ' with the approval of the Board of Trade it has changed ‘
its name.

N O W THEREFORE I hereby certify that the Company
is a limited company incorporated under the name of

FRAGMENTATION LIMITED,

GIVEN under my hand at London the 11th Decmeber, 1969.

F. L. KNIGHT
ASSISTANT REGISTRAR OF COMPANIES
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No. 888486
THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTICN

- of -

FRAGMENTATION HECKETT-BIRDS LIMITED

Passed 4th December 1960

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at Barrington IHouse, 59-67 Gresham Street,
vondor:, E.C.2. on Wednesday the 4th day of December, 1969
the following Resolution was 'paésed as a SPECIAL
RESOLUTTON : |

~ RESOLUTION
THAT the name of the Company be changed to
"FRAGMENTATION LIMITED'. '
| J. B. CELASCHI

Director.
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No.

888486

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
- of -

FRAGMENTATION LIMITED

Passed 2nd February, 1970

AT an EXTRAORDINARY GENERAL MEETING of the Company held at

Barrington House, 59-67 Gresham Street, London, E.C.2. on

Monday, the 2nd day of February, 1970, the following Resolutions

were passed as SPECTAL RESOLUTIONS:-

RESOLUTTONS

1. THAT the 51 'A' Shares and 49 'B' Shares of il

each in the capital of the Company at wresent in issue be
and they are hereby redesignated 100 Crdinary Shares of
£1 each. ‘ ‘ .“

2. THAT upon and subject to the redesignation of the
said 51 'A' Shares.and the 49 'B' Shares being effected
pursuant to the foregoing Resolution, the Share Capital
of the Company be increased to £1,100:by the creation »
1,000 new Ordinary Shares of £1 each.

3. THAT upon and subject to the increase of the Share
Capital of the Company being effected pursuant to the last
foregoing Resolution the regulations contained in the
document submitted to this Meeting and for the purposes

of identification signed by the Chairman thereof be and
the same are hereby adopted as the Articles of Association
of the Company in substitution for and to the exclusion of
all existing Articles of Association thereof.

J. B. CELASCHI

Director.
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The COMPANTES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
. of
FRAGMENTATTION LIMITED V/f

(Passed on 4th June 1974)

AT an EXTRACRDINARY GENERAL MEETING of thn above-~named Company
duly convened and held on the 4th Juue 1974 the rollowzng SPECIAL

I RESOLUTIONS were duly passed:-

RESQLUTTONS

tooE L. THAT the capital of the Company be increased to £L,2L0 by the

rﬁ:?’ﬁ‘ﬂf\kw =
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creation of an additional 1,100 Ordimaxy shares of 10p each.

2. THAT each of the 1,100 Ordinary shares of £1 each in the capital’
of the Company be and it is hereby convertéd into one 6 per cent.
Cumnlative Preference share of £1 having attached thereto the.

" rights set out below:n

(ij the 6 per cent Preference shaves shall cbnfer';n the holders
thereof - the right to bé\paid out of the profits of the -Company
available‘for‘inidend and resolved to be distributed im
respect of any financial year a fixed cumulative preferential
dividend at the rate of 6 per. cent per annum on-the'capital'
for the time beiﬁg paid=u§ thereon in priority to any payment
to the holders ;f any other class of shares and the rightriﬁ a
winding up ox on.a reduction of’ capital involving repayment,
to repayment. of the capital pzid up thereon togetﬁer with
any arrears of the said fixed dividend. 'The 6 pex cent
Preference shares shall confer no further right to part1c1patc !
in the profits or assets of the Compa1y.

(ii) the holders of the 6 per cent Preferonce shares shali have no

right as such to receive notice of or to attend and vote at
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any Ceneral Meeting of the Company unless the husiness oXx

i i 11 -4 £ 3 -ion for
the MNeeting includes the consideration oi a rasolutio Fy

winding up'the Compzny or reducing the capitul or any

resolution directly and adversely relating to or abrogating

" [
i izhts nt : g nt !
any of the special wights abtnched to the 6 per ce | ?
. ; . ‘
Preference shares in which case on a poll every holder oX |
6 per cent Preference shares who is present in person oI . ) f"
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by proxy shall have one vote for each Preference share of
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No. 888486

THE COMPANIES ACTS 1948 to 1967

COMPANY. LIMITED BY SIARES

SPECTIAL RESOLUTION
' of

FRAGHENTATION LiM3TLD

(Passed on 27th'0ctober,_ 1975)

AT an EXTRAORDINARY GENERAL MEETING of the above-
named Company duly convenéd and held on the 27th October, s 1975

the following SPECIAL RESOLUTION was duly passed i
RESQLUTTION

THAT each of the 1,100 6 per cent. Cumulative
Preference lhares of £1 in-the capital of the Company be and
it is hereby converted into 1 Ordinary Share of £1 ranking’

pari psssu in all respects with the exiasting issued Ordinary

Shares in the capital of the Company.

OfE |

Chaiman of the Meeting.
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THE COMPANIES ACTS 1948 tu 1967

COMPANY LIMITED BY SHARES

MEMORANDUM OF AXSQOCTATYON

OF

~ FRAGMENTATION LIMITED

1. The name of the Company is "FRAGMENTATION LIMITED". 4

2, The registered office of the Company will be situate in
England.
3. The objects for which the Company is established are -

(A) To.carryon the business of handling, sorting, pro- : .”G,

adapting and dealing with scrap metals, and to buy and sell scrap
metals of any description.

cessing, shearing and baling or otherwise processing, preparing, '/ | Kf/ /
N

(B) To provide services and facilities of any description
to companies engaged in the iron and steel industries or any other
industries.

(C) To carry on the business of letting on hire or hire
purchase industrial plant, machinery and equipment of any des-
cription. - A

D) To deal in any types nf piant, machinery, equipment,
articles or commodities whether or not such dealing be incidental
or ancillary to any of the foregeing objects.

(B) To purchase, acquire, rent, build, construct, equip,
3Xecute, carry out, improve, work, develop, administer, maintain,
manage or control works and conveniences of all kinds, whether for
the purposes of the Company or for sale or hire to or in return
for any consideration from any other company or persens, and to
contribute to or assist ii: the carrying out or establishment,
construction, maintenance, improvement, management, working,
control or superintendence thereof respectively.

(F) To subscribe for, underwrite,purchase, or otherwise
acquire, and to hold, dispose of, and deal with the shares, stock,
securities and evidences of indebtedness or of the right to
participate in profits or assets or other similar documents issued
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by any government, authority, corporation or body, or by any
company or body of persons, and any options or rights in respect
therzof, and to buy and sell foreign excharge.

) (G) To purchase or otherwise acquire for any estate or
lnterest any property or assets or any concessions, licences,
grants, patents, trade marks or other exclusive or non-exclusive
rights of any kind which may appear to be necessary or convenient
for any business of the Company, and to develop and turn to account
and deal with the same in such mammer as may be thought expedient,

and to make experiments and tests and to carry on all kinds of
research work.

(H) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in such manner
as may be thought fit and in particular by mortgages and charges
upon the undertaking and all or any of the property and assets
(present and future) and the uncalled capital of the Company, or
by the creation and issue on such terms snd conditions as may be
thought expedient of debentures, debenture stock or other
securities of any description.

(I) To draw, make, accept, endorse, discowunt, negotiate,
execute, and issue, and to buy, sell and deal with bills of
exchange, promissory notes, and other negotiable or transferable
instruments.

(J) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to co-operate in any
way with or assist or subsidise any company, fiirm or person, and
to purchase or otherwise acquire and indertake all or any part of
the business, property and lisbilities of any person, body or
company carrying on any business which this Company is authorised
to carry on or possessed of any property suitable for the purposes
of the Company.

(X} To promste or concur in the vromction of any company,
the promotion of which shall be cor.iidered “esirable.

(L) To lend money to and guarantee or provide security
(whether by personal covenant or by mortgage or charge) for the
performince of the contracts or obligations of any company, firm
or person, and the payment and repayment of tie capital and
principal of, and dividends, interest or premiums payable on, any
stock, shares and securities of any company, whether having
objects similar to those of this Company or not, and to give all
kinds of indemnities.

M) To sell, lease, grant licences,easements and other
rights over, and in any other mammer deal with or dispose of, the
undertaking, property, assets, rights and effects of the Company
or any part thereof for such consideration as may be thought fit,
and in particular for stocks, shares or securities of any othar
company whether fully or partly paid up.

(N) To procure the registrationor incorporation of the

-
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* By a Special Resolubion passed 2nd Februery, 1970

Company in or under the laws of any place outside England.

(0) To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object or for
any exhibition, or for any purpose which may be considered likely
directly or indirectly to further the objects of the Company or
the interests of its members.

(P) To grant pensions or gratuities to any employees or ex-
employees and to officers and ex-officers (including Directors
and ex-Directors) of the Company or the relations, connections
or dependants of any such persons, and to establish or support
associations, institutions, clubs, funds and trusts which may be
considered calculated to benefit any such persons or otherwise
advance the interests of the Company or of its members.

(Q To do all or any of the things and matters aforesaid in
any part of the world, and either as principals, agents, contractors,
trustees or otherwise, and by or through trustees, agents or
otherwise, and either alone or in conjunction with others.

(R) To do all such other things as may be considered
to be incidental or conducive to-the above objects or any of them.

And it is hereby declared that the oljjects of the Company as
specified in each of the foregoing paragraphs of this clause
(except only if and so far as otherwise expressly provided in
any paragraph) shall be separate and distinct objects of the
Company and shall not be in anywise limited by reference to any
other paragraph or the order in which the same occur or the name
of the Company.

4, The 1iability of the members is limited.

5. The share capii:al of the Company is £100, divided into 100
Shares of £l each.

N 1 - e

Hital of the Company was increased to £1100
‘g};retggpcreation of 1000 Ordinery Shares of &L each.

¥ Bv o Special Resolution passed 4th June, 1974 the -
chita%J_ of the Company was increased to £1.210. ﬁw ,
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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 respectively agree to take
the number of Shares in the Capital of the Company set opposite our
respective names.

Number of

: N . a
Names, addresses and descriptions of Subscribers 183h res taken
y each

Subsariver

BARBARA M. CARSON, COne
Barrington House,
59-67. Gresham Street,
London, E.C.Z.
Secretary.
* One

MARIANNE N. CARR,
BRarrington House,
59-67 Gresham Street,
London, E.C.2.

Secretary.
|

Dated the 19th day of September, 1966.
Witness to the above Signatures -

R. A. PARKER,
Barrington House,
50-67 Gresham Street, London. E.C.2.




(e

sy

TR TR Ot oy T ey i A R PN = N ~
R ) LT TN IR TR I T e o e S T E i

RS-
SRR

¥,
o
X

R

- e e el

THE COMPANIES ACTS 1948 to 1967 | |
é
COMPANY LIMITED BY SHARES ’
é
NEW ,:f
f
ARTICLES OF ASSOCIATION . 4
(as adopted by Special Resolution passed on ;%
* the 2nd day of February, 1970) :

OF

FRAGMENTATION LIMITED

PREL IMINARY

1. The regulations contained in Part I of Table A in the First
Schedule to the Companies Act 1048 (as amended by the Companies.
Act 1967) shall, except as hereinafter providec and so far as the
sane are not inconsistent with the provisions of these Articles,
apply to the Company. References herein to regulations of Table

A are to regulations in Part I of the said Table A unless other-

wise stated.
PRIVATE COMPANY /

2. The Compaﬁy is a Private Company and accordingly the
restrictions contained in regulation 2 of Part II of Table A

shall apply.

SHARE CAPITAL ya

' . N \: » . - OO
- Be The share capibal of the Compeny 1is £1,210 divided inbo 1,1

Ordinary Sheves of &L csch and 1,100 Ordinery Sheres of 10p each.

4. A1l unissued shares shall be at the disposal of the
Direactors and they may allot, grant optlons over or otherwise
dispose of them to such persons, at such times, and on such terms

as they think proper.

TRANSFER OF SHARES

5.,  An instrument of transfer of fully paid shares need not be
signed by or on behalf of the transferee. Regulation 22 of Table
A shall be modified accordingly.
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6. Subject to the provisions of regulation 24 of Table A any
share may at any time be transferred to a person who is already

a member of the Company. Save as aforesaid the Directors shall
have an absolute right without assigning any reason therefcy

to refsxse to register any transfer of a share (whether fully wmid
or not).

PROCEEDINGS AT GENERAL MEETINGS

7. Two members present in person or by proxy shall be a queitm
at any General Meeting. Regulation 53 of Table A shall be modified
accordingly.

8. A poll may be demanded at any General Meeting by the Chairman,

or by any member present in person or by proxXy and entitied to
vote, Regulation 58 of Table A shall be modified accordingly.

9. A resolution in writing signed by the holders of the whole
of the issued Ordinary Shares shall be as effective as if the same
had been duly passed at a General Meeting and may consist of
several documents in the like form, each signed by one or mo.=x
persons, but a resolution so signed shall not be effective to do
anything required by the Act to be done in General Meeting or by
Special “Extraordinary Resolution. In the case of a corporation
the resolution may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attorney or duly
authorised representative.

DIRECTORS

10. Subject as hereinafter provided the Directors shall not be
less than two in number. The Company may by Ordinary Resolution
From time to time vary the minimum number and/or f£ix and from
time to time vary a maximm number of Directors. Regulation 75
of Table A shall not apply. . )
11. A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 of Table A shall
not apply. A Director who is not a member of the Company shall
nevertheless be entitled to attend and speak at General Meetings.

12. The ordinary remmeration of the Directors shall from time
to time be determined by an Ordinary Resolution of the Company
and shall (unless such resolution otherwise provides) be divisible
among the Directors as they may agree, or, failing agreement,
equally, except that any Director who shall hold office for part
only of the peried in respect of which such remuneration is
payable shall be entitled only to rank in such division for a
proportion of remmeration related to the period during which he
has held office. The Directors may repay to any Director all
such reasonable expenses as he may incur in attending and
returning from meetings of the Directors or of any committee of
the Directors or General Meetings or otherwise in or about the
business of the Company. Regulation 76 of Table A shall not apply.
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13, In regulation 79 of Table A the proviso restricting the
borrowing and charging powers exercisable by the Directors shall
not apply.

14. A Director may be interested, directly or indirectly, in any
contract or arrangement with the Company or in which the Company is
interested and (except as regards the office of Auditor) he may
hold and be remumerated in respect of any office or place of
profit under the Company and he or any firm of which he is a
partner may act in a professional capacity for the Company and be
remunerated therefor. In relation to any such matter a Director
notwithstanding his interest may vote and be taken into account
for the purposes of a quorum and may retain for his own absolute
use and benefit all profits and advantages accruing to him.
Regulation 84 of Table A shall be extended accordingly.

15. The Directors may dispense with the keeping of attendance
books for meetings of the Directors or committees of the Directors.
Regulation 86 of Table A shall be modified accordingly.

16. The office of a Director shall be vacated in any of the
events specified in regulation 88 of Table A. The office of a
Director shall also be vacated if he shall offer to resign and

the Directors shall resolve to accept such offer or if he shall
have served upon him a notice in writing signed by all his co-
Directors (being at least two in number) removing him from office
as Director, but so that in the case of a Managing Director such
removal shall be deemed an act of the Company and shall have effect
without prejudice to any claim for damages in respect of the
consequent termination of his executive office.

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

18. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a
resolution passed at a meeting of the Directors duly convened and
held and may consist of several documents in the like form, each
signed by one or more of the Directors. Regulation 106 of Table
A shall not apply.

19. Regulations 107 to 109 of Table A shall extend to include
the posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shall include a Deputy
or Assistant Managing Director.

ALTERNATE DIRECTORS

20. (A) Any Director may at any time by writing under his hand
and deposited at the Registered Office, or delivered at a meeting
of the Directors, appoint any person to be his alternate Director
and may in like manner at any time terminate such appointilent.
Such appointment, unless previously approved by the Directors,
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shall have effect only upon and subject to being so approved.

(B) The appointment of an alternate Director shall deter-
mine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor ceases
to be a Director (retirement at any General Meeting at which the
Director is re-elected being for such purpose disregarded).

(C) An alternate Director shall (except when absent from
the United Kingdom) be entitled to receive notices of meetings of
the Directors and shall be entitled to attend and vote as a
Director at any such meeting at which his appointor is not
personally present and generally at such meeting to perform all
functions of his appointor as a Director and for the purposes of
the proceedings at such meeting the provisions of these Articles
shall apply as if Le were a Director. If his appointor is for the
time being absent from the United Kingdom or temporarily unable
to act through ill-health or disability his signature to any
resolution in writing of the Directors shall be as effective as
the signature of his appointor. An alternate Director shall not
(save as aforesaid) have power to act as a Director nor shall
he be deemed to be a Director for the purposes of these Articles.

(D} An alternate Director may be repaid expenses, and
shall be entitled to be indemnified, by the Company to the same
extent mutatis mutandis as if he were a Director but he shall
not be entitled to receive from the Company any remuneration
except only such proportion (if any) of the remuneration other-
wise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct.

TINDEMNITY

21. Subject to the provisions of and so far as may be permitted
by the Act, evéry Director, Auditor, Secretary or other officer
of the Company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or
in relation thereto. Regulation 136 of Table A shall be extended
accordingly. \

OVER-RIDING PROVISIONS

22.  Whenever Harsco Corporation (hereinafter called ''the Parent
Company"'), or any subsidiary of the Parent Company, shall be the
holder of not less than 90 per cent. of the issued Ordinary
Shares the following provisions shall apply and to the extent

of any inconsistency shall have over-riding effect as against all
other provisions of these Articles:-

(A) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from office
any Director howsoever appointed but so that in the case of a
Managing Director his removal from office shall be deeméd an act



- =

g

Cew

T
) ~E -

o

FASTN NN S

A

i A e

TELITRCY

R

. . RS .. O -
v A B | i
O S N - % = < - .
P N o o e T

[

S e g
IR

R

e

of the Company and shall have effect without prejudice to any
claim for damages in respect of the consequent termination of his
executive office;

(B) no unissued sharzs shall be issued or agreed.to be
issued or pur under option without the consent of the Parent

Company';

(C) any or all powers of the Directors shall be restricted
in such respects and to such extent as the Parent Company may by
notice to the Company from time to time prescribe. .

Any such appointment, removal, consent or notice shall be in
writing served on the Company and signed on behalf of the Parent
Company* by any two of its Directors or by any one of its Directors
and its Secretary or some other person duly authorised for the
purpose. No person dealing with the Company shall be concerned

to see or enquire as to whether the powers of the Directors have
been in any way restricted hereunder or as to whether any requisite
consent of the Parent Company has been obtained and no obligation
incurred or security given or transaction effected by the Company
to or with any third party shall be invalid or ineffectual unless
the third party had at the time express notice that the incurring
of such obligation or the giving of such security or the effecting
of such transaction wes in excess of the powers of the Directors.
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3 Names, addresses and descriptions of Subscribers

BARRARA M. CARSON,
Barrington House,
59/67 Gresham Street,
London, E.C.Z.

Secretary.

MARIANNE N.CARR, RS
Barrington House,
59/67 Gresham Street,

London, E.C.Z.

Secretary.

o DATED the 19th day of September, 1966.
WITNESS to the above Signatures:-

f‘ R.A. Parker,
v Barrington House,
. 59/67 Gresham Street, London, E.C.Z2.
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No. of Company 888486 L/kf/z//

THE COMPANLES ACTS 1948 to_ 1976

SPECIAL RESOLUTION

Pursuant to Section 141(2) of the Companies Act
1948

of FRAGMENTATTION LIMITED

Passed the Second day of November 1977

At an Extraordinary General Meeting of the wnembers of the above mamed
Company duly convened and held at Birmingham Road, gt rat ford-upon-Avon
Warwickshire

on the Second day of Novembexr 1977
the following SPECIAL RESOLUTION was duly passed:-

THAT Clause 3(L) of the Memorandum of Association be deleted and that a
new Clause 3(L) be substituted therefor namely "To lend money, OF grant

or provide credit or financial accommodation, to any person or Company

and to guarantee support OT secure whether by personal covenant O
mortgaging O¥ charging oY creating a lien upon the whole or any part of
the undertaking property and assets (present and future) and uncalled
capital of the Company or by any of such methods and to enter into any
guarantee contract of indemnity o suretyship and in particular {without
prejudice to the generality of the foregoing) to guarantee with or without
consideration and with or without security the performance of the
obligations of and the payment of any principal moneys, premiums, interest
and other moneys secured by or payable under any obligations of any person
firm oxr company (including, without prejudice to the generality of the
foregoing, any company which is for the time being the Company' s Holding
Company (as defined by section 154 of the Companies Act 1948) or other
subsidiary (as also defined by the said section) of the Company's Holding
Company or is otherwise associated in business with the company) OT
securities and the payment of dividends and premiums om, and the repayment
of the capital of , stocks and shares of all kinds and descriptions"

\)\) ; ‘B . (;Qg‘k/\ C/‘
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Mo. 888486

t
THE COMPANIES ACTS
1948 to 1976

COMPANY LIMITED BY SHARES

MEMORANDUM -

~7

AND

ARTICLE3 OF ASSOCIATION

(Aﬁ adopted by Special Resolution passed on the
2nd day of February, 1970)

OF
FRAGMENTATLON LIMLTED

(Reprinted November 1977 incorporating all alterations up to

2nd Novewber, 1977.)

(formerly Fragmentation Heokett~Birds Limited)

Incorporated the 27th day of September, 1966.
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Certificate of Incorporation
ON CHANGE OF NAME "

No. 888486

WHEREA S FRAGENTATION MECKETT~BIRDS LIMITED
was incorporated as a limited company under the Companies
Act, 1948, on the 27th September, 1966.

AND WHEREAS by Special Resolution of the Company and
with the approval of the Board of Trade it has changed ‘
its name. |

N O W THEREFORE I hereby certify that the Company
is a limited company incorporated under the name of
FRAGMENTATION LIMITED,

GIVEN under my hand at London the 11th Decmeber, 1969.

F. L. KNIGHT
ASSISTANT REGISTRAR OF COMPANIES

e oy i e e



No, 888486
THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
- Of -

FRAGMENTATION HECKETT-BIRDS LIMITED

Passed 4th Decembey 1969

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company held at Barrington Housé, 59-67 Gresham Street,
London, E.C.2. on Wednesday the 4th day of December, 1969
the following Resolution was passed as a SPECIAL
RESOLUTION :
RESOLUTION
THAT the name of the Company be changed to

"FRAGMENTATION LIMITED".
J. B. CELASCHI

Director.

IS
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Certilicate of Fncorperation

No. 888486

I HEREBY CERTIFY that FRAGMENTATION HECKETT-BIRDS
LIMITED is this day incorporated under the Companles Act,

1948, and that the Company is Lmuted

; o
i
r

GIVEN under my hand at London this Twenty-seventh day

of September One thousand nine hundred and sixty six.

L.S. WHITFIELD

Assistant Registrar of Companies.




No., 888486
THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
- of -

FRAGMENTATION LIMITED

Passed 2nd February, 1970

AT an EXTRAORDINARY GENERAL MEETING of the Company held at
Barrington House, 59-67 Gresham Street, London, E.C.2. on
Monday, the 2nd day of February, 1970, the following Resolutions
were passed as SPECIAL RESOLUTIONS: -

RESOLUTTONS

1. THAT the 51 'A' Shares and 49 'B' Shares of £1

each in the capital of the Company at present in issue be
and thﬁy are hereby redesignated 100 Ordinary Shares of
£1 each,

2. THAT upon and subject to the redesignation of the
said 51 'A' Shares'and the 49 'B’ Shares being effected
pursuant to the foregoing Resolution, the Share Capital
of the Company be increased to £1,100 by the creation of
1,000 new Ordinary Shares of $1 each.

3. THAT upon and subject to the increase of the Share
Capital of the Company being effected pursuant to the last
foregoing Resolution the regulations contained in the
document submitted to this Meeting and for the purposes

of identification signed by the Chairman thereof be and
the same are hereby adopted as the Articles of Association
of the Company in substitution for and to the exclusion of
all existing Articles of Association thereof.

J. B. CELASCHI

Director.

O ——f ————— .. -
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THIE COMPAHLES ACGTS 19%¢ 7O 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTILONS
of
FRAGMENTATTON LIMITED

(Passed on &th Juw 19743

AT an  EXTRAORDINARY GENERAL HEBTING  of the above-named Company

duly convened and held on the 4th June 1974 the following SPECIAL

RESOLUTIONS were duly passed:-

RESOLUTiONS
THAT the capital of tha Company be increased to £1,210 by the
creation of an additiomal 1,100 Ordinaxy shares of 10p each.
THAT each of the 1,100 Ordinary shares of £1 each in the capital
of the Company be and it is hefeby converted into one 6 per c;nt.

Cumulative Preference share of £1 having attached thereto the

" rights set out below:- o y

(i) the 6 per cent Preference shares shall'cbnfer on the boiders
thereof-tﬁe right to be paid out of the profits of the -Company
aveilable for dividend and resolved to be distributed in
respect of any financial vear a fived cumulativa preferential
dividend at the rate of 6 pex cent per annum on the capital
for the time beiﬁg paid uﬁ thereon in priority to any payment
to the holders ;f any other class of shares and the right in a
.winding up or on'a.reduction of’ capital imvolving repayment,
to repayment. of the capital paid up therszon together with
any arrcars of the said fixed dividend. The 6 pex cent.
Preference shares shall confer no further right to participate
in the profits or assets oi tho Coumpany.

(ii) the holders of the & per cenl Prefercnce shares shall have no

right as such to rceceive notice of or to attend and vote at

Ao
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any Ceneral Meeting of the Compary unless the buginess of
the Meeting includes the congideration of a resolution for
winding up the Company or reducing the capital or any
resolution directly and adversely relating to or abrogating
any of the special rights attached to the 6 per cent
Preference shares in which case on a poll every holder of

6 per cent Preference ghares who is present in person or

by proxy shall have owne vote for each Preference share of

whichk ne is the holder.

J, B. CELASCHI.

- ; ’ Chairman of Meeting
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED By SIARRS

MEMORANDUM OF ASSOCIATION
OF

FRAGMENTATION LIMITED

/f
1< _ The name of the Company is "FRAGMENTATION LIMITED".

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

3. The objects for which the Company is established are -
£

3l f
R?ti @ To carry on the business of handling, sorting, pro-
{gﬁ* c€ssing, shearing and baling or otherwise processing, preparing,
o adapting and dealing with scrap metals, and to buy and sell scrap
ﬁ?j metals of any description.

et

(B) To provide services and facilities of any description
to companies engaged in the iron and steel industries or any other
industries, t

(€) To carry on the business of letting on hire or hire
purchase industrial plant, machinery and equipment of any des-
cription.

(D) To deal in any types of plant, machinery, equipment,
articles or commodities whether or not such dealing be incidental
or ancillary to any of the foregoing objects.

(E) To purchase, acquire, vent, build, construct, equip,
execute, carry out, improve, work, develop, administer, maintain,
manage or control works and conveniences of a}l kinds, Vhether for
the purposes of the Company or for sale or hire to or in return
for any consideration from any other company or persons, and to
contribute to or assist in the carrying out or establlshment,
construction, maintenance, improvement, management, working,
control or superintendence thereof respectively.

(F) To subscribe for, underwrite,purcbase, or otherwise
acquire, and to hold, dispose of, and deal with the shares, stock,
securities and evidences of indebtedness or'of the right to
participate in profits or assets or other similar documents issued

1.
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by any government, authority, corporation or body, or by any
company or body of parsons, smd any options or rights in respect
thereof, and to buy and sell foreign exchange.

(G) To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions, licences,
grants, patents, trade marks or other exclusive or non-exclusive
rights of any kind which may appear to be necessary or convenient
for any business of the Company, and to develop and turn to account
and deal with the same in such mamner as may be thought expedient,
and to make experiments and tests and to carry on all kinds of
research work,

(H) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in such manner
as may be thought fit and in particular by mortgages and charges
upon the undertaking and all or any of the property and assets
(present and future) and the uncalled capital of the Company, or
by the creation and issue on such temms and conditions as may be
thought expedient of debentures, debenture stock or other
securities of any description.

(I) To draw, make, accept, endorse, discoumt, negotiate,
execute, and issue, and to buy, sell and deal with bills of
exchange, promissory notes, and other negotiable or transferable
instruments.

(J) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to co-operate in any
way with or assist or subsidise any company, firm or person, and
to purchase or otherwise acquire and undertake all or any part of
the business, property and liabilities of any person, body or
company carrying on any business which this Company is authorised
to carry on or possessed of any property suitable for the purposes
of the Company.

(K) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(L) To lend money, or grani or provide credit or financial
accommodation, to any person or Company and to guarantee support
or secure whether by personal covenant or nortgaging or charging
or creating a lien upon the whole or any part of the undertaking
property and assets (present and future) and wncalled capital of
the Company or by any of such methods and to enter into any
guarantes contrzef of indemnity or suretyship and in particular
(withet prejulice to the generality of the foregoing) to guaran-—
tee with or without consideration and with or without security
the porformance of the obligations of and the payment of any
principal moneys, premiumg, interest and other moneys secured by
or payable under any obligations of any person firm or company
(including, without prejudice to the generality of the foregoing,
any company which is for the time being the Company* s Holding
Company (as defined by section 154 of the Companies Act 1948)
or other subsidiery (as also defined by the said section) of the
Company's Holding Company or is otherwise associated in business

Qe
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with tho oompury) or securities and the payment of dividends and

premiuns on, and the repayment of the capital of, stocks and shares
of all kinde and descriptions,

, (M) To sell, lease, grant licences, easements and other
rights over, and in any other manner deal with or dispose of, the
undertacing, property, assets, rights and effects of the Company
or any Part thereof for such consideration as may be thought fit,
and .n parficular for stocks, shares or securities of any other
company whether fully or partly paid up,

i (N) To procure the registration or incorporation of the
Company in or under the laws of any place outside England.

(0} To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful object or for
any exhibition, or for any purpose which may be cousidered likely
@irectly or indirectly to further the objects of the Company or
the interests of its members,

(P) To grant pensions or gratuities to any employees or ex—
employees and to officers and ex~ot'ficers (including Directors
and ex~Directors) of the Company or the relations, connections
or dependants of any such persons, and o establish or support
associations, institutions, clubs, funds and trusts which may be
considered calculated to benefit any such persons or otherwise
advance the interests of the Company or of its members.

(Q) To do all or any of the things and matters aforesaid in
any part of the world, and either as principals, agents, contractors,
trustess or otherwise, and by or through trustees, agents or other—
wise, and either alone or in conjunction with others,

(R) To do all such other things as may be considered %o be
incidental or conducive %o the ahove objects or any of them.

And it io hereby declarod that the objects of the Company as
npecified in each of tho foregoing parugraphs of this clause
(excopk only if and so far as otherwise expressly provided in
any peragraph) shall be separate and distinet objects of the
Company and shall not be in anywise limited by reference to any
other paragraph or the order in which the same occur or the name

of the Company.

The liability of the members is limited,

N/B{/f The share capital of the Company is £1, 210 divided into

1,100 Ordinary Shares of &1 sach and 1,100 Ordinary Shares of

10p each. *

#As amended by Special Resoluficns passed on the 2nd February,
1970 and 4th June, 1974.
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We, the several persons whose names, ndc!rm;sas, and degcnpt:ons are
subseribed, are desirous of being formed into a Company 1n pursuance
of this Memorandum of Association, and we respectively agree to take
the number of Shares in the Capital of the Company set oppasite our

respective names.

Number of
L. . Shares taken
Names, addresses and descriptions of Subscribers by each
Subscriber
BARBARA M. CARSON, One
Barrington House,
59-67 Gresham Street,
London, E.C.2Z.
Secretary.
MARTANNE N. CARR, | One
Barrington House,
59-67 Gresham Street,
London, E.C.2.
Secretary.

Dated the 19th day of September, 1966.

Witness to vhe above Signatures -

R. A, PARKER,
Barrington House,
59-67 Gresham Street, London. E.C.2.

4a




THE COMPANTIS ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

NEW

ARTICLES OF ASSOCIATION

(as adopted by Special Resolution passed on
the Znd day of February, 1970)

CF

FRAGMENTATION LIMITED

PRELIMINARY

1. The regulations contained in Part I of Table A in the First
Schedule to the Companies Act 1948 (as amended by the Companies
Act 1967} shall, except as hereinafter provided and so far as the
same are not inconsistent with the provisions of these Articles,
apply to the Company. References herein to regulations of Table
A are to regulations in Part I of the-said Table A unless other-
wise stated. : o

PRIVATE COMPANY

2. The Company is a Private Company and accordingly the
restrictions contained in regulation 2 of Part II of Table A

shall apply.

SHARE CAPITAL

3. The share capital of the Company is £1,210 divided into.,
1, 100 Ordinary Shares of £1 each and 1,100 Ordinary Sharses of

10p each.

4. All unissued shares shall be at the disposal of the.

Directors and they may allot, grant options over or otherwise
dispose of them to such persons, at such times, and on such texms

as they think proper.

TRANSFER OF SHARES

paid shares need not be

] £ transfer of fully
5. An instrument o Regulation 22 of Table

signed by or on behalf of the transferee.
A shall be modified accordingly.

5.
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s of regulation 24 of Table A any

share may at any time be transferred to a person who is already

a mcmberyof theyCompany. Save as aforgsald the Directors shall
have an absolute right without assigning any reason therefor
to refuse to register any transfer of a share (whether fully paid

or not).

6. Subject to the provision

PROCESDINGS AT GENERAL MEETINGS

7. Two members present in person oT by proxy shall be a quorum
at any General Meeting. Regulation 53 of Tgble.A shall be modified

accordingly.

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

9. A resolution in writing signed by the holders of the whole
of the issued Ordinary Shares shall be as effective as if the same
had been duly passed at a General Meeting and may consist of
several documents in the like form, each signed by one or moxe
persons, but a resolution so signed shall not be effective to do
anythihg required by the Act to be done in General Meeting or by
Special Extraordinary Resolution. In the case of a corporation
the resolution may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attorney or duly
authorised representative.

* DIRECIORS

10. Subject as hereinafter provided the Directors shall not be
1ess than two in number. The Company may by Ordinary Resolution
from time to time vary the minimum number and/or fix and from
time to time vary a maximum number of Directors. Regulation 75
of Table A shall not apply.

11. A Director shall not be required to hold any shares of the
.Company by way of qualification. Regulation 77 of Table A shall
not apply. A Director who is not a member of the Company shall

nevertheless be entitled to attend and speak at General Meetings.

12. The ordinary remuneration of +he Directors shall from time
to time be determined by an Ordinary Resolution of the Company
and shall (unless such resolution otherwise provides) be divisible
among the Directors as they may agree, or, failing agreement,
equally, except that any Director who shall hold office for part
only of the period in respect of which such remuneration is
payable shall be entitled only to rank in such division for a
proportion of remumneration related to the period during which he
has held office. The Directors may repay to any Director all
such reasonable expenses as he may incur in attending and
returning from meetings of the Directors or of any committee of
the Directors or General Meetings or otherwise in or about the
business «f the Company. Regulation 76 of Table A shall not apply.

6.



13.  In regulation 79 of Toh%' * the proviso restricting the

borrowing and charging nowe o -
not apply. £ 1 cisable by the Directors shall

14, A Director may he interested, directly or indirectly, in any
contract or arrangement with the Company or in which the Company is
interested and (except as regards the office of Auditor) he may
hold and be remunerated in respect of any office or place of
profit under the Company and he or any firm of which he is a
partner may act in a professionai capacity for the Company and be
remunerated therefor. In relation to any such matter a Director
notwithstanding his interest may vote and be taken into account
for the purposes of a quorum and may retain for his own absolute
use and_benefit all profits and advantages accruing to him.
Regulation 84 of Table A shall be extended accordingly.

15.  “he Directors may dispense with the keeping of attendance
books fqr meetings of the Directors or committees of the Directors.
Regulation 86 of Table A shall be modified accordingly.

16.  The office of a Director shall be vacated in any of the
events specified in regulation 88 of Table A. The office of a
Director shall also be vacated if he shall offer to resign and

the Directors shall resolve to accept such offer or if he shall
have served upon him a notice in writing signed by all his co-
Directors (being at least two in number) removing him from office
as Director, but so that in the case of a Managing Director such
removal shall be deemed an act of the Company and shall have effect
without prejudice to any claim for damages in respect of the
consequent termination of his executive office.

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

18. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a
resolution passed at a meeting of the Directors duly convened and
held and may consist of several documents in the like form, each
signed by one or more of the Directors. Regulation 106 of Table

A shall not apply.

19. Regulations 107 to 109 of Table A shall extend to include
the posts of Deputy and Assistant Managing Director and in these
Articles references to a Managing Director shall include a Deputy

or Assistant Managing Direc®or.

ALTERNATE DIRECTORS

20. Any Director may at any time by writing under his hand
égd deéggitedyét the Registered Office, or delivered at a meeting
of the Directors, appoint any person to_be his alternate Director
and may in like manner at any time texminate such appointment.
Such appointment, unless previously approved by the Directors,

T




shall have effect only upon axd subject to being so approved.

(B) The appointment of an alternate Director shall deter-
mine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor ceases
to be a Director (retirement at any General Meeting at which the
Director is re-elected being for such purpose disregarded).

(C) An alternate Director shall fexcept_when absent from
the United Kingdom) be entitled to receive notices of meetings of
the Directors and shall be entitled to attend and vote as. a
Director at any such meeting at which his appointor 1s not
personally present and generally at such meeting to perform all
functions of his appointor as a Director and for the purposes of
the proceedings at such meeting the provisions of these Articles
shall apply as if he were a Director. If his appointor is for the
time being absent from the United Kingdom or temporarily unable
to act through ill-health or disability his signature to any
resolution in writing of the Directors shall be as effective as
the signature of his appointor. An alternate Director shall not
(save as aforesaid) have power to act as a Director nor shall
he be deemed to be a Director for the purposes of these Articles.

(D) An alternate Director may be repaid expenses, and
shall be entitled to be indemnified, by the Company to the same
extent mutatis mutandis as if he were a Director but he shall
not be entitled to receive from the Company any remumeration
except only such propcrtion (if any) of the remuneration other-
wise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct.

INDEMNITY

21. Subject to the provisions of and so far as may be permitted
by the Act, every Director, Auditor, Secretary or other officer
of the Company shall be entitled to be indemified by the Company
against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or
in relation thereto. Regulation 136 of Table A shall be extended
accordingly.

OVER-RIDING PROVISIONS

22.  Whenever Harsco Corporation (hereinafter called ''the Parent
Company''}, or any subsidiary of the Parent Company, shall be the
holder of not less than 90 per cent. of the issued Ordinary
Shares the following provisions shall apply and to the extent

of any inconsistency shall have over-riding effect as against all
other provisions of these Articles:-

. (A) the Parent Company may at any time and from time to
time appoint any person to be a Director or remove from office
any Director howscever appointed but so that in the case of a
Managing Director his removal from office shall be deeméd an act

8.



of the Company and shall have effect without prejudice to any

¢laim for dame}ges in respect of the consequent termination of his
executive office;

. (B) no unissued shares shall be issued or agreed.to be
issued or put under option without the consent of the Parent
Company;

. (C) any or all powers of the Directors shall be restricted
in guch respects and to such extent as the Parent Company may by
notice to the Company from time to. time prescribe.

Any guch appointment, removal, consent or notice shall be in
writing served on the Company and signed on behalf of the Parent
Company’ by any two of its Directors or by any one of its Directors
and 1ts Secretary or some other person duly authorised for the
purpose, No person-dealing with the Company shall be concerned
to see or enquire as to whether the powers of the Directors have
been in any way restricted hereunder or as to whether any requisite
consent of the Parent Company has been obtainéd and no obligation
incurred or security given or transaction effected by the Company
to or with any third party shall be invalid.or ineffectual unless
the third party had at the .time express notice that the incurring
of such obligation or the giving of. such security or the effecting
of such transaction was in excess-o6f the powers of the. Directoxs.

9.
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Names, addresses and descriptions of Subscribers

BARBARA M. CARSON, .

Barrington House,
59/67 Gresham Street,

London, E.C.2.

Secretary.

MARIANNE N.CARR,
Barrington House,
59/67 Gresham Street,

London, E.C.Z.

Secretary.

DATED the 19th day of September, 1966.
WITNESS to the above Signatures:-
R.A.Parker,
Rarrington House,
59/67 Gresham Street, London, E.C.2.

10.
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EBAGMENTATiON LIMITED

Extract of a Meeting of the poard of Directors held at
st. Maux, peaufort Sguare, Chepstow on Tuesday l2th July
1983

e,

T WAS RESOLVED
JenF o ¥ : <
+hat auvditoxrs would not be appointed for the ensuing fin&ggial
year but that a financial-statementcwou;d be prepared under

Section 156 of the.Companies act 1948, L
| 4 o ’ 1"
. L] I f A
" D.K.A. Wheeler :
© Director N

“
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* Insert full name
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Notice ¢f place where register of
members is kept or of any change
in that place

Mota: This notice is not required where the register is and
has, since 1 July 1948, always been kept at the Registered Office

Pursuant to section 353 of the Companies Act 1985

To the Registrar of'CompanEes For official use

Ll S oty
| IZQID\J
| I —

Name of company

Company number

888486

* Fragmentation Limited

=
P

Z

gives notice that the register of members is [now]t kept at:

The Bird Group of Companies Limited

_Long Marston

__Stratford upon Avon Warwickshire

Signe;‘! | /S’/// @

Postcode | vy

{ORB¥r][Secretary}t Date 8th May 1986

Presantor's name address and For official Use

refarence {if any): Genera Section Post room

The Company
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Company No. 888486

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION Jf?
of

FRAGMENTATION LIMITED

(Passed 3QM Séptember 1989) L

At an Extraordinary General Méeting of .the above-named Company duly
convened and held on the 90“* day of September‘1989 the following
Resolution was duly passed as a Special Resolution.

» SPECIAL RESOLUTION

e,

That the name of the Company be changed’ to

OZONE DEFENCE LIMITED

CHAIRMAN ... MT%_—-//

Jf;c»vc ‘@i?49




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF ‘NAME

No. 888436

| hereby certify that

FRAGMENTATION LIMITED

having by special resolution changed its name,

is now incorporated under the name of

OZONE DEFENCE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 23 NOVEMBER 1988
f!f;7 ;"? ”?
e UL, PO AN
i

i
A BT S AR 0o,
Puﬂ' \'uri’:\u;i‘ .t ‘}\3 {-u;l— ES}

an authorised officer




Company No. 888486 FEE ¢ PAID

THE COMPANIES ACT 1985 s (2_

COMPANY LIMITED BY SHARES

M
1

COMPANIES HOUSE

SPECTIAL RESCLUTION -
of

OZONE _DEFENCE LIMITED

{Passed 15th October  3990)

At an Extraordihary General Meeting of the above-named
Company duly convened and held on the

15th day of Ocotber
1990 the following Resolution was duly passed as a Special
Resolutlon.

i

SPECIAL RESOLUTION

That the name of the Company be changed to FRAGMENTATION
LIMITED.

ﬁl{tl ‘*:Jk“ y .
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CHAIRHAN
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 888486

| hereby certify that |

OZONE DEFENCE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

FRAGMENTATION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26 OCTOBER 1980

A e

M. ROSE

an authorised‘ officer

© HCOOEB



