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1, ROBIN FREDERIC BAUM

of _62 London Wall, London F.C.2.

oo st 10 Solemnly and sincerely declare that I am

“ A Solioitor of the
" Suprome Cours * -
or in Scolland “ o

(ﬁ a Solicitor of'

e iston i aneagod the Supreme Gourt engaged in the formation

“in the formation’’

or
“A vporson nomed

“in the Articlos of
 Agsoniation a8 &
“:I}irooto”r or
Soorotary ™. of
SIMPLIFIX COUPLINGS Limited,
e And that all the requirements of the Companies Act 1948 in respect of
matters precedent to the registra.tion of the said Company and incidental
o ~ thereto have been complied with, And I make this solémn Declaration

conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act 1835

Declared at__20 _Copthall Avenne, .

-] London RB.C.2.

‘tﬁe; 6th day of April

01‘16 thoﬁsa;ld\ nine hundred and

» Seventy

. Before me,

tten “™sross.

ey L
e 7

Note,—This

.

ﬁm-gin is reserved for binding and must mot be wri
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o | STATEMENT OF THE NOMINAL CAP |

LIMITED

Pyrsuant te 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.

o _

TEL NOMINAL CAPITAL of the above named Oompany is £ 122

. | " Signature ﬁé- he <ol 6.

i i e
o

Deseription..Solicitors engaged in the formation
. of the Company

ITIAlaL a e e mmaewa

- Dgted the 6th _:day of April 1979

.Z&"{?TES.--TM Btamp Duty on the Nominal Capital is Ten Shillings for every £100
U e jraction of £100.

- Bodument when the Oompany is registered and should be signed by am Officer of the
" Wesnpany if appointed by the Articles of Association, or by the Solicitor(s) engaged in
' tha formation.
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~ f-?ffeisented by

Herbert Smith & Co,

Lot 62 London Wall,

Y London E.C,.2.
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COMPANY LIMITED BY SHARES

\ 9772%3\3

: MEMORANDUM OF ASSOCIATION

@ of l/

SIMPLIFIX COUPLINGS LIMITED

1. The name‘\\of the Company is ' SIMPLIFIX COUPLINGE LIMITED

. ‘7"
2. The registered office of the Company will be situate in
England.

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

(a) To carry on business of manufacturers and vendors of
- and dealers (both wholesale and retail in any part of
5 ) the world) in_Jjoints for pipes, pipe or tube conugctions,
' forgings, castings, iron masters,  iron founders, 4
steel makers refiners, and rollers, blast furnace,
\-.rolllng mill and machine shop proprietors, smelters,
'ﬁB " tinplate makers, brass, copper, bronze, lead and
inc workers, plastic and its ancillary products, and
- metal and alloy makers, refiners and workers generally,
colliery and mine proprietors, shipowners, shipbuilders,
engineers, electricians, metallurgists, metal merchants,
machinery merchants, Jjoiners and woodworkers, wood and
timber merchants, coal, coke, and fuel merchants,
metallic, residue and bwe-products dealers, ironmongers,
and hardware dealers,

(b) To carry on business as manufacturers anddealers in
) armoured plates, locomotives, boilers, engines, turbines,
iﬁ@ _ dynamos, motors, pumps, wagons, carriages, machinery,
tools and metal goods and plant and apparatus of all
descriptions, and all classes of metals or alloys
ores and minerals., ™

( ¢ ) To acquire by any means any real or personal property
or rights whatsoever. e

’( d )} To carry on any other business which may seem to the
Company capable of being conducted directly or indirectly. - "% 3 "
for the benefit of the Company. P ,,f: N
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To make experiments in connection with any business or prol.:osgd
business of the Company, and to apply for or otherwise acquire in
any part of the world any patents, patent rights, brevets d' invention,
licences, protections and concessions which may appear likely to be
advantageous oruseful to the Company, and to use and manufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon and testing and in improving or
seeking to improve any patents, inventions or rights which the
Company may acquire or propose to acquire,

Toacquire by any means the whole or any part of the assets, and to
undertake the whole or any part of the liabilities, of any person
carrying on or proposing to carry on any business which the
Company js authorised to caxxry on or which can be carried onp, in
copnection therewith, or to acquire an interest in, amalgamate or
enter into any arrangement for sharing profits, or for co-operation,
or for limiting competition, or for mutual assistance, with any such
personandtogive or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, whether
fully or partly paid up, debentures, or other securities or rights
that may be agreed upon.

To acquire and hold shares or other interests in or securities of
any other company and otherwise invest and deal with the moneys
of the Company.

Tolend money or give credit to such persons on such terms as may
seem expedient, but not to carry on the business of a licensed
moneylender.

To horrow money and to secure by mortgage, charge or lien upon
the whole or any part of the Company's property or assets (whether
Present or future), including its uncalled capital, the dischargeby
the Company ox any other person of any obligation or liability.

To guarantee the performance of any obligation by any person
whatsoever.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferspie instruments.

To apply for, promote and obtain any Act of Parliament, charters,
privileges, concessions, licences or authorisations of any
government, state or municipality, Provisional Order or Licence
of the Board of Trade or other authority for enabling the Company
to carry any of its objects into effect or for extending any of the
Company's powers or for effecting any modification of the
Company’ s constitution, or for any other purpose which, may seem
expedient, and to Oppose any actions, steps, proceedings or
applications which may seem caleulated directly or indirectly to
prejudice the interestsof the Company or of it Members.

Toenter into any arrangements with any governments or authorities
(supreme, municipal, local op otherwise),
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authority, corporation, company or person iy charters,

- contracts, decrees, rights, privileges and concessions which

the Corapany may think desirable, and to carry out, exercise
and comply with any such charters, contracts, decrees, rights,
privileges and concessions.

To establish and maintain, or procure the establishment and
maintenance of, any pension or superannuation funds (whether
contributory or othévwise) for the penefit of, and to give or
procure the giving cf ‘donaticns, gratuities, pensions,
allowances and emoluments to any persons who are or were
at any time in the employment or gervice of the Company, oY
of any company which is a gubgidiary of the Company or is
allied to or associated with the Company, or any such subsidiary
or of any of the predecessors of the Company ov any such
other company as aforesaid, or who may be or have been
Directors or officers of the Company, or of any such other
company as aforesaid, and the wives, widows, families and
dependants of any such persons, and to establish, subsidise
and subsecribe to any institutions, agsociations, societies,
clubs or funds calculated tobe for the benefit of, or to advance
the interests and well-being of, the Company or of any other
company as aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance of any
such persons as aforesaid, and to subscribe or guarantee
money for charitable or benevolent objects, or for any
exhibition or for any public,general or useful object, and to
doany of the matters aforesaid either alone or in conjunction
with any such other company as aforesaid.

To procure the Company to be registered or recognised in
any part of the world.

To promote any other company for the purpose of acquiring
all or any of the property and/or undertaking any of the
liabilities of the Company, or of undertaking any business
or operations which may appear likely to assist or benefit
the Company,and to place or guarantee the placing of, undexr-

_ write, subscribe for, or otherwise acfuire all or any part

of the shares, debentures ox other securities of any such
company as aforesaid.

To dispose by any means of the whole or any part of the
assets of the Company.

To distribute among the Members of the Company in ki]‘.lld
any assets 'of the Company.

To do all or any of the above things in any part of the world,
and either as principal, agent, trustee, contractor or
otherwise, and either alone or in conjunction with others,
and either by or through agents, trustees, sub-contractox‘-.s
or otherwise. L *
To do all such other things as may be deemed mcidenta}".l
or conducive to the attainment of the above objects or any,
of them. - “::\

it
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And it is hereby declared that the word "company" in this
clause, except where used in refexence to the Company, shall be

‘deemed to include any partnership ‘W other body of porsons, whether
‘corporate or unincorporate, and whether domioiled in the United

Kingdom or elsewhere, and the objects specified in each of the
paragraphs of this clause shall be regarded as independent objects,
and accordingly shall in nowise be limited or restricted (except

where otherwise expressed in such paragraphs) by reference to or’

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

4. The Hability of the Members is limited.

£ k. ¢
5. The share capital of the Company is £100, divided into v

one hundred shares of £1 each.
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- § ~ WE, the several persons whose names, addrgsses and descriptions are

T o subscribed, are desirous of being formed into a Company in
i pursuance ‘of this Memorandum [uof Association ‘and we respec-

tively agree to iake the number . of ghares in the, capital of the t

Company set opposite our r‘e‘specﬂve names.

. ..  NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
~ 47" OF SUBSCRIBERS. taken by each -
A : Subscriber.

L %MWJA¢WA%// T X

7‘\/, VA 2 Loanbidye HNovd 2
i»?i’ /VZLL — 'qfﬂwm &’(cﬂ\. _

DATED this <4¢ x day of Mavel. 197,

WITNESS to the above sighatures :-
&; Nw-ho&\- quw Bk,

\../ b, LHQRQM Qtl
faneRhona,
Revreses, -
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A

ARTICLES OF ASSOCIATION

,.;'{’
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' STMPLIFIX COUPLINGS LIMITED

1. The regulations contained in Part II of Table A in the First
Schedule to the Companies Act, 1948 as amended by Part IIT of the
EighthSchedule to the Companies Act 1967 (hereinafter called "Table
A shall apply to this Company save in so far as they are varied or
excluded by or are inconsistent with these regulations.

‘ 2. Regulations 24, 53, 75, 77, 89 to 97 (inclusive) and 106 in
S Part]of Table A andRegulation5 in Part II of Table A shall not apply
to the Company.

3. A resolution in writing signed by all the Members for the
time being entitled to vote shall be as effective for all purposes as
an Ordinary Resolution duly passed at a General Meeting of the
, Company duly convened and held, and may consist of several
¥ documents in the like form each signed by one or more Members.

o

] 4, TUnless and until otherwise deterndined by the Company in’
@% @ ' general meeting the Directors shall not be less than two in pumber.

5. A Member or Members holding a majority in nominal value
; of the issued Ordinary Shares for the time being in the Company shall
¥ . - have power from time to time and at any time to appoint any person
' or persons as a Director or Directors, either as an addition to the
exigting Directors' or to fill any vacancy, and to remove from office
any Director howsoever appointed. Any such appointment or removal
shall be effected by an instrument in writing signed by the, Member
or Members making the same, or in the case of a Member being a
company signed by one of its directors on its behalf, and shall take
effect upon lodgment at the registered office of the Company.

6. 'The Dire c@tors shall have power at any time, and from time
to time, to appoint any person Or persons to be a Director or
Directors, either to fill a casual vacancy or as an addition to the
existing Directors, .

7. 'The Comﬁbany may at any time and from time to time by
Ovdinary Resolutibn appoint any person or persons to be a Director
. or Directors, either tofill a casual vacancy or as an addition to'the

.
! . l
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existing Directors and, without prejudice to the provisions ot ihe ACT, may
atanytime remove a Director from cffice, provided that any such removal
shall be without prejudice to any claim such Director may have for breach
of any coniract of service between him and the Company .

8. Nopersonshallbe disqualified from being or becoming a Director
byreasonof his attaining or having atiained the age of 70 or any other age.

‘ 9. Theproviso to Regulation 79 in Part I of 'fable A shall not apply
to the Company.

10. Each Director shall have the power from time to time to appoint
with the approval of the Board of Directors (such approval not to be
unreasonably witbheld) any person to act as alternate Director in his place
at all meetings, in all proceedings in which, and on all occasions when he
shall not himself act, and on such appointment being made the alternate
Director shall except as fo remuneration be subject in all respects to the
terms and conditions existing with reference to the other Directors of the
Company, An alternate Director shall be an officer of the Company and
shall alone be responsibie for his own acts and defaults and he shall not be
déemed to be an agent of the Director appointing him and the Director so
appointing shall not be responsible for the acts and defaults of an alternate
Director soappointed. An alternate Director shall ipso facto vacate office
if and when the Director so nominating him vacates office as a Directoxr or

wremoves the nominee from office. Every such nomination and removal

under this cla,pse shall be effecg,d in writing under the hand of the Director
making the same and shall take effect on delivery to the registered office
of the Company. The remuneration of an alternate Director shall be

- payable out of the remuneration payable to the Director appointing him, and

shall consist of such part (if any) of the last-mentioned remuneration as

‘shall be agreed between the alternate Director and the Director appointing

him.

11. A Director and alternate Director shall not require a share
qualification but nevertheless shall be entitled to attend and gpeak at any

General Meeting of the Company, and at any separate meeting of the
holders of any class of shares in the Company.

12. The words "and every Director present at any meeting of Directors
or committee of Directors shall sign his name in a book to be kept for that

purpose” at the end of Regulation 86 in Part I of Table A shall not apply to
the Company.

13. ADirector (includingan alternate Director) who has duly declared
his interest therein may vote as a Director in regard to any contract or
arrangement inwhich he is interested or upon any matter arising thereout,
and if he shall so vote his vote shall be counted, and he shall he counted in
the quorum when any such contract or arrangement is under consideratioﬁ,

and paragraphs (2) and (4) of Regulation 84 in Part T of Table A ghall not
apply to the Company.

14. A resolution in writing signed by all the Directors (other than a
Director for the time being absent from the United Kingdom and not
representedby an alternate Director) shall be as effective for all purposes
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, but so that the expression ':Director" in
this Article shall not include an alternate Director unless he has been

appointed by a Director who is Yor the time being absent from the United
Kingdom.

F oA g e




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

D dose Guian 5l Lo fyrness LI
5'/2:\,;9 Hormoe GulZn~

z.m éw?a Hoow) Qonet
/Vm«% oy T ‘e-wm Bk n. O, ‘Ddﬂa/a’h

DATED this 26¢h dayof / March 190,

e .
b
.
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T _CERTIFICATE OF INCORPORATION .

R No. OViZe8

o Lt el o

I hereby certify that

4

= A R e TS

i

is this day incorporated under the Companies Acts 1948 to 1967 and that the

o

v " Company is Limited.

iy e bk e M7 = a5

e T

T gk | R T a3 P

~ Given under my. hand at London the

1500 AbRIL, 1975,

(F. L. KNIGHT)

Assistant Registrar of Companies .

b

C.173




