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DUPLICATE FOR THE FILE

No. N.J. 11841

Certificate of Incorporation

I bereby cectify we

LeDe L LLLN SNGINT RING LIMITED

is this day lacorporated under the Companies Act (Northern Ireland) 1960,

and that the Company is Limited.

twenty-fifth

Given under my hand at Belfast, this... G« -3
of foPTIaTY One Thousand Nine Hundred and. 5°VeB¥y7eeven
/ .ﬂ{a.-./:
—

hssistent Registrar of Companies for Northern Ireland.

Certificate & .
received by j f%

Date... e Sai2n
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The Companies Act {(Northern ireland), 1960.

COMPANY LIMITED BY SHARES

Memoramdum of dssociation

OF

A.B. ALLEN ENGINEERING LIMITED

The name of the Company is "A.B. ALLEN ENGINEERING LIMITED.

The Registered Office of the Company will be gituate in
Northern Ireland. ‘

The objects for which the Company is established are:-

1. To carry on the business or businesses of Manufacturers,
Fabricators, Erectors, Refurbishers, Merchants and dealers in
all forms of Storage Systems, (Domestic & Industrial), Material
Handling Equipment and Shop Display Equipment.

2., Manufacturers, Fabricators, and Erectors of Domestic and
Industrial Flue Systems and ancillary Equipment, Merchants,
Agents, Designers and Dealers in Flues and Flue Systems.

3. Manufacturers and Fabricators of Pipe Hanging Systems ,
Merchants and Dealers of Tubes and to Manufacture, Screw and
Weld Tube and Sectional Material.

L. Manufacturers of Systems used in Industrial and Domestic
Heating.

5. Manufacturers of Electrical and Electrical Equipment for
Domestic, Commercial, Industrial and Marine Users.

To act as agents, Brokers, Representatives and Distributors in
the Mechanical, Electrical, Engineering and Marine Fields, and
to provide After Sales Services Zfor the above activity and to
develop any Services, Mechanical, Electrical and Electronic
that are to the advantage of the Company, and to Hire, Lease,
any equipment on behalf of the Company or to hire equipnment to
existing or potential customers and to purchase or lease Land
and Property and to develop, lease, sell or dispose of such
asgets to the advantage of the Company,
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To carry on any other trade or business whether manufactur-
ing or otherwise which can, in the opinion of the Board
of Directors be advantageously carried on by the Company.

To purchase, take on lease, take in fee farm or in exchange
hire or otherwise acquire and hold for any estate or inter-
est whatsoever any real or personal property and any rights
or privileges of any kind necessary or convenient for the
purposes of or in connection with the Company!s business
or any branch or department thereof and in particular any
land, buildings, easements, concessions, vehicles, ships,
machinaery, plant and stock-in-trade.

To build, construct, alter, set-up, maintain, enlarge, pulil
down, remove or replace, and to work, manage and control any
buildings, offices, factories, wmills, shops, machinery,
engines, roads, ways, tramways, railways, branches or side-
ings, bridges, Teservoirs, watercourses, wharves, electric
works and other works and conveniences which may seem cal-
culated directly or indirectly to advance the interests of
the Company, and to Jjoin with any other person or company
in doing any of these things.

To apply for, purchase, or otherwise acquire, and protect
and renew in any part of the world any patents, patent
rights, brevets d'invention, trade marks, designs, licences,
concesgions, and the like, conferring any exclusive or non-
exclusive or limited right to their use, or any secret or
other Iinformation as to any invention which may seem cap-
able of being used for any of the purposes of the Company,
or the acquisition of which may seem calculated directly
or indirectly to benefit the Company, and to use, exercise,
develop, or grant licences in respect of, or otherwise turn
to account the property, rights or information so acquired,
and to expend money in experimenting upon, testing or im-
proving any such patents, inventions or rights.

To acquire and undertake the whole or any part of the bus-
iness, property, and! liabilities of any person or company
carrying on or proposing to carry on any business which
the Company is authorised to carry on, or possessed of
property suitable for the purpecses of the Company, or which
can be carried on in conjunction therewith or which is cap-
able of being conducted so as directly or indirectly to
benefit the Company.

To amalgamate with or enter into any partnership or arrange-
ment for sharing profits, union of interests, joint advent-
ure, reciprocal concession or co-operation or for limiting
competition with any company, firm or person carrying on
or engaged in or proposing to carry on or engage in any
business trade or transaction within the objects of this
Company or which is capable of being carried on so as dir-
ectly or indirectly to benefit this Company, and to subscribe
for take or otherwise acquire and hold, sell, deal with or
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dispose of any shares or stock in or debentures or other sec-
urities of or other interests in any such company, and to
guarantee the contracts or liabilities of subsidise or
otherwise assist, any such company.

To improve, manage, develop, grant rights, easements or
privileges in respect of or otherwise deal with, all or
any part of the property and rights of the Company and also
to invest and deal with the moneys of the Company not im-
mediately required for <{he purposes of the business eof the
Company -in or upon such investments and in such manner
as the Company may approve.

Te vest any real or personal property, rights or interest
acquired by or belonging to the Company in any person or
company on behalf of or for the benefit of the Company, and
with or without any declared trust in favour of the Company.

To acquire by original subscription, tender, purchase or
otherwise ané hold, sell, deal with or dispose of any Shares,
Stocks, Debentures, Debenture Stocks, Bonds, Obligations
or other securities in or guaranteed by any Company const-
ituted or carrying on business in Northern Ireland or any
part of the world whether or not such company has objects
altogether or in part similar to those of the Company and
Debentures, Debenture Stock, Bonds, Obligations or other
JSecurities guaranteed by any Govermment or Authority, Mun-
icipal, local or otherwise, whether at home or abroad, and
to subscribe for the same either conditionally or otherwise
and to guarantee the subscription thereof and to exercise
and enforce all rights and powers conferred by the owner-
ship thereof.

To lend and advance money or give credit to customers and
others with or without security, and upon such terms as
the Company may approve, and to guarantee the liabilities,
obligations and contracts of customers and others, and the
dividends, interest and capital of the shares, stocks or
securities of any company of or in which this Company is
a member or is otherwise interested and generally to give
guarantees and indemnities.

To receive money on deposit or 1loan and borrow or raise
money in such manner as the Company shall think fit, and
in particular by the issue of debentures, or debenture
stock (perpetual or otherwise) and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge
or lien wupon all or any of the property or assets of the
company (both present and future), including its uncalled
capital, and also by a similar mortgage, charge or lien to
secure and guarantee the performance by the Company or any
other person or company of ahy obligation undertaken by the
Company or any other person or company as the case may be and
generally to act as bankers for customers and others.

To draw, make accept, indorse, negotiate, discount, ex-
ecute and issue promissory notes, bills of exchange, bills
of lading, warrants, debentures and other negotiable or
transferable instruments.
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To apply for, promote and obtain any Act of Parliament,
charter, privilege, concession, licence or authorisation
of any government, state or municipality, provisional
order or 1licence of the Board of Trade, Ministry of
Commerce, or other authority for enabling the Company to
carry any of its objects into effect or for extending any
of the powers of the Company or for effecting any modific-
ation of the constitution of the Company or for any other
purpose which may seem expedient, and to oppose any proc-
eedings or applications which may seem calculated directly
or indirectly to prejudice the interests of the Company.

To enter into any arrangements with any governments or auth-
orities, supreme, municipal, local or otherwise or any
person or company that may seem conducive to the objects
of the Company, or any of them, and to obtain from any such
government, authority, person or company any rights, priv-
ileges, charters, contracts, licences and concessions which
the Company may think it desirable to obtain and to carry
out, exercise and comply therewith.

To take part in the formation, management, supervision or
control of the business or operation of any Company or under-
taking and for that purpose to appoint and remunerate any
Directors, Accountants, Solicitors or experts or agents:
and also to employ experts to investigate and examine into
the condition, prospects, value, character, and circumstances
of any business concerns and undertakings and generally of
any assets, properiy or rights.

To pay out of the funds of the Company all expenses which
the Company may lawfully pay with respect to the formation
and registration of the Company or the issue of its capital,
including brokerage and commissions for obtaining applica-
tions for or taking, placing or underwriting or procuring
the underwriting of shares, debentures or other securities of
the Company.

To pay for any property or rights acquired by the Company
and to remunerate any person or ceompany whether by cash
payment or by allotment of fully or partly paid-up shares,
with or without preferred or deferred or special rights or
restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by allotment of debentures or any
other securities which the Company has power to issue, or
partly in one mode and partly in another, and generally on
such terms as the Company may determine.

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension
or superannuation funds for the benefit of, and give or
procure the giving of donations, gratuities, pensions,
allowances or emoluments +to any persons who are or were at
any time in the employment or service of the Company, or of
any company which is a subsidiary of the Company, or was tak-
en over or otherwise acquired by the Company or is allied to
or associated with the Company or with any such subsidiary
company, or who are or were at any time Directors or officers
of the Company or of any such other company as aforesaid, and
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the wives, widows, families and dependants of any such per-
sons, and also establish and subsidise and subscribe to any
institutions, associations, c¢lubs or funds calculated to be
for the benefit of or to advance the interests and well-being
of the Company or of any such other company as aforesaid, and
make payments to or towards the insurance of any such person
as aforesaid and do any 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
Great Britain the Republic of Ireland or in any other part
of the world.

To establish, or promote or concur in establishing or pro-
moting any company or companies for the purpose of acquir-
ing all or any of the property, rights and liabilities of
the Company or for any other purpose which may seem directly
or indirectly calculated to benefit the Company and to place
or guarantee the placing of, underwrite, subscribe for or
otherwise acquire all or any part of the shares, debentures,
or other securities of any such other company.

To sell, lease, mortgage, grant in fee farm, exchange or
otherwise dispose of the real or personal property, assets
or undertaking of the Company or any part thereof for such
consideration as the Company may think fit and to accept
payment for any real or personal property or rights sold or

-otherwise disposed of or dealt with by the Company, either

in cash, by instalments or otherwise, or in fully or partly
paid-up shares or stock of any company or corporation whether
or not having objects altogether or in part similar to those
of the Company and whether or not such shares or stock shall
have preferred or deferred or special rights or restrictions
in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgages or other securities
of any company or corporation, or partly in one mode and
partly in another, and generally on such terms as the company
may determine, and to hold, dispose of or otherwise deal
with any shares, stock or securities so acquired.

To distribute among the members in specie any property of
the company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution amount-
ing to a reduction of capital be made except with the
sanction (if any) for the time being required by law.

To act as agents or brokers and as trustees for any person
or company and to undertake and perform sub-contracts and
to do all or any of the above things in any part of the
world, and either as principals, agents, trustees, contract-
ors or octherwise, and either alone or jointly with others,
and either by or through agents, sub-contractors, trustees
or otherwise. ’ .

To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of
them.

And it is hereby declared that
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(a} the word "Company"” in this clause, except where
used in reference to this Company, shall be deemed
to include any partnership or other body or persons,
whether corporate or unincorporate, and whether

. domiciled in Northern Ireland or elsewhere, and

(b} The objects specified in each of the paragraphs of
this clause shall be regarded as independent objects
and accordingly shall in noc wise be limited or res-
tricted (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, but may be carried out in as full and
ample a manner and construed in as wide a sense as
if each of the said paragraphs defined the objects
of a separate and distinct company.

y;
4, The liability of the members is limited.

5. The share capital of the Company is £50,000 divided into 50,000
sharea of £1. each.

WE, the several persons whose names and addresses 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 Shares
NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS taken by each
Subscriber
Dorothy May Kane,
138 University Street,
BELFAST.
Company Director. One
' %ma i‘eron, ‘
13B University Street,
BELFAST.
Secretary. - One
Dated this 22nd day of February 1977

Uiser o kn tha ashava Simmatures:— f{ a
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The Componies Act (Northern lreland), 1960.

COMPANY LIMITED BY SHARES,

Acticles of Agsociation

OF

A.B. ALLEN ENGINEERING LIMITED

PREL IMINARY

1. The Company shall be a private Company within the
meaning of the Companies Act (Northern Ireland), 1960,
and subject as hereinafter provided, the regulations
contained or incorporated in Part II of Table A in the
first Schedule to the Companies Act (Northern Ireland),
1960 (hereinafter referred to as "Part I1° of Table A"),
shall apply to the Company.

2, Regulations 24, 52, 55, 60, 73, 77, 86 (2), and 86
(4), 90, 91, 92, 93, . 9%, and 129 shall not apply to the
Company, but the Articles hereinafter contained together
with the remaining regulations of Part 1 of Table A
and Part II of Table A, subject to the modifications here-
inafter -expressed, shall constitute the regulations of
the Company.

SHARES

3. The Shares shall be at the disposal of the Directors,
who may allot, grant options over or otherwise dispose
of them to such persons at such times and on such condit-
ions as they think proper, subject to the provisions of
the next following Article and to regulation 2, of Part
ITI of Table A and provided that ne shares shall be
igsued at a discount, except as provided by section 57
of the Act. ’

L. Unless otherwise determined by the Company in General
Meeting any original shares for the time being unissued
and any new Shares from time to time to be created, shall
before they are issued, be offered to the Members in pro-
portion as nearly as may be to the number of Shares held
by them. Such offer shall be made by notice in writing
specifying the number of Shares offered and limiting the
time in which the offer if not accepted will lapse end
determine, and after the expiration of such time or on
the receipt of an intimation from the person to whom the
offer 1s made that he declines to accept the Shares
offered, the Directors may subject to these Articles
dispose of the same in such manner as they think most bene-
ficial to the Company. The Directors may in like manner and
subject as aforesaid dispose of any such new or original
Shares which by reason of the proportion borne by them to the
number of persons entitled tc any such offer as aforesaid or
by reason of any wother difficulty in apportioning same
cannot in the case of the Directors be eventually offered in
the manner aforesaid.
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LIEN

5. The lien conferred by Regulation 1t of Part I of Table
A shall extend to all Shares whether fully paid or not
and in respect of any liability to the Company of the
registered holder or holders of such Shares.

PROCEEDINGS AT GENERAL MEETINGS

6. The words "the Appointment of and" shall be omitted
in regulation 54 of Part I of Table A.

r The werds "twenty one" shall be substituted for the
word "thirty" in regulation 59 of Part 1 of Table A.

8. At any General Meeting a Resolution put to the vote
of the Meeting shall bYe decided on a show of hands unless
before or immediately following the declaration of the
result of the show of hands a poll is demanded by the
Chairman or any other Member present in person or proxy.
Unless 2 poll be so demanded 2 declaration by the Chair-
man that a Resolution has on a show of hands been carried.
{whether unanimously or by a perticular majority), or
tost and an entry to that effect made in the book contain-
ing the minutes of the proceedings of the Meeting shall
pe conclusive evidence of the fact without proof  of
the number or proportion of the votes recorded in such vote.

DIRECTORS

9. Unless and until otherwise determined by the Company
in ueneral Meeiing :he number of Directors shall not be
less than one nor more than seven. If at any time and
from time to time there shall be only one Director of
the Company, such Director may act alone in exercising
all the powers and authorities vested in the Directors.
The names of the first Director or Directors shall be deter-
mined in writing by the Subscribers to the Memorandum of
Association of the Company.

10. A person may be appointed a Director notwithstanding
that he has attained the age of seventy years and no
Director shall be liable to vacate office by reason only of
his naving attained that or any other age.

11. apy Dbirector other than a sole Director may by notice
in writing signed by him and deposited with the Company
appoint an alternate Director to act on his behalf. Such
alternate Director mst be either a Director of the Company
or a person approved by all the Directors for the time
being of the Company. Every alternate Director ahall
during the period of his appointment be entitled to notice
of Meetings of Directors and in the absence of the Director
appointing him to attend and vote thereat accordingly,
but his appointment shall immediately cease and determine
if and when the Director appointing him ceases to hola
cffice as a Director.

<9, A Director may vbte as a Director in regard to any
contract or arrangement in which he is interested or upon
amir mottar arimina  thereout. and if he shall so vote his
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vote shall be counted, and he shall be reckoned in estim-
ating a quorum when any such contract or arrangement is
under consideration, and paragraphs (2) and {4} of regul-
ation B6 of Table A Part 1, shall not apply to the Company.
13. The office of a Director shall be vacated :-

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

(2) If he becomes bankrupt, or enters into any
arrangement with his creditors.

(3) If he becomes of unsound mind.

(&) If he Ais prohibited from being a Director by any
order made under section 179 of the Act.

{5} If he is removed from office by a remolution
duly passed under section 175 of the Act.

BORROWING POWERS OF DIRECTORS

th, The proviso to regulation 81 of Part I of Table A
shall be omitted from the words "so however" to the end.

SEAL

15. In regulation 115 of Part I of Table A the words
"gr by some other person appointed by the Directors for
the purpose" shall be omitted.

INDEMNITY

16, Subject to the provisions of Section 196 of the
Companies Act (Northern Ireland), 1960, and in addition to
such indemmity as is contained in regulation 138 of Part I
of Table A, every Director, officer or official of the
Company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities
incurred by him in or about the execution and discharge
of the duties of his office.

17. The Directors may establish or arrange any contrib-
utory or non-contributory pension or superannuation scheme
for the benefit of, or pay a gratuity, pension or emolu-
ment to &any person whe is or has been employed by or in
the service of the company, or any subsidiary of the
company, or to any person who is, or has been a Director or
other officer of the Company or any such subsidiary, and
the widow, family or dependants of any such person. The
Directors may also subscribe to any Association or Fund
which they consider to be for the benefit of the Company
or any such subsidiary or any such person as aforesaid,
and make payments for or towards any hospital or scholastic
expenses or any insurance of any such person. Provided
that any Director shall be entitled to retain any benefit
received by him hereunder, subject only, where the Act
requires, to proper disclosure to the wmembers and the
approval of the Company in General Meeting.

SECRETARY
18. The first Secretary of the Company shall be :-

DOROTHY MAY KANE
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NAMES, ADDRESSIES AND DESCRIPTION OF SUBSCRIBERS.

Dorothy May Kane,
138 University Street,
BELFAST.

Company Director.

a Elma Heron,
138 University Street,
BELFAST,

Secretary.

Dated this 220d 44y of  February 100 77

Witness to the above Signatures :-

D. McNeill,
138 University Street,
BELFAST.

This is +to certifv that this document has been produced



