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THE COMPANIES ACTS, 1862 to 1%%‘0.

OCOMPANY LIMITED BY SHARES.

Wemorandum of Association

TILGHMANS PATENT SAND BLAST
COMPANY LIMITED.

1. Thonamo of the Coinpany is “TIT,GHMAN'S PATENT SAND
BLAST COMPANY LIMITED."”

2. The Registered Offico of the Company will be situate in

Englend, T

-

3. The objeets for which the Company iy ostablished are ;-

(«.) To aequire and take over as a going concern {he businesses of
Merchant, Engineor, Filo Sharponer, and Liconsor and Worker of
ond Dealor in Patents and Palont Rights, and working and
applying the snid Patonts and Patent Rights for any purposes for
whick [they may be employod, axd of Manufacturer of Machines,
Tools, Apparalus, and other things, aceording to the said Patents
or otherwise, now earried on by Bexsamin Cukw Lrnauan, ab
Bolleficld Works, in Shefliold, in the County of York, under the
firm or style of * Trnguran's Parene Saxp Brasr Coxeasy,” and
all or eny of the Patents and Patont Rights and other proporty,
assets, and liabilitics of tho propriotor of that business in eonnee-
tion therewith,
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"o tuke out, purchase, oblain, or otherwise aequire, in any country

or counirics, place or places whstsoever, cither wholly or partinlly,

any other patents, brevets d*{nrention, liconses, coneessions, and the

like, conferring an axclusive or non-oxelusive or limited right to uso

any invention which may scom to the Company eapable of being
“profitably deult with.

"o use, exercise, dovelop, grant licenses in verpect of, or othorwise
turn Lo nccount, in any counby or countries, place or places whot-
goover, o)l or any of tho enid patonts, brevets " invention, licenses,
concossions, and tho like, and with o view i the working and
developing of tho same to eriry on any businesscs, whethor manu-
facturing or otherwise, which tho Company may thinl enleulnted
direetly or indireetly to effectunto theso oljects.

(2.} To purchase, take on lense, or in oxchango, hire, or otherwise

(e)

)

pequire, for any of ihe purposes of the Company, in England or
clsowhere, any works, manufnctorios and buildings, wines, mining
ground, quarries, coal, iron or othor stone, Lrieck or other clay,
minornls, and substances of the enrth of any kind, Jands, tene-
monts, heroditements of any tenure, machinery, cngines, plant,
railway wngons, locomotives, rolling stock, ships, bonts, stock-in-
trado, glass, stone, raarblo, slate, wood, chattels, and effects, nnd
other property, either renl or porsonal, or any grants, concossions,
Parlinmentary powers, essemonts, rights, and privileges rolating to
sneh hereditaments, properiies, and eflcets ns nforesnid, or any of
thom, or any shares, ostales, rights, or intorests .« {ho said
premises, or any of thom.

To ety on, extend, develop, maintain, improve, work, manage, ov
otherwise denl swith all or any works, manufretories, mines, mining
ground, quarries, minorals, substences, lands, horeditnments, or
other property and effeels so nequired, and 1o sell, smolt, convort,
or otherwise dispose of tho produce of the scid mines, mining
ground and qunrties,

To carry on in England or eleowhero oll or any of the trades or
businosses of Bogineers, TFile Manufecturers, TFile Sharpencrs,
licensors, and workers of and dealers in paients, brevets d'invention,
and patont rights, and of Munufacturers of Mnchines, ‘Lools,
Apparatus, and other things, aceording to the goid pntents, brovets
Pincention, and patent rights, or otherwise, oi any of thom, or
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suitablo or necessnry for enrrying on any of the operations of the
Company, and of Manufneturers of articles or things eithor wholly
or purtly made of any metal or motals, or of any combination of
any metal or motals, glnss, stono, marble, slete, wood, and other
substances, or materinls, or articlos mado thorefrom, and nuy other
trada or business in any way conreeted with working and applying
the saill patents, brevets @'invention, and patent rights, or tho sand
blast process for amy purposes for which thoy may respectively be
employed, or in any way connceted with thoe said businesses or
premises, or any of them,

To purchagse, barter and sell as Merchants, steel, iron, files,
motals, metallic combinalions, conl, ironstone and other minerals,
glass, stone, marble, slate, wood, and any othor substances,
materinls, articles, or things; and to purchase, bartor and sell any
such stool, ivon, files, motals, metnllic combinations, coal, iron-
stone, and othor inernls, gliss, stone, marble, slate, wood,
substaneos, maferinls, nrticles, or things, on commission, or as
ngents, or otherwise,

To purchuse, or otherwise equire and uudertake, the goodwill of,
or nll ov nny part of, or any shaves or intorests in, any trades or
businesses, propertios, and linbilities of any person or company
enrrying on any trade or business which this Company is anthorised
to earry on, or possossed of proporty suitable for tho purposes of
this Company.

To promete, malto, provide, manufacture, maintein, nequire, take
on Jease or agreement, and lease, let, grant running powers over,
work, use, and disposc of any railways, Lramways, or other roads,
ways, or sidings, bridges, esnsls, docks, or wharves, for the use of
or likely to be of advaninge to the Company, or nuy shares, rights,
or intorosts therein; and Lo contribute to the oxpenus of promoting,
making, providing, mniniaining, acquiring, working, and using the
snme.

To make and carry inte offect arangements with landownovs,
railway compnnies, shipping companies, canal companios, enrriers,
and other companies and persons for any of the purposes of the
Company.

T'o establish, continue, and regulate in the Unitod Kingdom or
abrund agencies for any of the purposes of tho Company.
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To sell, cxehange, or otherwiso dispose of as a going business, or
otherwise, tho whole or any branch or part of or any shares,
estates or interests in tho business, Iands, hereditaments, ostates,
properlios, and oflects of tho Company for snch considoration ag
tho Company may think fit, and in padienlar for the shaves,
debontures, securities, or obligntions of any Company in England
or abroad carrying on, ovr formed for envrying on, eny objeels
altogether or in part similar to those of the Company; and either
on the terms that such shares or oblignlions be distributed in
spocio among tho Members or otherwise ; or to sell, exchango, or
otherwise disposo of tho said premises, or any of {hem, on such
othor torms and in such manner as the Company thinks proper.

To construct eny buildings or works necessary or convenient for
the purposes of tho Company, and {o alter, mainiein, improve,
manege, davelop, lease, let, grant licensos to uso or ofliorwise deal
with all or eny, or any part of the real and porsonnl esinto,
proportios, and efloets of the Compeny in such mamor and for
sueh purposes ag tho Company {hinks proper.

To make and carry into effeet arraugements with rospect to
union of interest or amalgamation, ocither in tho whole, or in
part, or otherwiso, with any other companies or porsons
earrying on, or about o carry on, sny trade or business
similer fo any business of tho Company (including the taking or
purchasing shares in any othor companies earrying on, or about to
earry on, any irade or business similar fo any business of the
Company), nnd to arrange and earry into offect any undertnkings
or adventures jointly wilh any othor companics or persons for all
or any of the objoets or purposoes of tho Company.

To purchaso, take, or otherwiso acquire, in the mame of any
Trustee for the Company, or othorwise, any ehaves, stocks, or
debontures, in or of any other companies, and cither to hold, or
sell, or otherwiso disposo of the srme.

To horrow or raise or scoure the payment of mouey for any of the
purposes of tho Company upon Mortgage or charge of all or any
part of the property of the Company, or any uncalled up capital
of tho Compnny, or by the issuo of or upon dobontures, debanturo
stoek, bonds, bills, notes, or other obligntions or sceuritios of the
Company, or in such othor manner as the Company shall think fit,
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() Lo mnko, nccept, ondorse, and oxccuts promissory notos, bills of
oxchange, and other negotinbloe instruments.

(r.) To offect all or any of tho avove objects in nny part of the world,
and oither alono or in conjunetion wilth any porson, company, or
asgoointion.

(s.) Lo do nll sueh othor things as tho Company mey considor in any
wry incidontal or condneivo to tho attanmment of any cbjoet of tho
Company.

4. Tho Yability of the Membors is limited.

5. The Capital of tho Company-is £15,000, divided into 1500
Shares of £10 ench, with powar to incrense or reduee tho capital, and
to igsuc any of the original shares es proforence and guaranteed, or
preferenco or gunranteed shevos or doforred shares, and on inercase of
cepital o issue preferonco and guarantoed, or preferonce or gunaranteod
&haros, or deforred Shares, as parb or as the wholo of such incrensed
cupital, of such amounits as may from time to time be dofermined
upon ; and gencrally to issuc all or any purb of the capital with such
preference or prioxity or with sueh postponement of rights or other-
wise os may bo thought desirable.
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T@(’IB, the severel peesons whoer names and addvesses avo
subseribed, arc desivous of Dbeing formed into o Company, in
pursnance of this Memorandum of Associntion, and we respeetively
agree to teke tho number of Shaves in the Capital of the Company
sob oppomtn {o owr msp(,cbwe nnmes.

“Number of Shares
Names, dddrecsis, and Deseriptions of Subseribers. : taken by
, each Subseriber,
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Artficles of Associafion

or

TILGHMANS PATENT SAND BLAST

COMPANY, LIMITED.

L. The regulaiious contained in tho lable marked “A” in #he

first Schedule to ““The Companies Act, 1862,” shall not apply to
the above-named Company.,

2. In the construction of theso Articles the following words and

expressions liwvo tho following meanings, unless such mennings be
exeluded by tho suljeet or context 1 —

(r)

(i)

=)
(4
(e)
(/)

{v.)

The words “The Company" mean **'I'meinan’s Parest Saxp
Bragr Coxteany, Linurren,”

The words “The Statuies” menn *'The Companies Acts, 1862
to 1800," and overy othor Act of Parlinment for the tmo being
in forco concerning Joint Stock Compnuies, and affecting the
Compnny.

The words * These Presents” moan theso Articles of Association,
and the regulntions of the Company for the timo being in force.

Tho word * Capital” means the capital for the time being of the
Company.

The word * Share” menns sharc in {he eapital for the time being
of the Company.

The words “In writing” mean wiiten or printed, or purtly
written and parlly printed,

The word *Mewher” means a member of the Company.
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(h.) The word * Dircotors” means tho Direclors for the time being of
tho Company ; or, as the ease may be, the Directors nssembled
at n Board.

(i) The word *Bourd” monns 2 meoling of the Directors duly called
and constituted : or, ns the casa may bo, tho Directors assembled
ot 1 Bonrd.

(j.) The words ¢ Auditors,” * Bankors,” *f Secretary,’” ntenn respec-
tivaly those respactive oflicors for Lho time being of the Company.

(%) The word *“ Ofticers " means the officors for the timo being of the
Compnny.

(L) The word ¢ Offics™ monns the registored offico for the timo being
of the Company.

(m.) The word * Senl ” means the common seel for tho lime Dbeing of
the Company,

(n.) Tho word  Month ' merns ealendar montl.

(e.) The words ¢ Ordinary Meoling”’ mean an crdinary genoial meoting
of the Compnny, duly called and constituted, and any adjourned
holding thoveof.

(p) The words " Txtraordinary Meoting™ moan an oxirrordinavy
gonoral mecting of tho Company, duly called and constituted, end
any adjomrned holding thereof.

{g.) Tho words * Goneral Meoting’' moan an ordinary meeling or an
oxtrnordinary meoting of tho Company, and any ndjourned holding
thereof vespeetivoly.

(r.) Tho words * Spocial Rezolntion menn n special rerolution of
the Compnny pnssed in aecordance with section 61 of the Com-
panies Act, 1802.

(s.) Tho word ** Register " means the Regislor of Membors of tho Com-
pany, to bo kept pursuant to section 25 of tho Compmnins Act,
1862.

(1)) Mutatis Mutandis, words importing the singular number includo
tho plural number, and werds importing tho plural number incledo
the singolar numbor, and words imporling the maseuline gendor
inclndo the feminine gender, and worda denoting persons include
corporations, comprnies, and co-parinerships,
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3. The Divectors shal} forthwith take Lbe noccssary teps Lo sequire
and take over asa going coneern the busiesses of merchant, anginecr.
filo sharpener, and licensor, and worker of and dealer in patents and
patent rights, and working and applying the said petents and
puatond vights for any purpose for which they may bo employed, and
of manufacturor of machines, tools, apparatus, snd obher things
ascording to the said patents or otherwise, now eawvied on by
Buxusann Cumw Tinomyan, ot Belleficld Works, in Sbheflield, in the
County of York, nudor the firm or style of ““'Lilghmun’s Patont Sand
Blest Co.,” and all or any of the patenis aud pamoent rights and other
pruperty, assets and liebilitior of the proprietor of that businees in
conneetion {herewith,

. The office shall bo at Sheflield, in the Comdy of York, or at
sueh other place s the Divectors from timo to lime appoint.

SIHARES.

5. The shares whieh, by the Memorandum of Associalion or other-
wvise, the subscribers theroto agree to take, shall he duly issued Ly
the Dirvectors, but no further shaves shall be issued without the
ganetion of & speeial resolation of tho Company previously given, nn-
legs the whole of the Dircelors shell sanction such issve.

6. Subject to any direction to the contraxy thet may be given by the
Meoting or by the Direetors sunctioning the issue of further shaves, all
further shaves suthorised to be issued shall Le fivst offered to all mem-
bers holding not less then 2850 shares ench, in proportion as neurly ns
couveniently may be to the shares held by thom vespeclively ab tho
time the offer is mede, and subject thercto shall bo offered to all thoe
members in proportion as nemly as convenionily may be to the shares
heldl by them respectively ab the fime the offer is made, and each ¢ h
offer shall he mada by notice specifying the number of the shares to
which the member is entitled, and limiting o time within which the
ofter, if not aceepted, will bo deemed to be deelined; and after the
oxpiration of sneh time, without the offer being aceopted ox on receipt
of an intimation from the member to whom sueh notieo is given that

S [ ——— S G
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he declives to accept the shures offered iv him, the bLirectors may
allot or otherwise dispose of the seme to sueh persons and upon such
torms as thay think fit,  Any mcember may neeept a part only of the
shares so offeved to him.

7. If two or morc pasons be regisicred as joint holders of any
share, iy one of sueh persons may give olfectunl reecipts for any
dividend, iustalment of dividend. Lbonus, rotwm of eapital, or other
monuys payable in respeet of such sherve.

8. No person shall be recognised by the Company ns having title
to ony fractional part of n share, nor otherwise than as the soln
holder or as » joint-holder of the ontirety of a share.

9. The Company shall not be bound by any equitable, contingent,
Tuturo, or partinl interest in any shave, nor, execpt as herein other-
wise provided, any other »ight in respeet of n gharo than an absolute
right thereto in the person for the time heing registered as the holder
thercof.

10. Tucl: share shall slways be distingnished by the anumber
originally attached thercto, and Serip or Share Certificates shall be
issued under the Seal of the Company, and signed by fwo Directors
end conntersigned by the Heeretary, and shall e admitfed in nll
Courts and before all tribunals ns prima fucie ovidence of the title of
the member thercin numed to the shere or shaves therein specified.
Any number of shares may be included in one Certifieate, and in any
Cortitiente for more than one share it shall not be necessary o derail
the distinetive numbers of the shares included therein, but sneh Ais-
tinctive numbers may be defined as extending from one number to
another number, and cither hoth exelusive or both inclusive.

11. Tvery wmember shall bo entitled to one or more Cortifiente or
Certificntes issned a8 wforesnid, specifving tho share or shares held
oy him. If any such Cetificate be worn out or lost, it may Do
renewed on paymens of all the costs attendant on such rencwal, and
on proof salisfuetory to the Dircctors being eddueed of such Certifi-
eate being worn out or lost, and o1 sueh indemnity (if any) being

‘9
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given «s the Directors may requive, and o record of the proof and
indemnity (if any) shall be entered on tho minutes of the Directors’
proceedings. Tho Certificates of any shares which may be issued
undler special conditions may indicate the specinl conditions under
whioh the smmne shaves ave issued, and any renowed Cortifiente mey
be marked with the word * renewed.”

12. The Company shall have a first and paramount lien avail-
ablo both at law and in equity upon the shares and stock of every
person wio is tho rogistored holder or one of the joint rogistered
holders thereof, for all moneys due or owing to the Company
from him either alone or jointly with any other porson, or which
guch person may bo contingonily liable to pay to the Company;
and when any seare or stock is held by moro persons than one,
the Company shall haven lien thercon in respeel of all moneys so
due or owing to it from all or any of the holders of such share cr
stock, and any such lien us aforesaid may, after one month's notice in
writing and default in payment of the debt, be made available by &
sale of all or any of the sharos comprised therein.  Any such lien
wtay ab any time, and eithey for or without any consideration, be re-
leased or abandoned by the Company or the Directors. The rogistra.
tion in the Company's Register of T'ransfers of any transfor by deed
shall amount to such release or nbandonment so as to relense the
transferee, and all persons claiming under him and the shares com-
prised in sueh transfor from the claims of the Company on the trans-
feror ; but such relense shall not prejudice the clnim of the Company
on the transforor, or the lien on the other shares or stock of iho
transferor.

18. No member shall Do entitled to require payment of any
dividend, instelment of dividend, or Lonus, or to vote, until
he shall, if required by the Directors, have given to the Company
particulars of his pame and address, and oceupntion, if any,
for the purpose of registration, and shall also if so required have
signed these Articles of Association, or & printed copy thereof, or
shall in writing have authorised some porsen to sign tho sume on his
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behalf, and such person shall accordingly have so signed, and ne
member who shall chango his name or place of abiode shall bo entitled
to require any such payment as aforesnid, or to vote until notice in
writing by or on bebalf of such membor of tho chango of namo or
abode be given to the Company.

14. In any enso of tho acquisition of any property by these Articles
suthorised to bo aequired by the Company, and in zny other caso
sanctioned by a special resolution of the Company, tho Board may
isgue shares to the Vondor of any such property, or any other person,
under arrangements for o differonce betweon the holders of such
shares and the holders of othor shavos of a like nature, in the amount
of calls to be paid or to bo considered to have beon paid, and in the
time of paymont of such calls, and entitling the holders of such shares
to dividends in proportion to the amounts paid up on such shares,
although larger than the amounts paid up on other shares of a like
natare, but so, howevor, that Section 25 of the Companies Act, 1867,
shell bo complied with in all easos wheve needful.

15. The Directors may posipone the issuo of uny shares in the

Company for such timo and from time o timo as the Direetors think
fit.

CALLS ON SHARES.

16. The Dircetors may from time to time make sueh Call or Callg
upon the membors in respeet of all moneys unpaid on their shares ns
the Directors may think fit, provided that thirty-five days’ notive at
least be given of cack Call, and that no Call be made payeble within
three months of the time at which the then immedintely preceding
Call shall have been made payeblo,

17. Each member shall be liablo to pey the amount of any Call so
made in respect of his shares to thoe Company or persons, and at tho
time and place or times and places appointed by the Dircctors. A
Call shall be deomed to have been mado at the time when the resoln-
tion authorising anch Call wag passed, h

®



. ——

15

18, Joint Lolders of sharos shall be severally, as well as jointly,
liable for the payment of all Calls in rospect of such shares, and slso
for tle interest (if any) on sueh Calls,

19. If eny Call or instelment payable in respect of any share
be not paid beforo or on the day appointed for the payment
thoreof, the holdor or holdors for the timo being of such share shall
be liable to pey interest upon tho amount of such Call or instalment
from the day appointed for the payment thereof to the time of actual
paymont ab sach rate or rates as tho Diveetors shall, either at the
time of making such Cell or from time fo time, nt any subsequent
poriod, determine,

20. The Dircctors may also upon, or at any time before the receipt
of the Call in errenr, declare that the holder or holdors for the time
being of the shave in rospeet of which such arrcar shall have arisen,
shall forfeit for tho benelit of the Company all or any or such part as
the Directors may think fit of any dividend, instalment of dividend, or
bonus which shall have been deelared or become payable during the
- time any such Call shall be in arrear, or all or any part of such sum
as tho Directors shall consider would be equal to a propoxtionate parh
of the dividend or bonus earncd during the time over whiwt any Call
ghall have been in wrrear. ‘Fhe Directors may suo any defaulting
momber for the amount of Call unpaid, and interest.

91. The Dircctors may, if they thinik fit, recoive from any member
all or any part of the money unpaid upon any share or shares held by
him beyond the sums actually cailed up, and upon the money so
received in advanco, or upon so much thercof as from time to timo
exceeds the amount of Call then payable or made upon the shave or
shares in respeet of which such advance shall have been made, the
Directors may pay or allow interest at snch rates and times as they
and the member paying such money in advance agreo upon ; buf upon
the amount so paid for the time being in advance of Calls, no dividend,
instalment of dividend, or bonus, sholl be paid.
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92. The Directors may aecept the Cells due from or payable by
any member in respeet of any share or shares held by him without
requiring payment at the same timo of the Calls in respeet of any
other share or shaves held by him,

FORFEITURE OF SHARLS.

28, If any moember shall fail to pay all or any part of any Call or
instalment on or before tho day sppointed for payment thereof, the
Directors may at any time theveafter, during such time as the sameo
or any part thereof romains unpaid, serve a notice on himn requiring
him to pay such Call or instalment, together with any interest and
any expenses which may have acerned by reason of sueh non-payment.

24. The notico shall name » day (being not less than thirky-five
days from tho date of the notiee) and o place or places en which end
where such Cnll or instnhasnt and all interest and expenses which
may have acerned by reason of such non-payment are to be paid, and
the notice shell also atato that in the ovent of non-payment at or
before the time and at the place appeinted, the shares in respect of
which sueh Call or instalmeat is payable will he liable to be forfoited.

25. If the requisitions of any such notice as aforesaid be not complied
with, any share in respect of which sueh notice shall have been given
may at any time thereafter, beforo payment of all Calls, instzhnents,
interest and expenses payablo in respect thereof shall have been made,
be forfeiled, by o resolution of the Dircetors to that effect.

26. Any share in respeet whereof there shall for twelve months be
no duly registered member, may be forfeited Ly a resolution of the
Directors to that effect.

27. No memboer of the Company shall, without the comsent in
writing of the Dircctors, ho interested as a shareholder, partner,
dircctor, manager, lender, or otherwise in any concorn enrrying on auny
buginess in England in competition with the Company; and if it
shall be proved to the satisfaction of tho Directors that gny member
has committed a breach of this clevse, thoy may serve him with
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notice in writing requiring him %o rotire from or otherwiso determine

his interest in such eoncern, and stating that, in the event of nor-

compliance with such requisition within six months, his shares will

he linble to forfeiture, and unless within six months after the service

of such notice it shall be proved to tho satisfaction of the Directors

| that the requisitions thercof have heon complied with, the whole or

‘%@ any of the sheves of such member may be forfeited by resolution of

the Directors o thet effeet, provided always that nothing herein con-

| tained shall prevent any momber from holding stock or shares in any

% incorporated Company, wheths~ limited or not, existing at the date
of the incorporation of the Company.

28. The forfeiture of n share shall involve the extinetion at the time
of forfeiture of all interest, claims, and demends in rud ngainst the
Company in respeet of such share, and of all rights incident to tuo

same share, except such rights as Dy these presents are expressly
presorved.

20, The forfeiture of a share shall bo without prejudice to any
claims of the Compeny against the holder of the forfeited share,
especially elaims for Culls or instelments in arrear and interest thereon.
. The right of the Company to sue or otherwise net in respect of such
cleims shall not be prejudiced by such forfeiture.

80. Forfeited shares may, at tho discrotion of the Directors, be sold
or disposed of by them ag they deem most advantageous to the Com-
pany.

31. Notwithstanding the forfeiture of amy shave, the Directors

may at any time within twelve months aftor such forfeiture {(in

‘ cage the shere has not been sold) reinstate the former owner to

N the forfeited share, on payment by him of all money (if any) due

éi% in respect of tho forfeited share, and all loss and expense oceagioned

- by the net causing the forfeiture, and of such a fine ag the Directors

deom rensonable, but the reinstatement shall not bo ¢laimable as o
matter of right.
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89. Subject and without prejudice to the right given by Article 20
the forfeiture of a share shall not prejudice the xight to any dividend,
instalment of dividend, or bonus declared thereon previously to the
forfeiture.

8. The sales wnd other dispositions of forfeited shares may bo
mede by the Directors at such times, and on such torres and conditions
ns they think fit.

84. The Certificate (in writing) under the Seal of the Company,
that & share has been forfeited (and stating the time when it is
forfoited), shall, in favour of evory person afterwards claiming to bo o
holdor of tho share, be conelusive ovidenco of the facts so cortified, and
on entry of every such Cortificate shall be made in the minutes of the
proceedings of the Directors, and such holder's title to such share
ghall not bo affected by any irregularity in tho proceedings of the
Company or the Directors in roference to such share.

TRANSFER AND TRANSMISSION OF SHARES.

85. Subject to the provigions of these presents, any membor may
trensfor all or any of his shares by instrument in the usual eommon
form or in the form or to the cffect following, or in such other form
as tho Directors may from timo to time prescribe, subject to snch
modifieations as the case may require.

“] (4. B of in consideration
of the sum of paid to me by [C, D] of
do hereby transfer o the said [C. D.] Share [or
Shares] nuombered standing in my name in the books

of the Company, called * Lilghman’s Patent Sand Blast Company,
Limited, To hold unto the said [C, D.) his executors, administrators,
and assigns, subject to the several conditions on which 1 held the same
at the time of the exceution heveof.  dAnd I the said [C. D\] do
hereby agree to take the said Share [or Shares) subject to the same
conditions, and do hereby declave that I have agreed to become and
that I am a member of the said Company,
A3 witness owr hands the day of
Oue Thousand Eight Eundred and 2
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36. No shavo shell bo tvansforred except to tho execubors or ad-
ministrators of a decensed member, otherwiso then in pursuance of
the provisions hereinafter contained, 5o long as any member is willing

to purchase the same ab tho pice and in manner hereinafter
mentioned.

87. Tn order to asceriain whether any membor is willing to pur-
chaso a share, the person whether a member of the Company or nob
proposing to sell or teansfor tho same (hereinafter called the retiring
member), shall give notice in writing (hereinafter called the transfer
notiee) to tho Company that ho desires to soll or transfor tho same.
Such notice shall constitute the Company his agont for the salo of
the share to eny member of tho Compeny ab tho prico hereinafter
mentioned. Tho transfer notice may include sovorel shares, and in
such case shall operate as if it wero o separate notice in respect of
onch. 'The transfor notice shall not be revocable oxcept with the
ganction of the Directors.

88. Any shares which shall bo offered for sale in pursuance of
Axticle 87, shall be first offexed by tho Dircetors to members holding
nob loss than 250 shaves ench, and in proporiion &8 nenrly as con-
veniently nay be to tho sharos heold by them regpectively ab the time
the offer is made and subject thereto to such member or membetrs a8
the Directors think fit, and such offer shall De made in the manney
prescribed by Articlo 5, Any member may accept a paxt only of the
shares so offered to him.

99, If the Company shall within the spree of twonty-cight days,
after being served with guch motico ns nforesaid, find a momber
willing to purchase the ghavo or shares (hereinaiter enlled the pur-
chasing member), and shall give motieo thereof to tho retiving
member, he shall be pound upon payment of tho price hereinaftor
mentionod, to transfer the chare or shaves to the purchaging
membor.

40. If in any case the yotiring member, after having become
bound as aforosaid, shall make defanlt in transferring the share
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or shares, the Company may receive the purchase-money, and
shall thereupon cause the name of the purchasing member to be
entered in the register as tho holder of the share or shaver and
shall hold the purchase-money in trust for the rctirig wember.
The receipt of the Company for the purchasc-money uhuli be a good
diseharge to the purchasing member, and after his numa hor Deen
entered in the register, in purported oxercise of the aforesaid
power, the validity of the proceedings shall nol be queutioned
by any person.

41, If the Company shall not within the space of 28 days efter
being served wills the transfor notice find a momber willing to pur-
cliase the share or shares, and give notice in manner aforesaid,
tho retiring momber, shall at any time within three calendar
months afterwards be at liberty. subjeet to Articlo 51 hereof, to sell
: and transfer tho share or shares (ov those not placed) to any person
- and af any prico.

42. Subject and withont prejudiee to Article 5 the Company in
General Meeting, or the Directors, may make, and from timo to time
very, rules as to the mode in which any shares specified in eny
notice served on the Company pursuant to Arlicle 87 hereof, shall
be offered to the members, and as to their rights in regard to the
purchese theveof, and in particular mey give any member or class of
members o preferential right to purchase the same.

48. Whenever any member in the omployment of the Company
otherwise than as a Director, or Managing Director, ceases to be
employed by the Company, the Directors may at any time within 21
doys afterwards resolve that such membor do retive, nnd thereupon
he shall bo deemed to have served the Company with notice purauant
to Axticle 87 horeof. Notice of the pussing of any such resolution
ghell be given to the membor affected thoreby, and Articles 87 and 88

shall apply to sach member in the same mannor as if he were o
retiring member,

LA
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44, The prico to be paid for every Share which shall be sold in
pursuance of Article 87 bofore the first Annual General Meeting of
the Company held after the 1st day of January, 1892, shall be the
amount nctually paid up or credited ag paid up tuercon, and from
thenceforth as /'« lows, that is to say:—1If the dividend declared in
the preceding -, enx or (if more than vne yenr, commencing on the 1st
day of January, 1891,) the averngo dividend declared in the preceding
years (not exceeding threo years) shull not be less than § per cent.
and shall not exceed 7§ por cent,, such price shall be tho smount
actually paid wp or eredited ng paid up on every such ghare; but if
such dividend or avorage dividend shall exceed 73 per cent., then
such price shall bo the amount netually paid up or eredited as paid
up on every such shave, and a premium of ten shillings per ghare for
every 1 pex cont. or froctional part of 1 por cent. exceeding 7 per
cent., up to but not exeeeding 80 per cent.  But if such dividend or
average dividend shall Dbe loss then 5 per cent., the prico to he paid
for evory such share shall ba the sum cextified to be the fair value
thereof by the Company’s Auditor, who shall be beund to cortify in
writing such fair value on the applieation of any member.

45, If the purchage-moncy or purchage-moneys to be paid to the
executors or administrators of any deecased member for any share
or shares which shall be purchased in pwsusnce of Article 87
ghall execod the total sum of £2,000, and tho purchascrs shall not
oxceed three in number, suel purchass-money or purchase-moueys
ghall, unless otherwise agreed, be paid by four oqual instalments at
the expiration of three, six, nine, snd twelve cnlondar months
rospectively, computed from the day of the denth of such deccased
member, with interest at the rato of five per centum pet unnum in
licu of dividends on ench sucl instalment, computed from the date of
the declaration of the last dividend or intorim dividend preceding tho
death of the decensed member, snd until payment of ell such
instalments the exccntors or administrators of such decersed membor
ghall have a lion or chorge on the sharo or shares so purchased until
the whole of the purchase-money or purchase-monocys in respect
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thereof havo been paid, but the purchaser shall, on pryment of each
instalment and tho interest thereon, bo entitled to have one-fourth
part of such shares relensed from such lien or chargo. In cose any
instalment or any part thereof shall bo unpaid for 28 days after the
snmo shall have becomo due, the excentors or administrators of stich
deceased momber may reseind tho sale of such of the snid shares os
ghall then Le subject to such lion or charge.

46. The Company shall keep « book, to be called “The Registor
of Transfors,” in which shall ho entered the particulars of overy
transfer or transmisgion of any share.

47. Tvery instrument of trausfer shall bo cxceuted both by the
transfevor and tho transforee, and tho Lransferor shall be deemed to
remain tho holder of the share or shavos nflected theroby, until the
name of the transfereo is entorod in $he Rogister in respect thoreof.

48, Before rogistration of any instrument of transfer, the same
{duly oxecuted and stamped) shall be left ab the offics, with any
ovidonee the Directors may vequiro to prove the title of the wansferor,
and sach instrunicnt shall thenceforward bs the property of the

Company, and eny ovidence so required as aforesaid, shall be furnished
ot tho expense of the transforor.

49, Thero shall Do peid in rospect of the registration of every
fransfer or transmission of sheves such suny, not exceeding two
shillings and sixpence, as the Directors shall from timo to time
preserilio, and tho Divectors nay decline to rejister the transfer or
transmission of any share until such registration fee has been paid.

50. No share ghell Do transferrsd until all the Calls payable or
made thereon, and interest on Calls in nrvear, shall have been paid,
unless the approval of the Directors be first obtnined, and an entry of
such approval made in the minutes of their proceedings.

51. The Directors may decline to register any transfer of shares
made by & member, ¢r rny person deviving title through & membor,
who is indobled to the Company, cithor solely or jointly with any
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other person, on any necount whatsoever, snd also may deeline o
register any transfer to o transferee whom, in the Dircetors’ opinion,
it is not expedient to admit as 2 memb-r, For the purposes of this
Articlo a meraber shall bo deemed indebted in respect of a Call mado
but not yet payable, but shell not ho deomed indebied in respeet of
the amount remeining uncalled on any shave.

59. The transfor book shall be closed during tno fourteen dnys
immediately preceding the Ordinary Genernl Meeting in cach year,
and on the day of such meoting, and if the Dircetors from time to
time so detormine, for any poriod thereaftor nob exceeding fomteen
dnys.

58, The oxecntors or administrntors of a decensed member shall bo
the only persons rccognised by the Company as having any titlo to
the sharo or shares of such member, but before such exceutors or
administeators shall dispose of such shave or shaves, ox bo entitied
to reecive any dividend, instalment of dividend, or bonus, or
payinent in respect thereof, or to vote or otherwise enjoy any of
the privileges of members in respech of such share or shaves, or to
reecive any notice of meotings or otherwise, they shall leave for seven
days at lonst for inspection at the Office, the Probate of the Will of
the deceased member, ov tho Letters of Administration of his estnte,
ag the case may be, or if the Dircctors think fit to reecive the same,
but not otherwise, an office copy of such Probate ov Letters of
Administration.

»

54. The shares of any member whe may hecome bankeapt, or who
ghall arrang or compound with his creditors, or against whom a
receiving order shall be made, or whose estate ov effeets shall be
vested in any porson or parsons for the benefit of his ereditors, shall
not vest in his trusteo or truste s, or othey perso or PErsons 18 afore-
said, ns membors, noxr shell such trustee or trustees, or other person
or persons be ntitled to reccive any di*idend, or instaiment of divi-
dend, or bonus, or payment in respect thereof, bub the samo ghuves,
together with any dividend, or instalment of dividend, or bonuses, or
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payment remaining unpaid at the timo of the baukraptey of Sl.lcll
member, or areengement or composition ev rseeiving order or vesting
as aforesnid, or aflerwards aceruing in respeet of the same shares
before tho same shall heve been forfeited, muy subject to the regula-
tions of the Company, be disposed of and fransferred by such trustee
or trusters, or oflier porson or porsens as aforessid, upon such
ovidanco being furnished as may be reqedred by the Direetors, and
upon payment of sneh amount (#f any) ag may have been ealled up in
reapeel of such shares, nnd may not have heen prid, with any interest
due in respeet thereof.

55, Exeopt where otherwise provided, any person who shall become
cutitled fo any share in any other way than by transfer may, subject
to the regulations of the Compary, bo registered as n member in

respeeh of ihat share, upon such evidenee as may be reguired 1y the
Directors.

56. Any person who s1all become ontitled to any share in any
other wany than of transfor mey, subject to the regulations of the
Company, instead of Loing rogistered himself ag a member in respect
of that share, transfer tho said share to o nominee, Ivery transfer
exeertod in pursunnce of this elnuso shall bo in the form hercinbefore
seb forth, or in such other form as the Dircetors may from time to
time prescribe, subject to such medifientions ns the ense mey require.

CONVERSION OF “HARES INTO STOCK.

57. The Dircetors may, with the sanction of 4 Goneral Meeting,
convert any paid-up shares into stock.

58. When any shares have beon converted into stock, tho seversl
owners of such stock moy thenceforth fransfer their rospoctive
interosts therein, or any part of such interests, in the same manner
and subject to the sume rogulations and restrictions as and gubject to

which any shares in the enpital of the Company mey be transferred,
or as ntenr thereto as eircumstances admit.

é
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59. The stock shall confor on the holders thereof respeetively the
Eame privileges and advantages as regards pavbicipation in profits and
voting at meetings of the Company, and for other purposes, as would
have been conforred by shares of equal amount and of the same class
in the capital of the Company, but so that none of such privileges or
advantages excopt the participation in the dividends, instalments of
dividends, - 1ses, and profits of the Company shell be conferved by
eny such aliquot part of eonsolidated stock s would not if existing in
shares lhinve conferred such privileges or advantages. No conversion

into stock shall affect or prejudice amy preference or other special
privilege.

CAPITAL AND DIVISION, REDUCTION AND INCREASE,
THEREOF.

60. Tke Company may from time to time, Ly speeinl resolution,
and subject to the provisions in that bebalf contained in *‘ The Com-
paniag’ Aet, 1867,”-or any then subsisting modifieation of such pro-
visions, divide its Capital or any part thoreof, as is montioned in such
statute.

61, The Company may, from time to time, by special resolution,
reduce its Copital in sny manner permitted by law, sabject to the
provisions in thet behalf contained in * The Companics’ Acts, 1867,
1877, and 1879, or in any then subsisting modifiertion of such
provisions.

62. The Directors may, from time to time, with the sanction of
a special resolution of the Company proviously given, incrense the
Oapital of the Company by the issue of new shaves, such sggregato
inerense to be of such an amount, and to be divided into shares of
sucl: respeetive amounts, as the Company in Greneral Meeting directs,
or if 1o direction beo given, as the Directors think expediont, and the
inerense may be made although the original shares may not have been
all subseribed for, or issned, or may not have been fuily paid up.
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68. The Directors may, with the sanction of & specinl resolution of
the Company, attach to such new shaves, or any of thom, any profer-
enco and gueranteed, or preference or gunranteed dividends or profits,
or any proferonce or priority as regards Capital, or dividends, or
profits, or both, or any other special rights, privileges, priovities, or
advantages, or any special conditions or restrictions, and may with
such sanction as aforesnid, issue such new sheres, or any of them, as
deforred shaves, with any postponement of rights or otherwise, or
subject to any special conditions or rosirictions.

64. When any General Meebings, by special resolution, shall have
determined on an incrcnso of the capital, the Meebings, or any other
Goneral Meetings may, by spociel resolution, determine on the extent
to which the increase shall be effected by tho issue of new shares,
and the conditions on which the Capital shall be so increased, and
the time, mode, and terms, ai, in, and on which the now shares shall
be issned, and how the premium (if any) on the now shavey shall e
applied.

65. Any Genoral Meotings doterraining on the conditions on which
any new shares shall be issued may detormine that the new sharos
shall be issued as one class, or 09 sovoral classes, and may attach to
the new shares, or to the now shares of all or any of the closses, any
special privileges, conditions, or restrictions, with refovence to profer-
ential, guaranteed, fixed, doferved, flnctunting, redeemablo, or other
dividend, or interest, or otherwise, oy any preference, or priority, or
postponcment of rights as rogards the Capital, or the dividends, or
botk, over all or any other shares nnd stock in the Company, or any
other special rights, priviloges, priority, advantages, eonditions, or
restrietions,

66. Subject to any direction to the contrary to be comprised in the
special resolution which shall havo sanctioned the inercese of Capital,
or in any other special rosolution passed previously to the issue of
the new shares, all new shares shall be offered to the members hold-
ing the Ordinary shares or stock of the Compeny, in proportion as
nemly as conveniently may bo to the existing shares or stock held by

=%
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them rospeetively ab the time the offer is made, and such ofter shall
be made by notice specifying the number of new sherves to which the
member i entitled, and limiting a tirae wi-~in which the offer, if not
acceptied, will bo deemed to he declined; and after the expiration of
such time, without tho offer being aceepted, or on receipt of an inti-
mation from the momber to whom such notice is given that he de-
clines to acceph the shares offered to him, tho Divectors may dispose
of the same in such manner as thoy think most Dbeneficial to the

Company. Any member may sceept a part only of the shares so
oftered to him.

67. Subjeet to any specinl rights, privileges, prioritics, advanteges,
or rostrietions, which may bo attached to any new shares, any capital
rnised Dy the ereation of new shares shall be considered as part of the
original ordinary Capital, and such new shares shall be subject to the
some provisions with reference to the paymont of salls snd forfeiture
of shares on non-payment of calls and otherwiso, and shall confer such
rights and privileges as to voting, qualifieation for Directorship, and
otherwise, ag if such new shaves had been partof the original ordinary
Capital.

68. Nevertheless that if the Company, after having attached to any
new shares any preference or gusrantes or othor special privilege,
ereate any further now shaves, the holders of the new shares to which
the special privilege is attached shall not in respect of such new
ghaves, unless the Company by speeial regolution otherwise determines,
be entitled to an offer of the farther new shares.

MODIFICATION OF MEMORANDIIML 0L ASSOCIATION.

69. The conditions contained in £he Memorandum of Associnbion
of the Company mey from time to time be modified in any manner
that may be necessary or expedient for the purpose of ennbling or
giving offect to any of the acts, resolutions, ox proceedings authoriged
by the Articles hereinbefore contained undor the headings of “ Con-
vorsion of Shares into Stock,” ¢ Capital and Division, Reduction
and Increase, thereof,” or any of thom.
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GENERAL MEETINGS,

70, The first Ordinary Moeoting shall be held at such time, not being
more than four months after the rogistiation of the Memorandum of
Association of the Compnny, and at such place as the Dircctors may
determine. Subsequent Ordinary Meotings shall be held yenrly at
such places, ot such howrs, and on such days in every year as the
Directors shall from time to time determine. The fivst of such
subsequent Ordinary Mectings muy be held either beforo or after the
oxpivation of twelvo calendar months after the first Ordinary Meeting,
a8 the Direetors may think fif.

71. An Extreordinery Mecting may ot any time be called by the
Divectors.

72. An Extraordinary Meeting shall be called by the Direetors
whenever n requisition of any member holding, or any number of
members in the aggregate holding, not less than one-fifth of the shaxes,
and stating fully the object of the Meeting, and signed by the
requisitionigt or requisitionists, is delivered ts the Secretary, or left
at the office for the Directors.

78. Whenever the Dircetors negleet, for fourteen days after the
delivery of any such requisition as aforesaid, to eall o meeting in
nccordance therewith, the requisitionist or requisitionists, or any
member holding, or number of members in the aggrogato holding,
not less than one-fifth of the shares, may call the Meoting.

74. Bivery Extraordinary Meoting shall be held at sueh con-

venient place as the Directors or tho mombera calling the Meeting
shall appoint.

75. Ab a General Mecting two members personolly present and
entitled to vole shall be o quoram for the choice of & Cheirman, for
the declaration of o dividend, and for the adjournment of tho Meeting.

76. Fixcept for the choice of a Chairman, for the declaration of s
dividend, and for the adjonrmment of the Meeting, the quorum for
any Genernl Meeting, when the number of the members is less than
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ton, shall bo thres membors present in porson or by proxy and
entitled to voto; when ten or upwards and less than one lhundred,
ghall bo five such memboers; and whoen one hundred or upwards, shall
be nine such members,  Joint shareholders shall, for the purpose of
this Article, bo considercd as ono member.

77. No business shall be transncted at any Goneral Meeting unless
the quoram for business bo present ab the time when the Meeting
proceed to business.

78 I within thirty minutos of the timo appointed for the holding
of & General Mecting the quornm required by Axticle 75 Dbe not pre-
gont, the Maeting, if convened upon the requisition of membors, shall
be dissolved ; but in any other cage it shall bo adjourned sine die.

79. The Chairman, with the consent of the Moeting, may adjourn
any Genoral Moeting from time to time and from place to place.

80. No business shall be transicted ab any ndjourned Greneral
Moeting other than the business loft unfinished at the Goneral
Mecting, or adjourned Genersl Meoting, from which the adjournment
ook plnce.

POWERS OF GENERAL MERETINGS.

81. Yupject and without prejudice to Articlos 106 and 108,
any CGreneral Meoting, when notico in that behalf shall have been
given, may remove any Auditor, or other Officer of the Company, for
misconduct, negligence, or other causo deemud by the Meeting
gofficient, and may supply any vacancy occagioned by such removal,
and may fix, alter, or very the remuneration of the Directors,
Auditors, and other officers respeetively, ond, subject to the provic
gions of these presents, may decide generaily on any affairs of or
relating to the Company.

89. Any Ordinery Moeting, without any notico in that behanlf, may
clect Directors and Auditors, and may receive, and either wholly or
partislly reject, or adopt and confirm the accounts, balance ghests,
and reports of the Directors and Auditors respectively, and may
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decide on any declaration or recommendation of the Directors of
or relating to any dividen:, and, subject to tho provisions of sliose
presents, muy generally discuss any affairs of or relating to the
Company.

88. If affer any Genoral Meetings have by specinl ree lution
determined on the issue of any new shares, 21l the new shares are
not issued accordingly, any subsequent General Meetings may, by
special resolution, determino that the unissued new shares shall not
be issued, but shall be eancolled, or may determine on any altoration
of the conditions on which the unissued new shares shail be issued,

or of the specinl privileges or vestrictions atteched to the unissued
new shares,

84. Notwithstonding anything in these Articles contained, no
special resolution for the inerease of the Capital, and no resolution
aflocting any new shares, or tho nature or conditions of any of the

original shaves, shell be passed without {he previous recommendation
of tho Directors.

85. The Company may from timo to time, by special resolution,
alter and make now provisions instead of, or in addition to, any

regulations of the Company, whether contained in these Articles of
Association or not.

86. Tho Authority of General Meetings from time to time, by
speciv] resolution, to altor and make new provisions in licu of, or in
addition to, any of the regulations of thoe Company, shall oxtend to
overy altoration whatsoover of thege presents, coxcept only the

regulations of the Company which provids for the liability of the
Sharcholders and their interest in the profits o

that such liability i limited, which exeopte
accordingly bo deemed regulations of tho Co
be eltered by the written consont of overy member; but the Company
sinll bo bound by all thejr special resolutions under which any

shares wero issued with special priviloges, and all now regulations of
the Company shall have affect accordingly.

[ the Company, and
d regulations shall
mpany which can only
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87. The Company may by rosolutions passed and confirmod ar by
the Companies’ Act, 1862, is required for & special resolution, resolve
on the dissolution of the Company, and the time, mode, end conditions
at, in, and on which the dissolution shall take place. The dissolution
of the Company may be determined on for any rongon, and whether
the object be the nbsolute dissolution of the Company or the
reconstruction or modification of the Company, or the amalgamation
of the Company with any other, Company, or any other object.

88. Any recommondation of the Board which shall after nb lesl
one month’s notice thereof to ull the members registered ag rosident
in tho United Kingdom Dbe adopted or ganctioned in writing by
members holding ab lonst four-fifths of the issued Capital for the
time being, shall, except for the diswolution of the Company and
exeept for nltering tho regulutions of the Coxpeny which provide for
the liability of tho Sharcholders and their interests in the profits of
the Compeny, and that such liability is Uimited, bo a8 valid and
offectunl as a resolution of 8 Genornl Meeting, or as apecial
resolufion.

PROCEEDURE AT GENERAL MBEETINGS.

89. At overy Genoral Meeting the Chairmen (if auy) of the
Directors shall bo Chairman ot gueh Mecting. If there bo no guch
Chpirman of Directors, or if he be not present within fifteen minutes
of the time appointed for such Meeting, or be unwilling to ach a8
Choirman of such Meching, the Directors present sball choose some
other Dircetor to be Chajrman of such Meeting; bub if all the
Directors be absont, or none of thom be willing to act as Chairman,
the Shurcholders present ghall choose somo Sharcholder to be such
Chairmen.

90. At every Ordinary Meeting at which any Dircetor is to refive
from office, he shall vomain in office until the dissolution of the
Meeting.
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91. The first business of overy Genexnl Mecting after the chajr
is taken shall be the reading of the minutes of the then Inst General
Meeting, and if the minutes do not appenr to the Meuting to have
been signed according to the statutes, thoy shall, on being found or
mede corvect, be signed by the Chairman of the Meeting at which
they are read.

92. Iixcopt where othorwise provided, overy question to be decideg
by any Gonoral Moeting shall, unloss resolved on withous o diggen-
tient, bo deeided by o simple majority of the members personglly
prosent and ontitled to voto and voting ub such Meoting, and unless o
poll be required sheli bo decided by u show of hands.

93. Unless a poll, on any resolution ot any Coneral Meeting, shall
immediately on the declnration by the Chairman of the Meoting of the
resuls of the show of hands bo demanded by one or more members
qualified to voto, and also bofore the dissolution or adjournment of
tho Meeting by a written requisition signed by » member or members
Lolding nltogether at lenst twonty shares, and delivered to the Chair-
man or o the Seerotary, an entry of such resolution in the minutes
of the procoedings of the Moeting shall be sufficient evidence of the
pussing of snel resolution, without proof of the number or proportion
of the votes given for or sgaingt the resolution,

94, If a poll be demanded in manner aforesnid, it shall be talken
in such manner, at sieh placo, and cither immedintely theroupon, or
ab sueh time within seven days therenfter ns the Clairman of the
Meeting shall direct, nnd the resulb of the ypoll shell be deemed the
resolution of the General Meeting at which tho poll wns demanded.

VOTING AT GENERAL MEETINGS.

95, On every question to bo deeided by o poll every member
present, at the Meeting in person, or by proxy, and entitled to voto at
tho Meeting, shall have one vote for every two shares up to ton held
by him; and Le shall bave one ndditional voto for every five shares
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beyond the fivst ten shaves: provided always, however, that if any
member present ab the Meeting, in person or by proxy, and entitled

to vote at the Meeting shall hold ouly one share, he shall have one
vote.

96. When several persons ave joint holders of any share or shaves,
or as commiftee or gusrdians, as hercinafter mentioned, represent
any Sharcholder, auy one (but only one) of such porscns may vote ab
any Meeting, cither personally or by proxy, in respeet of such shave
or shares, as if he were the sole holder thereof; bub if more than one
of such joint holders be prosent at uny such Meoting, eithor personally
or by proxy, that one of the persons so present, personelly or by
proxy, whose name in the Register of Mombers shall precede tho
namo or names of tho other or others of them so present shall alone
be entitled to vote, and for the purpose of this Article jersons present
in person shell have no greater right than persons present by proxy.

97. No member shall be entitled to vote at any Meeting unless all
Cells payable or made on his shares, and the time for payment of
which has arrived, have been paid, nor at any Meeting held after the
oxpiration of three months from the registration of the Company,
until he has beon poasessed of the share ov ghares in respect of which
he claims to vote for at least one month, unless he is an originel
allotteo of such sharo or shares, or has required the same by bequest,
or succession to an intestate’s estate.

98. If any mumber be an idiot, or & Junatic, or o person of unsound
mind, such member may vote by his Committee or any one of his
committee, and if any member be o minor he may voto by his
gusrdian or any one of his gunrdians, and every such vote may be
given either in person or by proxy, provided however, that no such
committee or guardian shall be entitled tovoto at any Mooting unioss
ot least soven days previously proof satisfactory to the Board shall
have been given to them of the appointment of such committee or

guerdian.
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99. A pevson present ot nny Genoral Meeting may decline to vote
on any quostion thorea, but shall not by so declining be considered
ug absent from the Meeting.

100. Votes may be given cither personally or by proxy. No person
ghall bo appeinted a proxy who is not a member of the Company and
quelified to vote. Tvery instrument of proxy shall be in writing, and
bo signed (or in tho caso of Corporations sealed) by the appointor,
und shall bo deposited at the office at least twonty-four hours before
the time for holding the Meoeting i which it is to be acted on.

101. Every instrument of proxy sbell be in the form or to the
effect, following, or as near theroto as circumstances will permit :—

“ I, [d, B.) being @ mendber of Tilyhueow's Patent Sand Blast Contpany,
Limited, hereby appoint (O D.]}, or [if the appointor so desire] in
his absence [B. I1\) to bemy proxy at the ordinary {or extraordi-
nary, as the case may be) Gen wal Meeting of the Company, to be
holden on th day of 18 and at erery
adjournment thereof, and at every potl which may take place at or in
consequence of any AMeeting attended by him as my proxy,

“ ds witness my hand, this day of 18
v [Signed] "

.

102. The person in the chair at & Genernl Meeting, in every case

of an equality of votes on a poll or otherwise, shall have an additional
or casting vole.

108. No objection shall be sande to the validity of any vote except
at the Mceting at which the voto shall be tendered, or at the Meeting
(if any) to whieh the proceedings of the Meeting at which the voto
was tencerad shall, in the regular course of business, be reported;
and every vote, whether given in perdon or by prexy, not disallowed
ab one of such Meotings as aforesaid, shell be deemed valid for all

purposes whatsoever.
MINUTES OF GENERAL MBEETINGS.

104. Every entry in the Minute Book of the proceedings of
(teneral Meotings purporting 1o be entered and signed according to
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the stalutes or these presents shell, in the sbsence of proof io the
contrary, be deemed to be o correel record and an origizal proceed-
ing of the Company accordingly ; and in overy case the burdeu of

proof of ervor shull be wholly on the person maliup 2ny objection to
the entry.

DIRECYTORS.

105. The number of Dircctors until any other number be deter-
mined upon shall be four. The Compnry may from timo to time in
Generel Moeting inercase or reduce the number of Directors, so thab
tho same be never more thax five nor fower than threo, but no such
inerenso or reduction in the number of Directors ghall bo mado unless
notice shall have beon given in the notice ealling the meeting of the
intention o alter the namber.

106. The ssid Benjamin Obew Tilghman and Joremah Bugene
Mathewson, Kiehard Albert Tilghman, and George Richnmds ghall be
the first Dircetors, and ench of thom tho said Benjusmin Chew Tilgh-
man, Jeremizh Eugene Mathowson, and Richard Albert Tilghmen,
shall bo ontitled, subject to Article 113 Lereof, to rotain office so long
as The holds not less than 200 shaves in his own right, ond whilst
holding office by virtue of this provision shall he enllod o Permanent
Director, and if by rosignation ho censes to be u Pormanent Director
e shall, if qualified, be deomed to haye been thereupon clected to be
an Ordinery Director. ‘Lhe guid Georgo Richards ghall be the fixsb
Ordinory Director.

107. Tach of thiem the gnid Renjamin Chew Pilghman, Jeremiah
Tugene Mathowson, and Richard Albert Tilghman shall a8 sufyll
Permanent Divector a8 aforeszid, devote 80 much time to the affnirs
of the Company as he may in his uncontrolled diserotion think fiti

108. The seid Benjamin Chew Tilghman s'hsﬂl. be Chn:irnmn of th’e
Company aud of the Bouxd, so long as he romains o Divector and is
willing to act, and tho said ceremish Eugon.e Mabhewsc.m s'ln}ll be
Deputy-Chairman 80 long as ho remains & Divector m.xd is wﬂ!mg to
act, and the said Benjamin Chow Tilghmaon remaing Chairman.
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When the said Bangmmin Chew Tilghman eases to be Chairman, the
anid Jereminh Bugene Meathowson shall, if then & Direetor, becomo
Chrirman, and shall be entitled to retain the office so long as he
romains a Director and is willing to act. Subject as nfores .id, the
Board may eppoint & Chevman and Deputy-Cheirman of their
Meotings and determine the period for which thoy ragpectively rotain
office.

109. Subject to Axtinle 105 tho Pormenout Dircctors or Permanent
Direotor for the timo oing may at any time and from time to time
by iustrument in writing, appoint any porsons {o be ordinery
Directors, and mny remove suy hersons so appointed, or tho sid
George Richards who is horeby appointed. livery wach appointment
or remoynl shall be recorded in the Company’s Minute Book.

110. A. Direetor, whothior perninnent oy ordinney, muy retire from
his oilee upon giving thyee months' notice in writing to the Company
of his intention so to do, and such resignetion shall take offeet upon
the oxpiration of ench notice or its earlier aceeptanco.

113. The qualifieation of every Permanent Director shall o the
holding ‘n his own right of shares or stock of the Uewpany of the
nominal valuo of £2,000, and the qun'ificntion of every Oudinary
Diroctor sha'l be the holdin; in Iis ¢ = right of n vhure . stoek of
the Compuny of tha nominel valwe ot L1, Direct:s may act
hefore acquiring his qualiiication.

1i%. The Company may make coniracts with any of the lirectors
apon suck: Loyme ¢4 the Directors shall think fit, and » Disstor shall
nol by reason of the fiduciary relation subsisti- § between ham ana
the Company be necountablo for any profit made Ly him in vespeet of
any sach contraet, nor, subject to the following proviso, in respect of
any other contrucs, made with the Company in the profits of which he
partieipates, or in which he is oterwise intecested, provided that the
faet of Lig being, so ind- vested therein, and tise nature of his interest,
be fully and foirlv diselosed by him at the Meeting of the Dircetors
ot whiieh the contrnct i3 detormined on, if is interest then erist, or
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in any other cuse nt the frat meeting of the Dircetors after the
acquisition of his intorest, and no Dircotor sholl gs 5 Director voto in
respect of any eontract or matter in which he is indivilually interested
obherwiso than ag & mombor, but this prohibition shall not apply to
eny agreoment or deed for the aequisition of the property roferred to
in Article 8, or to any matters nrising theroout.
118. the office of any Divector shall bo vacated ;e
If he hold any office under the Company oxeopt that of Managing
Divector, Manager, Sub-Manager, Searetary, or Solicitor,

If ho becomo bankrapt or snspend payment, or arrange or compound
witk his croditors, or a recoiving order bo ma o aguinst bim, or if
ho execnte an nesigonment of his effesis for {ho benefit of his
creditors,

If he be declared lunatie, or become of unsound mind, or otherwise
unfit to dischargo the Auties of his offico, or go to reside
permanontly out of the United Kingdom.

If he eense to hold the required qualifieation for the ofiieq, or b in any
wew ilisqualified for or discharged from the oflice,

If he, not being n Managir g Director, (by writing) delivered to tho
Seerctary, resign or refuse to nceept his appointmont,

114. The salary of each of them the said Bexsanty Onew TiLanmay,
JEREMIAR Evugk.s Marmewsow, and Rromarp ALbEnT TInouman
whilst he shall he such permanent Director as aforesaid shall, in
addition to his reasonable travelling and other oxpanses, be such
annual sum (if any) as the Company in General Maoting may from
ime to {ime determine,

115. The Directors mey appoint any Director or Directors, whether
permanent or ordinury, to be Managing Director or Mauaging
Direetors, and determine the period for which he or they shell hold
offics and the umount of his or thoir remuneration, and no Managing
Director shall be subjeet to retirement in accordance witiz Artiele 117,
but he shall (in the absence of any agreernent befween him and the
Company to the contrary) be subject to the sume provisifms g8 to
resignation, vacation of office, ar 1 removal as an ordinary Director.
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116. There shall bo peid to cach ordinary Dircelor for the time
being (othor than any Munaging Director for the time being) for his
services in addition to his reasonable travelling and other expensus,
suchannual or other sum (if any) st tho Company in General Meoting
yaay fror time to time determino. Tho remuncration pnyable under

' article shall be payable in such mannor as the Company in
General Meeting raay from timo to time detormine. |

117. At the second Oxdinary Meoting, and at cvery subsequent
Ordinary Mooting, the ordinary Director or ordinary Directors (if any)
ghell rotiro from offico.

118, Every rotiring Dircetor shall bo ealigible to bo ro-clected.

119. The Company at the General Meeting ab which any Directors
rotive in manner aforosaid, shall fill up the vacated offices by the
clection of mombers duly qualified, but the retiring Directors shall
remain in ofico until the dissolution of the Mecting.

190. A Dircctor retiring, in accordanco with Article 117, shall beo
doemed to offor himself for re-clection unless ho shall have given to
to the Compar.y notice in writing of o contrary intention.

191. If ot any Meeting at which an election of Directors ought to
take placo the places of the vaeating Dircctors be not tilled up, tho
Meeting shall stand adjourned till tho same day in the next week, ab
the samo time and place, and if at sach adjomned Mceting the places
of the vacating Divectors be not filled up, the vaeating Dircetors, or
such of then as have nob had their places flled up, shall continue in
office until the Ordinary Mecting in tho nest year, and so on from time
to time until their places bo filled up.

122. No person, not being a retiring Dircetor, shall. unless
recommended by the Direetors for election, bo eligible for clection as
Director at any General Meoting, unless ho or some other membor
intending to vwropose him has ot least soven clear days beforo the
Meeting loft ot the ofitee notice in writing under his hand. signifying
his candidature or the intrntion of such member to propoee him,

b
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123. Any casunl vacancy occurring in the Bonrd of Directors mny
be filled up by the Directors by the election of a momber duly quelified,
but such member shall retain his office so long only as the vacating
Director would have reteined the’same if no vacancy had oceurred.
The continuing Direcctors may act notwithstanding eny vacouey in
their body.

124. Subject and without prejudice to Axticles 106 and 108,
the Company may, by special rasolution, remove any Divector hefore
the expiration of his period of office, and muy appoint in his stead any
member duly qualified.  'Fhe member so appointed ghall hold offico
Auring such time only as the Director in whoso place he is appointed
would have held the same if ho had not been romoved.

125. Tivery question arising as fo the retizemont of any Director,
ghall e decided by the Boaxd.

126. The Chzirman or Deputy-Chairman may be a Managing
Director.

OTHER OFFICERS.

127. The Company wmay heve Managers, Solicitors, Bankors,
Audlitors, Secretexios, Agents, Surveyors, und such other officors as

the Roard may from time to time lecm it advisable to appoint, and

the Board may from time to tima appoint any member of their body

Mangygor, or Solicitor of tho Company. at such galary us the Board

ghall think proper; and tho fac of o Dircetor boing & Hidlicitor ghall

in no way prevent him from chareing or recoiving the ordinary ff.:es
cithor solely or jointly with

and charges for business done by him, 8 7 wit
any person oOr porsons in his capacity of Solicitor, and not in his
capucity of Director.

198. I'ne SUIEFFIELD AND Romuuanayn Jorxe Srook BANKING
Company, Lisiren, shall bo the first Ban]ulsr.s; Mr. Guonor JosEPH
Srnpson, of Sheflield, ghall be the first Solicitor ; nnd Mr. JEREMIAL

LuokNE MATHEWSON ghall be the fivsb Secretary.
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129, The WManeging Directors and Managers shell have such
powers, with respeet to the superintendence and munagement of the
Company's affuirs, as the Board may from time to timo confer; but
in the exercise of such powers they respectively shall, in all - uspocts,
be subject to the resolutions and orders of the Board.

180. All Monngers, Wolicitors, Secretaries, Agents, and other
officers of the Company (exeopt the Auditors) and also the Bankers of
the Company, shall be appointed, and may be from time to time
removed by the Board ; and the Board shall determine, and meay {rom
time to timo slier or vary, the powers, duties, and remunerations of
the officers of the Company {other than the Auditors) ; and the fact
of a Diroctor being Manruging Dircctor or Monnger shall (subject to
Articles 106 and 108) in no way curiail thn powers of the Board
with regard te Dis vemoval, or the determination, or alteration, or
varigtion of his powers, duties, or remuneration as Managing Direetor
or Managar.

181. If any offiecer shall become bankrupt or inselvent, or arrange
or compound with his creditors, or if a receiving oxder shall be made
sgainst him, o2 if ha shall oxecuto an assignment of his efieets for the
benefit of his ereditors, the Dircctors shall have powoer ab any timoe
therenfter, by resolution, o declwre his office vieated; and on the
entiy of sueh resolution on the minutes, nil powers, rights, and
remuneration of such offieer shall absolutely cease.

132, The Board may appoint n temporary substitute for the
Secretary, who for the purposes of these Articles shall, during his
tonure of office, be desmed tho Sceretary.

MANAGEMENT OF THE BUSINESS OF THE COMPANY.

133. The business of the Company shall he managed by the Boerd,
who may earry on the seme in sueh manner g in their judgment
and diseretion they may think most oxpediont, and may exorcise for
this purpose ol such powers and do all such acts and things as are
not by the Statules or these | ents dirccted or required to be

S
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exereised or done by the Company in Goneral Meeting, subject
nevertheless, to the provisions of the Statutes and of these preseut-s:
end subjeet also to such valid regulations as may be from time to
time preseribed by the Company in General Meoting ; but no rogu-
Intion made by the Company in Goneral Meeting shall invalidate any

prior &et of the Board which wounld have been valid if the regulntion
had not been made.

184, Sulject to the provisions of the Companies’ Act, 1867, no
porson, exeept tho Bourd, and persons thereunts oxpressly nuthorised
by the Board, and acting within tho limits of the authovity conferced
on them by the Board, shall have any authority to mnke, necopt,
endorse, or oxceuto any promissory note, bill of oxehango, or other
negotinble instrument in tho name or on behwlfl of the Cownpany, o
otherwise to pledye the eredit of the Company, or to enter into any
econtreel o as to impose any liability on tho Company,

PROCEEDINGS OF DIRECTORS.

185. 'T'he Directors shall meet togother for the dispatch of business
at such times and places as thoy think fit, and may malke such regu-
lations as they think propor for the summoning and holding of their
Meetings, and for the transaction of business thereat, ‘Fho quorum
necessary for the transnction of husiness shall he two Dirvectors.

186. Questions arising nt any Meoting of Direotors shull be
decided by tho majority of votes of the Directors prasent, each of
whom shall have ono vote. In case of an equality of votes at sny
Meeting of Dircctors at which more than three Directors phall be
present, the Chairman of the Meeting shall have o second or casting
vote. Any Dircctor may at any time summon a speeial Meeting of
the Board by giving seven deys' notice of such Meoting.

187, If at any Meeting of the Biard naither the Chnirman nor tho
Deputy-Chairman of the Bonrd e present within ten minatos of tho
time wppointed for holding the ssmo, thoe Dirvectors present mey
choose some one of their number to be Chairman of such Meceting.
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188. A Mecting of the Directors for the time being ol which a
quorum is prosent shall bo competonb to oxercise ull or any of the
authoritics, powers, end diseretions by or under the regulations of the
Company for tho time being vested in or exereiseable hy the Directoxs
generally.

i89. The Direstors may delegnto any of their powers to Committees
consisting of such momber or mombers of their body as they think
fit.  Any Committeo so formed shall, in the exercise of the powers
g0 delegated, conform to any xegulations that may be imposed on the
Committes by the Dircctors.

140, A Committee may from time to timo clect o Chairman of
their Meetings, If no such Chairman be cleeted, or if any such
Chairman bo not present within ten minutes of the time appointed
for holding the Mueting, the members present may choose one of
their number to be Chairman of such Menting.

141. A Committec may meet and ndjourn as they think proper.
Questions nrising at any Committeo Macting shall be detormined by

2. majority of votes of the members present, each of whom shall have
one vote,

142, All sets done by uny Meeting of Dircetors or Committec of
Directors, or by any person acting as » Director, shall, notwithstand-
ing that it be afterwards discovered that thers was someo defect in the
appoint=.ent of any such Dircctors or person acting as nforesnid, or
tliut they or any of Ehem were disquelified, be as valid as if overy

sach porson had been duly appointed and was qualified to be o
Director.

148-. A resolution in writing, signed by all the Direetors, shall be
a8 valid und offectunl as if it had leen passed at o Mecting of the
Directors duly convened and constituled.

14.4. The Directors shall cause minutes to he made in books
provided for the purpose, of the following matters, viz, : -~

Of all th appointments of officers made by the Direelo: |

‘&‘
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Of the names of the Direstors Present ab overy Meoting of Dircetors,

and of the Members of Committecs appointed by the Board pregent
at overy Committeo Meating,

Of all ordors and regolutions mnde by the Direetors and Commitécos of
Diroctors,

Of tho proceedings of all the Meetings of the Direclors and of
Committees appointod by tho Bonrd.

145. The minufes of the prococdings of any Mectings of the
Board, or of any such Commitieg, if signed by the person parporting
to bo the Chairman of the respeetive Meetings, or of the Meating at
which the respectivo minutos wero deelared to Liave been read, shall be
sufliciont ovidonco, without furthior proof, of the facts therein stated.

146, The Directors shall provide n Seal for the Company, and for
its safo custody, nnd such Seal shall nob bo used, excopt by the
authority of the Bonrd. Fwery deed to which the Seal shall bo
affixed shall bo signed by two Divcetors, and be countersigned by the
Seerotary or o Solicitor of the Company. The Dircetors shall havo
power to altor and change the Seal from timo to time, but so that
there bo always inseribed thercon the name of the Company, with
the word “ Limited " as tho Inst word of the same. The powers
given by ** Tho Corapanies’ Senls’ Act, 1864, mny be oxercised by
the Company, and the above provision with regard to the Seal of the
Company shall not apply to any oflicial Scal such as is referred to by
the last-mentioned Ack.

147. In managing the business of tha Ceiapany, the Dirf:ctors
may (subject only as by these presonts speeiully pro_vidcd and w{thout
prejudice to the general powers conferred by Arhc]fs 183),‘ without
any further power or authority from the members, lnn.nedmtcl:v on
the incorporation of the Company, and afterwerds from time to time,
notwithstanding that the nominal capitel may ol have been fully
subscribed for, do the following things in the namo and on behalf of
Hio Gompany :— A tg, churges, oxpenses

They may rinting, legal, and other eosts, churges, R
) fiﬁzgﬁeﬁi gilgnd; iniurrgd or made or to be ineurred, or made
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preparatory to, or in, or about, or altending, or in anywiso inei-
dental to, or connncted with the purposes of the Company, or the
purchase of properties nequired, or proposed or authorised to be
acquired for the purposes of the Company, or the formation or
registration of the Company, or carrying any of its objects inw
offect, and thoy may ndopl all or any acls or proliminary arrange-
monts done or made in referance to the same rospectively.

Thoy may oxecute and earsy inlo offect any Agreoment. or other
documont for the aequisition of tho propert; mentioned in Arlieie 3.

They may tokoe ont, purchaso, obiniu, or otherwise acquiro in any
country or countrios, place, or places whatsoever, cither wholly or
partially, eny petonte, brevels d'incention, liconsos, coneessions,
and tho Jike, conforring an exclunive or non-exclug’ve or limited
right to use any invention which max seem to the Compnny enpublo
of being profitably denlt with,

They may use, cxercise, dovelop, grant liconses in respect of, or
othterwise {urn io nceount in any couniry or countries, place, ov
plnces whatgoovor, all or any of the said patents, brevefs d'invention,
licenses, coneoseions, and tho like, and with a view to the working
and developing of the snmo, they may exrry on any Lusinosscs,
whether manufocturing or otherwise, which the Company may
think caleulnted directly or indirectly to effectnate thoso objects,

They may purchnse, take on "sasc, or in exchange, kire, or olher-
wiso nequive for any of the purpeses of the Company, in Englard
or alsewhere, any works, manufaetories, and buildings, mines,
mining ground, quarries, eonl, iron, or olher stone, Lrick or other
clay, minernls and snbstances of ihe earth of any kind, lands,
tenements, keredilnments of any tensre, machinery, engines, piant,
milway wnyons, levumolives, rolling stock, ships, bonis, stock-in-
trade, glass, stone, movble, slale, wood, chattcls and effects, nnd
other yroperty, tither venl or personal. or nuy grants, coveessions,
Parlinmontary powers, ensements, righte, and yrivileges relating to
such hereditaments, propmtiics, and eflects a8 nforesaid, or any of

them, or nny shares, estates, rights, or inferests in the said
premises, ov any of thom,

They may enrry on, oxtend, develop, maintain, improve, work,
mannge, or otherwise denl with ol or any works, monufactories,
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smelt, conert. on otherwi: " elieets so aeyquired, and may ao!l,
: Ve, e dispose of the produce of tho said
mines, mining ground, and quarries,
3} .
L e e & e, o
' ] ngineers, File Manufaoturers, File Sharp-
eners, Licengors and Workers of and Denlers in Patonts, Drevets
d' Invention, and Patent Rights, and of Manufacturers of Machines,
Tools, Apparatus, and other things, aceording to the snid Patents,
Iivevets d'Invention, and Patent Rights or othernise, or ony of
them, or suitable or neacssavy for carrying on any of the operations
of th Company, and of manufacturers of nrticles or things, cither
wholly or pa*tly made of sny metal or metals, or of any combinn-
tion of any metal or metals, glass, stove, mazble, slate, wocd, and
other substances, or materinls or articles mado therefrom, snd any
other trade or business in any way conmected with working and
applying the said Patents, Brevets d'Invention, and . u.ent Rights,
or tho said Sand Blast Process for any purposes fir which thoy
may respectively be employed, or in any wny conrected with the
said busirosses or premises, or any of them,
They may purchase, barter and sell ns Merchants, steel, iron, files,
motals, motallic combinntions, conl, ironstone, and other minerals,
glass, stone, marble, slate, woed, rad any other substances, mate-
rialg, articles, or things; and may pwichase, barter and sell any
guch sleel, ivon, files, metuls, metallic combinations, roal, ironstena,
and other minernls, glass, stone, marble, slate, wood, sabstances,
materials, articles, or things, on commission, or as agents, or
otherwise.

They may purchase, or otherwise acquire and andertake, the good-
will of, or all or any part of, or any shares or infcresls in, any
trades or bngiuesses, properiies, ond lisbilitics of any person or
company eui.ving on any trade or buciness which this Company is
anthorised to carry on, or possessed of property eniluble for the
purposes of this Company.

They may promote, make, provids, manufserun:. mai‘nlni'n, acquire,
take on lenge or agreement, and lenss, ist, grent runming powers
over, work, use, and dispose of any Tadlwsys, tramways, or other
ruads. wave, or gidings, bridges, cinuls. Macks, or wharves, for tho

—a BMML )
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uso of ot likely to b of advantage to the Company, ot any shares,
rights or interests thorein ; and may contributo to the expense of
promoting, meking, providing, maintaining, acquiriny, worling,
and using tho same,

Thoy may mako und carry into efleet anangements with land
owners, railway companies, shipping companics, canel rompanies,
carriers, and othor compunics and persons, for any of the purposes
of the Compony.

Thoy may ostablish, continue, and regulate in the United Kingdom
or abrond agencics for any of the purposes of the Company.

(m.) They may sell, oxehango, ar otherwise disposa of, ng o going busi-

(n)

ness, or otherwise, the whole r= any brancli or purl of, ov any
ghinros, osbates or intorests in the business, lnnds, heredilnments,
ostates, and properties of tho Company, for such considerntion as
they think fit, and i partienlar for tho shares, debeninres, securi-
tios, or obligatirns of ony Compsny i England or abroad earrying
on, ot formed o coirying on any objeeta altogolber or in part
gimilar to thoso of Los Compnny ; and if they think £, eithor on
the torms that such ghares . * obligations bo distriluied in speeio
among the membors or othorwise; or may scll, exchangs, or
othorwise disposs of tho seid premises, or any of thom, on such
other torms and in such mamer as they think fit, FProvided
always that no snle of the whole of the business and proporties of
tho Compauy shall be made withont the sanction of n special
resolntion of the Company.

They may construct any buildings or works necersury or con-
vonient for tho purposes of the Compeny, and wmay aller, ma.ntain,
improve, mnannge, develop, lense, let, graut licentes to use or
otherwise deal with all or any, or any part of the resl and personal
estate, properties, and effects of the Company in such manner wnd
for such purposcs ns the Compnny thinks proper.

They ms: make and earry into effect arrangements with respeet to
vnion of inlerest or amnlgamation, cither in tho whole, or in part,
¢r otherwisa, with nny othor companies or persons, earrying on, or
about to enrry on, any trade or business similar to any businesr of
the Company (iueluding the taking or purehasing of shares in any
othcr compenies earrying on, or about to earry on, any lrado or
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business similar to any businesa of the Company) nnd they may
urango and cmny into offect any undertekings ox ndvonture';
Jmfltiy with any other companies or porsons for all o any of the
objects or purposes of the Company., Trovid ul elways that xo
amelgamation with any other Compnny shall bo made without the
sanction of r general meoting of the Company,

(n)} They may puiehas  {ake, or othorwise acquire, in the namo of

(9

()

any Truteo for the Compary o olherwise, any shares, stocks, or
debentnres in or of any other companios, and may cither hold or
sell, or olherwise dispose of the srma,

They may pay for the acquirition of any praperty, and make nny
other payment, cither in cach or in shares, 10 bo trended a5 oither
wholly or in part paid up, or partly ir. eash and purtly in shares,
or in such cther munner as they deera cxpedient, and they may
issur and register such gheres aceordingly, bu o thee seetion 26
of #The Companies Acl, 1567,” be complied with in all casas
whera needful.

‘Lay may acrept payment or satistaction for anc przerly dispesed
af in cash, ar in credit, or in fully pn’d up or other cuares, in any
limited compnny, or yartly in eash and parily in shares, or njion
any sysiem of deferred payments, «r payment by instalments, or in
suchk other manner as they deem exp: diexd, but so thal seetion 25
of ¢ The Companies Aet, 1867, ' Le eonpliee nith in sl co5an
where neeldful.

They may appoint any pessen or poreons 1o aeerpt and hold i
trngt for the Company arny properly lielonging to the Company, or
in which it is interested, and may exceule and do all such
deeds and (hings as may e requivite to vert the same in such
persoa or persong, and the may appoint such ofticers, ngcnfs,
clerks, ond seriants, cither for penmanent, temporary, or speeint
gorviens, and may take se.ch apprentiecs as they from timo {o timo
deem cxpodient, and may determine the dutics and yowers of 5uc}1
ofiicers, agents, clerl.s, servants, and apprentices, and ffx their
salarirs, wages, and emoluments, and require eceurily in gnch
insiances, and in such smonuts, 28 thoy think fit for fhe dwclmﬂrgo
of the dntics of any offieer, agent, clork, sorvan!, or apprentice,
and may also reunipyve o «uspend any officer, agent, elerls, scrvact,
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i
or apprentice, for quch reason as they deem sufficient; neverthe- !

logs thig clauso shall not apply to the Auditors of the Company. ]
Any apprentice mey bo approzticed, if the law will allow, to the |
Company, or to eny Direator or officor of tha Company, and such l
Director or officor shall be indemnified by the Compnny agrinst )

any licbility he may incur by renson of any person being so
appronticed to him,

(¢) They me; Lorrow nnd yr-borrow in the name or otherwiso, on
behalf of the Compuny, such moncys ns they think espedient to
borrow, and may secure the moneys borrawed cither by legal or
oquitablo mortgege, or charge, of the whole or nny yart of {he &
property of the Company, such mortgage or morigages to be with or
withont power of sale and such other powers and provisions, and
to bo in alt respects in such form ns the Directors think fit, they !
being especinlly empowored o cffect any morlgage or morigapes 1

Bl
et et
rg—-b-?

by doposit of deeds or other duenments, aecompanied or unaccom-
panied by o written memorandum stating such deposit, or by
dobentures, debonture stock, bonds, bills, notes, or otbier seenrities, \
ot in such other manner ng thoy deem best, provided neverthelese, ‘
thal the aggregate of principal money to be Dorrowed on legal or

equitable mortgage shall not ab any ne time eseeed the nomingj ?
cnpital of tho Company for the time being, unless the borrowing

of a larger amount shall huvo been authorised by a gencral meet-

ingt, in which enso tho Directors may borrow to such extent as is l{
go authorised ; but no lender, or propored lender, shall in any cako L
be bound to ascerinin or inguire whether the smonnt Forrowed or ﬁ

|

proposed to b borrowed, execeds, or, with the amonnt proposed to
bo odvanced by him, will exceed the pmonnt avthorised to o [
borrowed, oud his seenrity thall not be in anywise invalidatid or i
prejudiced by reason of the power of borrowing hereby given !
being excecded, unloss o sball previously to advancing his money
havo had ¢xpress notice in writing that the power of borrowing
hereby given hins Leen exceeded, or with the amount propescd to
be advanced by him, will Lo exceeded,

(u.) They may for the purpose of securing the iepayment of any
moneys 80 borrowed, with iaterest, muke and carry into effeet any
arrangements winch they deem expedient, espeeially by conveyanee
or other assnrance of nny property of the Compnny 1o Morigagees
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ur 'ljrustees, or by deposit of deeds or ofber ducoments, acesm-
1‘mmm.1 or unnccompanied by a written memorandum stating ench
depesic.  They may 0lso secure such woneys and interest, or any
part or pials thereof, cortain or uneertain, by morlgaging all or an;'
futur  2all, to be made on all or any of the shares in the Comupany,
or by muking any errangement ns to the application of all or any
part, coriain or uncertain, of 2!l or any moneys {o ariso from snch
calls, or by rendering necossary the consent of al: or any of the
partics entitled to the moneys so borrowed to the making of any
future ealls or othorwise,

(v.) They may, for nny of the purposes of the Company, enter into or
adopt and earry into offect, any contracls or ngrecments upor any
terms or gubjeet to any conditions they deem beneficial, avd may
alter, vary, or modify any of such contracts or agrecments ns they
think fit.

(v} They may Lring, eonduct, defend, compromise, compound, refer
to urbitration, or abandon legal and other proceedings, civil or
eriminal, and claims by and ngninst the Company, and the
Dirveclors and Officers of the Company, and otherwise concerning
the aflairs of tho Company.

(.} 'They wmay give time to any deblor fur payment of his debt.

(#.) They may in the ordinary course of tki. business of the Company,
make, aceept, draw, cndorse or esecute, or notkorise any other
person or persons to make, accept, draw, cndorse, or exeento any
promissory note, bill of exchrnge, banker's draft, Lill of lading, or
other such Jike instrument on behnlf of the Company.

{z.) They may cmpower snd anthoriso any Direeter, or the Seeretary,
or any other person to represent and act for <y Company in all
the matters relative to the recovery of any ciaim oo persons
indebted to the Company particularly, but not exelusively, in the
following instances, numely:—

1. Presenting nnd proceeding npen, or withdrawing petitions for
adjudieation in Bankruptey, or for any cecsio bonorua.

9. Giving notices, and making and fiting affidavits, arfd perform.ing
g}l uther requisites for obtaining and prosecuting, or with-
drawing debiors’ summonses and judgment debtor snu mscs.
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8, Proving, ranking, and claiming in the matter of any bankruptey,
insolveney, or sequestration, or arrungement, or composition
with creditors of any porson or persons indubled or under
liability to tho Company, and voting for the Company, and
on its bebalf nt all meetings of creditors or ndjournments
thoreof,

4. Bocoming und neting as Trusioo of tho estato of nny bankrupt,
or of tho ostate of any porson whose creditors havo accopted
a composition in satisfaction of tho dobts due to thom, or a
gchomo of arrangoment of his ilairs, or as ingpector or moraber
of n Committeo of Ingpection under any bankruptey, compo-
gition, or avrangemont for tho benefit of ereditors.

5. Exoenting or nssonting {o doods of sssigunent, composition, or
inspeetorship, or othor documents relative to tho recovery or
compromise of any elnims or linbilities without bankruptey
o othor proccedings under the Acts for tho time being in
foreo a8 to tho cstates of insolvent deblors, and exorcising all
rights of the Company relnlive to such mattors,

And tho Directors may appoint any other person or persons as tho
proxy of tho Company in any of tho said matters, either excepling or

not oxcepting, ns to the receipt of dividend, and either generally or
in any particular manner.

(as) They may affix the Seol or any Official Seal of {he Company to
and subseribo nnd otherwise exceute and completo, or cnuee to ho
oxcoutod and comploted, agreoments, conveynnees, assigaments,
grants, mortgages, powors of attorncy, bonds, debentuves, deeds
of exchango, lorses, nnd all other deeds and documents,

(bb.) Thoy may subscribe to hospitals, infirmaries, schools and public
or charitrblo institutions, associations, establishments, or objects.

(ce.) They may nllot shaves in the Company, and either af par or at o
promium, but so bowever that scetion 2§ of *The Companies'
Act, 1867," gholl bo complied with in all cases whoro needful,

(dd.) They moay do and effect all or uny of the foregeing things in any
parb of the world, and either alone or in conjunction with any
porson, company, or arsociation.

{ee.) Genorally they mey ndopt all such other measures and do all such
other acts, whether of the nature in this Articie before mentioncd

o

. - -
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or not, as they may consider advisuble for properly and officiently
carrying on the business of the Compnny, or likely in any other

respeet to be advantageous to, or proper to bo done by tho
Company.

148, Bvery receipt for purchase-money arvising from real estato or
chattcls renl, or for any mortgnge-moncy, shall he signed by two of
the Idrectors, and countersigned by the Scerclary or o Solicitor of
the Company, and shall, when so signed and countorsigned, he an
effectual discharpe for tho moneys therein expressed to be recoived,
and shall exenerate every person, company, or corporation paying the
game from seeing to the application thercof, and from being answer-
able for the loss, misapplication, or non-applicntion thereof.

149, Every Direetor, Solicitor, Anditor, Seerotary, and other officer,
shall o indemnified by the Company from ¥ losses und expenses
ineurred by im in or about the discharge of his dulies, except such
as happen from his own wilful act, neglect, or default.

150, Na Direetor or officer shall be liable for an} «her Direclor or
ofticer, or for joining in any receipt or other et for c..formity, or for
auy loss or cxpense happening to the Company by the insufliciency
or defeiency of title to any praperty purchased, lensed, received in
exchange, or otheriise acquived by order of the Board, for or on behfllf
of the Company, or for the sneufficiency or deficiency of any segurity
in or upon which any of the moneys of tho Company ghall be 1_n\'estedn
nor for any other loss, darasge, OF misfortuno.wlmtfanever ‘}*h:c.h sh.all
happen in the execution of the dutics of his oflice, or in relation

thereto, unless the same happens through his own wilful aet, negleet,
or default.
DIVIDENDS.
151, Subject to the rights of members entitled to shurcsli?s.ued
upon special conditions, the profits of the Company shall be divisible

among the members in proportion to the amount paid up on the
ghares held by them respectively ; provided nevertheless that where
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Capital is paid up in advanco of ealls upon the footing that the same
shall carry intovest, such capital shall not, whilst emrying interest,
confer a right to participate in profits.

152, No dividend, or instelment of dividend, or bonus shall be
declared or payablo oxeept out of the net profils of the Company, but
tho Divcctors shall not be bound to take stoek boforo deelaring or
paying any such instelmont of dividend, bat they may make such
declaration and payment whenover, in their opinion, profits have been
entned to wariant tho paymont, and shall not ineur any linbility if it
ghall turn out that prolits to warrant the payment havo not heen
onmmed.  In ascortaining such neb profits nll proper allownnees shall
bo made for bad and doubtful dobts, and for deprecintion in value of
buildings, machinery, fixtures, tools and plant, and othex usunl con-
tingoncies ; and onco at least during evory fivo yenrs, commencing
from the dato of the incorporation of the Company, o new valuation
shall be mado of the property, assets snd effects of the Company,
pecording to the usual modo of stock-teking in businesses of a like
naturo to those earried on by the Company, by valuers to be appointed
by the Directors, and seprraie valuers shall be appointed for land and

buildings from those appoinied for machinery, tools, plant, and
chattels personal,

153, The Dircetors may deduet from the dividends, instelments of
dividends, or bonuses payable to any member, all such sums of money

ns may bo duc from him to the Compnny on necount of instalments,
or calls, or olhorwise,

154, No unpaid dividend, or insialment of dividend, or bonus,

shall bear interost ag against the Company, exeept by special arrange-
ment made with the Directors,

155. In addition to any such dividend, or instalment of dividend as
aforesaid, the Directors roay, subject as aforesnid, and with the sane-
tion of the Company in General Mecting, declare a bonus or bonuses
to be divided amongst the members in the same manner and subject
to the same provisions s nro hercinbefore declared with respect to
dividends, nnd to bo trented for all purposes as income.
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Lon, Fveey iestabaent of dividend and overy bonus shall {sulject
to the Company’s Hend belong to the member w ho ut the time when
saeck iustalment und bonus is deelared shall be the registered h()ll];‘l‘
f the shares in respect of which it is payable, notwithstending any
subse quent transfer or teansmission of sueh shares. T

LDESERYE PUND AXRD SINKING FUND.

157, Sulject to the rights of preference shaveholdors the Directors
mey from time o time, bofore recommending any dividend, set aside
et of the nes profits of the Company sueh sum or gums ag they think
proper as o Reserve Fuud, for the purpose of meeling contingencies,
or of purchasing, aequiring, developing, improving, enlarging, re-
iuikling. repairing, restoring, reinstating, or maintaining the build-
ipws, plant, and other premises or property of the Company, or the
creeeion or construeidvn of any building or plant, or for the gradual
hauidativn of the mortage, bond, delienture, or other debts of the
Company, or for equalising, or paying dividends, or for any other
parposes eonneeted with the business of the Company, or in further-
anee of any of the oljects of the Company, and the same may be
epplied zecordingly, from time to time, in such monner as the
Direstors shall determine.

15%. The Divecturs may from time to time diminish fhe amount
of the Reserve Fund, aud may take any pert thereof, and add the
same to the profits of the Compauy divisible amongst the members
in any year, for the purpose of inereasing the dividends of that year,
or as o bonas in addition to the ordinary dividend.

150, In adlition to the right to set gside s Reserve Fund, but
subject to the rights of preforeney sharcliolders, the Directors may
alse from tire to time set aside ont of the income of the Company,
such z snm g3 they shall think proper 65 a Sinking Fund, but it
ghall mot Le obligatery upon the Directors at any time to get asile
cither o Reserve Fund or Sinking Fund.

160. The Sinking Fund ghall be applicably, ab the discretion vl the
Dirsetors, for the lessening of the mortguge, bonds, debuutures, uf



Bt

loan dobts of the Company. Any pert of the Sinking Fund mny
also from time to time be, if the Company think fif, tranaferred from
the Sinking Fund to the Reserve Fand.

161. The Reservo Fund and the Sinking Fund, or any part or
parts thereof rospeetively, may, ab the diserotion of the Divectors, be
(until otherwiso applicd under these Articles) used as floating capital
for earrying on the business of the Company.

162. The intorest on tho Reserve Trand and Sinking Fund respeo-
tively shall bo trented «:ther 2e apmual profits or added to the fund
from which the samo may arisc, as {ho Dircetors from time to time
drtevmine.

INVESTMENT 018 MONEY.

168. The Roserwn Fand and Sinking Fand, and all moneys of tho
Company not imm..diately applieable for any payment to be made by
the Company, may be invested by the Boned in such public Stocks
or Funds, or Colonisl or othor Government Bonds or Debentures, or
upon the guaranteed bonds or debonturcs or guaranteed stock or
folly paid-up shares of any ecompany or compnnies incorporafed by
Royal Chater, or by gpecinl Act of Parlinment, or upon deposit ab
intorost in any Joint Stock Banlk, or npon gueh frechold, copyhold,
Teaschold, or other mortgage seewvities a8 the Board may think
proper, or upon such other seeurities ov in such other manner a8 tho
Company in General Meeting ghall sanection; and the Board mey
from timo to time alter and vary such investments, and shall not incur
any personal liability in respect ihereof, except for wilful default.

ACCOUNTS.

164. Tho Dircctors shall cause the Banking Aceount of the Com-
pany to Lo kept in the name of the Company, and they may keep at
the Bankers any balance that they may from time to time think fit.

165. The Dircctors may from timo to time place such o sam for
wages and the general working of the Company’s business as they

¢ 0
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think lit at the disposal of any Managing Diveetor, Manager, or other
ofticer of the Company, nud due relurns and vouchers for the dis-
brsement of moneys so applied shall Do rendered to the Boned.

168. Sulject to tho last elnuse, all paymonts on hehelf of the Com-
pany, except payments by bills, notes, or neceplancos, ghall he mede
by cheques on the Bankers, signed by sueh porson or persons md in
gueh manner as the Directors shall from time to Limo uppoint.

167. The Dircctors shall esuse true necounts Lo be kepb of all the
receipts, eredits, paymonts, and so fur a8 practicable, of alt Halilitics
of the Company, and of all other mutters necessary for shewing tho
true state and condition of the Company, nnd thy accounts shall bo
kept in such books and in guch manner ag the Dircetors think fit,
and to the satisfaction of the Aunditors.

168. A Genornl Balance Sheet shall be made out in every yoar
gnd 1nid before the Company in General Meeling, and shail con-
tain o summary of tho assots and catimnted linbilities of the
Company, srranged undor convenient Leads, and shall he made up
‘to o dato not more than three months preceding tho meeting ; guch
Balanee Shoet shall be signed by two, ab least, of tho Dircetors, It
. ghall 1ot be necessary to lay n Balanco Sheet before the Company ab
the first General Meeting.

AUDIT.

169. Once ab lerst in every year the accounis of the Company
ghall be examined, and the covrectuess of the Balanece Sheel aseer-

tained by the Auditor or Auditors.
170, The first Auditov gholl be Mr. Grorgn Wintaws, of 41,
Finsbury Pavement, Tondon, Chartered Accountant.

171. A subsequent Auditor, or gubsequent Auditors, shall bo
appointed by the Company uat the Ordinary Creneral Meeting in

every year.
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172, Any Auditor may bo =z memboer of the Company, but noe
Dircctor or other officor of the Comyany shall be cligible as an
Aunditor during his continusnce in office, nor auy other person who
is interested in amy transmetion of tho Company ofherwise than as
» membor.

178. The remuneration of tho first Auditor ghull be fixed by the
Divectors, that of subsequent Auditors shall Do fixed by the Company
in General Meeting, and cither prospeetively or retrospeetively.

174. The snid Grones Wizzzams shall hold ofliee mtil the second
Ordinary Genoral Moeting, Tach Auditor suhgequently cleeled shall
hold office from thoe time of his appointment up to and inclusive of
the day of holding the next Oxdinary CGeneral Meeling; bub cvery
Auditor shall bo removable by the Compnny in Genernl Meeting, and
any Auditor shall be oligible for re-cleetion on his quitting oflice.

175. If any cesual vacancy oceur in tho office of Auditor or
Auditors, tho Dircetors shall supply the same.

176. If no olection of Auditor or Auditors be made in manner
aforesaid, the Board of ‘Lrade may, on the application of not less than
two membors of the Company, appoint an Auditor ox Auditors for the
current year, and fix the remuncration to Dbe paid to him or them by
the Compauy for his or their scrvices.

177. Ivery Auditor ghall at all rensonnble times huve zecess to the
books and nccounts, and have the assistanee of the clerks and officers
of the Compnny. o may, ni bis own expense, cmploy accountants
and othor persons to assist him in investiguing such accounts, and
hoe may, in relation to sueh necounts, exemine the Divectors, or any
other oflicers of the Company.

178. he Aunditor or Anditors shall certify the corrceiness of the
Balunce Sheet and Accounts, and shall, when he or thoy think it
needful, make a report thereon, and cach such report shall be read at
the Ordinary Genernl Meeting next after the making thereof.

&
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NOTICES.
179. The Dircetors calling any Genersl Meoting, and the mem-
bers calling any Extraordinary Meeting, shall respectively give at

lenst thirty-five days', and not more than ninety days’, notice of the
Meoting,

G : Q 180. When any Gencral Meoting is adjourned for more than seven
deys, the Dircctors shall give at least four days’ notice of the ad-
journed Mooting,

N S 181. With regard {o the notico for a General Meeting or adjourned
Q\ Hﬂ . . g
Goneral Mecting, the days shall be reckoned oxclusive of the day ot
giving tho notico, but inclusive of the day of Meoting.

182, Notices for Genornl Meotings or adjourned General Meetings
ghell bo given by civeulur, expressing the day, time, and place of
Meeting.

183, The Dircetors or members ealling a General DMeeting or
adjourned General Mecting, may also, if they think fit, give notice of
the Mcoting by advortisement, in addition to the circulay.

184. In ovory case in which by these presents notice of any
business to be trensceted at o General Meeting is to be given, the
civculnr shall particularise the business.

185. The non-receipt by any member of notice of any Meeling
shall not affect the validity of any of the procecdings of that or any
! Meeting.

l}/ 186. Any notice may be served by the Compaiy upon any member,
o pither personally or by leaving the same at his registered address or
‘i } place of abode, or by sending it through the post in a prepaid letter

addressed to the member at his registered addvess or plnce of abode.
187, All notices directed to De given to the members sheall, with
respect to any share, or ghares, or stoek, to which persons are jointly
@; % entitled, be given {o whichover of such persons is named first in
the Register of members, and rotice so given shall be sufficient nofice
to all the holders of such share, or shares, or stock.




. § O

188, Any notice, if sent by post, sball be deemed to have been
sorved at the time whoen the Ietter conteining the smmo should be
delivered in tho oxdinary course of the post, unless such delivery
shall exeeed forty-cight honrs from the time of posting, and in that
case the samo shall bo deemed to have beeu served at tho cxpiration
of forty-oight hours from tho time vt posting : #nil in proving servico .
it shall be sufficient to prove that the netice wrs peoperly addressed % : @
and put into the post office,

189. Every person who, by operation of law, transfer, or otherwise, ‘1
becomos entitled to any sharo, shall be bound by every notico or ¢ ®
other document which, previously to his nemo and address being i’
entered upon tho Beyistor, in vespeet of that share, shall havo been
given to the porson from whom he derived his titlo.

190, When any noiico or other doecument is sent, in necordanco
with theso prosents to or delivered at tho registored address or placo
of abodo of n momber, thon, notwithstanding he be then deceased,
and whother or not the Company have had notice of his decense, the
servico of the notice or othor document shall for all purposes of these
presonts be deomed sorvice on his exceutors or administrators.

191. No membor who shall bave omitted to give lis nddvess for the

purpose of rogistration, shall be entitled to rcecive any nofice from
the Company.

: , \ i
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NAMDS ADDRESSES, AND DESORIPITONS OF SUBSCRIBERS.
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THE COMPANIES ACTS 1862 to 1808,

SPECIAL RESOLUTION
oF 28 _JUL_ 18499

TILGHMANS PATENT SAND BLAST COMPANY L!MITED

Passed 29tk June, 1899 ; Confirmed. 20th July, 1899,

At an EXTRAORDINARY GENZRAL MEETING of the Members of TILGHMANS PATENT

SaND Brast Company LiMitep, duly convened and held at the YWorks of the Company,

sitiate at DBROADHEATH, near MANCHESTER, ENGLAND, on THURSDAY, the zgth day of

Jung, 1899, the subjoined Special Resolution swas duly passed; and at a subsequent

LEXTRAOKDINARY GENERAL MEETING of the said Company, also duly convencd and held at

the same place on Tuurspay, the 20th day of Jury, 1899, the subjoined Special Resolution
was duly confirmed :—

SPECIAL RESOLUTION,

That the following words in Article 113 of the Articles of Association of the Company,

that is to say the words ‘“‘or go fo veside permanently out of the United Kingdom,” shall

be and the same are hereby annulled, and the same Article shall be read, constried, and

take effect in all respects as if such words were deleted and omitted therefrom.
:d the 21st day of July, 18yg.
By Order of the Board,

Jo E. MATHIEWSON,

Secretary.
/4
N 5 //
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Registered Offices: ArLantie WORKS,

Broapieari, NEaR MANCHESTER, e

Notice is hereby given that at an lixtraordinary Cienera' Meeling
of the Company duly convened and held at tl - ogristerced
olfices of the Company on the 29th day of Juue, 7903, the
subjoined Lesolutions were duly passed by the requisite
statutory mnjority and at a subsequent Iiatraordinary General
Meeting of the Company duly convened and held at the regis.
tered offices of the Company on the 76th duay of July, 1903,
the subjoined Lesolutions were confirmed as Special Resolutions
by the requisite statutory migjority.

Resolutions,

1. *“That the Capital of the Company be inereased to Jov,uu0 by the creatinn
sof g.500 additional OrdinaryShares of "f10each ranking for dividend aml in
wall other respects pari passu with tie existing Ordinary Shares in the Com-
«pany and by the creation of 3,000 New Shares of fio each (o be called
v Preference Shares and to confer on the holders thereol the right o a fived
venmulative dividend at the rate of 54 per centim per annmm on the Capitat
v for the time being paid upon such Shares and such DPreference Shares Lo
syank both as regards Capital and dividend in riority to the other Shares
vand not to confer any further right to participate in profits or ~wiplug
assots and na shave which may hereafter be ereated shall’ rank parl passn
wwith or be ontitled o any preference over the sald Trelerence Shares nor
vghall any Mortgage ov chiarge apon the Company 'y assets be issued by the
Company withont the consent in writing of the holders of at least 2,500
vof the saidl Preference Shares if su many be for the time being outstanding
vrpr without the eonsent in writiing of the holders of fivesisths of the said
v Preference Shaves for the time being outstanding if a less number than
siy,500 thereofl shall for the time being be outatanding.”

2. "That fi8,000 part of the Reserve IFuml of the Company be
v disttibuted smong the Shareholders by way of bonus in proportion 1o the
cpumber of shares hekh by them on the joth day of July, 1903 and that such,
“honus be papable on the gist day of July 1903."

3 “That the Directors he authorised to offer al par to each Shareholder
“ Ordinary Shares of the Company equal in neminal amount to the bonus
+ payable’ 1o him under the last preceding clause and that the nominal amount
vof such shares be paid to the Company upon application on or hefore the
w31t day of Avgust 1903.”

4 ‘*That the Directors be authorised to dispose of any Shares ulfered
o @ Shareholler uader the tast preceding clanse aml declined or not accepted
“by bim within such time as the Deard may appoint to such  person
«and upon such lerms as the Board may think fit "'

aoThat the sum of £3.934 2 3 1 0 which was by the Company's
v Balanee Sheet dated 315t Decembes, 1863, passed to the debit of the
« Jeserve Fund ' be now written back to the credit of that fund and that the
vsum of f£2,303 11559 (part of the above mentioned sum of £3,034 1 3 1
“ho added to the sum mncluded i the Company’s Accounts as the vahue of
a(he ** Machinery and Ilant at Broadheath,' and that the sum of £1,5401 714
" (the halance of the above mentioned sum of £3034 3 ¢ 0) be added to
“the sum included in the Company’s Accounls as the value of the property
srat DProadheath.™

_ 2 o
DPlated this M‘? 4’“"&&{37 of July, 1903.

Iz

Chaivman of both Mretings.

REGISTERED)

99545

29 JUL 1903}
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Statenvent of Jucvease of the Dominal Capital

OF <R

_ 7 R%GISTERED
Aamd Bt

29 JUL 1903
COMPANY, LIMITED.,

Pursuant to Section 112 of The Stamp Act, 1891, and
Section 7 of The Finance Act, 1896.

{See last fge of this Fovmt.)

This Statement has to be vegistered with the Notice of Increase in the Nominal
Capital required under Section 8% of The Companies Aci, 1862,

TeLgeraMs: ' CERTIFICATE, LONDON,” TeLEPHONE NUMBER- 246 HoLBORN.

JORDAN & SONS, LIMITED,

mnpany Registeation Agents, Pointers, Publishers, and Stationers,
120 CHANCERY LANE, and 8 BELL YARD, LONDON, W.C.

sented for filing by
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THE NOMINAL CAPITAL

OF &addis

u;,ﬁmm; Podernt:.

{fmo{, /%Mf viomn . Company, Limited,

has been increased Dby the addition thereto of the sum of

Mmta, /6'w.f. n ﬂ,ou/}amﬂ{/ Pounds,
divided into /)tm ﬂmmo[, /6".\/4. Wo[. /04.0(!/}\.0/\?/ Shares

of Jb/n. ?M:’MOL) S c-;*ach,

beyond the Registered Capital of

! :
Signature / /? WWJ

Sl
Description 1) AL

Dated the é:—»-&v’l? /A“Li(; day L .
of M 1903 o

e ey 8 T AT

¥
M

# ¥ This Statenient should be signed by an Officer of the Company.



SECTION 12 OF THE STAMP ACT, 1891,
s altered by Section 7 of The Finance Aet, 7899,

112, A Statement of the Amount which is to form the
Nominal Share Capital of any Company to be registered with
Limited Liability shall be delivered to the Registrar of Joint
Stock Companies in England, Scotland, or Ireland, and a
Statement of the Amount of any Increase of Registered Capital
of any Company now regisered or to be  registered  with
Limited Liability shall be delivered to the said Registrar, and
cvery such Statement shall be charged with an ad valorem
Stamp Duty of Five Shillings for every One Hundred Pounds
and any fraction of One Hundred Pounds over any multiple
of One Hundred Pounds of the Amennt of such Capital or

Increase of Capital as the case may Fe.”
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“ THE COMPANIES ACTS 1862 TO 1893 ?

Ty

,'f . ) :
2699 // - k\ [Form Ho. 10,

ﬁmhm of 3111‘:1,2&;52 in the é}lnmntal (%pxtal

JJ?/LWL Podink
Aamd Ploit

COMPANY, LIMITED.

[REGISTERED)

29546

29 JUL 1903

Pursuant to Section 34 of The Companies Act, 1862.

(See last page of this Form.)

& ‘his Notice has to be registered with the Stateinent of Increase of the Nominal

Capital required under Section 412 of The Stamp Aet, 1891. ;

ELEGRAMS: “OERTIFICATE, LONDON.”

JORDAN & SONS, LIMITED,
mpany Registeation Agents, Printers, Publishers, amd Stationers,

120 CHANCERY LANE, and 8 BELL YARD, LOWDON,

pesented. for filing by

TeLepHoNE NumBer 248 HoLeoaw,

W.C.

Km 1
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Dotice of Fneeense i Hominal Gapital

UF <E

Jidofaam.'s Codint

/qfw IM Company, Limited.

TO THE REGISTRAR O JOINT STOCK COMPANIGS.

The Dircctors of the above-named Company hereby give you notice, in
accordance with The Companies Act, 1862, that by a Special Resolution of the
Company passed the w - ‘?H/;\.% day of }w\b 1800l
and confirmed the . Wd day of M fgo3
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of 7N ’fl;v.{ ﬁ.ﬂmi Pounds,
divided into ?M MMMOL 'gw 'ﬁ;w M /0"1.0[(0\-04’17/ Shares

each,

el o thosand P Wmm%%\ hends coid

beyond the Registered Capital of
Sionature W k/ﬂ Mm@

Dated the mﬂ"? %ﬂ'éé day

ol M/ I$9 o3

%, # This Notice is to be signed by a Director, Secretary, or other Authorised Offtecr
. of the Company,



SECTION 384 OF THE COMPANIES ACT, 1862.

{Se much theveof as relates fo Notice of Inereass of Capital)

34, “Where a Company has a Capital divided into Shares,
whether such Shares may or may not have been converled into
Stock, Notice of any Increase in such Capital beyond the
Registered é‘apital shall be given to the Registrar within Fifteen
Days from the date of the passing of the Resolution by which
such Increase has been authorised, and the Registrar shall
forthwith record the amount of such Increase of Capital, If such
Notice is not given within the period aforesaid, the Company
in fdefanlt shall incur a penalty not exceeding Five Pounds for
every day during which such neglect to give notice continues,

N
and every Dircctor and Manager of the Company who shall
krowingly and wilfully authorise or permit such defanlt shall

incur the like penalty.”

£



~ TR COMPANTES ACTS 1862 1o 1907,

i e e

[COP
SPRCIAL RESOLUTION
TILGHMAN'S PATENT SAND BLAST COMPANY

Pussed 26th February 1909 ; Confirmed 15th Mareh 1909,

At an Exteaordinary Geuersl Meeting of the members of
the nbovenamed Company, duly converied and held at the
Registered Office of the Uompmiy, situnte nb Atlantic Works,
Brondheat], Altrincham. in the County of Chester, on the 26th
day of Febraury 1909, the following Specinl Resolution was duly
passed ; and at o subsequent FExtinordinary tieneral Meeting of
the members of the suid Company, also duly convened and held
ab the samo place on the 15th day of March 1909, the following
Special Resolution was duly confirmed ¢ -

#hak the Articles of Association be aitered in manner
following, that is to sey 1
“(r) The following Clauses shall be inserted after (Gause
-
4, namely -

“ga. The number of the members of the Company
(exelusive of persons who are in ti. employ-
ment of the Compnny) shall not ab wny time
exceod fifty.

“.4p, The Company shnll not offer any of its shaves or
debentures to the publie for subseription,

“(5) The following Clanse shall be substituted for Clanse
51, namely —

iwgl, e Directors mav in their absolute and uncon-
trolled diseretion, and without assigning any

‘ reason therefor, refuse 1o register any transfor
of n share (¢) where the Company has a lien

on the share: (A) wheve the sharo not being

fally paiil it is not proved to their satisfnction

that the proposed transferee, whether alvendy

a wmember or not, is o responsible  person;

{ey where the dlect of the registration of the

transfer would Le to contravene Clanse 4a hereof;

or (/) whero the Directors ave of opinion that

the propused transferes, not heing already o

membey, 18 nob o desirable person to wlnit to

menthership”
ﬂﬂ/&f’d/ )
Seerefary.

Hiled with the Regigirar of Joim, Stoek tlompanies
on the 44 <flay of March 1vu,

« R
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A
THE STAMP ACT, 18g1; THE FINANCE ACT, sgiuxl/
N THE REVENUE ACT

Inland
Revenue
1} Duty Stamp
4 .o be
+ “impressed
here

COMPANY LIMITED B

A

Statement of Increase of the Nominal Capital

' Or
L

fé ’71216{117 /t ferth //{’z/m’(///) N /»wﬁﬁzi;/’
Vd E

LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891:
Section 7 of The Finance Act, 1899: and Section 5 oi RO
The Revenue Act, 1903. : e

(See Page 2 of this Form.) .:‘..‘}' Jul‘: M‘,;: J

™

This Statement has to be registered with the Notice of Increase in the

e Nominal Capital required under Section Z4 of The Companies (Consolidation)
Aet, 1908,

5:229=~G,19.

eLEQRAMS: ' CERTIFICATE, FLEET. LONDON.” TeLerHone Numper: Hoisorn 248,

JORDAN & SONS, LIMITED,

sompany Registration Agents, Printers, iﬂuhlxsbu ardy Stationers

ﬁf 116 & 117 CHANCERY LANE, LONDON, W.C. 2
and 13 BROAD STREET PLACE, E.C. 2.

nted for filiug by
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SECTION 112 OF THE STAMP ACT, 1891,
As altered by Section 7 of The Finance Act, 1899,

12, A Statement of the Amount which is to form the
Nominal Share Capital of any Company Lo be registered with
Limited Liability shall be delivered to the Registrar of Joint
Stock Companies in TBugland, Scotland, or Irelund, and a
Statement of the Amount of any Increase of Registered Capital
of any Company now registered or to be registered with
Limited Liability shall be delivered to the said Registrar, and
every such Statement shall be charged with an ad  wvalorem
Stamp Duty of liive Shillings for every One IMundred Pounds
and any fraction of One Hundred Pounds over any multiple
of One Hundred Pounds of sthe Amount of such Capital or

Increase of Capital as the case may be.”

SECTION 8 OF THE REVENUE ACT, 1903.

5. “The Statement of the Amount of any Inerease of
Registesed  Capital  of  any  Company  registered  under  The
Companics Acts, 1802 1o 1y, which is required by Seetion 112
of The Stamp Act, 1891, 1o be delivered to the Regiativy of
Joint Stock Companies, shall be debivered, duly stamped with
the Duty charged thereon, within filteen days after the passing
of the Regolution by which the Registered Capital is increased,
ad, in defeuit of that delivery, the Duty, with interest thereon
at the rate of I'ive per cent. per snnum from the passing of
the Resolution, sbhall be a debt to His Majesty recoverable from

the Company.”
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@TZ&—T his margin is reserved for binding, and must not lewrittgncross.
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OF
4 «//'-’7‘/’""”6’??57 R //A’u//,frsz/*j %//f)w/

N%MINAL CAPITAL

Firttily LIMITEIED,

/o
bas  been increased by the addition thereto of the sum of
/z (/{’“/I// //ﬂf{.l{zf.z(’ Pounds,
divided into ﬁ/ o A ovcirasicl! Shares
of /zz fwzsz/.; each,

beyond the Regist

istered Capital of ¢ /zu{

/ // od(vy'fﬂtt

%{’f 74 z//J'

Signature

4

Diescription //f{r e,/r{z}f

Iiated the Al e M/:’.‘ev‘u / ff day

Y/,
of ' loierd

* * Th is

£,
kN
e,
()

Stalcment should be signed by an Officer of the Company.



{Form No. 26.

THE STAMP ACT, Sor; THE FINANCE ACT, 18093
and THE REVENUE ACT, 1903

-
€

COMPANY LINITED BY SHARES.

)
&
STATEMENT OFF INCREASE

NOMINAL CAPITAL

or )
"‘/é//'z/'fzmzw «%/ﬁ’f/;%l({f
//j/f-.!/ {,{ )(f /// Q

LIMITED

&

JORDAN & SONS, LIMITED
FOKPANY REGISTRATION AGENTR. PRINTLHS. PUBLISHITMS  avne oo
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“THE COMPANIES ACTS, 1908 to 1917.
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Pursuant to Section 44 of The Companies (Consolidation) Act, 1t90‘8.

(See Page 2 of this Form.)

§1232—7.19

Tewvarams: “ CERTIFICATE, FLEET, LONDON." TeLEPHONE Numeer: HoLponu 248,

S JORDAN & SONS, LIMITED,
@ompany Registration Agents, Printers, Publishers, and Stationers,

116 & 4117 CHANCERY LANE, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, E.C. 2,
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SECTION 4% OF THE COMPANIES (CONSOLIDATION) ACT, 1808,

44, ~—(1) Where a Company having a Share Capital, whether
its Shares have or lhave mnot been converted into Stock, has
increased its Share Capital beyond the registered Capital, and
where a Company not having a Share Capital has increased
the Number of its Mecmbers beyond the registered number, it
shall give to the Registrar of Companies, in the case of an
Increase of Share Capital, within Fifteen Days after the passing,
or in the case of a Special Resolution the confirmation, of
the Resolution authorising the Increase, and in the case of an
Increase of Members within TFiftcen Days after the Increase
was resolved on or took place, Notice of the Increase of Capital
or Members, and the Registrar shall record the Increase.

(2) If a Company makes default in complying with the
requirements of this Section it shall be liable to a fine not
exceeding Tive Pounds for every day during which the default
continues, nnd every Director and Manager of the Company who
knowingly and wilfully authorises or permits the default shail be

liable to the like penalty.



Dotice of Prepnsy iy the Dominal ECapital

OoF
4//C“f/i:£{L/4] ’//f!l////z?// /)//(J/
({,/"74(/;7 . Limited.

To THE RLEGISTRAR OF JOINT STOCK COMPANIES.

The above-named Company hereby gives you notice, in accordance with

Section 44 of The Companies (Consohd’ttlon) Act, 1908, that by a Resolution

s /
of the Company dated the YLt e day of.*‘ﬂuf"—-— 19 Z,

the Nominal Capital of the Comp: ny has been increased by ihe addition thercto

of the sum of /z’f‘z ’/7 ’/e/a([/(’(z cel Pounds,
divided into | 4&»; // f/(.i{{/{(/ Shares

=
j(
of {/ (e cach, beyond the

PPounds,

Y/ 2 ;
Registered Capital of M"A am7 SSfeaerocer et

Stgnature . (14/47 lﬁ/ e
Descriplion ... / /c 44 / v L 7 ..,/) :

Dated tl1cy..‘..ZK,;if.:U£\ e ,‘, / .. day

#,% 7I'his Notice should be signed by the Manager or Secretary of the Company.
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COMPANY LIMITED BY SHARES.

(COPY)

Spectal Resolutions

(Pursugnt to The Compunies (Tonsolidation) Aoty 1908, Sections 13 and 41)
OF

TILGHMAN'S PATENT SAND BLAST COMPAMY,

LIMITED.

IRELE
I
j
¥

[

L8012

e ooy

Passed 21st May, 1920. Confirmed 11th June, 1920,

' Y
,’J -‘Liul EJ
Ar an Exrraorpivany Guweran Merrxe of the Members of the above-named

Compuny, duly convened, and held at the Registered Office of the Company,
situate at Broadheath, Altvineham, Choeshive, on the 2lst day of May, 1920,
the following SPHCTAL RESOLUTIONS were duly passed; and at a
subsequent Hxrpiorpivary  Gesgran Musmise of  the Members of the said
Company also duly convened, and beld st the same place on the 11th day

of June, 1920, the following SPECLAL  RESOLUTIONS  were duly
confirmed -

L. That the Directors be and they are hereby awthorised to increase
the Capital of the Cowmpany to One Ilundied and Ten Thousand Pounds by
the ercation of Two Thousand new Ordinary Sharvexs of Ten Pounds cach,
ranking in all respeets pard passu owith the existing Orvdinary Shares in the
(‘;qaitul‘ of the Company, and that ihe Dircelors may allot or otherwige
dispose of sueh Shares as they may think 6if, with power 1o altach {o
any of such new Shaves for the time being remaining wnisued any pref erence .. - -

I~ * ]
N T |



or privadty as vegards Capitad, e Dividends, or profits. or both, or any
ather  speead rights,  privileges,  priorities, or  advanlages or any  speeial
coditions or resteietions as regards volinggerighls, or otherwise in such
manner i all respeets as the Diveefors may think i, but not so as {o
cenfer fnorespect of any sueh Shares any prefurence or priority over the
exisring Preference Sharves in the Company,”’

20 That  (he Arvleles of  Associalion  BLe  altered in  mauner
following :—

(@) That the following Clause e inserted immediately after (lause 156 :
namely-—

166a. (1) The Company in General Meeling may at any time and
from time to time pass a Resolution lo the elfect that it
s desirable o capitalise any specilied sum which forms
part of the wndivided prolits of the Company (ineluding
prolits arvising from appreciation in value of Capital
asset), whether standing to the credit of the Company’s
Reserve Fund or uol, and which is not for the time
being required for the payment of Dividend on any
Shares ranking in priority to the Ordinary Shaves, and
accordingly that such sum be distributalie as a Bonus,
free of Income Tax, amongst the IHolders of the Ordinary
Shares in proportion to the amounts paid up or deemed
to he paid up on the Ordinary BShares held by them
respectively, and that the Directors be aunthorised (o
distribute  amongst such  Iolders or their respeetive
nominees in like proportions unissued Shaves of any
specilied elass of an aggregate nominal amount cqual {o
such sum.

(2) When sueh Resolution has been passed the Directors may
allot and issue unissued Shares of the class and to the
nominal amount speeified in the Resolution, evedited as
fully paid up, to the Hoider. of the oulslandi -
Ordinary  Shares  or  their  respective nominces in
satisfoetion of thie said Benus and as nearly as may he
i proportion to the amounts paid up or deemed to he
paid up on the Ordinary Shares held by sueh Flolders
respeetively,  with full power to muke such provision
by ewsh payments or by the issue  of  {ractional
Certilieates or otherwise ax they think expedient for the
case  of fraetions, and prior to such  allolment  the
Dircclors may authovise any person on behalf of the
Holders of such  Ordinary Shaves Lo enter into  any
agreement with the Company providing for the allotment
to such lolders or their nominees of such Shares, eredited

o m————— rr———




as fully paid wp and in satisfaction as aforesaid, and

ay agreement made wnder  suel authority shall he
effective.

(3) It shall e objection to Resolutions passed under

Paragraph (1) of (his Article that they are passed al
the Meeting al which the Resolution  introducing  this
Article was conlirmed as g Speeial Resolution, provided
that due notice of the infention to propose sueh [first-
wentioned I solutions shall have beor, given wmrior {o
the Gonfirmatory Meoting woresaid.

() That the following Clavse he inserted immediately after Clause 1790 ;

narmely —

I705a. When it is proposed to pass a Speeial Rosolution

the two Meetings may be convened by one and the same notice,

and it shall he no objection to such notice that it only eonvenes

tie sceond Meeting contingently on the Resolution being passed
a by the requisite majority at the first Mecting. ™’

Secretary,

Filet with tlm’&vgish-al' of {'ompnnies

on """.—,Q? A day of June, 1920,

T
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COMPANY LIMITED BY SHARES.

(coryy Q

Special Resolutions

Yilghman's Patent Sand Blast
Company, Limited.

Passed 21st May, 1920.
Confirmed 111h June, 1920.

Ifegi:-rtm'ud.‘:z?’f June, 1920,

AMARSITALL  RIGBY,

Soiicitor, 0

ALANCTIESTER,

JORDAN & SONS, LIMITED,
FOMPANY RFGIATHATION AGENTH, TRISTIRE, AND §UBLIANERS, i
T amn 117 CIANCERY LANE, ' VDON, WO 2, AND 10 DROAD STBLRT VLA, D¢ 2 o35
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} » EXTRAORDINARY RESOLUTION
1 T
a or el i_ulﬂL L}
TILGHMAN'S PATENT SAND BLAST COMPANY ;
LIMITED. L’é {\J\/ lt Jl

e nm A m——

Passed October 15ih, 1931, 0T uﬁ»hlb 19

Section 1LY ni_the o N Gy ﬁv/

At an Extraordinary General Meeting of the members
of the above-named Company, duly convened and held at the
Regis.wed Office of ihe Company, situate at Broadheath,
Altrincham, in the County of Chester, on the 15th day of
Qctober, 1931, the following Estraordinary Resolution was

dunly passed:—

“That the Directors in the excrcise of the powers vested
in them by virtue of Article 147(t) of the Company's
Articles of Association, be and ate hereby auliotized to
borrow such further moneys in excess ¢s the amount of
the nominal capital of the Company as they shall deem

expedient, not exceeding the sum of £150,000.”

ﬁzﬁ;, A, Dated thie 15th day of Octaber, 1931.

: ‘\ . “ E
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T Filed \tb'xi:h the I -gistrax of Joint Stock Companies .
Zon the 17th day of October, 1931 o ( . ﬂ
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THI COMPANIES ACT 1948,

T e ————— e - F Cmgem

COMPANY LIMITED BY SHARES.

[COPY|

SPECIAL RESOLUTION

o

TILGHMAN’S PATENT SAND BLAST COMPANY

LIMITER

Presed 28th Janvary 1949

At an Ixtraordinary Gienernl Meeting of the members of
the above-named Company, duly eonvened and held at the
Registered Office of tle Company, situate at Broadheath,
Altrincham in the Coutby of Chester, on the 28th January 1046
the following Speeial Resolution was duly passed.

THAT tho Articles of Associntion be altered in manner
followinyg s

(@) The following Article shall be substituted for
Article 105 :—

105. 'The number of dircetors shall not be more £h ~1
twelve and not bo less than three,” R o DTEF{ D

() The frllowing Article shall be substitutedf for 232 FEE 1948
Argiele 111 :—

“111. A director shall not be required to hold a ship

qualifieation.”

(¢) In Articlo 113 the words “ccaso to hold the requised
qualification for the office, or” shall be deleted,
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23 GUMPANTES ACT, 1948.

:' N COMPANY, LYMITED BY SHARFS,

v SPECIAL RESGLUTION

of
TILGHMAN'S PATENT SAND BLAST COMPANY LIMITED
Passed 20th November 1953,
&)

At an Extraordinsry Generel Meeting of the Kexzbers of the shove-named
Conpany duly convened and held at Ringwood Club, Brimingbon, Chosterfield
on Hoilay the 30th day of November 1953, the sub-joined Special Resolution
was duly pacsed.
RESOLVITION,

THAT the Articles of Assoclation contained in the pringad

document which has heen laid before this meeting and

subseribed for identificatlon by the Chairman be and they

are hereby adopted as the Company's Articles in lieuw of and
to the exclusion of all exdsting Articles and Regmletions

O on-

Director of the Company and
Cheirmon of the leeting,

kg tiitnese to the gigneture of
Thomas Aloysms KeFenns,

3?/%{ O AR

/17 M’eadwey Closea, ’Salee

Secretary.
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COMPANY LIMITED BY SBARES

Articles of Association

or

Tilghman’s Patent Sand Blast Company,

LIMITED ol
(Adopted by Special Resolution passed on the Jo day of
foleonber.  1953)

1. In these Articles, unless the context otherwise requires—

‘The Act” shall mea.- The Companies Act, 1948, and every
other Act incorporated therewith, or any Act or Acts of
Parliament substituted therefor; and in case of any such
substitution the references in these presents to the pro-
visions of the Act shall be read as references to the pro-
visions substituted therefor in the new Act or Acts of
Parliament.

“ The Register ” shall mean ihe Regisler of Members to be kept
as required by Section 110 of the Act.

“Month " shall mean calendar month.
“Paid up ” shall include “ credited as paid up.”

“United Kingdom ” shall mean Great Britain and Northern
Ireland.

+

“Seal ” shall mean the common seal of +..¢ Company.

“ Office ” shall mean the registered office for the time being of
the Company.

“Secretary ” shall include any assistant or deputy secretary
and any person appointed to perform the duties of Secre-
tary temporarily.

“In writing” shall include printed, lithographed, type-
written, and visibly represented or reproduced by any
other mode.

Words and expressions which have a special meaning assigned
to them in the Act shall have the same meaning in these
presents.

Words importing the singular number only shall include the
plural, and the converse shall also apply.

Words importing males shall include fernales.

Words importing individuals shall include corporations.

8740
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2. The Company shall nol give, whether directly or indirectly,
and whether by means of a loan, guarantee, the provision of securify
or otherwise, any financial assistance for the purpose of or in con-
nection with a purchase or subscription madie or {o be made by any
person of or for any Shares in the Company or in its holding
company, nor shall the Company make any loan upon the security
of its Shares or those of ifs holding company, but nothing in this
Article shal] prohibit transactions mentioned in the proviso to
Section 54 (1) of the Act.

3. The Company is a Private Company, and accordingly the
fnllowing provisions shall have effect; —

(a) The Company shall not offer any of its Shares or
Debentures to the public for subscription.

(B) The number of the Members of the Company (not
including persons who are in the employment of the
Company and persons who, having been formerly in
the employment of the Company, were while in that
employment and have continued after the determina-
tion of that employment to be Members of the Com-
pany) shall not af any time exceed fifty: Provided
that where two or more persons hold one or more
Shares jointly they shall for the purposes of this
Article be treated as a single Member.,

(c) The right to transfer Shares in the Company shall be
restricted in the manner hereinafter provided.

4. The Directors may at any time require any person whose
name is entered in the Register to furnish any information, sup-
ported (if the Directors so require) by a statutory declaration, which
they may consider necessary for the purpose of determining whether
or not the Company is an exempt Private Company within the
meaning of Sub-Section (4) of Section 129 of the Act,

3. The Company may pay a commission to any person in
consideration of his subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any Shares in the Company, or
procuring or agreeing to procure subscriptions, whether absolute
or conditional, for any Shares in the Company at any rate not
exceeding Ten per cent. of the price at which the said Shares
are issued. Such commission may be satisfied by payment in cash
or by the allotment of fully or partly paid Shares, or partly in one
way and partly in the other.. The Company may also on any issue
of Shares pay such brokerage as may be lawful,

SHARE CAPITAL.

6. The Share Capital of th ’gmpany at the time of the adop-
tion of these Articles is Cne Mindred and Ten Thousand Pounds,
divided into Three Thousapd Preference Shares of Ten Pounds each

holders thereof the rights and privileges hereinafter declared, and
such rights and privileges shall be subject to modification, abroga-
tion, or variation in the manner provided by Article 41 herenf, and
not otherwise.

60
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SHARES AND CERTIFICATES.

7. Without prejudice to ial ri i
. > ® to any special rights previously con-
ggl lt‘ﬁc;‘: %1 the holders of existing Shares in the Comp%ny, annyhare
other 001?11133_1.‘-3’ may be issued with such preferred, deferred. or
Special rights, or such restrictions, whether in regard to Divi-

dend, voting, relurn of Capital, or otherwise, as the Company may

from time to time by Ordinary Resolution determine.

R éf _Any Preference Share may, with the sanction of a Special
esolution, be issued on the terms that it is, or at the option of the
-ompany is liable, to be redeemed on such terms and in such

manner as the_Company before the issue of the Shares may by
Special Resolution determine.

9. The Shares shall be under the control of the Directors,
who may allot and dispose of or grant options over the same to such
persons, on such terms, and in such manner as they think fit.

. 10. Save as required by OStatute, the Company shall be
entitled to treat the person whose name appears upon the Register
In respect of any Share as the absolute owner thereof, and shall not
(save as aforesaid) be undler any obligation to recognise any trust
or equity or equitable clain1 to or partial interest in such Share,

whether or not it shall have express or other notice thereof.

11. Every Member shall be entitled without payment to one
Certificate under the Seal for all the Shares registered in his name
or, in the case of Shares of more than one class being registered in
his name, to a separate Certificate for each class of Shares so regis-
tered. Every Certificate shall specify the number and class of
Shares in respect of which it is issued and the distinctive numbers,
if any, of such Shares and the amounts paid up thereon respec-
tively. FEvery such Certificate shall be delivered to the Member
within two months after the allotment or lodging with the Company
of {he transfer, as the casc may be, of the Shares comprised
therein.

12. If any Member shall require additional Certificates he
shall pay for each additional Certificate such sum, not exceeding
one shilling, as the Directors shall determine,

13. If any Certificate be defaced, worn out, lost, or destroyed,
a new Certificate may be issued vu payment of one shilling or sach
less sum as the Directors may prescribe, and the person requiring
the new Certificate shall surrender the defaced or worn-out Certifi-
cate, or give such evidence of the loss or destruction of the Certifi-
cate and such indemnity to the Company as the Directors think fit.

JOINT HOLDERS OF SHARES.

14. Where two or more persons are registered as the holders
of any Share they shall be deemed to hold the same as joint tenants
with benefit of survivorship, subject to the provisions of the

following : —

4) The Company shall not be bound to register more
@ than 1‘hreep persons as the holders of any Share.

(8) The joint holders of any Share shall be liable, severally
as well as jointly, in respect of all payments whicl
ought to be made in respect of such Share.
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(€) On the death of any one of such joint holders the
survivor or survivors shall be the only persoun or
persons recognised by the Company as having any
title to such Share; but nothing herein contained shall
release the estate of a deceased joint holder from any
liahility in respect of any Share which had been jointly
held by him.

(p) Any one of such joint holders may give effectual
receipts for any Dividend, Bonus, or return of Capital
payable to such joint holders.

() Only the person whose name siands first in the
Register as one of the joint holders of any Share shall
be entitled to delivery of the Certificate relating to
such Share, or to receive notices from the Company,
and to attend or vote at General Meetings of the Com-
pany, and any notice given to such person shall be
deemed notice to all the joint holders.

CALLS ON SHARES.

15. The Directors may from time to time make calls upon the
Members in respect of all moneys unpaid on their Shares (whether
on account of the nominal amount of the Shares or by way of
premium) and not by the terms of issue thereof made payable at
any fixed time; provided that no call shall exceed one fourth of the
nominal amount of the Share, or be made payable within one month
after the date when the last instalment of the last preceding call
shall have been made payable; and each Member shall, subject to
receiving fourteen days’ noticc at least, specifying the time and
place for payment, pay the amount called on his Shares to the
persons and at the times and places appointed Iy the Directors.

16. A call may be made payable by instalments.

17. A call shall be deemed to have been made at the time when
the resolution of the Directors authorising such call was passed.

18. The Directors may make arrangemenis on the issue of
Shares for a difference between the holders of such Shares in the
amount of calls to be paid and in the time of payment of such calls.

19. If a call payable in respect of any Share or any instal-
ment of a call be not paid before or on the day appointed for
payment thereof, the holder for the time being of such Share shall
i dable o pay interest on the same at such rate, not exceeding

Ten per centum per annum, as the Directors shall determine from
the day appointed for the payment of such call or instalment to the
time of actual payment; but the Directors may, if they shall think
fit, waive the payment of such interest or any part thereof.

20. If Dy the terms of the issue of any Shares, or otherwise,
any amount is made payable at any fixed time, whether on account
of the nominal amount of the Shares or by way of premium, every
such amount shall he payable as if it were a call duly made by the
Directors, of which due notice had been given; and all the pro-
visions hereof with respect to the payment of calls and interest
thereon, or to the forfeiture of Shares for nonpayment of calls, shall
apply to every such amount and the Shares in respect of which itis
payable.

D
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21. The Dir - . . .
Membor willing %:)egfg‘lrzllnay, if they think fii, receive from any

uncalle 1ce the same all or any part of the moneys
01.1 gﬁ{f‘%fa;ﬁ unpaid upon any Shares held by him; and upon all
the same WOI&EOEG}'S so paid in advance the Directors may (until
pay interest af o 1111t for such advance, become presently payable)
Cormpant | (,SUC rate (not exceeding, without the sanction of the

pany m (reneral Meeting, Six per centum per annum) as may

be agreed upon : .
and the Dirlgctorlg?tween the Member paying the moneys in advance

TRANSFER AND) TRANSMISSION OF SHARES.

o 112%. The mstrument of transfer of any Share in the Company
? a ; ¢ In writing, and shall be_executed by or on behalf of the
ransferor and transferee, and duly attested, and the transferor shall
(I%C}e\pt as provided by paragraph 2 (4) of the Seventh Schedule to
the Act) be deemed to remain the holder of such Share until the
name of the transferee is entered in the Register in respect thereof.

23. Shares in the Company may be transferred in any usual
or common form of which the Directors shall approve.

. 24, No Member shall be entitled to transfer any Share other-
wise than in accordance with the following provisions : —

(a) A Member desirous of selling his Shares or any of them
(hereinafter called “the selling Member ") shall give
a notice (hereinafter called “ the notice of sale ") to the
Secretary of the Company containing an offer to sell
the same, and stating the number and class of Shares
which he desires o sell and the price which he is will-
ing to accept for such Shares.

(B) The Secretary shall thereupon send to each of the other
Members of the Company a circular containing the
same particulars, and naming a day (being fourteen
days after the service on him of the notice of sale) on
or before which offers to purchase the same will be
received. If on or before the day so named offers to
purchase all or any of the Shares referred to in the
notice of sale at the price named shall be received from
Members of the Company by the Secretary, he shall, as
agent for the selling Member and the proposing
purchaser or purchasers, declare a contract of sale to
be concluded and shall give notice thereof to the sell-
ing Member and the purchaser or purchasers.

(c) If the offers to purchase shail together constitute offers
to purchase a greater number of Shares than those
offered for sale, the Shares offered for sale shall be
divided among the proposing purchasers in the pro-
portions as nearly as possible in which they already
hold Shares in the Company: Provided that no pro-
posing purchaser shall be liable to take more Shares
than those he shall have offered to purchase, and any
Shares which cannot be so divided as aforesaid with-
out creating fractions shall be apportioned by lot
among the proposing purchasers. The selling Member
and the Members declared to be the purchasers of the
Shares shall give effect to the contract or contracts so
made as aforesaid by the execution of proper transfers
and the payment of the purchase price.

38740
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(1) If within twenty-one days after the service of the notice
of sale on the Secretary the selling Member shall not
receive notice that his offer to sell has been accepted
on behalf of some Member or Members of the Com-
pany, he may within six months from the date of
serving the notice of sale (but subject to Article 25
hereof) sell or dispose of the Shares referred to in such
notice of sale or so many of them as shall not hav~ been
agreed to be purchased by a Member or Memburs of
the Company, to any other person, provided that such
sale or disposal be at a price not less than that named
in the notice of sale.

(E) A notice of sale may be renewed from time to time but
the offer theremn contained shall not be withdrawn until
the expiration of twenty-one days from the service
thereof on the Secretary.

(F) If any person shall become entitled to any Share by
reason of the death or bankruptcy of any Member he
shall be bound forthwith to offer the same for sale to
the Members of the Company at a fair price, such fair
price to be determined by agreement between such
person and the Directors, or in default of agreement by
the Auditors for the time being of the Company, whose
decision shall be conclusive and binding on the Com-
pany and on all persons interested in the Share; and
so soon as the said fair price shall have been deter-
mined the said person shall give to the Secretary a
notice of sale in the manner hereinbefore mentioned
containing as the price which he is willing to accept the
said fair price, and the same results shall follow as in
the cuse of a notice of sale voluntarily given. If the
said person shall fail to give such notice of sale the
Directors may, as his agents, give the same for him.

(¢) For the purpose of giving effect to any sale pursuant
to the foregoing provisions the Directors may authorise
some person to transfer the Shares so sold to the
purchaser thereof,

25. The Directors shall refuse to register any transfer of Shares
made or expressed to be made in contravention of the provisions of
the last preceding Article, and may refuse 1o register any transfer of
Shares whereon the Company has a lien, or a transfer of Shares not
fully paid to a person of whom they do not approve. The Directors
may also suspend the registration of transfers at such times and for
such periods as they may from time fo time determine but so that
such registration shall not be suspended for more than thirty days
in any year. The Directors may decline to recognise any instrument
of transfer unless () a fee not exceeding two shillings and sixpence
is paid to the Company in respect thereof, and (b) the instroment of
transfer is accompanied by the Certificate of the Shares to which it
relates and such other evidence as the Direclors may reasonably
require to show the right of the transferor to make the transfer. 1f
the Directors refuse to register a transfer of any Shares they shall
within two months after the date on which the transfer was iods,recl
with the Company send to the transferee notice of the refusal and
return to him the instrument of transfer.

26. The Company shall be entitled to charge such fee, not
exeeding two shillings and sixpence, as the Directors may from time

®
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to time determine T i
istration z(élrcﬁi{:llut( for registering any probete, letiers of admin-
: ) cate of marriage or dieath, o1 other instrument relat-

Ing to or affecting the title 10 any Shares.

9
morg?;)in?%n’{ge_(‘leath of any Member (not being one of two or
wuch decrased l\ﬁqﬂs of a Share) the legal personal representatives of
o ceerased Member shall be the only persons recognised by the

Company as havi : :
A S avIng an . Sl o IR
his name. ¥ any title to the Share or Shares registeicl in

FORFEITURE OF SHARES AND LTEMN.
/ ® o -

e any Member fail to pay any cali or instalment of a call
on uie 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 him to pay
so much of the call or instalment as is unpaid, together with interest
accrued and any expenses incurred by reason of such nonpayment.

29. The notice shall name a further day (not being carlier
than the expiration of fourteen days from the date of the notice) on
or before which such call or instalment and all interest accrued and
expenses incurred by reason of such nonpayment are to be paid,
and it shall also name the place where payment is to be made. ~ The
notice shall also state that in the event of nonpayment at or before
the time and at the place appointed the Shares in respect of which
such call or instalment is payable will be liable to forfeiture.

30. If the requisitions of any such notice as aforesaid be not
complied with, any Shares in respect of which such notice has been
given may, at any time thereafter before the payment required by
the notice has been made, be forfeited by a resolution of the Direc-
tors to that etfect, and any such forfeiture shall extend to all Divi-
dends declared in respect of the Shares so forfeited, but not actually
paid before such forfeiture,

31. Any Shares so forfeited shall be deemed to be the pro-
perty of the Company, and may be sold or otherwise disposed of in
such manner, either subject to or discharged from all calls made
or instalments due prior to the forfeiture, as the Directors think fit;
or the Directors may, at any time before such Shares are sold or
otherwise disposed of, annul the forfeiture upon such terms as they
may approve. For the purpose of giving effect to any such sale or
other disposition the Directors may authorise some person to
iransfer the Shares so sold or otherwise disposed of to the pur-
chaser thereof or other person becoming entitled thereto.

32. Any person whose Shares have been forfeited shall cease
to be a Member in respect of the forfeited Shares, but shall, not-
withstanding, remain liable to pay to the Company all moneys
which at the date of the forfeiture were presently payable by him
to the Company in respect of the Shares, together with mterest
thereon at snch rate, nof exceeding Ten per centum per annum, as
ihe Directors shall appoint, down to the date of payment, but his
liability shall cease if and when the Company receive payment in
full of the noniinal amount of the Shares. The Directors may, il
they shall thirk fit, remit the payment of such interest or any part

thereof.

33. When any Shares have been forfeited an entry shall forth-
with be mede in the Register recording the forfeiture and the date
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thereof, and so soon as the Shares so forfeited have been ¢old 011'
otherwise disposed of an entry shall also b made of the manner anc
date of the sale or disposal thereof.

34. Tue Company shall have a first and paramount lien upon
all Shares held by any Member of the Company (whether alone or
jointly with sther persons) and upon all Dividends and Bonuses
which may be declared in respect of such Shares, for all debts, obli-
gations, and liabilities of such Member to the Company: Provided
always that if the Company shall register a transfer of any Shares
upon which it has such a lien as aforesaid without giving to the
iransferec notice of its claim, lhe suid Shares shall, in default of
agreement to the contrary between the Company and the trans-
feree, be freed and discharged from the lien of the Company.

35. The Directors may, at any time after the date for the pay-
ment or satisfaction of such debts, obligations, or liabilities shall
have arrived, serve upon any Member who is indebted or under any
obligation or liability to the Conipany, or upon the person entitled
to his Shares by reason of the death or bankruptcy of such Member,
a notice requiring him to pay the amount due to the Company or
satisfy the said obligation or liability, and stating that if payment is
not made or the said obligation or liability is not satisfied within a
time (not being Iess than fourteen days) specified in such notice, the
wuares held by such Member will be liable to be sold; and if such
Member or the person entitled to his Shares as aforesaid shall not
comply with such notice within the time aforesaid, the Directors
may sell such Shares without further notice, and for the purpose of
giving effect to any such sale the Directors may authorise some
person to transfer the Shares so sold to the purchaser thereof.

36. Upon any sale being made by the Directors of any Shares
to satisfy the lien of the Company thereon, the proceeds shall be
applied: First, in the payment of all costs of such sale; next, in
satisfaction of the debts, obligations, and liabilities of the Member
to the Company; and the residue (if any) shall be paid to the person
gntit]ed {o the Shares at the date of the sale, or as he shall in writing

irect.

37. An entry in the Directors’ Minute Book of the forfeiture
of any Shares, or that any Shares have been sold to satisfy a lien
of the Company, shall be sufficient evidence, as against all persons
claiming to be entitled to such Shares, that the said Shares were
properly forfeited or sold; and such entry, the receipt of the Com-
pany for the price of such Shares, and the appropriate Share Cer-
tificate shall constitute a good fitle to such Shares, and the name
of the purchaser or other person entitled shall be entered in the
Register as a Member of the Company, and he shall be entitled to a
Certificate of title to the Shares and shali not be bound to see to the
application of the purchase money, nor shall his title to the said
Shares be affected by any irregularity or invalidity in the proceed-
ings in reference to the forfeiture or sale. The remedy (if any) of
the former holder of such Shares, and of any person claiming under
or through him, shall he against the Company and in damages only.

ALTERATION OF SHARE CAPITAL.

88. The Comparny may by Ordinary Resolution increase the
Capital by the creation of new Shares, such jncrease to be ol suchi

aggregate amount and {o be divided into Shares of such respective
amounts as the resolution shall prescribe.

®
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3B, Anv Capital va F
axtess othery isé‘é);t‘ﬂ raised by the creation of new Shares shall,

as part of the m‘iﬁil?ﬁlged bY the conditions of issue, be considered

visions with referenee | apltal, and shall be subject to the same pro-

Shares on nonpa ¢ ce w the payment of calls and the forfeiture of

lien, or otherwi yinent of calls, tratsfer and transmission of Shares,
’ twise, as if it had Leen part of the original Capital,

40.  The Company may by Special Resolution—

(a) subdivide its existing Shates or any of them into
Shares of smaller amount than is fixed by the Memo-
randum of Association: Provided that in the sub-
division of an existing Share the proportion between
the amount paid and the amount (if any) unpaid on
each reduced Share shall be the same as it was in the

case of the Share from which the reduced Share is
derived;

(B) consolidate and divide its Capita: or any part thereof
into Shares of larger amount than its existing Shares;

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

(D) reduce its Share Capital, any Capital Redempticn
Reserve Fund, and any Share Premium Account in
any manner authorised by law.

MODIFICATION OF RIGHTS.

41. If at any time the Capital is divided into different classes
of Shares, the rights attached to any class or any of such rights
(unless otherwise provided by the terms of issue of the Shares of
that class) may, subject to the provisions of Section 72 of the Act.
be modified, abrogated, or varied with the consent in writing of the
holders of three fourths of the issued Shares of that class, or with
the sanction of an Extraordinarv Resolution passed at a separate
General Meeting of the holders of the Shares of the class. To every
sach separate General Mecting the provisions of these Articles
relating to General Meetings shall, mutatis mulandis, apply, but so
that at every such separate General Meeting the quorum shall be
two persons at least holding or representing by proxy one third of
the issued Shares of the class, and that any holder of Shares of the
class present in person or by proxy may demand a poll.

49. No Share shall be created ranking pari passy with or in
priority to the said Preference Shares without the consent in writing
of the holders of at least Two Thousand Five Hundred of the said
Preference Shares if so many be for the tirue being outstanding or
without the consent in writing of the holders of five sixths of the said
Preference Shares for the time being outstanding if a less number
than Two 1housand Five Hundred thereof shall for the time being

be outstanding.

GENERAL MEETINGS.
: Company shall in each year hold a General Meeting
as i’cs4 ?Ann?lz? nge?a] glaeting in addifion to any other Meetings in
tha{ year, and not more than fifteen months shall elapse between the

K740
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date of one Annual General Meeting and that of the next. The
Annual General Meeting shall be held at such time and place as the
Directors shall -point. All General Meetings other than Annual
General  Mectings shall be called “ Extraordinary General
Meetings.”

44.  The Directors may whenever they think fit, and they shall
upon a requisition made in writing by Members in accordance with
Section 182 of the Act, convene an Extraordmary (zeneral Meet-
ing. If at any time there shall not be present in England and
capable of acting sufficient Directors {o form a quorum, the Direc-
tors in England capable of acting, or if there shall he no such
Directors then any two Members, may convene an Extraordinary
General Meeting in the same mauner as nearly as possible as that
in which General Meetings may he convened by the Directors, and
the Company at such Meeting shall have power to elect Directors.

45. In the case of an Exiraordinary General Meeting called in
pursuance of a reyuisition, unless such Mecting shall have been
called by the Directors, no business other than that stated in the
requisition as the objects of the Meeting shall be {ransactel.

46. An Annuval General Meeting and an Extraordinary
General Meeting for the passing of a Special Resolution shall be
called by twenty-one days’ notice in wriling at ihe least, and an
Extraordinary General Meeting not for the passing ol a Special
resolution shall be called by fourteen days’ notice in wriling at
the least. The notice shall be exclusive of the day on which it is
served or deemed to be served and also of the day for which it is
given, and shall specify the place, the day, and the hour of Meting,
and in case of special business the general nature of the b.asiness.
The notice shall be given in manner hereinafter mentioned or in
such other manner (if any) as may be prescribed by the Company
in General Meeting to such persons as are under these Arficles
entitled 1o receive such notices from the Company. Every nolice

calling an Annual General Meeting shall specify the Meeting as
such.

47. A Meeting of the Company shall, notwithstanding that it
is called by shorter notice than specified in the last preceding Article,
be deemed to have heen duly called with regard to length of notice
if it is so agreed-—

(4) in the case of a Meeling called as the Annual General

Mecting by all the Members entitled (o attend and vote
thereat; and

(B) in the case of any other Meeting by a majority in
number of the Members Liaving the right o attend and
vote at the Meeting, being a majority together holding
not less than ninety-five per cent. in nominal value of
the Shares giving that right.

48. In every notice calling a Meeting of the Company or of
any class of Members of the Company there shall appear with
reasunable prominence a statement that a Member entitled to
atlend and vote is entitled to appoint proxy to attend and vote
instead of him, and that a proxy need not also be a Member.

49. The accidenta] omission to give notice to any Member, or
the non-receipt by any Member of such notice, shall not invalidate

the proceedings at any General Mecting.
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-) MY ARy y
PROCEEDINGS AT GENLRAL MEETINGS.
50 The iness of
receive (’md](t):o%l:;?;lne-m of an Annual General Mecting shall be to
of the Dircctors 0& the accounls and balance sheets, the reports
by law to be '{tt:llll ‘Audltors, and any other documents required
Directors i1 chacdc ted o3 annexed to the balance sheets, to elect
lemuneration. Sl(_)f those retiring, to elect Auditors and fix their
acied at on Ann ‘110 declare a Dividend. All other business trans-
At an Focn (;{nna General Meeting, and all business transacted

~xiraordinary General Meeting, shall be deemed special.

1. No business shall be transacted a i
- t any General Meetin
gi}éféib\%qqtuoéun} of Members is present at the timg when the Meeting'
}L ! I\J‘i\ § bD usiness ; and such quorum shall consist of not less than
WO Wembers personally prerent and holding or representing by
Proxy notless than one tenth of the issued Share Capital of the Com-
pany upon which all calls or other sums then due have been paid.

: 5-2. If within half an hour from the time appointed for a
zeneral Meeting a quorum be not present the Meeting, if convened
upon the requisition of Members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the next week
at the same time and place; and if at such adjourned Meeting a
quorim be not present within half an hour from the time appointed
for the Meeting, those Members who are present shall be deemed

to be a quorum, and may do all business which a quorum might
have done.

53. The Chairman (if any) of the Board of Directors shall
preside as Chairman at every General Meeting of the Company. If
there be no such Chairman, or if at any Meeting he be not present
within fifteen minutes after the time appointed for holding the
Meeting, or is unwilling to act as Chairman, the Members present
shall choose one of the Directors present to be Chairman; or if no
Director be present and willing to take the chair the Members
present shall choose one of their number to be Chairman.

54. The Chairman may, with the consent of any General
Meeting at whith a quorum is present (and shall if so directed by
the Meeting), adjourn the Meeting from time to time and from place
to place; but no business shall be transacted at any adjourned
Meeting other than the business left unfinished at the Meeting from
which the adjournment took place. When a Mecting is adjourned
for thirty days or more, notice of the adjourned Meeting shall be
aiven as in the case of an original Meeting, Save as aforesaid, it
shall not be necessary to give any notice of an adjourned Meeting
or of the business to be transacted thereat.

55. At any General Meeting every question shall be1 decided
in the first instance by a show of hands; and unless a pol! be (on
or before the declaration of the result of the show of hands) directed
by the Chairman or demanded by at least three Members entitled
{0 vote, or by one or more Members 1'epresent1£1g net less than one
tenth of the total voting rights of al} the Membeﬁs having the
right to vote at the Meeting or holding Shares in the Company con-
feriing a right to vote at the Meeting, being Shares on wh1ch an
aggregate sum has been paid up equal to not less than one tenth of
the total sum paid up on all the Shares conferring that right, a
declaration by the Chairman that a resolution has been carried or
not carried ot carried or not carri~d by a particular majority, and
an enfry to that effect in the Minute Bock of the Company, shall be
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conclusive evidence of the facts, without proof Of.the number 101'
prapoyHon of the votes recorded irc favoqr of or against such resolu-
tion.  The demand for a poll may be withdrawn,

56. If a poll be directed or demanded in the manner before
mentioned it shall (subject to the provisions of Article 59 hereof)
be taken at such time (but rot more than thirty days after such
direction or demand) and in such manner as the Chairman may
appoint, and the result of such poll shall be deemed to be the
resolution of the Meeting at which the poll was directed or
demanded.

57. In the case of an equality of votes at any General Meeting,
whether upon a show of hands or on a poll, the Chairman shall be
entitled to a secrend or casting vote.

58. No obju:ction to the admission or rejection of any vote
shall be taken excepi at the Meeting or adjourned Meeting at which
the vote in dispute is given or tendered. The Chairman shall
determine any such objection if made within due time, and such
determination shall be final and conclusive.

59. A poll demanded upon the election of a Chairman or upon
a question of adjournment shall be taken forthwith, Any business
viher than that upon which a poll has been demanded may be pro-
ceeded with pending the taking of the poll.

VOTES OF MEMBERS.

60. Suby~ct to any special terms as to voting upon which any
Shares may for the time being be held, upon a show of hands every
Member present in person shall have one vote, and upon a poll
every Member present in person or by proxv shall have one vote
for every Share held by him.,

. 6L If any Member be a person of unsnund mind he may vote
vy his committee, receiver, curator bouis, or other legal curator,

62. No Member shall be entitled to vote at any General
Meeting unless all calls or other suins presently payable by him in
respect of the Shares held by him in the Company have been paid.

63. A resolution in writing signed by all the Members for the
time being entitled to receive notice of and 1o stiend and vote at
General Meetings, or being corporations by their duly authorised
representatives, shall be as valid and effeciive as if the same had
been passed at a General Meeting duly convened and held, and
any such resolution may consist of several documents ir: like form
each signed by one or more of such Members or their representa-
tives, but this Article shall not apply to a resolution which by the
Act is required to b, .ssed by the Company in General Meeting.

64. Upon a poll votes may be given either personally or by
PIoxy.

65. The instrument appointing a proxy shall be in writing
under the hand of the appomntor, or of his atforney duly authorised
in writing, or if such appointor be a corporation either under ifs
common seal or under the hand of an officer or attorney so
authorised. A Member may appoint two or more persons as proxies

‘9



in the alternativ
attenc} as such
occasion.

e, but if he

do so ouly s .
and vote uily one of such proxies may

mstead of such Member on any one

36. YTOXV
6. A proxy need net he a Member of the Company.

67. The in
’ str ABHOING
attorney ot otho, ument appointing a proxy, and the power of

o 1er authority (if any el L .
notari N y (if any) under which it is signed,or a
<;1eposlic;}z}gfr :’cmltllltée%f{g()py of such power or authority,g shall be
fime fixed for hold; ce not less_ than forty-eight hours before the
the person *lammdc ing the Meeting or adjourned Meeting at which
fhe Case ;fl ﬁ] in such instrument is authorised to vote, or, in
‘ a poll, not less than twenty-four hours before the time

appointed for the taking of the poll i instr
of proxy shall not be 1 e%ated ne \ir)a(:lic,l.and in default the instrument

68. The instrument appointin
68 3 g a proxy shall be deemed to
confer authority to demand or join in derll)nancsl]ing a poll.

69, A vote given or act done in accordance with the terms of
an mstrugnent of proxy shall be valid notwithstanding the previous
death or insanity of the appointor, or revocation of the proxy, or of
the authority under which the proxy was executed, or the transfer
of the Share in respect of which the proxy is given, unless notice
in writing of such death, insanity, revocation or transfer as afore-
said shall have been received by the Company at the Office before
the'comrnencement of the Meeting or adjourned Meeting or poll at
which the vote was given or the act was done.

_ 70 An instrument appointing a proxy shail be in the follow-
ing form, or in any other form of which the Directors shall
approve . —

TILGHMAN'S PATENT SaND BLAST COMPANY, LIMITED.

I , of '
in the County of , being a Member
of the above-named CO%npany, hereby appoint

, O )
or failing him, , of

as my proxy to vote for me and on my 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 atany

adjonrnment thereof.

As witness my hand this day of , 19

71. Where it is desired to afford Members an opportunity of
voting for or against a resolution the instrument appointing a proxy
shall be in the following form, or in any form of which the Directors

shall approve:—
T1LGHMAN'S PATENT $AND BLasT COMPANY, LIMITED.

1, , of _ ,
in the County of , being a Member
g}: the abo{fe-named COEnpany, hereby appoint

, 0 )
or failing him, , of

as my proxy to vote for me on my behalf at
?}?e Aﬁmlijal Lo¥ Exiraordinary, as the case may bel

JETHY



General Meeting of the Company to be held on
the day of 19 , and al any
adjournment thereof.

As witness my hand this day of , 19

. . £ 2 . .
This Form is to be used mq{s:irl(;}iltl of the resolution,  Unless
c el .
otherwise instructed, the proxy will vote as he thinks fit.

*# Strike out whichever is not desired.

DIRECTORS.

72. Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall be not less than
three in number.

78. No person shall be ineligible for appointment or election
as a Director or be required to vacate office as a Director at any time
by reason of his having attained the age of seventy or any other
age, nor shall any Director be required to hold any Shares in the
Company to qualify him for office.

74. The remuneration of the Directors shall be at such rate or
of such amount as the Company in General Meeting may from time
to time determine, and such remuneration shall be divided among
the Directors in such proportions and in such manner as they shall
agree, or in default of agreement equally: Provided that in default
of agreement any Director who shall not have served during the
whole period for which the remuneration is payable shall receive
only an amount proportioned to the time served by him. Any
resolution of the Board reducing or postponing the time for payment
of the Directors’ remuneration shall bind all the Directors.. The
Directors shall also be paid such travelling, hotel, and other expenses
as may properly be incurred by them in the execution of their daties,
including any such expenses incurred in connection with their
attencdance at Meetings of Directors and at General Meetings.

75. The Directors may award special remuneration out of
the funds of the Company to any Director going or residing abroad
in the interests of the Company, or undertaking any work
additional to that usually required of Directors of a company
similar to this.

76. The Company shall in accordance with the provisions of
Section 195 of the Act duly keep at the Office such register, showing,
as respects each Director, the number, description and amount of
any Shares in or Debentures of the Company and of other bodies
corporate in which he is interested, as is required by such Section,
Such register shall be open to inspection between the hours of
10 a.m. and 12 noon during the neriods prescribed by the Section
and shall also be produced at the commencement of each Annual
General Meeting and shall remain open and accessible during ¥ -
continuance of the Meeting to any person attending the Meeting.

POWERS AND DUTIES OF DIRECTORS.

77. The business of the Company shall be managed by the
Directors, who may exercise all such powers of the Company as are
not by the Act or by these Articles required to be exercised by the
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Company in Geners . _

\’isimh; ng[ iliter(:e?\?{-ﬂl Miciing, subject, nevertheless, to the pro-

N0t beirg incopsie 1'91;0 % {md of the Act, and to such regulations,

~czibed 1 (he Con ‘wnt 1 the aforesaid provisions, as may be pre-

made by the C pany in General Meeting; but no regulation
v ompany in General Meeting shall invalidate any

prior act of the Directors whi id i
regulation had not heeuu nia.‘&(l;.mh world have been vid I such

[T 6] bV N .
the Isg:ect\(}rg?ggt prejudice to the generality of Article 77 hereof,
superanmuat Y glve or award pensions, annuities, gratuities, and
s ation or other allowances or benefits to any persons who
;aﬁlo’r ar?c‘lr Btat t%lﬂy time been Directors of or employed by the Com-
dc‘pe}andents 0.0 e wives, widows, children and other relatives and
] maintain y such persons, and may set up, establish, support,
(whethe pension, superannuation or other funds or schemes

hether contributory or non-contributory) for th benefit of such
D_Efﬁons as are hereinbefore referred to or any of them or any class
:’ r K}’nll f*i\‘n}’ Director shall be entitled to receive and retain for his
wi benefit any such pension, annuity, gratuity, allowance or other
Denefit, and may vote as a Director in respect of the exercise of any
ol the powers by this Article conferred upon the Directors notwith-
standing that he is or may be or become interested therein.

79. The Directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body
of persons, whelher nominated direclly or indirectly by the
Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors nnder these
regulations) and for such period and subject to such conditions
as they may think fit, and any such powers of altorney may
contain such provisions for the protection and convenience of
persons dealing with any such attorney as the Directors may think
fit, and may also authorise any such attorney to delegate all or
any of the powers, authorities and discretions vested in him.

80. The Company may exercise the powers conferred by
Section 35 of the Act with regard to having an official seal for use
abroad, and such powers shall be vested in the Directors.

31. The Company may exercise the powers conferred upon the
CCompany by Section 119 to 123 (both inclusive) of the Act with
regard to the keeping of a Dominion Register, and the Directors may
(subject to the provisions of those Sections) make and vary such
regulations as they may think fit respecting the keeping of any such

Register.

82. The Directors may raise or borrow for the purposes of the
Company’s business such sum or sums of money as they think fit,
but so that the whole amount so raised or borrowed and outstanding
at any one time (apart from temporary loans obtained from the
Company's bankers in the ordinary course of business) shall not,
without the consent of the Company in General Meeting, exceed the
amount of the Share Capital of the Company for the time being
jssued or agreed to be issued Provided that no mortgage or charge
upon the Company’s assets shall be issued by the Company with-
out the consent in writing of the holders of at least Two Thousand
Tive Hundred of the said Preference Shares if so many be for the
time being outstanding or without the consent in writing of the
holders of five sixths of the said Preference Shares for the time being
outstglnding if a less number than Two Thousand Five Hundred

{hereof shall for the time being be outstanding. The Directors may
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secure the repayment of or raise any such sum or sums as aforesaid
by mortgage or charge upon the whole or any part of the property
and assels of the Company, present and future, including its uncalled
Capital, or by the issue, at such price as they think fit, of Debentures,
either charged upon the whole or any part of “the property and
assets of the Company or not so charged, or in such other way as
the Directors may think expedient. No lender or other person deal-
ing with the Company shall be concerned to see or enquire whether
the limit hereby imposed is observed. No debi incurred or security
given in excess of the said limit shall be invalid or ineffectual except
ih the case of express notice to the lender or the recipient of the
security at the time when the debt was incurred or security given
that the said limit had been or was thereby exceeded.

83. Any Debentures or other securities issued or to be issued
by the Company shall be under the control of the Directors, who
may issue them upon such terms and conditions and in such
manner and for such consideration as they shall consider to be for
the benefit of the Company.

84, If any Director or other person shall become personally
liable for the payment of any sum primarily due from the Com-
pany, the Directors may execute or caunse to be executed any
mortgage, charge, or security over or affecting the whole or any
part of the assets of the Company by way of indemnity to secure
the Director or person so becoming liable as aforesaid from any loss
in respect of such liability.

85. A Director may hold any office or place of profit under
the Company in conjunction with the office of Director for such
period, and on such terms as to remuneration and otherwise, as the
Directors may determine, and a Director or any firm in which he
is interested may act in a professional capacity for the Company
and he or such firm shall be entitled to remuneration for professional
services as if he were not a Director: Provided that nothing herein
contained shall authorise a Director or any such firm to act as
Auditor to the Company.

86. A Director may enter into or be inlc ested in contracts or
arrangements with the Company (whether with regard to any
such office or place of profit or any such acting in a professional
capacity or as vendor, purchaser or otherwise howsoever) and may
have or be interested in dealings of any nature whatsoever with the
Company and shall not be disqualified from office thereby. No
such contract, arrangement, or dealing shall be liable to be avoided,
nor shall any Director so contracting, dealing or being so interested
be liable to account to the Company for any profit arising out of
any such contract, arrangement, or dealing to which he is a party
or in which he is interested by reason of his being a Director of the
Company.

87. (1) A Director who is in any way, whether directly or
indirectly, interested in any contract or proposed contract shall
declare the nature of his interest at a Meeting of the Directors in
accordance with the provisions of this Article.

(2) In the case of a proposed contract such declaration shall
be macle at the Meeting of Directors at which the question of enter-
ing into the contract 's first taken into consideration, or, if the
Director was not at the date of that Meeting interested in the pro-
posed contract, at the next Meeting of the Directors held after he
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hecame go intercsic3
confract after
Meeting of Dj

i Where the Director becomes interested in a
1} 1S made, such declaration shall be made at the first
rectors held after the Director becomes so interested.

(3) Except in respect of—

(4) gm exercise of any of the powers conferred by
rticle 78 or Article 89 hereof: and

(B) any agreement or arrangement to give any indemnity
Or security to any Director who has undertaken or 15
about to undertale any liability on behalf of the Com-
pany or to any other person or company for any
liability or obligation of the Company for which any

lrector shall be personally responsible, whether by
way of guarantee or otherwise: and

(c) any contract or resolution to allot Shares or Deben-
tures to a Director; and

(D) any contract or arrangement in regard to the under-
writing of Shares or Debentures by a Director; and

(E) any contract or arrangement with any other company
in which this Company is in any way interested or in
which any Director is interested as Director, officer,
servant, creditor or memher;

no Director shall vote as a Director in regard to any contract,
arrangement or dealing in which he is interested or upon any
matter arising thereout, and if he shall so vote his vote shall not
be counted, nor shall he be reckoned in estimating a quorum when
any such contract, arrangement, or dealing is under consideration.

(4) A general notice given to the Directors by a Director (if it
is given at a Meeting of Directors, or such Director takes reasonable
steps to secure that it is brought up and read at the next Meeting of
Directors after it is given) to the effect that he is 2 member of a
specified company or firm and is to be regarded as interested in any
contract which may, after the date of the notice, be made with that
company or firm, shall for the purpose of this Article be deemed to
be a sufficient declaration of interest in relation to any contract so
made. '

88. A Director may be or continue or may become a Director
or other officer of, or otherwise interested in, any other company
in which the Company is in any way interested and shall not (in
the absence of agreement to the contrary) be liable to account to the
Company for any emolumeats or other benefits received or
receivable by him as Directot, or officer of, or from his interest in,

such other company.

89. The Directurs may exercise or procure the e:gercise_z of the
voting rights attached to shares in any other company in w%n_ch this
Company is or becomes in any way iuterested, apd may exelcilse tahny
voting rights to which they are entitled as ‘Dlrec}c-Jrs of any sg-c 'ot‘ er
company in such manner as they shall in their absolute lsci etion
think fit, including the exercise thereof in favour of any rfgso ution
appointing themselves or any of then‘fl as dn:c?ctms, 0 c;3_1s or
serv.nts of such other company, and fixing their remunera 101:_ as
such, and may vote ns Directors of this Company in connection

with any of the matters aforesaid.

BRT40
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DISQUALIFICATION OFF DIRECTORS.
90. The office of a Director shall be vacated if the Director—

{(4) becomes bankrupl or insolvent or compounds with his
creditors generally ;

(B) becomes of unsound mind;

() absents himself from the Meetings of Directors for a
period of six months without special leave of absence
from the other Directors and the Directors resolve that
his office be vacated;

(D) Lecomes prohibited from being a Director by reason
of any order made under Section 188 of the Act;

(8) gives the Company one month’s notice in writing that
he resigns his office ;

(¥) is requested in wriling by all his co-Directors to resign
and he fails to do so within one week of such request
being made to him.

But anyact done in good faith by a Director whose office is vacated as
aforesaid shall be valid unless, prior to the doing of such act, written
notice shall have been served upon the Company or an entry shall
have been made in the Directors’ Minute Book stating that such
Director has ceased to be a Director of the Company.

ROTATION OF DIRECTORS.

91. At the Annual General Meeting in every year one third of
the Directors for the time being, or if their number is not three or
a multiple of three then the number nearest to one third, shall retire
fromn office, the Direclors {o retire in each year being those who have
been longest in office since their last election, but as between persons
who became Directors on the same day those to relire shall (unless
they otherwise agree among themselves) be determined by lot. A
retiring Director shall be eligible for re-election.

92, The Company at the Annual General Meeting at which
any Director retires in manner aforesaid may fill up the vacated
office, and may fill up any other offices which may then be vacant
by electing the necessary number of persons. The Company may
also at any Extraordinary General Meeting, on notice duly given,
%1 uplc any vacancies in the office of Director, or appoint additional

irectors.

93. If at any General Meeting at which an election of
Directors ought to take place, the place of any retiring Director be
not filled up, such retiring Director shall (unless a resolution for his
re-election shall have heen put to the Meeting and lost) continue in
office until the Annual General Meeting in the next yvear, and so on
from time to time until his place has been filled up, unless at any
such Meeting it shall be determined to reduce the number of
Directors in office.

94. The Company may from time to time in General Meeting
increase or reduce the number of Directors, and may also deter-
mine in what rofation such increased or reduced number is to go
out of office.
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(N1 .
“ tiﬁ)lae‘ tﬂ"ghe {I)?xrfctors shall have power at any time and from time
either to Jﬁlllztpc;in any other person to be a Director of the Company,
t the pr()vi; & s.u‘llf vacancy or as an addition to the Board, Subject
50 appointed ?S 0 Sectlolgs 184 and 185 of the Act, any Director
ed shall hold office only until the next following Annual

iﬁﬁ}fﬁ,ﬁ}{oﬁ?@eﬁng, When he shall retire, but shall be eligible for

O3 )

SI)(‘Citl?lllo’{Iilcl? 12‘01?132111Y,ma}t by Ordinary Resolution, of which
) Lrem G las Leen given in accordance with Section 142 of the
i ove any D.reclor before the expiration of his period of
0 IC% l()nqhnthstanchng anything in these Articles or in any agree-
619111. ctween the Company and such Director), and may by an

Idnary Resolution appoint another person in his stead. The
Iielb‘?n so appointed shall be treated for the purpose of determining
{ I‘G time at which he or any other Director is to retire as if he had
recome a Director on the day on which the Director in whose place
he is appointed was last appointed a Director.

97. No person other than a Director retiring at the Meeting
shall, unless recommended by the Directors for election, be eligible
for election to the office of Director at any General Meeting.

PROCEEDINGS OF DIRECTORS.

98. The Directors may meet together for the dispatch of
husiness, adjourn and otherwise regulate their Meetings as they
thik fit, and determine the quorum necessary for the transaction
of Dusiness. Until otherwise determined two Directors shall
constitnte a quoram.  Questions arising at any Mecting shall be
decided by a majority of votes. In case of an equality of votes the
Chairman shall have a second or casting vote. A Director may,
and the Secretary on the requisilion of a Director shall, at any time
summon a Meeting of the Directors. Notice of a Meeting of
Directors need not be given to a Director who is not in the United
Kingdom. x

09. The continuing Directors may act notwithstanding any
vacancy in their body, but if and so long as the number of Directors
is reduced below the number fixed by or pursuant to these Articles
as the necessary quorum of Directors, the continuing Directors may
act for the purpose of increasing the number of Directors to that
number, or of summoning a General Meeting of the Company, but

for no other purpose.

100. The Directors may elect a Chairman of their Meetings,
and determine the period for which he is to hold office; but if no
such Chairman be elected, or if at any Meeting the Chairman be
not present within five minutes after the time appointed for holding
the same, the Directors present shall choose sume one of their
number to be Chairman of such Meeting.

emorandum in writing signed by all the Directors
for tl}g 1’lumé{ bgilng entitled to receive noticg of a Meeting of Directors
and annexed or attached to the Directors Minute Book shall be as
effective for all purposes as a resolution of the Directors passed at a
Meetine duly convened, held, and constituted. ~ Any such
memorandum may consist of several documents in like form each

signed by one or more of such Directors.
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102. The Directors may delegate any of their powers to Cs, -
mittees, consisting of such one or more of their body as they think
fit. Any Committee so formed shall, in the exercise of the powers
so delegated, conform to any regulations that may be imposed on it
by the Directors. The regulations herein contained for the Meet-
ings and proceedings of Directors shall, so far as not altered by any
reguiations made by the Directors, apply also to the Meetings and
proceedings of any Committee.

103.  All acts done by any Meeting of the Directors or of a
Cornmittee of Directors, or by any persons acting as Directors,
shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of any such Directors or persons
acting as aforesaid, or that {hey or any of them were disqualified,
be as valid as if every such person had been duly appointed and
was qualified to be a Director.

MANAGING DIRECTORS.

104, The Directors may from time o time appoint cne or
more of their body to be a Managing Director or Managing Directors
of the Company, and may fix his or their remuneration cither by
way of salary or commission or by conferring a right to participation
in the profits of the Company, or by a combination of two or more
of those modes.

105. Every Munaging Director shall, subject to the provisions
of any contract between himself and the Company with regard to
his employment as such Managing Director, be liable to he dis-
missed or removed by the Board of Directors, and another person
may be appointed in his place.

106. A Managing Director shall not, while he continues to
hold that office, be liable to retire by rotation, and he shall not be
taken into account in determining the rotation in which the other
Directors shall retire or the number to retire, but he shall be subject
to the same provisions as regards resignation, removal, and dis-
qualification as the other Directors, and if he cease to hold the
office of Director from any cause he shall ipso facto cease to be a
Managing Director.

107. _The Directors may from time to time entrust to and confer
upon the Managing Director or Managing Directors all or any of the
powers of the Directors (excepting the power to make calls, forfejt
Shares, borrow money, or issue Debentures) that they may think fit.
* But ther @xbreige of all such powers by the Managing Director or
Managing Directors shall be subject to such regulations and restric-
tions as the Directors may from time to time make and impose, and
the said powers may at any time be withdrawn, revoked, or varied.

SECRETARY.

108. The Directors shall appoint a Secretary, and shall fix his
remuneration and terms and conditions of emplovment.

109. No person shall be Secretary who is either—

(4) the sole Director of the Company; or
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B) 19 cor : . o
() ‘I’-).(fmporatlon the sole Director of which is the sole
wrector of the Company; or

() %1& so}e Director of a corporation which is the sole
frector of the Company.

110. A provisio :
authorising a thing tor{)no fome Act 0
shall not be satisfied by
acting both as Dire

r these Articles requiring or
done by o1 1o a Director and the Secretary
d by its being done by or to the same person
Clor and as, or in place of, the Secretary.

MINUTES.

111, The Directors shall cause Mi ' i
provided for the purpose.. use Minules to be made in books

(&) of all appointments of officers made by the
Directors:

(B) of the names of the Directors present at each Meeting

of the Directors and of any Committee of the
Directors;

(¢} of all resolutions and proceedings at all Meetings of

the Company and of Directors and of Committees of
Directors,

THE SEAL.

112, The Seal shall not be aflixed to any instrument except by
the express authority of a resolution of the Board of Directors, and
in the presence of at least one Director and of the Secretary, both
of whom shall sign every instrument to which the Seal is so affixed
in their presence.

DIVIDENDS.

118. The profits of the Company which it shall from time to
time be determined to divide among the Members in respect of any
year or other period shall first be applied in paying to the holders
of Preference Shares a Cumulative Preferential Dividend to the close
of such year or other pericd at the rate of Five and One Half per
centum per annum, and the balance shall be divided among the
holders of Ordinary Shares. All Dividends shall be declared and
paid according to the amounts paid up on the Shares in_respect
whereof the Dividend is paid but no amount paid on a Share in
advance of calls shall be treated for the purposes of this Article as
paid on the Share. All Dividends shall be apportioned and paid
proportionately to the amounts paid up on the Shares during any
portion or portions of the period in respect of which the Dividend is

aid : butif any Share is issued on terms providing that it shall rank
tor Dividend from a particular date it shall rank accordingly.

3 irectors shall lay before the Company in General
Meetil 54.1 E‘fc IIgllrn endation as to the amount (if any) which they
o S'dfi‘(5110111(1 he paid by way of Dividend, and the Company
gﬁﬁlll declaﬁre the Dividend to be paid, but such Dividend shall not

115. No Dividend shall be paid otherwise than out of the
profits of the Company.

wauer Ml
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116, The Directors may from time to lime pay to the Members,
or auy class of Members, such Interim Dividends as appear to the
Directors to be justiiied by the profits of the Company.

117. The Directors may deduct from the Dividends payable
to any Member all such sums of money as may be due from him
to the Company on account of calls or otherwise.

118. The Company may transmit any Dividend or Bonus
payable in respect of any Share by ordinary post to the registered
address of the holder or, in the case of joint holders, of one of the
holders of such Share or to such person and address as the holder
or joint holders may direct, and shall not be responsible for any
loss arising in respect of such transmission.

118. No Dividend shall bear interest as against the Company.

120. The Directors may, with the sanction of the Company
in General Meeting, distribute in kind among the Members by way
of Dividend any of the assets of the Company, and in particular
any shares or securities of other companies to which this Company
is entitled: Provided always that no distribution shall be made
which would amount to a recuction of Capital except in the manner
appointed by law.

RESERVE TUND.

121. Before recommending a Dividend the Directors may set
aside any part of the net profits of the Company to a reserve fund,
and may apply the same either by employing it in the business of
the Company or by investing it in such manner (subject to Article 2
hereof) as they shall think fit, and the income arising from such
reserve fund shall be treated as part of the gross profits of the Com-
pany. Such reserve fund may be applied for the purpose of main-
taining the property of the Company, replacing wasting assets,
meeting contingencies, forming an insurance fund, equalising Divi-
dends, paying special Dividends or Bonuses, or for any other
purpose for which the net profits of the Company may lawinlly he
used, and until the same shall be so applied it shall be deemed to
remain undivided profit. The Directors may also carry forward to
the accounts of the succeeding year or years any profit or balance of
profit which they shall not think fit to divide or to place to reserve.

CAPITALISATION OF PROFITS.

122. The Company in General Meeting may upon the recom-
mendation of the Directors resolve that it is desirable to capitalise
any part of the amount for the time being 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 accord-
ingly that such sum be set free for distribution among the Members
who would have been entitled thereto if distributed by way of Divi-
dend and in the same proportions on condition that the same he
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 unissned Shares or Deben-
tures of the Company to be allotted and distributed credited as fully
paid up to and among such Members in the proportion aforesaid or
partly in the one way and partly in the other and the Directors shall
give effect to such resolution: Provided that a Share Premium
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ﬁ:g‘;’gf}i «111:3 a Cupiml Redemption Reserve Fund may, for the
o boses af this Article, only be applied in the paying up of unissued

‘:{;z}lrg:m be issued to Members of the Company as fully paid Bonus

[$14

2 Iai!&i \I’@;.I{enever such a resolution as aforesaid shall have been
;:% .{;ee( t 1((1,] AArectors shall make all appropriations and applications
?ll ::1@ undivided profils resolved to be capitalised thereby, and all
((1' otments and issues of fully paid Shares or Debentures, if any, and
b?}lemll_y shall do alt acts and things required tu give effect thereto
with fl‘“,PUWel"tO the Directors to make such provision by the issue
of Fracpona} Certificates or by payment in cash or otherwise as
ﬂ:{@}? think fit for the case of Shares or Debentures becoming dis-
tributable in fractions, and also to authorise any person to enter on
behalf of all the Members entitled thereto into an Agreement with
the Company providing for the allotment to them respectively,
cr{fghted as fully paid up, of any further Shares or Dehentures o
which they may be entitled upon such capitalisation, or {as the case
may require) for the payment np ny the Company on their behalf,
by the application thereto of fheir respective proportions of the
amount resolvgd_ to be capitalised, of the amounts or any part of the
ammounts remaining unpaid on their existing Shares, and any Agree-

ment made under such authority shall be effective and binding on
all such Members.

ACCOUNTS.

124. 'The Directors shall cause proper books of account (being
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 ifs transactions)
1o be kept with respect to—

(4) all sums of money received and expended by the
Company, and the matters in respect of which such
receipts and expenditure take place;

(B) all sales and purchases of goods by the Company; and
(C) the assets and labilities of the Company.

125. The books of account shall be' kept at the Office, or
(subject to the provisions of Section 147 (3) of the Act) at such
other place or places as the Directors may determine, and shall
always be open to the inspection of the Directors, The Directors
may from time to time by resolution determine whether and to
what extent, and at what times and places, and on what conditions
the books and accounts of the Company, or any of them, shall be
open to the inspection of the Members (not being Directors), and
the Members shall have only such rights of inspection as are given
to them by the Act or by such resolution as aforesaid.

196. 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 Meeting such profit and loss
accounts, balance sheets, group accounts (if any) and reports as are
referred to in those Sections.

of every balance sheet, including every docu-
ment?%z.quiéegolﬁ)g law to %)Ie annexed thereto, which is to be laid
before the Company in General Meeting, together with a copy of
the Auditors’ report shall, not less than twenty-one clear days
before the date of the Meeting, be sent to every Member (whether

JRTLY



-

he is or is not entitled to receive noticis w Cencral Meetings of the
Company), every holder of Dehentares of the ( ompuny (whether
he is or 15 not so entitled), and all other persons so entitled, hut this
Article shall not reduire a copy of such documents to be sent {o
any nerson {o whom, by virlue of paragraph (D) of the proviso to
Sub-Section (1) of Section 158 of the Act, the Company is not
required {o send the same.

AUDIT,

128.  Auditors shall be appointed and their dutics regulated in
the manner provided by Sections 159 to 162 of the Act.

NOTICES.

129. A notice may be served by the Company upon any
Member either personally or by sending il through the post
addressed to such Member at his registered address.

130. No Member shall be entitled to have a notice served on
him at any address not withiy the United Kingdom; but any
Member whose registered address is not within the United! Kingdom
may by notice in writing require the Company to register an
address within the United Kingdom, which, for the purpose of the
service of notices, shall be deemed to be his registered address. A
Member who has no registered address within {he United Kingdom,
and has not given nofice as aforesaid, shall not be entitled to recejve
any notices from the Company.,

131.  Any notice, if sent by post, shall be deemed to have been
served at the expiration of twenty-four hours after the same shall
have been posted; and in provin * such service it shall be sufficient
to prove that the envelope cornriining the notice was properly
addressed and stamped and nut into the post-office or into any
post-hox subject to the control of the Postmaster-General,

132. A notice may be given by the Company to the person
entitled to a Share in consequence of the death or bankruptcy of a
Member by sending it through the post in a prepaid letter addressed
to him by name, or by the title of representatives of the deceased,
or trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom ‘supplied for the purpose by the
person claiming to be so entitled, or (until snch an address has been
§0 supplied) by giving the notice in any manner in which the same
might have been given if the death or bankruptey had not occurred.

133.  Notice of every General Meeting shall be given in any
manner hereinbefore authorised to—

(4) every Member except those Members who (having no
registercd address within the United Kingdom) have
not supplied to the Company an address within the
United Kingdom for the giving of notices to them

(B) every person upon whom the ownership of a Share
devolves by reason of his being a legal personal repre-
sentative or a trustee in bankruptey of a Member where
the Member but for his death or bankruptey would be
entitled to receive notice of the Meeting ; and

() the Auditor for the time being of the Company:.
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No t._)ther person shall Le entitled e receive notices of General
Meetings,

INDEMNITY.

S 134. Every Director, Managing Director, Agent, Auditor,
ﬁf’reta’—’}’ and other officer for the fime being of the Company
shall be indemnified out of the assets of the Company against any
liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under

(S:c;cl;cictm 448 of the Act in which relief is granted to him by the
rt.

WINDING UP,

135. If the Company shall be wound up the assets remaining
after payment of the debts and liabilities of the Company and the
costs of the liquidation shall be applied: First, in repaying to the
holders of Preference Shares the amounts paid up on such Prefer-
ence Shares respectively, together with all arrears (if any) of the said
Preferential Dividend up to the date of the commencement of the
windin~ 1p ; Secondly, in repaying to the holders of Ordinary Shares
the an. . .ats paid up on such Ordinary Shares respectively ; and the
balance (if any) shalt be distributed among the holders of Ordinary
Shares in proportion to the number of Ordinary Shares held by
them respectively.

136. In a winding up any part of the assets of the Company,
including any shares in or securities of other companies, may, with
the sanction of an Extraordinary Resolution of the Company, be
divided among the Members of the Company in specie, or may
be vested in trustees for the benefit of such Members, and the
Tiquidation of the Company may be closed and the Company dis-
colved but so that no Member shall be compelled to accept any
Shares whereon there is any liability.

/

7
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36" flem/ e trer 1920,
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4 ,3 THE COMPANIES ACT, 1948

Special Resolution

o
OF Aoy e

P )

At an EXTRAORDINARY GENERAT. MEETING of the Memberd®f the

above-named Company, duly convened and held on the 8th July, 1954,

the subjoined Resolution was duly passed as a SPECIAL RESOLUTION i—

RESOLUTION

“That the name of the Company be changed to

y o

‘TILGHMAN'S LiMITED ’.” -

ﬁ@ -

J. E. PLANT,
ROR & N BEHALF OF

TILGHINAVO PATE 1\1T 10 BLAST Co. Ltd

Secretary.

(é w —ta w “TARY

/

I . L arms
_Hasaar R e T
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Company Number..320T2. .o

B

Reference: C.R. 98/1080/54 BOARD OFIRATL &
COMPANIES ACT, 1948

e TILGHMAN 8. RATENT _SAND..BLAST. COMPANY. ........ Limited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the

Companies Act, 1948, the Board of Tr dd hereb
ff"""' Y i 5 L
of the above-namiqﬁﬁ%ﬁ/ E&gg‘-ﬁang d to

y approve of the name
TILCHMAN'S LIMITED

28 JUL 1954

Signed on behalf of the Board of Trade

this twenty-sixtiday of July 1954 .
/L—éM/ ! }\/",Afuo/*\?f
, o -
, Authorised in that behalf by the
Prasident of the Board of Trade.

No. C. 60.
{8,9,53) (83802) W 18161—4610 2M, 3/54. P, & N, L1d, G



A\

T I

Change of Pame
@:QTEEEiE&EE pursuant to Section 18(3) of the Companies Act, 1948,

g Bereby Certify thate e o
... DIIGHMAN'S BATENT. SAND BLAST. CONPAIY. LIMITED

having, with the sanction of a Nperial Resolution of the said Company and

with the approval of the BOARD OF TRADE, changed ix name, is now ecalled
.. PILGHMAN'S LIMITED..

and | have entered such new name on the Register accordingly.

Given under my hand at London, this twenty-sixth  day of

_July . . One thousand nine hundred and fifty. ¥OUPs .

LA Ww
Registrarsof Cordtpanivs,

Levi bl cfmss o /m -I/;/y

Certificace received by. A&t

| % flagirts 6
]i Date. A/ "‘7"“"65"‘ ‘.u‘i

————

T
.
.
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Special Regolutions

or

TILGHMAN’S LIMITED

Passed 25th I areh 1955

AT an EXTRAORDINARY GGENBERAL MERIING of (he members of the

N

Lpd

above-named Company, duly convened, and held on Friday, the

5th day of March 1953, the subjoined Resolutions w 01'6 -dulv - s e “_“‘"-““",g;;
i '3r ‘ kau”,-,-{a«i i'!‘

passed as Special Resolutions :— § _ it
% 3 1 MAR 1955 |

RESOILUTIONS. }}

1

ST T b 2 T R e g

1. That all the special rights, privileges and 111(,1(111113 ab
present attached to the 3,000 5% per cent. Cunmulative Preference
Shares of £10 each in Ghe capital of the Company be cancelled
and that such shares be converted into and become Ordinary
Shares ranking in all respects pari passu and as a single class
with the existing Ordinary Shaves in the capital of the Company.

2. That each of the 11,000 Ordinary Shares of £10 each in
the capital of the Company be sub-divided into ten Ordinary
Shares of £1 each.

3. That the aufthorised share capital of the Company be
increased from £110,000 to £776,000 by the creation of a further
666, 000 Ordinary Shares of £1 each.




4+ Thal the Articles of Association of the (fompany be
altered as Tollows ;—

(4) By doleting Article 6 thereol and substituting thoerefor
the following :—

* 4. The share capital of the Compauy at the date of
the adoption of this Avtiele as one of the Articles of Association
of the Company 18 £776,000, divided into 776,000 Ordinary
Shaves of £1 each.™

(B) By deleting Article 42.
(¢} By deleting the fivst sentence of Argicle 113,

(n) By deleting Article 135.

5. That it is desirable to capitalise the sum of £666,000
(being part of the sum standing to the crodif of Capital Roeserve)
and accordingly that the Directors be and they are horeby
authorsed and directed to appropriate the said sum of £666,000
as capital to the persons who at the close of business on the
date of the passing of this resolution wre registered as the
holders of Ordinary Sharves in the capital of the Company in
proportion to the number of shaves then held by them respec-
tively and to apply sueh sum on hehalf of the said holders in
paying up in full 666,000 unissued Ordinary Shares of £1 each
in the capital of the Company, such shaves to be allotted and
distributed credited ax fully paid to such shareholders in the
proportion aforesaid.

E
J. & PLANT,

Seerelary.
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Nore.—This notice and a printed copy of the Resolution ruthorising the inerease fiftSteboo.., _
filed within 16 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to o default fine (sec. 3 {3) of the Act).
‘esented by
o LINELAEERA L & BATHES e AV IR
Austin Friars House, . ;
T /
6, Austin Friars, London, E.C.Z2.. d ¢y
] s ’ vl n i Lm
¢ rscammces onmn et R 9 1 E#ﬂﬁ EQ‘;&:‘\ e
e o A
- * D B
The Solicitors’ Law Stationery Society, Lirited, N, O s
C.4; 49 Bedford Row, W.C.13 6 Victoria Streety:5.W.1-3 74—
3; 19 & 21 North John Street, Liverpool, 2 ;
57 Hope Street, Glasgow, 0.2,

22 Chancery Lane, W.C.2; 3 Bucklersbury, E.

15 Hanover Street, W.1; 55-59 Newlall Street, Birmingham,

28.30 John Dalton Street, Manchester, 2; 75 St. Mary Street,
PRINTERS AND PUBLIFHERS OF COMPANIES BOOKS AND FORMS.

Curdiff; and 1

Companies (A
P10,

. 2010-314 (‘ }/ £ /



To TIUE REGISTRAR O COMPANIES.

NI T Ay . . .
~illghman's ..Limited, hereby gives you notiee, pursuant to

o inary” Segtion 63 of the Companies Act, 1948, that by a *... 8pecial e

“Extra-.
ordinary,” or

“Spectal™  Resolution of the Company dated the 25th day of. Mareh . = 19.55.
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £666,000,~, - ‘ heyond the Registered Capital
of £ 110,000, ~. -

The additional Capital is divided as [ollows i—

Number of Shares Class of Share N&r l:j;g’ii ‘g;::i?: ¢
666,000 Ordinary £1

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)
subject to which the new shares have been, or are o be, issued are as [ollows s

The new shares rank pari pas:u with the existing Ordinary

Sharcs.,

U any of the new shares are Preference Shares state whether they are redeemable or not,

£
. 7 ' :
Signature A e o
o
State whether Direclor ) e C-"'F tary

or Secretary |

/
Dated the . (et ¢ o é,m tal i day of 195 5

4

gin is reserved for binding and must not be written across

Note.-—This mar
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THE STAMP ACT 1891

. (54 & 58 Vicr., Om. 30) ”
& .
COMPANY LIMIT”?@“{:'
Stateinent of Increase of the Pomina
OF

@

T ILGHMAN ' S . R

LIMITED | stwm

Pursuant to Section 112 of the Stamp Act 1891 as amended by gegggg ‘Z of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and =577 g
Section 41 of the Finance Act 1933,

NOTE.—The Stamp duly on an inerease of Nominal Capital is L'en Shillings Sor
every £100 or fraction of £100,

is Statement is to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (1) of the Companies Act 1948, 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 Revenue Act 1903.)

‘esented by

LINSLATERS. & TATIRS

7

Austin Frizrs House,

6, Austin Friars, London, E.C.2.

The Solicitors’ Law Stationery Society, Limited, \ﬁ K : .J
22 Chaneery Lane, W.C.2; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.U.1; 6 Victoria Street, S.w.r;
15 Hanever Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 19 & 21 North John Street, Liverpool, 2;
28-30 John Dalton Street, Manchester, 2 5 76 St. Mary Strect, Cardifl; 157 Hope Stretgt. Glasgow, C.2,
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THE NOMINAL CAPITAL

or

o Tddghman's . . Limited
Specianl

has by ay Resolution of the Company dated

S

J2E R Hoyeh 1955 been increased by

the addition thereto of the sum of £.666,000. =~

b

divided into :—

oo 606,000 Ordinary.....Shares of..._ g1 each

s o NNAFCS Of oo CACH

beyond the registered Capital of._£110,000

1.5

P p
: Y /
Signatere . .. s N Ao

(Stete whether Diveclor or Seerelary) __Sears tary

Note.—This margin is reserved for binding and must not be written aACross
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Extraotdinary Vegolution

or

TILGHMAN’S LIMITED

Passed 25th Mareh 1955,

Py L Y
AT 2 BuPARATE MuETING of the holders of the 54 per cont. Gumué%i&.iye T
F L‘%"\‘u 1
. . £ - “"““"’n.. ., lf’
Preferetice Shares of the above-named Uompany, duly conven l,é fbl”ld{:—;;"' T
; . 4
. . , - X Ay
held on Friday, the 25th day of March, 1965, the subjoined Re olut1% ey
3/ b5
was duly passed as an Extraordinary Resolution :~— . / //4@ 4
-',, 4 % \'J
%‘_H‘% I

RESOLUTION

‘That sanction is herehy given to the passing by the Company
ol Special Resolutions in the form of the Resolutions set forth in
the Notice of the Ixtraordinary General Meeting of the Company
which was convened for the same day as this meeting and to all
modification and abrogation of the rights or privileges attached
to the 54 per cent. Cumulative Preference Shares expressed to be
effected thereby or involved therein,

o8

J. . PLANT,
Secrelary.
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MICK of SITARES, specifying the SWARES so Consolidated, Divided, Sub-
i, or Converted into Stock, or of the Re-Conversion into Shares of Stock,

ing the Stock so re-converted, or of the Redemption of Redeemable Preference

or of the Cancellation of Shares (otherwise than in connection with a redugfhi
T
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TO THE REGISTRAR OI' COMPANIELS.

TIDGHMNAW 'S e e JLIMITTRD

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

that by special resclutions passed on 25th Karch, 1955 (a) the
7,000 5% per cent Cumulitive Prefe:ence Sheres of £10 each were
converted into Ordinsry Shares of £10 each and (b) the 11,000
Ordinary Sharss of £10 each were sub-divided into Ordinary

twLmzo- L -

Shares of 31 each

(SEGROIUTE). .. e e v s e L L

(State Whether Dircetor or Secretary) ... ... .n.8e¥ekeTy

@Y OTE.—This margin is #erved for binding, and must not be written acrcffy
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

TILGHMAN’S LIMITED

Reroplutions Tmm

(Passed 13th July, 19606)
27 JuL9es |

!
- o

At an EXTRAORDINARY GENERAL MERTING of the above-named

Company, held at Portland House. Stag Place, London, S.W.1., on
Wednesday, the [3th day of July, 1966, the subjoined Resolutions

were proposed and passed :

1. Twsart the authorised capital of the Company be increased
to £1,320,000 by the creation of 544,000 Ordinary Shares of
£1 each to rank pari passu in all respects with ihe existing
Ordinary Shares of the Company;

2. Tuat the sum of £16,000, being part of the amount
standing to the crecit of the Revenue Reserve Account in the
books of the Company, be capitalised and the Directors be.
and they are hereby authorised and directed to, appropriate
that sum to Staveley Industries Limited, and apply such sum
on their behalf on paying up in full 16,000 of the unissued
Ordinary Shares of £1 each, such shares to be allotted and
issuzd, credited as fully paid up, and to rank pari passu in all
respects with the existing Ordinary Shares of the Company.

By Order of the Board,

FOR & ON BLHALE OI;MITED J. E. PLANT’
TiLaHpANY L i Secretary.
= 4, .
PR Ardin = SECRETARY

1268 . M. & CO., LTD. STACIP/w !
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COMPANY LIMITED BY SHARES

TILGHMAN’S LIMITED
(passed 14th July, 1966)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
neld at Portland House, Stag Place, London, S.W.1, on Thursday, the 14th July, 1966,

the subjoined Resolutions were proposed and passed as SPECIAL RESOLUTIONS :—

RESO" " rIONS

1. THAT the name of the Company be changed to “Tilghman Wheclabrator Limited”.

g gman 0 T T P

2. THAT the Articles of Association of the Company be amended as follows:—

Article 7: The words “Ordinary Resolution” shail be deleted a.o in place thereof shall be
inserted the words “‘Special Resolution”,

Article 9: This Article shall be deleted and in place thereof shall be inserled the following
new Article:—

“9, Any shares proposed to be issued shall (except as the Company may by Special
Resolution otherwise determine) before issue be offered to the members holding
Ordinary Shares in proportion to their then holdings of Ordinary Shares (but so that
fractions of a new share may be excluded). The offer shall be made by notice in writing
specifying the number of shares offered and limiting a period (not being less than
twenty-cight diys) within which the offer will be open f¢ acceptance and if not
accepted will be deemed to have been declined. In the event that any member declines
to accept any of the shares the subject of the offer to him the shares so declined shall
be offered to the other member or members and if more than one then in proportion
as aforesaid. The Directors may at any time up to two months after the expiration
of the lask of such offers dispose of any shares so offered but finally declined and any
shares repre. »uting fractions excluded as aforesaid at such price (not being less than
that at wihich the shares were so offered) and in such manner and to such persons as
the Direciors think fit.”

Artless I7:rhis Article shall be deleted and in place thereof shall be inserted the following

news AHleJei——
ane ATl transfers of shares may be effected by transfer in writing in any usnal or
common form or in any other foim acceptable to the Direstors and may be under hand
only. The instrument of transfer shall be signed by ¢~ on behalf of the transferor
and (except in the case of fully-paid shares) by or on behalf of the transferee. The
transferor shall be deemed to remain the holder of the shares concerned unt i the name
of the transferee is entered in the Register of Members in respect thereof,”

Ly i
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Articles 23 & 24: These Acticles shall be deleted and in place thereof shafl be inserted the
following new Articles:w~

*23,

(A) Subject to the provisions of Article 22 and 25 a Member (or a person

entitled to share in consequence of the death or bankruptcy of a Member) may at any
time transfer any of the shares registered in the rame of that Member i—-

®
(i)

(iii)

to another person who is already 4« Member; or

in the case of a Member which is a body corporate, to a body corporate the
whole of the Share Capital of which is beneficially owned directly or indirectly
by such Member; or

to any person with the consent in writing of ail other Members of the Company.
(B) Except in the case of a transfer of shares expressly authorised by raragraph

{a) of this Article, the right to transfer shares in the Company shall be subject to the
following restrictions, namely:—

Y

)

@

“

(5)

Before transferring any shares the person proposing to transfer the same
(hercinafter called “the proposing transferor™) shall give a notice in writing
(hereinafter called “the transfer notice”) to the Company that he desires to
transfer the same and the transfer notice shall constitute the Company his agent
for the sale of the shares therein mentioned (together with all rights then
attached thereto) at the prescribed price to any member. A transfer notice

once giver or deemed to be given shall not be revoeable except with the consent

of the Di-ectors.

All shares included in any transfer notice shall be offered b the Company o
all Members holding Ordinary Shares (other than the Mem®er by whom or in
respect of whose shares the transfer notice has been given or deemed to be given)
for purchase at the prescribed puce (as hereinafter defined) on the terms that
in case of competition the shares so offered shall (in azccordance with and subject
to *he provisions of the next following swb-paragraph (3)) be sold to the Members
accepting the offer in proportion (as nearly as may be and without increasing
the nuwic. sold to any Member beyond the number applied for by him) to
their saisting koldings of Ordinary Shares. All offers of shares under this
paragraph shu . be made by notice in writing and every such offer shall limit a
time (nof being less than twenty-cight days) within which the offer must be
accepted or ip Adefault will la)ise,

If within the prescribed period the Company finds Members (hereinafter called
“purchasers”) willing to purchase the shares concerned or any of thei and gives
notice in writing thereof to the proposing transferor he shall be bound, upon
payment of the prescribed price, to transfer such shares ‘0 the respective
purchasers thereof. Every such notice shall state the name and address of
the purchaser and the number of shares agreed to be purchased by him and the
purchase shall be comygleted at 2 place and time to be appointed by the Directors
not being less than fourteen days nor more than twenty-cight days after the
date of such notice or (where necessary) so soon theieafter as the prescribed
price shall have been determined; Provided Always that if tne transfer notice
states that the proposing transferor is not willing to transfer part only of the
shares comprised in the transfer notice the [ oregoing provisions of this paragraph

shall not apply unless the Company has found purchasers for in apggrepate the
whele of such shares,

If in any case the proposing transferor, after having become bound to transfer
any shares to a purchaser, defaults in transferring those shares the Directors
may authorise some persoit to exccute on behalf of and as attorney for the
proposing transferor any necessary tramsfers and may receive the purchase
moncey and shall thereupon cause fhe name of the purchaser to be entered in
the register as the holder of those shares and shall hold the purchase mouey in
trust for the proposing transferor. The receipt of the Company for the purchase
money shall be a good discharge to the purchaser (who shall not be bound tc
see to the application thercof) and after the name of the purchaser has been
entered in the Register in purported exercise of the aforesaid powers the
validity of the proceedings shall not be questioned by any person.

If within the prescribed pericd the Company does not find purchasers willing
to purchase zll the shares and give notice in writing thereof to the proposing
tran feror or if within the pr seribed pericd the Compeny gives to the proposing
transferor notice in wrlung that the Company has no prospect of finding

e e
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purchasers of the shares, or any of them, the proposing transferor at any time
thereafter up to the expiration of one month after the prescribed period shall
be at liberty (subject oaly to the provisions of Articles 22 and 25) to transfer
those shares for which the Company has not given notice that it has found
(or has given notice that it has no prospect of finding® purchasers to any person
on 2 bona fide sale at any price not being less than the prescribed price (after
declucting, where «pproptiate, any net dividend or other distribution declared
or made after the date of the transfer notice and to be retained by the proposing
trensfzror),  Provided that: —

(i If the transfer notice shall state the t the proposing transferor is not willing
tu transler part only of the shares comprised in the transfer notice he shall
uot be entitled under this sub-paragraph (5) to transfer any of the shares

unless in aggregate the whole of the shares contained in the Transfer Notice
are transferred by him;

(i) The Directors may require to be satisfied in such manner as they may
reasonably require that the shares are being transferred in pursuance of a
bona fide sale for the consideration shated in the transfer without any
deduction, rebate or allowance whatsoever to the purchaser and if not so
satisficd may refuse to register the instrument of transfer,

(6) The expression “the prescribed period” shall mean a period of two months from
Jie date on which the {ransfer notice is given or deemed to be given. The
expression *“the prescribed price” shall mean (i) such sum per share as may
within seven days prior to the date of the transfer notice be agreed between the
proposing transferor and the Directors as representing the fair value thereof
or as being acceptable to the proposing transferor and nol. more than the fair
value thereof or ii) (failing any such agreement) such sum per share as may he
the fair value thereof determined (without regard to the proporticn which the
shares included in the transfer notice bear to the then issued share capital of the
Company) and cerrified by the Auditors for the time being of the Company to
be the fair market value thereof as at the date on which the transfer notice is
riven or deemed to be given on the application of the proposing tran.feror
or of the Company, such Auditors to act at the cost and expense of the Company

a; experts and not as arbitrators in so determining and certifying and their
decision to be final,

24, (A) A person entitled to a share in consequence ot’ the bankruptcy of a member
shali be bound, at any iime, if and when required in writing by the Directors so to do,
to give a transfer notice in respect of all the shares tuen registered in the name of the
bankrupt member. A person entitled to a share in consequence of the death of a
member shall be bound at any time after the expiration of one year from the date of
such death, if and when required in writing by the Dircctors so to do, to give a transfer
notice in respect of all the shares then registerca in the name of the deceased rember,

(8) For the purpose of ensuring that a transfer of shares is duly authorised
hereunder or that no circumstances have arisen whereby a trznsfer notice is : equired
to be given hercunder the Dlirectors may from time to time require any member or
the legal personal representatives of any deceased member or any person named as
transferee in any transfer lodged tor regisiration to furnish to the Company su.h
information and evidence as the Directors may think fit regarding any matter whizh
they may deem refevant to such purpose, Failipg.such information or evidercy
being furnished to the satisfaction of the Directors within a reasonable time after requert
the Dircctors shall be entitled to refuse to register the transfer in question or (in ¢nse
noe fransfer is in question) to requize by notice in writing that a transfer notice be given
in respect of the shares concerned. If such information or cvidence discloses that a
transfer notice ought to have been given in respeet of any shures the Directors may by
notice in writing require that a transfer notice be given inrespect of thesharesconcerned.

(©) 1In any case where the Directors have bereunder rc-:_quired a transfer notice
t¢ o& given in respect of any shares and such transfer notice is not duly given within
a oriiod of one month, such transfer notice shall (except an to the extent that a
transfer notice of any of such shares in tavour of a person to whom they may be
transferred pursuant to Article 23 shall have been lodg~d prior to the expiration of the
said period) be deemed to have been given at the expiration of the said period and the
provisions of these presents shall take effect acec.rdingly.

(p) The provisions of Articles 23 and 24 shall apply to any renunciation of the
allotment of any share as they would apply to any transfer of that share,”



Article 25: The words “the last preceding Article” in the first sentence shall be deleted
~nd in place thereof shall be inserted the words “Article 23",

Article 38: The words “Ordinary Resolution” shall be deleted and in place thereof shall be
inseiied the words “Special Resolution™.

Article 49: This Article shall be deleted and in place thereof shall be inserted the following
new Article:—

“49. The accidental omission to give notice of any meeting to any member (not being
a member holding twenty-five per cent. or more of the shares giving a right to attend
and vote at that meeting) or the non-receipt by any member (other than any such
member as aforesaid) of such notice shall not invalidate the proceedings at any general
meeting.”

Article 51: This Article shall be deleted and in place ther~of shall be inserted the following
new Article:—

“51, No business shall be transacted at any General Meeting unless a quorum of
Members is present at the time when the Mceting proceeds to business.  The quorum
for all purposes shall be not less than two members present in person or by proxy or
by representative appointed pursvant to Articie 71A and holding in aggregate not less
than seventy-six per cent. of the shares giving a right to attend and vote at the Meeting,”

Article 52: The prasent Article to be deleted and the following substituied:

“If within half an hour from the time appointed for a General Meeting a quorum be
not present the Mecting if convened upon the requisition of Members shall be dissolved,
In any other case it shall stand adjourned for a period of not less than 14 days at the
same time and place; and if at such adjourned Meeling a quorum be nol present
within half an hour from the time appointed for the Meeting that Member or those
Members who are present shall be deemed to be a quorum and may do all business
which a quorum might have done,”

Article 71Aa: After Article 71 there shall be inserted the following new Article;:—

“71A.  Any corpuration which is a member of the Company may by resolution of its
dircctors or other governing body authorisz such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of members of the
Company. The person so authorised shall be entitled to exercise the same powers on
behalf of such corporation as the corporation could exercise if it were an individual
member of the Company and such corporation <iiall for the purposes of these Articles
be deemed to be present in person at any such wieeting iff a person so authorised is
present thereat.”

Article 72A: After Article 72 there shall be inserted the following new Arlicle:—

“72A. (A) Notwithstanding any other provision in the Articles of Association of
the Company for so long as The Wheelabrator Corporation incorporated in Delaware,
U.S.A. holds not less than twenty-five per cent, of the Qrdinary Shares in the Company
for the ttme bemg issued The Wheelabrator Corporation shall be entitled by notice in
writing signed by the President or a Vice-President of The Wheelabrator Cerporation
and left at the registered office of the Company to appoint up to three directors or
such proportion of the total Board of the Company as equals most nearly its then
proportionate interest in the Ordinary Share Capital of the Company (whichever
shali be greater) and by like notice to remove any director so appointed aad at any
time and from time to time by like notice to appoint any other person to be a director
in place of the director so removed or in place of any director who has died or vacated
office in any way and who was originally appointed by The Wheclabrator Corporation.

(B) Each director appointed pursuant to paragraph (A) of this Article shall
hold office until cither he is removed or he dies or vacates office and ncither the

Company in General Meeting nor the dircctors shall have power to fill any such
vacaney.”

Article 82: The words “without the consent of the Compaty in General Meeling” in the
first sentence and all words immediately following down to and including the words “for
the time being be outstanding” at the end of the first sentence shall bs deleted and in place
thereof shall be inserted the words “without a Special Resolution of the Company exceed
the amount paid up on the share capital of the Company for the time being issued. For
the nurposes of the said limit the issue of debentures shall be deemed to constitute borrow-
ing: notw.ihstanding that the same may be issued in whole or in part for a consideration
othe: than cash”,
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Artic_lq 90: At the end of the Article there shall be inserted the following new sentence “The
provisions of

C) and (¥ i i 7 i i t
to Article 725\‘)” (F) of this Article shall not apply to any Director appointed pursuan

‘3"{““35 91, 92 and 93: These Articles and the heading “Rotation of Directors” shall be
eleted and in place thereof shall be inserted the following new Article:—

“91. The Directors shall not be subject to retirement by rotation.”

Artiele 95!: This Article shall be deleted and in place thereof shall be inserted the following
new Article:—

“94, The Company may by Ordinary Resolution from time to time establish and
vary the maximum and minimum number of Directors Provided that for so long as
The Wheelabrator Corporation is entitled to cxercise its rights under Article 72A
the minimum of Directors shall not be fixed at less than three,”

?rticle 95:"This Article to commence with the words “Subject to the provisions of Article

Aa.icle 962 This Article to commence with the words: “Subject to the provisions of Article
72A”; the second sentence of this Article shall be deleted and in place thereof shall be
mserted the following new sentence ““Any such removal shall be without prejudice to any

claim the Director removed ray have for damages for breach of any agreement between
himself and the Company.”

Artigle 97: The words “other than a Director retiring at the mesting” shall be deleted.

Article 98: The second sentence shali be deleted and in place thereof shall be inserted the
following new sentence *Uniil otherwise determined by Special Resolution two Directors
shall constitute a quorum of whom one shull be a Director appointed hv The Wheelabrator
Corporation pursuant to Article 72A., If no person acting on behalf of The Wheelabrator
Corporation attends at a Meeting of Directors, the Meeting shafl be adjourned to a day
not less than 3 days later and notice thereof shall ue given by cable or other suitable means
to The Wheelabrator Corporation; if at such adjourned Meeting there is no person present
acting on behalf of The Wheelabrator Corporation the Meeting may proceed without
any such person and may transact all business within the powers of a Board of Directors
as 4 validly convened Meeting whether or not any agenda Las been issued,”

Article 102: The first sentence shall be deleted and in place theresf shall be inserted the
following new sentence “The Dircctors may delegate any of their powers to commitices
consisting of such two or more of their body as they think fit and inc'uding at lcast one
Director appointed by The Wheelabrator Corporation pursuant to Articie 72A.”

Article 104: At the end of this Article there shall be insertcd the following additional
sentence “Any reference to ‘Managing Divector” in these Articles shall extend to the posts
of Deputy or Assistant Managing Director.”

Article 106: 7 Bis Article shall be deleted and in place thercof shall be inscried the followiny
new Article—

%106. The appointment of any Director to the office of Managing Director shall be
subject to termination if he ceases from any cause .0 bea Dircetor but withoui prejudice
to any claim for damages for any breach of any contract of service betweei him and
the Company.”

Article 107A: After Article 107 there shail be inserted the following new Article and the
heading “Alternate Directors™ :—

«107A. (A) Any Director may at any time by written notice under his }and and
deposited at the Registered Office appoint any person to be his alternate Dircctor and
may in like manner at any time terminate such appointment.



}l

(B) The appointment of an alternate Director shall ipso Jacto determine (i)
on the happening of any event which if he were a Director would render him legatly
disqualified from acting as a Director, or (ji) if he has a receiving order made against
him or compounds with his creditors generally, or (iii) if he becomes of unsound mind,
His appointment shalt also determine ipso faeto if his appointor ceases for any reason
to be a Director,

(c) An alternate Director shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be served upon him) be
entitled to receive notices of meetings of the Directors and to attend and vole as a
Director at any such meeting at which the Director appointing him is not personally
present and generally at such meeting to perform all functions of his appointor as a
Director and 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 Dircctors 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.

{p) An alternate Dircctor may be repaid by the Company such expenses as
might properly be repaid to him if he were a Direcior and he shall be entitled to
receive from the Company such proportion (if' any) of the remuncration otherwise
payable to his appointor as such appointor may by notice in writing to the Company
from time to time direct, but save as aforesaid he shalf not in respect of such appoint-
ment be entitled to reccive any remuneration from the Company. An alternate
Director shall be entitled to be indemnified by the Company to the same extent as
if he were a Director.” .

Article 111: Add: “Each Director shall be entitled to a copy of the Minutes of all Meetings
of the Company and of Directors and of Committecs of Directors,”

Article 131: For “twenty-four hours™ read “saventy-two hours”,

3. TuaT the sum of £108,000, being part of the amount standing to the credit of the Revenue
Reserve Account in the books of the Company, be capitalised and the Directors be, and they
are hereby authorised and directed to, appropriate that sum to Staveley Industries Limited,
and to apply sucl sum on their behalf in paying up in full 108,000 ordinary shares of £1 each,
such shares to be allotted and jssued, credited as fully paid up, to Staveley Industries Limited and
to be issued on the terms that they shall rank pari passu in all respects with the existing ordinary
shares of the Company.

By Order of the Board,

J. E. PLANT,

Secretary.

I N sl
T

o

-

T s A LD




Tumbe of .\, 23672/ \\\U | L |
IS l |

¥, FI e COAY G RS Form No. 10
Py LT RPN T )

v

THE COMPANIES ACT, 1948

Fotire of Increase in Pominal Capital

Pursuant to sectica 63

wsert the

Name

of the TILGHMAN' §

ompany

Nore.—This Notice and a printed copy of the Resolution authorising Vinrinor
filed within 16 days aftor the passing of the Resolution. If default is made the
Company and every officer in default is liablo to a default fine (seo, 63 (3) of the Act),
A filing fee of Os, is payable on this Notico in addition to the Board of Trade
Registration Tees (if any) and the Capital Duty payable on the increase of Capital,
(See Twelfth Schedule to the Act),
gsented by

Mesgrs. Linklaters & Palnes,

Darriugton House, 59-67 Gresham Street,

London, E.C.2.

The Solicitors’ Law Stationery Society, Limited

2 Fleet Street, E.C.4: 3 Buckiersbury, EQd; 49 Bedford Row, W,C.1; 6 Victorla Street, S.W.1;
1-19 - Street, W.1; 55-569 Newhall Street, Biemingham, 8; 31 Charles Stroet, Cardiff; 19 & 21 North
e",J ﬁ;anng‘tr:eeh Liverpool, 2; 28-30 John Dalton Strect, Mauchester, 2; and 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OF COMPANIES BOOEKS AND FORMS

—

304,18-2-00 Companies 64 2.

[B.T.0.



24 Ordinary,
“Hxtro-
ordinary™, or
“Special",

To TIIR REGISTRAR OR COMPANIES,

TILGHMAN' S

wveeeee.. Liil0ibed, hereby gives you notice, parsuant to

Section 63 of the Oompanies Act, 1948, that by ans__Ordinary - ©
Resolution of the Company dated the__ W L3ERday of.July, . 1066
the Nomina) Capital of the Company has been inereased by the addition thereto of
the sum of £. 344,000 et .. DOYONQE the Registered Capital
of £.....776,000
£ o
R j @
The additional Capital is divided as follows :— g
g 1 Q
&:) \ Nominal t 3
; ominal amoun
Nu Der of Shares Olass of Share of each Share E"
"
=]
344,000 Ordinary £1 &
fud
w
=
g
b
a
The Conditions ( ©.g., voting rights, dividend rights, winding-up rights, ete,) g
-]
=
subject to which the new shares have been, or are to be, issued are as follows:— |3
g
b =]
. -]
The new shares rank pari passu with the existing §
Ordinary Shares in the capital of the Company =z
but subject to an agreement dated l4th July 1966 botween ’gn
Staveley Industries Limited ani The Wheelabrator SEE.
Corporation in respect of the amount and allocation @
£
of dividend, [T
8
3
- v <y ""” "

*«* If any of the new shares are Preterence Shares state whether they are redeemablo or not.

S
Signature, ey ,{ o P /

’

s

State whether Director} o L C \_'C‘ é’ odtr
or Secrelary v /" .

/”/ s - 7 !

§
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(84 & 66 Viow., Cm. 39)

.
COMPANY LIMITED BY SHARES
Statement of Fnrrease of the Nominal Capital
-
A Y C“’{l
LIMITED

the Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
Scction 41 of the Finance Act, 1933.

ety e

NOTE.—The Stamp duly on an increase of Nominal Capitalis Ten Shitlings
every £100 or fraction of £100. 27 JUL 1964

|
4

his Statement is to be filed with the Notice of Increase which must be rri'edJ p
pursuant to Section 63 (1) of the Companies Act, 1948. If not so filed within 4
|5 days after the passing of the Resolution by which the Capital Is increased

B 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 Revenue Act, 1903.)

)

resented by Document Iiler’s Beferenceo.
Messrs. Linklaters & Palnes, (JQ?
Barrington House, 52-67 Gresham Street, /l 7!
Q;Ji London, EIC.EI

Form No. 26a

—r— Py ey B - > B

B ]

The Solicltors' Law Statlonery Soclety, Limited.
101-102 Fleet Street, E.C.4; 3 Bucilersbury, E.G4; 49 Bedford Row, W.C.1; 6 Victoria Street, S.W.13
15 Hanover Street, W.1; 55.59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiif; 19 & 21 North
John Street, Liverpool, 2 28-30 Johu Dalton Street, Manchester, 23 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OF COMPANIES® BOOKS AND FORMS
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THE NOMINAL CAPITAL

or

TILGHMAN'S

Limited

has by a Resolution of the Company dated

13th July, 196_5. been increased by

the addition thereto of the sum of £__54,000

divided into :—

544, 000 Shares of___z1 each

Shares of. each

beyond the registered Capital of _£776,00

y

zof /

Signature P T /CM y
{

(State whether Director or Secretary)__. =< C LQé Maf
']

/ g,(f’/; (’

’ I

Note—This margin s reserved for blhdlng" and must not be written across




. i
T 5/
i, o
[~
I *
{

ALEP
A 2
Rie-l TE TiON
Reference: CR. 98/1762 BOARD OF TRADE
COMPANIES ACT, 1948

TIL.GHMAN'S LIMITED

Pursuant to the provisions of Sub-Section (1) of Section 18 of the Companies

Act, 1948, the Board of Trade hercby approve of the name of the above-

named Company being changed to | REGQSTE ﬁ' EQ I
B AAUGIEs
TILGHMAN WHEELABRATOR LIMITED J

Signed on behalf of the Board of Trade
this FourTH DAY oF AucusT

One THousanp MNiNE HUNGRED AMD SixTY SIX,
. -

Authorlsed in that behalf by the
C.60 President of the Board of Trade

2333 W.44366 D,4133 12M 2/65 T.1, Gp.655.
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Err fmﬁmmz? of Iveorporation on Chane of Pamie

Whereas
:1 TILGHMAN'S LIMITED

. was incorporated as a limited company under the

, Commaniks Acre, 1862 To 1890,

L on the  TWENTY=SIXTH OAY OF MARcH, 1891

iy %@Ijﬁ’l’ﬁﬁﬁ by special resolution of the Company and with the
~" approval of the Board of Trade it has changed its name.

ﬁ F20fn ﬂ}?tl’?ﬁﬂl‘? I hereby certify that the Company is a limited
1mepzmy incorporated under the name of

TILGHMAN WHEELABRATOR LIMITED

I
|
} lleen under my hand at Loadon, this FourTd pAv of Avaust

iOng Tuousann Nine HuNDRED AND SixTY Six.

‘\
|
‘ i( ertificate received by

U-@a: %ﬂf“’"‘” ”

- ‘m D P.q\

i / N" ) , . ﬂ
' Y. Assistant BpassTrar of Companies.
i g .
TP A
Date =,/ 74

. ;" AN S WA - {\17 '

g4 s

VU

EF A

s A=

Ac -

PRI

hs - —

14933842, 10m 12 &4 S(PS DIL
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THE GOMPANIES ACT 3948 \ b

COMPANY LIMITED BY  SHARES.

{Cor)

SPECIAL RESOLUTTION

ar

TILEMAN WHEETABRATOR LIMITED. 2312~

Pagsed 20th June, 1967,

At the Extreordinary Genersl Meeting of the mambers of the
above nemed Compeny duly convened end held at Broadheath, Altrincham
on the 20th June, 1967, the :Eollowiné 8pecial Resolution was duly
passed.

"That the sum of £59,837, being part of the mount standing

t0 the oredit of the Reverme Reserwve ascount in the books of

the Company and the sum of £17,941 standing to the credit

of Capital Reserve Account in the books of {he Company be
capitelised and that the Directors be and they are hereby
authorised and directed to appropriate such sums o N
Staveley Industries Limited and to apply such sums on their - .
behalf in paying up in full 77,778 ordinsry shares of £1, ea.ch,%\'
such shares to be allotted and issued, credited as i‘ullz,gc

up,; to Stavelsy Industries Limited and to be issued -on d?hﬁ’;m‘if \&
terms thet they shall rank pari passu in all reape’d‘i:s Arith B

the existing ordinary sheres of the Company." ,«; f - ‘\-‘-"*\,
e
(7 /) ﬁ\ g
i n )\\\ l\ﬁ
/ -ﬁ.«‘w\ Z
Seoreta.ry o

10artified true copy!.



This copy was produced by the '"Multilith!

process.

Tilghman Wheelgbrator Ltd.,

ok %WJ

Secretary.

U
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THE, COMPANIES ACTS 1948 TO 1967

COMPAMY LIMITED BY SHARES.

(copy)

SPECIAL RESCLUTION

oF

TITGHMAN WHEETLABRATOR LIMITED

Pagged 26th June, 1969,

At the Bxtraordinary General Mesting of the members of
the above named Company duly convened and held &t
Broadheath, Altrincham on the 26th June, 1969 the

following Special Resolubion wes duly passed.

'That the sum of £111,819 being part of the amount
standing to the credit of the Revenue Reserve
acoount in the books of the Company, be capitalised
and that the Directors be and they are hereby
suthorised and directed to appropriste such sum to
Staveley Industries Limited and to apply such sum
on their behalf in paying up in full 111,819
ordinary shares of £1 each, such shares fo be
allotted and issued, credited as fully paid up, to
Staveley Industries Limited and to be issued on
the terms that they shall rank pari passu in all
respects with the existing ordinary shares of the
Company’ .

Secretary.

~ 9 88 !
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THE COMPANIES ACTS 1948 TO 1967

COMPANY LIMITED BY SHARES.

(Cory)

SPECIAL RESOLUTION,

o

9F

TILGHMAN WHEELABRATOR LIMITED,

Passad 30th June, 1970.

At the Extraordinary General Meeting of “he members of

the above named Company duly convened and held at

Broadhsath, Altrzincham on the 30th June, 1870 the

following Special Resolution was duly passed.

"That the sum of £137,911 being part of the amount
standing to the credit of the Revsnus Reserve
account in the books of the Company, be capitalised
and that th- Directors be and they are hereby
authorised and directsd to appropriate such sum to
Staveley Industries Limited and to apply such sum
on their behalf in paying up in full 137,911 y
ordinary shares of £1 sach, such shares to be
allotted and issued, credited as fully paid up, to
Staveley Industries Limited and to be issued cn

the terms that they shall rank pari passu in all
respects with the existing ordinary shares of the

Company.? )
(. _J

gy A

Eal ST . ﬂ'“v&/ﬁj
JeE. PLANT.
Secretary.
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The Companies Acls, 19846 and 1067
COMPANY LIMITED BY sHARES
| RESOLUTICON
QF
TILGHMAN WHEELARRATOR LTIMITED

Passed 15th November, 1971

0 Extraordinary General Meeting of the members of the abuve named
pany, duly convened and held at Broadheath, Altrincham, Cheshire.
Tonday 15th November, 1971 the following Resolution was duly

osed and passed as a Special Resolution:-

SPECIAL RESOLUTION

+T the Memorandum of Association of the Company be and is hereby
+ 2ed by inserting the follow". 7 new Clause:-

"o guarantee, support or secure, whether by personal
covenant or by mortgaging or charging all or any part of
the undertaking property or assets (present and future) and
uncalled capital of the Company or by both such methods, the
ligbilities of, and the performance of the obligations of, and
the repayment or payment of the principal amounts of and
premiums, interest and dividends on any securities 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 subsidiary or the Company's holding
company {as such expressions are Aefinnd by Section 4 oi the
Companies Act, 1948) or another subsidirry of the Company's
holding company or otherwise associated with the Company in

ils business. "

:

Vol weue .
oM ' o,
! ;: ‘ NACE aeg
! i
.l

Chairman {‘JJ S
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THE COMPANIES ACTS 1948 10 1967

COMPANY LIMITED BY SHARES

RESOLUTIOM of '

TILGHMAN WHEELABRATOR LIMITED

Passed 16th November 1973

At an EXTRAORDINARY GENERAL MELTING of the Company duly covensd

and held on 16th November 1973 the fallowing Resolutions were duly

passed:

iy oo

RESCOLUTTON NO. 1 as an ORDINARY RESCLUTICHN

THAT the authorised share capital of the Company be
increased to £1,333,200 by the creation of 1,320,000

unclassified shares of 1p each.

RESOLUTION NO. 2 as a SPECTIAL RESOLUTTON

(i) THAT npon the recommerdation of the Directors it is
desired to capitalise the sum of £13,200 beoing part of the
amount standing to the Company's Reserves and accordingly that
the Directors be @ithorised and directed to approprial.c such
csun to and amongst the holdors of the Ordinary Shares in the
capital of the Company on the Register at the close of business
ot: 1Lbth Novembor 1973 in the proporllon in which such sum would

have been divisible amongst thcm had the camg aiﬁi :qrfabutnoq
gB = ALY
@5«# ?ﬁﬁ

(e ‘))
Om ﬁ\b

f.{p‘




af profits by way of dividend on fuch shares and to apply
such sum on behalf of the said holders in paying up in Ffull
1,320,000 unissued unclassified shares of 1p each in the
capital of the Company such new unclassified shares o be
allotted and distributed credited ag Fully paid up to and
amongst such holders in the proportion of one new unclassified
share of lp for' every one Ordinary Share of £1 held at

the close of'business on the date aforesaid.

(2) THAT upon the allotment of the new unclassified shares of

1lp each pursuant to the foregoing paragraph of this Resolution:

(a) each of the iscued 1,320,000 Ordinary Shares of £1
each in the capital of the Company shall stand converted
as a Deferred Share of £1 having attached thereto the rights
and being subject to the conditions set out in Article 6
of the Articles of Association as adopted by sub~-paragraph

2 (b) of this Resolution;

() the Articles of Association of the Company shall be amended
by the deletion of Article 6 and the substitution therefor

of the following new Article:

"6. The share capital of the Company at the time of
the adoption of this Article is £1,333,200 divided into
1,320,000 Deferred Shares of &£1 each and 1,320,000

Ordinary Shares of lp each.

The respective rights attaching to the Deferred Shares and the

Ordinary Shares shall be as Follows:—

(A) As regards income. The profits which the Company may

determine to distribute in respect of any financial year

2.



or other period for which its accounts are made up ‘shall

be distributed amongst the holders of the Ordinary Shares
in proportion to the amounts paid up on the Oruinary Shares
held by then respectively. fThe holders of the Deferred
Shares shall not be entitled to participate in any such

profits.

(B) As regards capital. oOn a distribution of assets on

liquidation or otherwise the surplus assets of the Company

remaining after payment of itg liabilities shall be applied

(1) first in paying to the holders of the Ordinary

Shares the sum of £10 per share;

{(ii) next and subject thercto in repaying to the holders
of the Deferred Shares the amount paid up on such

shares;

(iii) and the balance of such assets shall belong to
and be distributed amongst the holders »f the
Ordinary Shares in proportion to the amount paid

up on the Ordinary Shares held by them respectively.

(C} As regards voting. The holders of the Deferred Shares
shall not have any right to receive notice or to be
present or to vote either in person or.by proxy at any
general meeting by virtue of their holdings of such

sharus.

J

Director



*DELETE “and

e . )es.

new
hares
=, . wthey
N sleor
)ace is

1ouid

fway

Form No. 10/10A
No. of Company 33672 [0

THE CDI\%EANIES ACTS 1948 to 1967
Notice -and—Statement of Increase in Nominal Capital

To THE REGISTRAR OF COMPANIES
TILGHMAN WHEELABRATOR

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

that by aih Ordinary . Resolution of the Company dated the
16th  day of November 1973  the nominal capital of the

Company has been increased by the addition thereto of the sum of £ 13,200

beyond the registered capitat of £1,320,000

The additional capital is divided as follows:—

Number of Shares Class of Share Nominal amount
1,3.0,000 of each share
Ordinary shares 1p

The conditions (e.g., voting rights, dividend rights, winding-up rights, etc.)
subject to which the new shares have bee:., or are to be, issued are as follows:—

The new shares have been issued with rights as to voting, income l
and capital as set out in the Speclal Resclution of the Company
passed on l6th November, a copy of which is annexed hereto.

Signature ...l d e

State whether Director ;| Secretary
or Secretary] T T s

Dated the’g*’t\ o day of‘-ﬁcﬂfwiw1 9(:31\ .
‘,u!—‘:':’:":u.‘
' ‘ arides i Xk
Presented by , Presentoy \?_g@rendeaﬁoﬂ\}%g...“.n.
‘&5/,

Freshfields

Grindall House
25 Newgata-Steaatrr o o e

Londor BCL. . e e e e oy
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THE CCMPANTES ACT 1948 ~ 1967
COMPANY T.IMITED BY SHARES

\SPECTAL RESQLUTICN

OF

TILGHMAYN WEEELABRATCOR LIMITED

PASSED ON 11TH JULY, 1979

At an Extraordinary General Meeting of the above named Company, duly
convened and held at Wright Street, Broadheath, Altrincham, Cheshire

on Wednesday 1lth July 1979, the following Special Resolution was
duly passed:

THAT The Memorandum of Association of the Campany ke amended by the deletion
of Clause (3{p)) thereof and the substitution thersfore of the
followings=

"o borrow and raise money and secure any debt or obligation

of or binding on the Company in such manner as may be thought
fit, and in particular by mortgages or charges vpon the under—
taking and all or any of the real and personal property and
assets (present or future), and all or any of the uncalled
capital for the time being of the Company, or by the creation
and issue (at par or at a premium or discount and for such
consideration and with and subject to such rights, powers,
priviledges, and conditions as may be thought fit) or debentures,
debenture stock or othexr obligations or securities of any
description, and whether with or without the conpany receiving.
any consideraticn to quarantee or secure (with or without a
mortgage or charge on all or any part of the undertaking and
assets, present and future, and the uncalled capital, for the

T x\timn being of the Conpany) the perfonnance of the obl:u.gat:.ons '

and premiums on, any stoc:ks, ghares, debentures, debenty

b r‘tock or other se.cur:n.ties of =ny person, firm or company



any company which is for the time being a subsidiary of the
Campany (as defined by Section 154 of the Companies Act, 1948)
or the holding company (as defined by the said sectian) or
ancther subsidiary (as so defined) of the Camany's holding
carpany or otherwise associated with the Compary in business
and (without prejudice to the generality of the foregoing)

to procure bankers or others to guarantee all or any of the
cbligations of the Compary".

L. Buckley.
' 'SECRETARY



Delivered pursuant to Sections 6 and 18 Companies Act 1985

MEMORANDUM AND ARTICLES OF ASSOCIATION
OF TILGHMAN WHEELABRATOR LIMITED

Number 33672

— 2 4

Presented by: FRESHFIELDS (ILH/JGD/GAM)
Grindall House
25 Newgate Street
London ECl1A 7LH

2 August 1985




MEMORANDUM OF ASSOCIATION of The Companiles Acts 1948 ~

TILGHMAN WHEELABRATOR LIMITED 1976

As at llth July 1979 Company Limited by Shares
No.33672

1. *The name of the Company is “"TILGHMAN'S PATENT SAND BLAST

COMPANY LIMITED".

2. The Registered Office of the Company will be situate in
England.
3. The objects for which the Company is established are:~

(2) " To acquire and take over as a going concern the businesses of
Merchant, Engineer, File Sharpener, and Licensor and Worker of
and Dealer in Patents and Patent Rights, and working and
applying the sald Patents and Patent Rights for any purposes
for which they may be employed, and of Manufacturer of
Machines, Tools, Apparatus, and other things, according to the
said Patents or otherwise, now carried on by BENJAMIN CHEW
TILGHMAN, at Bellefield Works, in Sheffield, in the County of
York, under the firm or style of "IILGHMAN'S PATENT SAND BLAST
COMPANY", and all or any of the Patents and Patent Rights and
other property, assets, and liabilities of the proprietor of

that business in couanection therewith,

(b) To take out, purchase, obtain, or otherwise acquire, in any
country or countries, place or places whatsoever, either wholly
or partially, any other patents, brevets d'invention, licences,
concessions, and the like, conferring sn exclusive or
non—~exclusive or limited right te use any favention which may
seem to the Company capable of being profitably dealt with.

* The Name of the Company was changed to TILGHMAN'S LIMITED on 26th
July 1954 and to TILGHMAN WHEELABRATCR LIMITED on l4th July 1966.




(c)

(@

(e)

(£)

To use, exercise, develop, grant licences in respect of, or
otherwise turn to account, in any country or countries, place
or places whatsoever, all or any of the said patents, brevets
¢'invention, licenses, conceesions, and the like, and with a
view to the working and developing of the same to carry on any
businesses, whether manufacturing or otherwise, which the
Company may think calculated directly or indirectly to
effectuate these objects.

To purchase, take on lease, or in exchange, hire, or otherwise
acquire, for any of the purposes of the Company, in England or
elsewhere, any works, manufactories and buildings, mines,
mining ground, quarries, coal, iron or other stone, brick or
other clay, minerals, and substances of the earth of any kind,
lands, tenements, hereditaments of any tenure, machinery,
engines, plant, rallway wagons, locomotives, rolling stock,
ships, boats, stock-in-trade, glass, stone, marble, slate,
wood, chattels, and effects, and other property, either real or
personal, or any grantc, concessions, Parliamentary powers,
easements, rights and privileges rclating to such
hereditaments, properties, and effects as aforesaid, or any of
them or any shares, estates, rights or interests in the said

premises, oxr any of them.

To carry on, extend, develop, maintain, improve, work, manage,
or otherwise deal with all or any works, manufactorics, mines,
mining ground, quarries, minerals, substances, lands,
hereditaments, or other property and effects so acquired, and
to sell, smelt, convert, or otherwise dispose of the produce of

the sald mines, mining ground and quarries.

To carry on in England or elsewhere all or any of the trades or
businesses of Engineers, File Manufacturers, File Sharpeners,
licensors, and workers of and dealers in patents, brevets
d'invention, and patent rights, and of Manufacturers, of

Machines, Tools, Apparatus, and other things, according to the



(g)

(h)

f (1)

said patents, brevets d'invention, and patent rights, or
otherwise, or ary of them, or suitable or necassary for
carrying on any of the operations of the Company, and of
Manufacturers of articles or things either wholly or partly
rwade of any metal or metals, or of any combination of any metzal
or metals, glass, stone, marblie, slate, wood, and other
substances, or materials, or articles made therefrom, and any
other trade or business in any way connected with working and
applying the said patents, brevets d'invention, and patent
rights, or the sand blast process for any purposes for which
they may respectively be employed, or in any way connected with

the said businegses oy premises, or any of them.,

To purchase, barter and sell as Merchants, steel, iron, files,
metals, metallic conbinations, coal, ironstone and other
minerals, glass, stone, marble, slate, wood, and any other
substances, materials, articles, or things; and to purchase,
barter and sell any such steel, iron, files, metale, metallic
combinations, coal, ironstone, and other minerals, glass,
stone, marble, slate, wood, substances, materials, articles, o

things, on commission, or as agents, or otherwise.

To purchase, or otherwise acquire and undertake, the «oodwill
of, or all or any part of, or any shares or interests in, any
trades or businesses, properties, and lisbilities of any person
or company carrying on any trade or business which this C mpany
is authorised to carry on, or possessed of property suitable
for the purposes of this Company.

To promote, make, provide, manufacture, maintain, acquire, take
on lease or agreement, and lease, let, grant rumning powers,
over, work, use, and dispose of any railways, tramways, or
other roads, ways, or sidings, bridges, canals, docks, or
wharves, for the use of or likely to be of advantage to the

Company, or any shares, rights, or interests therein; and to



(3)

(k)

(1)

(m)

(n)

contribute to the expense of promoting, making, providing,
waintaining, acquiring, working, and using the same.

To make and carry into effect arrangzments with landovmers,
railway companies, shipping companies, canal companies,
carriers, and other companies and persons for any of the

purposes of the Company.

To establish, continue, and regulate in the United Kingdom or

abroad agencies for any of the purposes of the Company.

To sell, exchange, or ctherwise dispose of as a going business,
or otherwise, the whole or any branch or part of or any shares,
estates or interests in the business, lands, herzditaments,
estates, properties, and effects of the Company for such
consideration as the Company may think fit, and in particular
for the shares, debentures, securities, or obligations of any
Company in England or abrsad carrying on, or formed for
carrying on, any objects altogether or in part similar to those
of the Company; and either on the terms that such shares or
obligations be distributed in specie among the Members or
otherwise; or to sell, exchange, or otherwise dispose of the
said premises, or any of them, on such other terms and in such

manner as the Company thirks proper.

To construct any buildings or works necessary or convenient for
the purposes of the Compauy, and to alter, maintain, Improve,
manage, develop, lease, let, grant licenses to use or otherwise
deal with all or any, or any part of the real and personal
estate, properties, and effects of the Company in such manner
and for such purposes as the Company thinks pProper.

To make and carry into effect -rrangements with respect to
union of interest or amalgamation, either in the whole, or in
part, or otherwise, with any other companies or persons

carrying on, or about to carry on, any trade or business



(o}

(p)

similar to any business of the Company (including the taking or
purchasing shares in any other companies carrying on, or abort
to carry on, any trade or business similar to any business of
the Company), and to arrange and carry into effect any
undertakings or adventures jointly with any other companies or
persons for all or any of the objects or purposes cf the

Company.

To purchase, take, or ctherwise acquire, in the name of any
Trustee for the Company, or otherwise, any shares, stocks, or
debentures, iu or of any other companies, and either to hold,

or sell, or otherwise dilspose of the same.

To borrow and raise money and secure any debt or obligation of
or binding on the Company in such manner as may be thought £it,
and in particular by mortgages or charges upon the undertaking
and all or any of the real and personal property and assets
(present or future), and all or any of the uncalled capital for
the time being of the Company, or by the ereation and issue (at
par or at a premium or discount and for such consideration and
with and subject to such rights, powers, privileges, and
conditions as may ?- thought fit) or debentures, debenture
stock or other obligations or securities of any description,
and whether with or without the company receiving any
consideration to guarantee or secure (with or without a
mortgage or charge on all or any part of the undertaking and
assets, present and future, and the uncalled capital, for the
time being of the Company) the performance of the obligations,
ané the payment of the principal of, and dividends, interest
and premlums nn, any stocks, shares, debentures, debenture
stock or other securities of any person, firm or company
including (without prejudice to the generality of the
foregoing) any company which is for the time being a subsidiary
of the Company (as defined by Section 154 of the Companies Act,
1948) or the holding company (as defined by the said section)
or another subsldiary (as so defined) of the Company's holding
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(q)

(r)

(s)
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4,

5.

company or otherwilse associated with the Company in business
and (without prejudice to the generality of the foregoing) to
procure bankers or others to guarantee all or any of the

obligations of the Company.

To make, accept, endorse, and execute promissory notes, bills of

exchange, and other negotiable instruments.

To effect all or any of the above objects in any part of the
world, and either alome or in conjunction with any person,

company, or association.

To do all such other things as the Company may comsider in any
way incidental or conducive to the attainment of any object of

the Company.

To guarantee, support or secure, whether by personal covepant
or by mortgaging or charging all or any part of the undertaking
property or assets (present and future) and uncalled capital of
the Company or by both such methods, the liabilities of, and
the performance of the obligations of, and the repayment or
payment of the principal amounts of and premiums, interest and
dividends or any securities of, any ﬁerson firm or company
including (without prejudice to the generality of the
foregoing) any company which is for the time Being the
company's subsidiary or the Company's holding company (as such
expressions are defined by Section 4 of the Companies Act,
1948) or another subsidiary of the Company's holding company or
otherwlse associated with the Company in its business.

The 1isbility of the Members is limited.

*The Capital of the Company is £15,000, divided into 1,500

Shares of £10 each with power to increase or reduce the capital, and to

issue any of the original shares as preference and guaranteed, or

preference or guaranteed shares or deferred shares, and on increase of
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capital to issue preference and guaranteed, or preference or guaranteed
Sharee, or deferred Shares, as part or as the whole of suth increased
capital of such amounts as way from time to time be determined upon, and
generally to issue all or any part of the capital with such preference or

priority or with such postponement of rights or otherwise as may bhe
thought desirable.

*By Special Resolutions passed in the years 1903 and 1920 the
Capital has been increased to £110,000 divided into 3,000 Preference
Shares of £10 each and 8,000 Ordinary Shares of £10 each. The rights
conferred by the respective classes of Shares were defined in the
Articles of Association adopted on the 30th day of November 1953 (as
altered by these Articles of Association).

By Special Resolutions passed on the 25th March, 1955, 3,000
Preference Shares of £10 each were converted into Ordinary Shares of £10
each, 11,000 Ordinary Shares of £10 each were sub-divided into 110,000
Ordinary Shares of £1 each and the Capital was increased to £776,060,
divided into 776,000 shares of £1 each.

By Special Resolutlions passed on the 13th July, 1966 the
authorised Capital of the Company was increased to £1,320,000 by the
creation of 544,000 Ordirary Shares of £1 each to rank pari passu in all
respects with the existing Ordinary Shares of the Company.

By Special Resolution passed on the 16th November 1973, the
authorised Capital of the Company was increased to £1,333,200 by the
creation of 1,320,000 unclassified shares of lp each, Upon allotment the
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% WE, the several persons whose names and addresses are subscribed are
desirous of being formed into a Company, in pursuance of this Memorandum
of Association, and we respectively agree to take the number of Shares in

the Capital of the Company set opposite to our respective names.
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new unclassified shares became Ordinary Shares of lp each and each of the
1ssued 1,320,000 Ordinary Shares of £1 each was converted intoc a Deferred

Share of £1 each, having the respective rights set out in Article 6 of
the Articles of Association,
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ARTICLES OF ASBOCIATION of

The Companies Acts 1948 -

TILGHMARN WHEELABRATQR LIMITED 1976

As at 1lth July 1979

Company Limited by Shares
No.33672

(Adopted by Specinl Resolution passed on the 30th day
of November, 1953 and amended by Special Resolutions passed
25th March 1955, l4th July, 1966, 16th November, 1973
and llth July, 1979)

In these Articles, unless the context otherwice requires:-
"The Act" shall mean The Companies Act, 1948, and every other Act
incorporated therewith, or any Act or Acts of Parliament substituted
therefor; and in case of any such substitution the references in
these presents to the provisions of the Act shall be read as
references to the provisicns substituted therefor in (he new Act or

Acts of Parliament.

"The Register" shall mean the Register of Members to be kept as
required by Section 110 of the Act.

"Month" shall mean calendar month,

"Paid up" shall include "credited as paild up".

"United Kingdom" shall mean Great Britain and Northern Ireland.
"Seal" shall mean the common seal of the Company.

"office" shall mean the registered office for the time being of the

Company.

"Secretary" shall include any assistant or deputy secretary and any

person appointed to perform the duties of Secretary temporarily.

"In writing" shall include printed, lithographed, typewritten and

visibly represented or reproduced by any other mode,
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Words and expressions which have a speclal meaning assigned to them
in the Act shall have the same meaning in these presents,

Words importing the singular number only shall include the plural,
and the converse shall also apply.

Words importing males shall include females.
Words importing individuals shall include corporations.

2. The Company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of security or
otherwise, any financial assistance for the purpose of or in connection
with a purchase or subscription made or to be made by any person of or
for any Shares in the Company or in its holding company, nor shall the
Company make any loan upon the securlty of its Shares or those of its
holding company, but nothing in this Article shall prohibit transactions
mentioned in the proviso to Section 54(1) of the Act.

3. The Company is a Private Company, and accordingly the following
provisions shall have effect:~

(A) The Company shall not offer any of its Shares or Debentures to
the public for subscription.

(B) the number of the Members of the Company (not including persons
who are in the employment of the Company and persons who,
having been formerly in the employment of the Company, were
while in that employment and have continued after the
determination of that employment to be Members of the Company)
shall not at any time exceed fifty: Provided that where two or
more persons hold one or more Shares jointly they shall for the
purposes of this Article be treated as a single Member.

(C) the right to transfer Shares in the Company shall be restricted
in the manner hereilnafter provided.
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4. The Directors may at any time require any person whose name ig
entered in tpe Register to furnish any information supported (if the

Directors so require) by a statutory declaration which they may consider
necessary for the purpose of determining whether or not the Company is an

exempt Private Company within the meaning of Sub-Section (4) of
Section 129 of the Act.

3. The Company may pay a commission to any person in consideration
of his subscribing or agreeing to subscribe, whether absolutely or
conditionally, for any Shares in the Company, or procuring or agreeing to
procure subseriptions, whether absolute or conditional, for any Shares in
the Company at any rate not exceeding 10 per cent. of the price at which
the saild Shares are issued. Such commission may be satisfied by payment
in cash or by the allotment of fully or partly paid Shares, or partly in
one way and partly im the other. The Company may also on any issue of
Shares pay such brokerage as may be lawful.

SHARE CAPITAL

6. The share capital of the Company at the time of the adoption of
this Article 1s £1,333,200 divided into 1,320,000 Deferred Shares of L1
each and 1,320,000 Ordinary Shares of 1p each,

The respective rights attaching to the Deferred Shares and the
Ordinary Shares shall be as follows:-

(A) As regards income. The profits which the Company may determine
to distribute in respect of any financial year or other period
for which 1ts accounts are made up shall be distributed amongst
the holders of the Ordinary Shares in proportion to the amounts
paid up on the Ordinary Shares held by them respectively. The
holders of the Deferred Shares shall not be entitled to
participate in any such profits.



(B) 4s regarde capital, On a distribution of assets on liquidation
or otherwise the surplus assets of the Company remaining after
payment of its liabilities shall be applied

(1) first in paying to the holders of the Ordimary Shares the

sum of £10 per share;

(11) mnext and subject thereto in repaying to thz holders of the

Deferred Shares the amount paid up on such shares;

(1ii) and the balance of such assets shall belong to and be
distributed amongst the holders of the Ordinary Shares in
proportion to the amount paid up on the Ordinary Shares
held by them respectively.

(C) As regards voting. The holders of the Deferred Shares shall
not have any right to receive notice or to be present or to
vote either in person or by proxy at any general meeting by

virtue of their holdings of such shares.

SFARES AND CERTIFICATES

7. Without prejudice to any special rights previously conferred on
the holders of existing Shares in the Company, any Share in the Company
may be issued with such preferred, deferred, or other special rights, or
such restrictions, whether in regard to Dividend, voting, return of
Capital, or otherwise, as the Company may from time to time by Special

Resolution determine.

8. Any Preference Share may, with the sanction of a Special
Resolution, be issued on the terms that it is, or at the option of the
Company 1s liable, to be redeemed on such terms and in such manner as the
Company before the issue of the Shares may by Special Resolution

determine.
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9. Any shares proposed to be issued shall (except &s the company
w2y by Special Resolution otherwise Aztermine) before issue be offered to
the members holding Ordinary Shares in proportion to theilr them holdings
of Ovdinary Shares (but so that fractions of a new share may be
excluded). The offer shall be made by notice in writing specifying the
number of shares offered and limiting a period (not being lees than
twenty-eight days) within which the offer will be open for acceptance and
1f not accepted will be deemed to have been declined. In the event that
any member.declines to accept any of the shares the subject of the offer
to him the shares so declined shall be offered to the other member or
members and if more than one then in proportion as aforesaid. The
Directors may at any time up to two months after the expiration of the
last of éuch offe;s dispose of any shares so offered but finally declined
and any shares representing fractions excluded as aforesaid at such price
(not being less than that at which the shares were so offered) end in

such manner and to such persons as the Directors think fit.

10. Save as required by Statute, the Company shall be entitled to
treat the person whose name appears upon the Register in respect of any
Share as the absolute cwner thereof, and shall not (save as aforesgaid) be
under any obligation to recognise any trust or equity or equitable claim
to or partial interest in such Share, whether or not it shall have
express or other notice thereof, '

11, Every Member shall be entitled without payment to one
Certificate under the Seal for all the Shares registered in his name or,
in the case of Shares of more than one class being registered in his
nane, to a separate Certificate for each class of Shares so registered.
Every Certificate shall specify the number and class of Shares in respect
of which it is issued and the distinctive numbers, if any, of such Shares
and the amounts paid up thereon respectively. Every such Certificate
shall be delivered to the Member within two months after the allotment or
lodging with the Company of the transfer, as the case may be, of the

Bhares comprised therein.



12, If any Member shall require additional Certificates he shall
pay for sach additional Certificate such sum, not exceeding one shilling,
as the Directors shall determine,

13, If any Certificate be defaced, worn out, lost, or destroyed, a
2w Certificate may be issued on payment of one shilling or such less sum
as the Directors may prescribe, and the person requiring the new
Certificate shall surrender the defaced or worn-out Certifieate, or give
such evidence of the loss or destruction of the Certificate and such

indemnity to the Company as the Directors think fit.
JOINT HOLDERS OF SHARES

14, Where two or more persons are registered as the holders of any
Share they shall be deemed to hold the same as joint tenants with benefit
of survivorship, subject to the provisions of the following:-

(A) The Company shall not be bound to register more than three

persons &s the holders of any Share.

(B) The joint holders of any Share shall be liable, severally as
well as jointly, in respect of all payments which ought to be

made in respect of such Share.

(C) On the death of any one of such joint holders the survivor or
survivors shall be the only person or persons recognised by the
Company as having any title to such Share; but nothing herein
contained shall release the estate of a deceased joint holder
from any liability in respect of any Share which had been
jointly held by him.

(D) Any one of such joint holders may give effectual receipts for
any Dividend, Bonus, or return of Capital payable to such joint
holders.



(E) Oaly the person whose name stands first in the Register as one
of the joint holders of any Share shall be entitled to delivery
of the Cerxtificate relating to such Share, or to receive
notices from the Company, and to attend or vote at General
Meetings of the Company, and any notice given to such perscn
shall be deemed notice to all the joint holders.

CALLS ON SHARES

15, The Directors may from time to time make calls upon the Members
in respect of all moneys unpaid on their Shares (whether on account of
the nominal amount of the Shares or by way of premium) and not by the
terms of issue thereof made payable at any fixed time; provided that no
call shall exceed ome~fourth of the nominal amount of the Share, or be
made payable within one month after the date when the last instalment of
the last preceding call shall have been made payable; and each Member
shall, subject to recelving fourteen days' notice at least, specifying
the time and place for payment, pay the amount called on his Shares to
the persons and at the times and places appoianted by the Directors.

16, A call may be made payable by instalments,

17. A call shall be deewed to have been made at the time when the
resolution of the Directors authorising such call was passed.

18. The Directors may make arrangements on the issue of Shares for
a difference between the holders of such Shares in the amount of calls to

be paid and in the time of payment of such calls,

19, If a call payable in respect of any Share or any instalment of
a call be not paid before or on the day appointed for payment thereof,
the holder for the time being of such Share shall be liable to pay
interest on the same at such rate, not exceeding 10 per centum per annum,
as the Directors shall determine from the day appointed for the payment
of such call or instalment to the time of actual payment; but the



Directors may, if they shall think fie, waive the payment of such
interest or any part thereof.

20. If by the terms of the issue of ary Shares, or otherwise, any
amount 1s made payable at any fixed time, whether on account of the
nominal amount of the Shares or by way of premium, every such amount
wkall be payable as if it weve a cull duly made by the Directors, of
which duve notice had br a given; and all the provisions hereof with
respect to tue payment of calls and interest thereon, or to the
forfeiture of Shares for mon-payment of calls, shall apply to every such

amount and the Shares in respect of which it is payable.

21, The Directors may, 1f they think fit, receive from any Member
willing to advance the same all or any part of the moneys uncalled and
unpaid upon any Shares held by him; and unon all or any of the moneys so
paid in advance the Directors may (until the same would, but for such
advance, bciome presently payable) pay interest ai such rate (not
eXceeding, without the sanction of the Company in General Meeting, Six
per centum per snnum) as may be agreed upon between the Member paying the

moneys in sdvance and the Directors.
TRANSFER AND TRAMSMISSION OF SKARES

22, All transfers of shares may be effected by transfer in writing
in sny usual or common form or In any other form acceptable to the
Directors and may be under hand only. The instrument of transfer shall
be signed by or on behalf of the transferor and (except in the case of
fully-paid shares) by or on behaif of the transferee. The transferor
shall te deemed Lo vspain the holder of the shares concerned until the
name of the transioree is entered in the Register nf Members in respect

thereof.

23, (A) Subject to the provisions of Articles 22 and 25 a Member (or a
person entitled to a share in consequence of the death or bankruptecy of a
Member) may ac any time transfer any of the shares registered in the name

of that Member:~



{1)

(11)

(141)

(B)

to another person who is already a Member; or
in the case of a Member which is & body corporate, to a body
corporate the whole of the Share Capital of which is

beneficially owred directly or indirectly by such Member; or

to any person with the (onsent in writing of all other Members
of the Companv.

Except in the case of a tramsfer of shares expressly authorised

by paragraph (A) of this Article, the right to transfer shares in the
Company shall be subject to the following restrictions, namely:-

(1) Before transferring any shares the person proposing to transfer

(2)

the same (hereinafterr called “the proposing transferor") shall
give a notice in writing (hereinafter called "the transfer
notice”) to the Company that he desires to transfer the same
and the transfer notice shall constitute the Company his agent
for the sale of the shares therein mentioned (together with all
rights then attached thereto) at the prescribed price to any
member. A transfer notice once given or deemed to be given
shall not be revocable axcept with the congsent of the

Directoers.

All shares included in any transfer notice shall be offered by
the company to all Members holding Ordinary Shares (other than
the Member by whom or in respect of whose shares the transfer
notice has been given or deemed to be given) for purchase at
the prescribed price (as hereinafter defined) on the terms that
in case of competitior the shares so offered shali {in
accordance with and subject to the provisions of the next
following sub-paragraph (3)) be sold to the Members accepting
the offer in proportion (as nearly as may be and without
inrreasing the number sold to any Member beyond the number
applied for by himj to their existing holdings of Ordinary
Shares. All offers of shares under this paragraph shall be



(3)

(4)

made by notice in writing and every such offer shall limit a
time (not being less than twenty-eight days) within which the
offer must be accepted or in default will lapse.

If within the prescribed period the Company f£inds Members
(hereinafter called "purchasers") willing to purchase the
shares concerned or any of them and gives notice in writing
thereof to the proposing transferor he shall be bound upon
payment of the prescribed price, to transfer such shares to the
respective purchasers thereof. Every such notice shall state
the name and address of the purchaser and the number of shares
agreed to be purchased by him and the purchase shall be
completed at a place and time to be appointed by the Directors
not being less than fourteen days nuor more than twenty-eight
days after the date of such notice or (where necessary) so soon
thereafter as the prescribed price shall have been determined:
Provided Always that 1f the transfer notice states that the
proposing transferor is not willing to transfer part only of
the shares comprised in the transfer notice the foregoing
provisions of this paragraph shall not apply unless the Company

has found purchasers for in aggregate the whole of such shares.

If in any case the proposing transferor, after having become
bound to transfer any shares to a purchaser, defaults in
transferring those shares the Directors may authorise some
person to execute on behalf of and as attorney for the
proposing transferor any necessary transfers and may receive
the purchase money and shall thereupon cause the name of the
purchaser to be entered in the reglster as the holder of those
shares and shall hold the purchase money in trust for the
proposing transferor. The receipt of the Company for the
purchase money shall be a good discharge to the purchaser (who
shall not be bound to see to the application thereof) and after
the name of the purchaser has been entered in the Register in
purported exercise of the aforesald powers the validity of the

proceedings shall not be questioned by any person.



(5)

(6)

If within the prescribed period the Company does not find
purchasers willing to purchase all the shares and give notice
in writing therzof to the proposing transferor or if within the
prescribed period the Company gives to the proposing transferor
notice in writing that the Company has no prospect of finding
purchasers of the ghares, or auny of them, the proposing
transferor at any time thereafter up to the expiration of one
month after the prescribed perled shall be at liberty (subject
Enly to the provisions of Articles 22 and 25) to transfer those
shares for which the Company has not given notice that it has
found (or has given notice that it has no prospect of finding)
purchasers to any person on a bona fide sale at any price not
being less than the prescribed price (after deducting, where
appropriate, any net dividend or other distribution declared or
mada after the date of the transfer notice and to be retained

by the proposing transferor). Provided that:-

(L) If the transfer notice shall state that the proposing
transferor is not willing to tramnsfer part only of the
shares comprised in the transfer notice he shall not be
entitled under this sub-paragraph (3) to transfer any of
the shares unless in aggregate the whole of the rhares

contained in the Transfer Notice are transferrad by him;

(11) The Directors may require to be satisfied in such manner
as they may reasonably require that the shares are being
transferred in pursuance of a bona fide sale for the
consideration stated in the transfer without any
deduction, rebate or allowance whatsoever to the purchaser
and if not so satisfied may refuse %o register the

ingtrument of transfer.

The expression "the prescribed pericd" shall mean a period of
two months from the date on which the transfer notice is given
or deemed to be given. The expression "the prescribed price"

shall mean (1) such sum per share as may within seven days



prior to the date of the transfer notice be agreed between the
proposing transferor and the Directors as representing the fair
value thereof or as being acceptable to the proposing
transferor and not more than the fair value thereof or (ii)
(failing any such agreement) such sum per share as may be the
fair value thereof determined (without regard to the proportion
which the shares included in the transfer notice bear to the
then issued share capital of the Company) and certified by the
Auditors for the time being of the Company to be the fair
market value thereof as at the date on which the transfer
notice 1s given or deemed to be given on the application of the
proposing tramsferor or of the Company, such Auditors to act at
the cost and expense of the Company as experts and not as
arbitrators in so determining and certifying and their decision

to be final.

24.(1) A person entitled to a share in consequence of the bankruptey
of a member shall be bound, at any time, if and when required in writing
by the Directors so to do, to give a transfer notice in respect of all
the shares then registered in the name of the bankrupt member. A person
entitled to a share in consequence of the death of a member shall be
bound at any time after the expiration of one year from the date of such
death, if and when required in writing by the Directors so to do, to give
a transfer notice in respect of all the shares then registered in the

name of the deceased member.

(B) For the purpose of ensuring that a transfer of shares is duly
authorised hereunder or that no clircumstances have arisen whereby a
transfer notice is required to be given hereunder the Directors may from
time to time requlre any member or the legal personal representatives of
any deceased member or any person named as transferee in any transfer
lodged for registration tos furnish to the Company such information and
evidence as the Divectors may think fit reéarding any matter which they
may deem relevant to such purpose. Failing such information or evidence
being furnished to the satisfaction of the Directors within a reasonable

time after request the Directors shall be entitled to refuse to register

. kY



the transfer in question or (in case no transfer is in question) to
require by notice In writing that a transfer notice be given in respect
of the shares concermed. If such information or evidence discloses that
a transfer notlce ought to have been given in respect of any shares the
Directors may by notice in writing require that a transfer notice be
given in respect of the shares concerned. I

©) In any case where the Directors have hereunder required a
trangfer notice to be given in respect of any shares and such transfer
notice is not duly given within a period of one month, such transfer
notice shall (except and to the extent that a transfer notice of any of
such shares in favour of a person to whom they may be transferred
pursuant to Article 23 shall have been lodged prior to the expiration of
the sald period) be deemed to have been given at the expiration of the
saild period and the provisions of these presents shall take effect
accordingly.

D) The provisions of Articles 23 and 24 shall apply to any
renunciation of the allotment of any share as they would apply to any
transfer of that share,

25, The Dircctors shall refuse to register any transfer of Shares
made or expressed to be made in contravention of the provisions of
Article 23 and may refuse to register any transfer of Shares whereon the
Company has a lien, or a transfer of Shares not fully paid to a person of
whom they do not approve. The Directors may also suspend the
reglstration of transfers at such times and for such periods as they may
from time to time determine but so that 3uch registration shall not be
suspendad for more than thirty days in any year. The Directors may
decline to recognise any instrument of trans€er unless (a) a fee not
exceeding two shillings and sixpence is pald to the Company in respect
thereof, and (b) the instrument of transfer is accompanied by the
Certificate of the Shares to which it relates and such cther evidence as
the Directors may reasonably require to show the right of the tramsferor
to make the transfer. 1If the Directors refuse to register a transfer of

any Shares they shall within two months after the date on which the



transfer was lodged with the Company send to the transferee notice of the
refugal and return to him the instrument of transfer.

26, The Company shall be entitled to charge such fee, not exceeding
two shillings and sixpence, as the Directors may from time to time
determine for registering any prohate, letters of administration,
certificate of marriage or death, or other instrument relating to or
affecting the title to amny Shares.

27, On the death of any Member (not being one of two or more joint
holders of a Share) the legal personal representatives of such deceased
Member shall be the only persons recognised by the Company as having any

title to the Share or Shares registered in his name.
FORFEITURE OF SHARES AND LIEN

28, If any Member fail 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 instalment remains
unpaid, serve a notice on him requiring him to pay so much of the call or
instalment as is unpaid, together with interest accrued and any expenses

incurred by reason of such non-payment.

29, The notice shall name a further day (not being earlier than the
expiration of fourteen days from the date of the notice) on or before
which such call or instalment and all interest accrued and expenses
incurred by reason of such non-payment are to be paid, and it shall also
name tihe place where payment is to be made., The notice shall also state
that in the event of non-payment at or before the time and at the place
appointed the Shares in respect of which such call or instalment is
payable will be liable to forfeiture,

30. If the requisitions of any such notice as aforesaid be not
complied with, any Shares ia respect of which such notice has been given
may, at any time thereafter before the payment required by the notice has
been made, be forfeited by a resolution of the Directors to that effect,



and any such forfeiture shall extend to all Dividends declared in respect
of the Shares so forfeited, but not actually paid before such forfeiture.

31, Any Shares so forfeited shall be deemed to be the property of
the Company, and may be sold or otherwise disposed of in such manner,
elther subject to or discharged from all calls made or instalments due
prior to the forfeiture, as the Directors think fit; or the Directors
may, at any time before such Shares are sold or otherwise disposed of,
annul the forfeiture upon such terms as they may approve. For the
purpose of giving a2ffect to any such sale or other disposition the
Directors may authorise some person to transfer the Shares so sold or
otherwise disposed of to the purchaser thereof or other person becoming
entitled thereto.

32, Any person whose Shares have been forfeited shall cease to be a
Member in respect of the forfeited Shares, but shall, notwithstanding,
remain liable to pay to the Company all moneys which at the date of the
forfeiture were presently payable by him to the Company in respect of the
Shares, together with interest therson at such rate, not exceeding Ten
per cenfum per annum, as the Directors shall appoint, down te the date of
payment, but his liability shall cease if and when the Company receive
payment in full of the nominal smount of the Shares. Ttre Directors may,
if they shall think fit, remit the payment of such interest or any part
thereof.

33. When any Shares have been forfeited an entry shall forthwith be
made in the Register recording the forfeiture and the date thereof, and
80 soon as the Shares so forfeited have been sold or otheiwise disposed
of an entry shall also be made of the manner and date of the sale or

disposal thereof.

34, The Company shall have a firs. .nd paramount lien upen all
Shares held by any Member of the Company (whether alone or Jointly with
other persons) and upon all Dividends and Bonuses which may be declared
in respect of such Shares, for all debts, obligations, and liabilities of
~uch Member to the Company: Provided always that if the Company shall



register a transfer of any Shares upon which it has such a lien as

aforesaid without giving to the transferee notice of its claim, the said
Shares shall, in default of agreement to the contrary between the Company
and the transferee, be freed and discharged from the lien of the Company .

a5. The Directors may, at any time after the date for the payment
4r satisfaction of such debts, obligatfons, or liabilities shall hawe
arrived, serve upon any Mcmber who is indebted or under any obligation ox
11ability to the Company, or upon the person entitled to his Shares by
reason of the death or bamkruptey of such Member, a motice requiring him
to pay the amount due to the Company or satisfy the said obligation or
liability, and stating that if payment is not made or the said obligation
or liability is not satisfied within a time (not being less than fourteen
days) specified in such notice, the Sheres held by such Member will be
liable to be sold; and 1f such Member or the person entitled to his
Shares as aforesald shall not comply with such notice within the time
aforesaid, the Directors may sell such Shares without further notice, and
for the purpose of giving effect to any such sale the Directors may

authorise some person to transfer the Shares o sold to the purchaser
thereof,

36. Upon any sale being made by the Directors of any Shares to
satisfy the lien of the Company thereon, the proceeds shall be applied:
First, in the payment of all costs of such sale; mext, in satisfaction of
the debts, obligations, and liabilities of the Member to the Company; and
the residue {(4f any) shall be paid to the person entitled to the Shares
at the date of the sale, or as he shall in writing direct.

37, An entry in the Directors' Minute Book of the forfeiture of any
Shares, or that any Shares have been sold to satisfy a lien of the
Company, shall be scvificient evidence, as against all persons claiming to
be entitled to such Shares, that the said Shares were | roperly forfeited
or sold: and such entry, the receipt of the Company for the price of such
Shares, and the appropriate Share Certificate shall constitute a good
title to such Shares, and the name of the purchaser or other person

entitled shall be entered in the Register as a Member of the Company, and
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he shall be entitled to & Certificate of title to the Shares angd shall
not be bound to see to the applisation of the purchase money, nor shall
his title to the said Shars: be affected by any drregularity or
1novalidiry dn the proceedings dn reference to the forfelture or sale,
The remedy (if any) of the former holder of such Shares, and of any

person claiming under or through him, shall be against the Company and in
damages only.

ALTERATION OF SHARE CAPITAL

38, The Company may by Special Resolution incresge the Capital by
the creation of new Shares, such increase to be of such aggregate amount
and to be divided into Sharea of such respective amounts as the

resolution shall prescribe.

39, Any Capital raised by the creation of new Shares shall, unless
otherwise provided by the conditions of issue, be considered as part of
the original Capital, and shall be subject to the same provisions with
reference to the payment of calls and the forfeituras of Shares on
non-payment of calls, transfer and transmission of Shares, lien, or

otherwise, as if it had been part of the original Capital.
40. The Company may by Special Resolution -

(A) subdivide its existing Shares or any of tlem i: .. Shares of
smaller amount than is fixed by the Memorandum of Association:
Provided that in the subdivisicn of an existing Share the
proportion between the amount paid and the amount (if any)
unpaid on each reduced Share shall be the same as it was in the

case of the Share from which the reduced Share is dexrdlved;

(B} consolidate and divide its Capital or amny part thereof into

Shares of larger amount than its existing Shares:
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(C) 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; and

(D) xeduce its Share Capital, any Capital Redemption Reserve Fund,

and any Share Premium Account in any manner authorised by law.
MODIFICATION OF RIGHTS

41. 1f at any time the Capiral is divided into different clarses of
Shares, the rights attached to any class or any of such rights {unless
otherwise provided by the terms of issue of the Shares of that class)
may, subject to the provisions of Section 72 of the Act, be modifled,
abrogated, or varied with the consent in writing of the holders of three
¢ourthe of the issued Shares of that class, or with the sanction of an
Extraordinary Resolution passed at a separate General Meeting of the
holders of the Shares of the class. To every such saparate General
Meeting the provisions of these Articles relating to General Meetinags
shall, mutatus mutandis, apply, but so that at every such scparate
Geneval Meeting the quorum shall be two persons at least holding or
representing by proxy one third of the issued Shares of the class, and
the” auy holder of Shares of the class present in person oOr by proxy may
derand a poll.

GENERAL MEETINGS

42, The Company shall in each year hold a General Meeting as its
Annual General Meeting in addition to any other Meetings in that year,
and not more than fifteen months shall elapse between the date of one
Annual Ceneral Mesting and that of rhe next. The Annual General Meeting
shall be held at such time and place as the Directors shall appoint. All
General Meetings other than Annual General Meetings shall be called

"ixersordinary General Meetings'.

43. The Directors may whenever they think fit, and they shall upon
a requisition made in writing by Members in accordance with Section 132
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of the Act, convene an Extraordinary General Meeting., If at any time
there shall not be present in England and capable of acting sufficient
Directors to form a quorum, the Directors in England capable of acting,
or if there shall be no such Directors then any two Members, may convene
an Extraordinary General Meeting in the same manner as nearly as possible
as that in which General Meetings may be convened by the Directors, and

the Company at such Mecting shall have power to elect Directors.

44, In the case of an Extraordinary General Meeting called in
puxsuance of a requisicion, unless such Meeting shall have been called by
the Directors, no busilness other than that stated in the requisition as
the objects of the Meeting shall be transacted.

45, An Annual General Meeting and an Extraordinary General Meeting
for the passing of a Special Resolutlon shalli be called by twenty-one
days' notice in writing at the least, and an Extraordinary General
Meeting not for the passing of a Special Resolution ghall be called by
fourteen days' notice in writing at the least. The notice shail be
exciusive of the day on which it is served or deemed to be served and
also of the day for which it is given, and shall specify the place, the
day, and the hour of Meeting and in case of special business the general
nature of the business. The notice shall be given iu manner hereinafter
mentioned or in such other manner {if any) as mey be prescribed by the
Company in General Meeting to such persons as are under these Articles
entitled to receive such notices frem the Company. Every notice calling

an Annual General Meeting shall specify the Meeting as such.

46, A Meeting of the Company shall, notwithetanding that it is
called by shorter notice Chan specified in the last preceding Articie, be
deemed to have been duly called with regard to lemgth of notice if it is
so agreed =

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



(3) in the case of any other Meeting by a majority in number of the
Members having the right to attend and vote at the Meeting,
being a majority together holding not less than ninety-five per
cent. in nominal value of the Shares giving that right.

417. In every notice calling & Meeting of the Company or of any
class of Members of the Company there shall appear with reasonsble
prominence a statement that a Member entitled to attend and vote is
entitled to appoint a proxy to attend and vote instead of him, and that a
proxy need not also be a Member.

48, The accidental omission to give notice of any meeting to any
member (not being a member holding twenty-five per cent. or more of the
shares giving a right to attend and vote at that meeting) or the
non-receipt by any member (other than any such member as aforesald) of

such notice shall not invalidate the proceedings at any General Meeting.
PROCEEDINGS AT GENERAL MEETINGS

49, The business of an Annual General Meeting shall be to recelve
and consider the accounts and balance sheets; the reports of the
Directors and Auditors, and any other documents zequired by law to be
attached or annexed to the balance sheets, to elect Directors in place of
those retiring, to elect Auditors aud fix their remunerationm, and to
declare a Dividend. All other business transacted at an Annual General
Meeting, and all business transacted at an Extraordinary General Meeting,
shall be deemed special.

50, No business shall be fransacted at any General Meeting unless a
quorum of Members 1s present at the time when the Meeting proceeds to
business. The quorum for all purposes shall be not less than two members
present in person or by proxy or by representative appointed pursuant to
Artiele 71 and holding in aggregate not less than seventy-six per cent.
of the shares giving a right to attend and vote at the Meeting.



a1, If within half an hour from the time appointed for a General
Meeting a quorum be not present the Meeting if convened upon the
requisition of Members shall be dissolved. In any other case it shall
stand adjourned for a period of not less than fourteen days at the same
time and place; and 1f at such adjourned Meeting a quorum be not present
within half an hour from the time appointed for the Meeting that Member
or those Members who are present shall be deemed to be a quorum and may
do all business which a quorum might have done.

52. The Chairman (if any) of the Board of Directors shall preside
as Chairman at every General Meeting of the Company. If there be no such
Chairman, or if at any Meeting he be not present within fifteen minutes
after the time appointed for holding the Meeting, or is unwilling to act
as Chairman, the Members present shall choose one of the Directors
present to be Chairman; or if mo Directox be present and willing to take
the chair the Members present shall choose one of their number to be

Chairman.

53. The Chairman may, with the consent of any General Meeting at
vwhich a quorum is present (and shall if so directed by the Meeting),
adjourn the Meeting from time to time and from place to place; but no
business shall be transacted at any adjourned Meeting other than the
business left unfinished at the Meeting from which the adjournment took
place. Whon a Meeting is adjourned for thirty days or more, notice of
the adjourned Meeting shall be given as in the case ot an original
Meeting. Save as aforesaid, it shall not be necessary to give any notice

of an adjourned Meeting or of the business to be transacted thereat.

54. At any General Meeting every quesftion shall be decided in the
first instance by a show of hands; and unless a poll be (on or before the
declaration of the result of the show of hands) directed by the Chairman
or demanded by at least three Membsrs entitled to vote, or by one or more
Mevbers representing not less than omne tenth of the total voting rights
of all the Members having the right to vote at the Heeting or holding
Shares in the Company conferring a right to vote at the HMeeting, being

Shares cn which an aggregate sum has been paid up equal to not less than



one tenth of the total sum paid up on all the Shares conferring that
right, a declaration by the Chairman that a resolution has been carried
or not carried, or carriled or not carried by a particular majority, and
an entry to that effect in the Minute Book of the Company, shall be
conclusive evidence of the facts, 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.

55. If a poll be directed or demanded in the manner before
mentioned it shall (subject to the provisions of Article 58 hereof) be

taken at such time (but not more than thirty days after such direction or

demand) and in such manner as the Chairman may appoint, and the result of

such poll shall be deemed to be the z#solutlion of the Meeting at which
the poll was directed or demanded,

56. In the case of an equality of votes at any General Meeting,
whether upon a show of hands or on a poll, the Chairman shall be entitled
to a second or casting vote.

57. No objection to the admission or rejection of any vote shall be
taken except at the Meeting or adjourned Meeting at which the vote in
dispute is given or tendered. The Chairman shall determine any such
objection if made within due time, and such determination shall be final

and conclusive.

58. A poll demanded upon the election of a Chairman or upon a
question of adjournment shall be taken forthwith. Any business other

than that upon which a poll has been demanded may be proceeded with pending
the taking of the poll.

VOTES OF MEMBERS

59. Subject to any special terms as to voting upon which any Shares
may for the time being be held, upon a show of hands every Member present
in person shall have one vote, and upon a poll every Member present in

person or by proxy shall have one vote for every Share held by him.



60, 1f any Member be a person of unsound mind he may vote by his

comrmittee, receiver, curator bonis, or other legal curator.

61, No Member shall be entitled to vote at any General Meeting

unless all calls or other sums presently payable by him in respect of the
Shares held by him in the Company have been paid.

62. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings, or being corporations by their duly authorised representatives,
shall be as valid and effective as if the same had been passed at a
General Meeting duly convened and held, and any such resolution may
consist of several documents in like form each signed by one or more of
such Members or their representatives, but thls Article shall not apply
to a resolution which by the Act is required to be passed by the Company
in General Meeting.

63. Upon a poll votes may be given either personally or by proxy.

64 . The instrument appointing a proxy shall be in writing under the
hand of the appointor, or of his attorney duly authorised in writing, or
if such appointor be a corporation either under its common seal or under
the hand of an officer or attorney so authorised. A Member may appoint
two or more persons as proxles in the alternative, but if he do so only
one of such proxies may attend as such and vote instead of such Member on

any one occasion.
65, A proxy need not be a Member of the Company.

66. The instrument appointing a proxy, and the powex of attorney or
other authority (if any) under which it is signed or a notarially
certified copy of such pcwer or authority, shall be deposited at the
Office not less than forty-eight hours before the time fixed for holding
the Meeting or adjourned Meeting at which the person named in such
{iastrument 1s authorised to vote, 0T, in the case of a poll, not less

than twenty-four hours before the time appointed for the taking of the



poll, and in default the instrument of proxy shall nmot be treated as
valid,

67. The instrument appointing a proxy shall be deemed to confer

authority to demand or join in demanding a poll.

68, A vote given or act done in accordance with the terms of an
instrument. of proxy shall be valid notwithetanding the previous death or
insanity of the appointor, or revocation of the proxy, or of the
authority under which the proxy was executed, or the transfer of the
Share in respect of which the proxy is given, unless notice in writing of
such death, insanity, revocation or transfer as aforesald shall have been
recelved by the Company at the Office before the commencement of the

Meeting or adjourned Meeting or poll at which the vote was given or the
act was done.

69. An instrument appointing a proxy shall be in the following
form, or in any other form of which the Directors shall approve:-

TILGHMAN WHEELABRATOR LIMITED

I, s of » in
the County of , being a Member of the above-named
Company, hereby appoint R
of » or failing him,

» of s as

my proxy to vote for me and on my 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,
As witness may hand this day of » 19 .
70. Where 1t 1s desired to afford Members an opportunity of voting

for or against a resolution the instrument appointing a proxy shall be in
the foliowing form, or in any form of which the Directors shall approve:-
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TILGHMAN WHEELABRATOR LIMITED

I, , of in
the County of » being a Member of the above-named
Company, hereby appoint » of

» or failling him,
» of
as my proxy to vote for me and on my behalf at the Annual [orx
Extraordinary, as the case may be] General Meeting of the Company to
be held on the day of s 19 , and at any
adjournment thereof.

As witness my hand this day of y 19 .

* in favour of
This Form is to be used the resolution.
against

Unless otherwise instructed, the proxy will vote as he thinks £it.

#Strike out whichever 1s not desired.

71. Any corporation which 1s a member of the Company may by
resolution of 1ts directors or other governing body authorilse such person
as it thinks fit to act as its representative at any meeting of the
Company or of any class of members of the Company. The person so
suthorised shall be entitled to exercise the same powers on behalf of
such corporation as the corporation could exercise if it were an
individual member of the Company and such corporation shall for the
purposes of these Articles be deemed to be present in person at any such

meeting if a person so authorilsed is prasent thereat.

DIRECTORS

72, Unless and until the Company in General Meeting shall otherwise
determine, the number of Directors shall be not less than three in

number.



73. (A) MNotwithstanding any other provision in the Articles of

Association of the Company for so long as The Wheelabrator Corporation
incorporated in Delaware, U.S,A, holds not less than twenty-five per
cent, of the Ordinary Shares in the Company for the time being issued The
Wheelabrator Corporation shall be entitled by notice in writing signed by
the President or a Vice-President of The Wheelabrator Corporation and
left at the registered office of the Company to appoint up to three
directors or such proportion of the total Board of the Company as equals
most nearly its then proportionate interest in the Ordinary Share Capital
of the Company (whichever shall be greater) and by like notice to remove
any director so appointed and at any time and from time to time by like
notice to appoint any other person to be a director in place of the
director so removed or in place of any director who has died or vacated

office in any way and who was originally appointed by The Wheelabrator
Corporation.

(B) Each director appointed pursuant to paragraph (a) of this
Article shall hold office until either he is removed or he dies ox
vacates office and neither the Company in General Meeting nor the

directors shall have power to fill any such vacancy.

74, No person shall be ineligible for appointment or election as a
Director or be required to vacate office as a Director at any time by
reason of his having attained the age of seventy or any other age, nor
shall any Director be required to hold any Shares in the Company to
qualify him for office.

75. The remuneration of the Directors shall be at such rate or of
such amount as the Company in General Meeting may from time to time
determine, and such remuneration shall be divided among the Directors in
such proportions and in such manner as they shall agree, or in default of
agreement equally: Provided that in default of agrezement any Director who
ghall not have served during the whole period for which the remuneration
ig payable shall receive only an amount proportioned to the time served
by him. Any resolution of the Board reducing or postponing the time for
payment of the Directors' remuneration shall bind all the Directors. The



Directors shall also be paid such travelling, hotel, and other expenses
a5 may properly be incurred by them in the execution of their duties,

including any such expenses incurred in comnection with thelr attendance
at Meetings of Directors and at General Meetings.

76. The Directors may award opecial remuneration out of the funds
of the Company to any Director going or residing abroad in the interests
of the Company, or undertaking any work additional to that usually
required of Directors of a company similar to this.

77. The Company shall in accordance with the provisions of

Section 195 of the Act duly keep at the Office such register, showing, as
respects each Director, the number, description and amount of any Shares
in or Debentures of the Company and of other bodies corporate in which he
is interested, as is required by such Section. Such register shall be
open to Inspection between the hours of 10 a.m. and 12 noon during the
periods prescribed by the Section and shall also be produced at the
commencement of each Annual General Meeting and shall remain open and
accessible during the continuance of the Meeting to any person attending
the Meeting.

POWERS AND DUTIES OF DIRECTORS

78. The business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company as are not by the Act or
by these Articles required to be exercised by the Company in General
Meetding, subject, nevertheless, to the provisions of these Articles and
of the Act, and to such regulations, not being inconsistent with the
aforesald provisions, as may be prescribed by the Company in General
Meeting; but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid if
such regulation had not been made.

79. Without prejudice to the generality of Article 7B hereof, the
Directors may give or award pensions, annuities, gratuities, and

superannuation or other allowances or benefits to any persons who are or



have at any time been Directors of or employed by the Company and to the
wives, widows, children and other relatives and dependents of any such
persons and may set up, establish, support, and maintain pension,
superannuation or cther funds or schemes (whether contributory or
non-contributory) for the benefit of such persons as are hereimbefore
referred to or any of them or any class of them. Any Director shall be
entitled to receive and retain for his own benefit any such pension,
annuity, gratulty, allowance or other benefit, and may vote as a Director
in respect of the exercise of any of the powers by this Article conferred

upon the Directors notwithstanding that he is or may be or become
interested thurein,

80, The DPirectors may from time to time and at any time by power of
attorney appolnt any company, firm or person or body of persons, whether
nominated directly or indirectly by the Directors, to be the attorney or
attorneys of the Company for such purposes and with such powers,
authorities and discretions (nmot exceeding those vested in or exercisable
by the Directors under these regulations) and for such period and subject
to such conditions as they may think fit, and any such powers of attormey
may contailn such provisions for the protection and convenience of persons
dealing with any such attorney as the Directors may think fit, and may
also authorise any such attorney to delegate all or any of the powers,

authorities and discretions vested in him.

81. The Company may exercilse the powers conferred by Section 35 of
the Act with regard to having sn officlal seal for use abroad, and such

powers shall be vested in the Directors.

82. The Company may exercilse the powers conferred upon the Company
by Section 119 to 123 (both inclusive) of the Act witﬁ regard to the
keeping of a Dominion Register, and the Directors may (subject to the
provisions of those Sections) make and vary such regulations as they may

think fit respecting the keeping of any such Register.

83. The Directors may railse or borrow for the purposes of the

Company's business such sum or sums of money as they think fit, but so



that the whole amount so raised or borrowed and outstanding at any one
time (apart from temporary loans obtained from the Company's bankers in
the ordinary course of business) shall not, without a Special Resolution
of the Company exceed the amount pald up on the sghare capital of the
Company for time being issued. For the purposes of the said limit the
igsne of debenivres shall be deemed to constitute borrowing
notwithstanding that the same may be issued in whole or in part for a
consideration other than cash. The Directors may secure the repayment of
or raise any such sum or sums as aforesaid by mortgage ox charge upon the
whole or any part of the property and assets of the Company, present and
futurse, including its uncalled Capital, or by the issue, at such price as
they think fit, of Debentures, either charged upon the whole or any part
of the property and assets of the Company or not so charged, or in such
other way as the Directors may think expedient. No lender or other
person dealing with the Company shall be concerned to see or enquire
whether the limit hereby imposed is observed. No debt incurred or
security given in excess of the said Iimit shall be invalid or
ineffectual except in the case of express notice to the lender or the
recipient of the security at the time when the debt was incurred or
security given that the said 1imit had been or was thereby exceeded.

84, Any debentures or other securities issued or to be issued by
the Company shall be under the control of the Directors, who may issue
them upon such terms and conditions and in such nannexr and for such
consideration as they shall consider to be for the benefit of the
Company.

85, If any Director or other person shall become personally liable
for the payment of any sum primarily due from the Company, the Directors
may execute or cause to be executed any mortgage, charge, or security

over or affecting the whole or any part of the assets of the Company by
way of indemnity to secure the Director or person so becoming liable as

aforesaid from any loss in respect of such liability.

86. A Director may hold any office or place of profit under the
Company in conjunction with the office of Director for such period, and



on such terms as to remuneration and otherwise, as the Directors may
determine, and a Director or any firm in which he is interested may act
in a professional capacity for the Company and he or such firm shall be
entitled to remuneration for professional services as if he were not a
Director: Provided that nothing herein contained shall azuthorise a
Director or any such firm to act as Auditor to the Company.

87. A Director may enter into or be interested in contracts or
arrangements with the Company (whether with regard to any such office or
place of profit or any such acting in a professional capacity or as
vendor, purchaser or otherwise howsoever) and may have or be interested
in dealings of any nature whatsoever with the Company and shzll not be
disqualified from office thereby. No such contract, arrangement, or
dealing shall be liable to be avoided, nor shall any Director so
contracting, dealing or being so interested be liable to acccunt to the
Company for any profit arising out of any such contract, arrangement, or
dealing to which he is a party or in which he is interested by reason of
his being a Director of the Company.

88. (1) A Director who is in any way, whether directly or indirectly,
interested in any contract or proposed contract shall declare the nature
of his interest at a Meeting of the Directors In accordance with the
provisions of this Article.

{2) 1In the case of a proposed contract such declaration shall be
made at the Meeting of Directors at which the question of entering into
the contract is first taken into consideration, or, if the Director was
not at the date of that Meeting interested in the proposed contract, at
the next Meeting of the Directors held after he became so interested.
Where the Director becomes interested in a contract after it is made,
such declaration shall be made at the first Meeting of Directors held

after the Director becomes so interested.

(3) Except in respect of:-



Al
\

LIV,

the exercise of any of the powers conferred by Article 79 or
Article 90 hereof; and

(B) any agreement or arrangement to glve any indemnity or security
to any Director who has undertaken or is about to undertake any
liability on behalf of the Company or to any other person or
company for any liability or obligation of the Company for
which any Director shall be personally respcnsible, whether by
way of guarantee or otherwigse; and

(C) any contract or resolution to allot Shares or Debentures to a

Director; and

(D) any contract or arrangement in regard to the undervriting of
Shares or Debentures by a Director; and

{E) any contract or avrangement with any other company in which
this Company is in any way interested or in which any Director
1s interested as Director, officer, servant, creditor or

members;

no Director shall vote as a Director in regard to any contract,
arrangement or dealing in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall not be counted,
nor shall he be reckoned in estimating a quorum when any such contract,

arrangement, or dealing is under consideration,

(4) A general notice given to the Directors by a Director (if it is
given at a Meeting of Directors, or such Director takes reasonable steps
to cecure that it is brought up and read at the next Meeting of Directors
after it is given) to the effect that he is a member of a specified
company or firm and is to be regarded as interested in any contract which
may, after the date of the notice, be made with that company or firm,
shall for the purpose of this Article be deemed to be a sufficient

declaration of interest in relation to any centract so made,



89. A Director may be or continue or may becowe a Director or other

officer of, or otherwise interested in, any cther company 4n which the
Company is in any way interested and shall not (in the absence of

agreement to the contrary) be liable to account to the Company for any
emoluments ox other benefits received or receivable by him us Director,

or officer of, or from his interest in, such other company.

90. The Directors may exercise or procure the exercise of the
voting rights attached to shares in any other cowpany in which this
Company 1is or becomes in any way interested, and may exercise any voting
rights to which they are entitled as Directors of any such other company
in such manner as they shall in tuelr absolute discretion think £it,
including the exercise thereof in favour of any resolution appointing
themselves or any of them as dlrectors, officers or servants of such
other company, and fixing thelr remuneration as guch, and may vote as
Directors of this Company in connection with any of the matters

aforesaid.
DISQUALIFICATION OF DIRECTORS
9l. The office of a Director shall be vacated if the Director:-

(A) becomes bankrupt or insolvent or coumpounds with his creditors
generally;

(B) becomes of unsound mind;
{C) absents himself from the Meetings of Directors for a period of
silx months without special leave of absence from the other

Directors and the Directors resolve that his office be vacated;

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

(E) gives the Company one month's notice in writing that he resigns
his office;



(¥) 1s requested in writing by all hig co-Directors to resign and

he fails to do so within one week of such request being made to
him,

But any act done in good faith by a Director whose office is vacated as
aforesaid shasl be valid unless, prior to the doing of such act, written
notice shall have been served upon the Company or an entry shall have
been made ia the Directors’ Minute Book sfating that such Director has
ceased to be a Director of the Company. The provisions of (C) and (F) of
this Article shall not apply to any Direntor appoiuted pursuant to
Article 73.

92. The Directors shall not be subject to retirement by rotation,

93, The Compary may by Ordinary Resolution from time to time

establish and vary the maximum and minimum number of Directcrs Provided
that for so long as The Wheelabrator Corporation is entitled to exercise
its rights under Artiecle 73 the minimum of Directors shall not be fixed

at less than ¢hree.

94, Subject to the provisions of Article 73 the Directors shall
have power at amny time and from time to time to appoint any other person
to be a Director of the Company, either to fill a cazsval vacancy or as an
addition to the Board. Subject to the provisions of Sections 184 and i85
of the Act, any Director so appcinted shall hold office only until the
next following Annual General Meeting, when he shall retire, but shall be
eligible for re-election.

g5, Subject to the provisions of Article 73 the Company may by
Ordinary Resolution, of which special notice has been given in accordance
with L .tion 142 of the Act, remove any Director before the expiration of
his reriod of office (notwithetanding anything in these Articles or in
any agreement between the Company and such Director), and may by an
Ordinary Resolution appoint another person in his stead. Any such
removal shall be without prejudice to any claim the Director removed nay



96, No person shall, unlesg recommended by the Directors for

election, be eligible for electics, to the office of Director at any
General Meeting.

Corporation Pursuant to Artiele 73, If no Person acting on behalf of The
Wheelabrator Corporation attends gt g c

Corporation; if at such adjourned Meeting there is no person Present
acting on behalf of The Wheelabrator Corporation the Meeting may proceed

agenda has been issued. Questiong arising at any Meeting ghali be
decided by a majority of votes. 1In cage of an equality of voteg the
Chairman shall have a second or casting vote, A Director may and the
Secretary on the requisition of 4 Director shall, at &1y time summon a
Meeting of the Directors, Notice of g Meeting of Directore neeg not he

98. The continuing Directors may act notwithstanding any vacancy in



99, The Directors may elect a Chairman of their Meetings, and
determine the period for which he is to hold office; but 1f no such
Chairman be elected or if at any Meeting the Chairman be not present
within five minutes after the time éppointed for holding the same, the

Directors present shall choose some one of their number to be Chairman of
such Meeting,

100. @ memorandum in writing signed by all the Directors for the
time being entitled to receive notice of a Meeting of Directors and
annexed or attached to the Directors' Minute Book shall be as effective
for all purposes as a resolution of the Directors passed at a Meeting
duly convened, held, and constituted. Any such memorandum may consist of
several documents in like form each signed by one or more of such
Directors,

101. The Directors may delegate any of their Powers to committeesg
consisting of such two or more of their body as they think fit and
including at least one Director appointed by The Wheelabrator Corporation
pursuant to Article 73. Any Committee go formed shall, in the exercise
of the powers so delegated, conform to any regulations that may be
imposed on it by the Directors. The regulations herein contained for the
Meetings and proceedings of Directors shall, so far as not altered by any
regelations made by the Directors, apply also to the Meetings and
Proceedings of any Committee.

1oz, All acts done by any Meeting of the Directors or of a Commfttee
of Directors, or by any persons acting as Directors, shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such Directors or persons acting as
aforesaid, or that they or any of them were disqualified, be as valid as
1f every such person had been duly appointed and was qualified to be a
Director.



MANAGING DIRECTORS

103. The Directors may from time to time appoint one or more of
their body to be a Managing Director or Managing Directors of the
Company, and may fix his or their temuneration either by way of szlary or
commission or by conferring a right to participation in the profits of
the Company, or by a combination of two or more of those modes. Any
reference to "Managing Director"” in these Articles shall extend to the
posts of Deputy or Assistant Managing Director.

104, Every Managing Director shall, subject to the provisions of any
contract beiween himself and the Compray with regard to his employment as
such Managing Director, be liable to be dismissed or removed by the Board
of Directors, and another person may be appointed in his place,.

105, The appointment of any Director to the office of Managing
Director shall be subject to termination 1f he ceases from any cause to
be a Director but without prejudice to any claim for damages for any
breach of any contract of service between him and the Company.

106. The Directors may from time to time entrust to and confer upon
the Managing Director or Managing Directors all or any of the powers of
the Directors (excepting the power to make calls, forfeit Shares, borrow
money, or issue Debentures) that they may think fit, But the exercise of
all such powers by the Managing Director or Managing Directors shall be
subject to such regulations and restrictions as the Directors may from
time to tiwe make and impose, and the said powers may at any time be
withdrawn, revoked, or varied.

ALTERNATE DIRECTORS

107. (A) Any Director may at any time by written notice under his hand
and depogited at the Registered Office appoint any person to be his
alternate Director and may in like manner at any time terminate such

appointment,

R Sy



creditors generally, or (iii) if he becomes of unsound mind, Hig
appointment ghall also determine ipso facto if hig appointor ceases for
any reason to be g Director,

(C) An alternate Director ghall (subject to hig giving to the
Company an address within the United Kingdom at which notices may be
served upon him) be entitled to receive notlices of meetings of the
Directors and to attend and vote ag a Director at any such meeting at
which the Director appointing him 1is not personally present and generally

signature to any resolution in writing of the Directors shall be ag

by notice in writing to the Company from time to time direct, but save as
aforesaid he shall not in respect of such appointment be entitled to
recelve any remuneration from the Company. An alternate Director shall
be entitled to be indemnified by the Company to the same eXtent as if he
were a Director,

SECRETARY

108, The Directors shall appoint a Secretary, and shall fix hig
remuneration and terms and conditions of emp loyment,



109, No person shall be a Secretary who is either:-
(A) the sole Director of the Company; or

(B) a corporation the sole Director of which is the sole Director
of the Company; or

(C) the sole Director of a corporation which is the sole Director
of the Company.

110. A provision of the Act or these Articies requiring or
authorising a thing to be done by or to a Director and the Secretary
shall not be satisfied by its being done by or to the same person acting
both as Director and as, or in place of, the Secretary.

MINUTES

111, The Directors shall cause Minutes to be made in books provided

for the purpose-
(A) of all appointments of officers made by the Directors;

{B) of the names of the Directors present at each Meeting of the
Directors and of any Commiittee of the Directors;

(C) of all resolutions and proceedings at all Meetings of the

Company and of Directors and of Committees of Directors.

Each Director shall be entitled to a copy of the Minutes of all Meetings
of the Company and of Directors and of Committees of Directers.

THE SEAL
”
11z, The Seal shall not be affixed to any instrument except by the
express authority of a resolution of the Board of Directors, and in the
presence of at least one Director and of the Secretary, both of whom



Presence.

Directors,

114, No Dividend shall be paild otherwise than out of the profits of
the Company.

115. The Directors may from time to time pay to the Members, or any
class of Members such Interim Dividends ag appear to the Directors to be
Justified by the profits of the Company.

116, The Directors may deduct from the Dividends payable to any
Member all such sums of money as may be due from him to the Company on
account of calls or otherwise.

117, The Company may transmit wny Dividend or Bonus payable in
respect of any Share by ordinary post to the reglstered address of the
holder or, in the case of joint holders, of one of the holders of such
Share or to such person and address as the holder or joint holders may
direct, and shall not be responsible for any loss arising in respect of

such transmission.
118, No dividend shall bear laoterest as against the Company.

119, The Directors may, with the sanction of the Company in General
Meeting, distribute in kind among the Members by vay of Dividend any of
the assets of the Company, and in particular any shares or securities of
other companies to which thic Company 1s entitled: Provided always that



ne distribution shall be made which would amount to a reduction of
Capital except in the manner appointed by law.

RESERVE FUND

129, Before recommending a Dividend the Directors may get aside any
part of the net profits of the Company to a reserve fund, and may apply
the same either by employing it in the business of the Company or by
investing it in such manner (subject to Article 2 hereof) as they shall
think fit, and the income arising from such reserve fund shall be treated
as part of the gross profits of the Coripany. Such reserve fund may be
applied for the purpose of maintaining the propexty of the Company,
replacing wasting assets, meeting contingencies, forming an insurance
fund, equalising Dividends, paying special Dividends or Bonuses, or for
any other purpose for which the net profits of the Company may lawfully
be used, and until the same shall be so applied it shall be deemed to
remain undivided profit. 'The Directors may also carry forward to the
accounts of the succeeding year or years any profit or balance of profit
which they shall not think fit to divide or to Place to reserve,

CAPITALISATION OF PROFITS

121. The Company in General Meeting may upon the recommendation of
the Directors resolve that it 1s desirable to capitalise any part of the
amount for the time being standing to the credit of any of the Company's
Yeserve accounts or to the credit of the prefit and loss account or
othiswise available for distribution and accordingly that such sum be set
free for distributien among the Members who would have been entitled
thereto If distributed by way of Dividend and in the same proportions on
condition that the same be not paid in cash but 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 or
Debentures of the Company to be allotted and distributed credited as
fully paid up to and among such Members in the proportion aforesaid or
partly in the one way and partly in the other and the Directors shall

give effect to such resolution: Provided that a Share Premium Accouut and



a Capital Redemption Reserve Fung mey, for the Purposes of this Article,

only be applied in the paying up of unissued Shares to be issued to
Members of the Company ag fully paid Bonug Shares,

122, Whenever such a resolution as aforesaid shall have been pasged
the Directors shall make all appropriationg and applications of the
undivided profits resolved to be capitalised thereby, and all ellotments
and issues'of fully paid Shares or Debentures, if any, and generally
shall do all acts and things required 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 otherwise as they think fit for the
case of ?hares or Debentures becoming distributable in fractions, and
also to authorise any person te enter on behalf of all the Members
entitled thereto into an Agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, or any further
Shares or Debentures to which they may be entitled upon such
capitalisation, or (as the case may require), for the payment up ﬁy the
Company on their behalf, by the application thereto of their respective
proportions of the amount resolved to be capitalised of the amounts or
any part of the amounts rempining unpaid on their existing Shares, and
any Agreement made under such cuthority shall be effective and binding on
all such Members. '

ACCOUNTS

123, The Directors shall cause proper books of account (being. such
books of account as are necessary to give a true and failr view of the
state of the Company's affairs and to explain its transactions) to be
kept with respect to

(a) all sums of woney received and expended by the Company, and the
matters in respect of which such recelpts and expenditure take

place;

(b) all sales and purchases of goods by the Company; and



(e} the assets and liabilities of the Company.

124, The Bouks of account shall be kept at the Office, or (subject
to the provisions of Section 147(3) of the Act) at such other place or
places as the Directors may determine, and shall alweys be open to “he
inspection of the Directors. The Directors may from time to time by
resclution determine whether and to what extent and at what times and
places, and on what conditions the books and accounts of the Company, ox
any of thew, shall be vpen to the inspection of the Meuwbers (not being
Directors), and the Members shall have only such rights of inspection as

are gilven to them by the Act or by such reselution as aforesaid.

125, 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 Meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are referred to in

those Sections.

126, A copy of every balance sheet, including every document
required by law to be amexecd thereto, which is to be laid before the
Company in Gemeral Meeting, together wirh a copy of the Auditors' report
shall, not less than twenty-one clear days before the date of the
Meeting, be sent to every Member (whether he is or is not entitled to
receive notices of General Meetings of the Company), every holder of
Debentures of the Company (whether he is or is not so entitled), and all
other persons so entitled, but this Article shall not require a copy of
such documents to be sent to any person to whom, by virtue of

paragraph (b) of the proviso to sub-Section (1) of Smction 158 of the

Act, the company is not required to send the same.
AUDIT

127, Auditors shall be appointed and their duties regulated in the
manner provided by Sections 159 to 162 of the Act,



NOTICUS

128, A notice may be served by the Company upon eny Member either

personally or by sending it through the post addressed to such Member at
hic registered address.

129, No Member shall be entitled to have a notice served on him at
any address not within the Unifed Kingdom; but any Member whose
registered address is not within the United Kingdom may by notice in
writing require th, Company tc register an address within the United
Kingdom, which, for the purpose of the service of notices, shall be
deemed to be his registered address, A Member who has no registered
address within the United Kingdom, end has not given notice as aforesaid,

shall not be entitled to recelve any notices from the Company.

130. Any notice, if sent by post, shall be deemed to have been
served at the expiration of seventy-two hours aiter the same shall have
been posted; and in proving such gervice it shall be sufficient to prove
that the envelope containing the notice was properly addressed and
stamped and put into the post—office or into any post~box subject to the

control of the Postmaster-Generzl.

131. A notice may be given by the Company to the person entitled to
a Share in consequence of the death or bankruptcy of a Member by sending
it through the post in a prepaid letter addressed to him by name, or by
the title of representatives of the deceased or trustee of the bankrupt,
or by any like description, at the address, if any, within the United
Kingdom supplied for the purpose by the person clalming 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

or bankruptey has not occurred.

132, Notice of every General Meeting shall be given in any manner

hereinbefore authorised to
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SPECIAL RESOLUTION of The Companies Act 1985
TILGHMAN WHEELABRATOR LIMITED Company Limited by Shares
No: 33672

At an Extraordinary General Meeting of the Members held at
PO Box 60, Wright Street, Broadheath, Altrincham, Cheshire on

A REFTRDRRN 1987 at s\-& a-n./p.m. the following resolution was
passed on as a special resolution:

THAT, subject to the directors of the Company being generally
authorised for the purposes of Section 80 of the Companies Act 1985, the
directors be and hereby are empowered pursuant to Section 95 of the
Companies Act 1985 to allot equity securities (within the meaning of
Section 94 of the Companies Act 1985) in the Company up to the amount of
the authorised but unallotted share capital of the Company immediately
Prior to the passing of this resolution to such rersons and on such
terms as they think fit and without regard to any rights of pre-emption
contained in the Articles and as if Section 89(l) of the Companies Act
1985 did not apply to such allotment.

Company Secretary

Presented by:

Freshfields
Grindall House

25 Newgate Street
London EClA 71H

ref: JCNS/ISF/DAW



ORDINARY RESOLUTION of The Companies Act 1975
TILGHMAN WHEELABRATOR LIMITED Company Limited by Shares
No: 33672

At an Extrzordinary General Meeting of the Members held at
PO Box 60, Wright Street, Broadheath, Altrincham, Cheshire on
W QREVTRODRRL 1987 at W60 a-r./p.m. the following resolution

was passed on as an ordinary resolution:

THAT the Directors be and hereby are generally and
nnconditionally authorised, for the purposes of Section 80 of the
Companies Act 1985, to allot shares in the Company up to the amount of
the authorised but umallotted share capital of the Company lmmediately
prior to the passing of this resolution and that such autbhority be
effective for five years from the date of the passing of this
resolution.

Company Secretary

Presented by:

Freshfields
Grindall House

25 Newgate Street
London EClA 71H
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ORDINARY RESOLUTION of The Companies Act 1985
TILGHMAN WHEELABRATOR LIMITED Company Limited by Shares

No: 33672 /lgo

At an Extraordinary General Meeting of the Members held at PO
Box 60, Wright Street, Broadheath, Altrincham, Cheshire on
Qe WRYTEOIRRWL 1987 at 450 am7/p.m., the following resolution was

passed on ag an ordinary resclution:

THAT the authorised share capital of the Company be hereby
increased to £1,336,201 by the creation of 3,001 Ordinary Shares of £l each.

Company Secretary

Presented by:

Freshfields
Grindall House

25 Newgate Street
London EClA 7LH

JCNS/ISF/DAW
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3PECIAL RESOLUTION of The Companies Act 1985
TILGHMAN WHEELABRATOR LIMITED Company Lim Zed by Shares
No: 33672

At an Extraordinary General Meeting of the Members held at PO
Box 60, Wright Street, Broadheath, Altrincham, Cheshire on
4 September 1987 at 4.00 p.m., the following resolution was

passed on as a special resolution:

THAT the authorised share capital of the Company be hereby
incraased to £1,336,201 by the creation of 3,001 Ordinary Shares of £l each.

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

Company Secretary

Pregented by:

Freshfields
Grindall House

25 Newgate Street
London ECLA 7LH

JCNS/ISF/DAW
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Please do nat
write In
this iargin

Please complote
legibly, preferably
in black type, or
bold block lettering

*Insert full name
of company

tThe copy must be
printed or in some
other form approved
by the registrar

-

§Insart Clrector,
Secretary,
Administrator,
Administrative
Receiver or Receiver
{Scotland) as
appropriste

COMPANIES FORM Ne. 123

Notice of increase
in nominal capital

Sursuant to section 123 of the Companies Act 1985

For officié’/l use Company number
R

(R E R

To the Registrar of Companies

33672

Mame of company

* Tilghman Wheelabrator Limited

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated. & September 1987

increased by £ _3001
A copy of the resolution authorising the increase is attached.t

the nominal capital of the company has been
beyond the registered capital of £ 1,333,200

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

shares have been or are to be issued are as follows:
pari passu in all respects with the existing Ordinary Shares of the

Company.
Please tick here if
3\ T continued overleaf
Signed ~— . - Designation§ QECREINTT  Date '))“‘ %\E’F\E\%’Eﬂ\‘\?‘)

e

—

p———

Presentor’s name, address and For official use
reference (if any):
Freshfields
Grindall House

25 Wewgate Street
London

ECla 7LH

General section Post room

Srcom — i ore -
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(ref:JCNS/ISF/DAW) e
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COMPANIES FORM Na. 122

Notice of consolidation, division,
sub-division, redemption or x
cancellation of shares, or conversion,
re-conversion of stock into shares

Please do not Pursuant to section 122 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use Company number
Please complete - —-r T
legibly, preferably [ [ [ | 33672
in black type, or -l -
bold block lettering Name of company faialatiali
*Insert full name * TILGHMAN WHEELABRATCR LIMITED I
of company '
gives notice that:
.
in accordance with section 122 of the Companies Act 1985
that by a special resolution of the Company dated
& October 1987 each 100 Ordinary Shares of lp each
in the capital of the Company was consolidated into
one Ordinary Share of El each.
) )
i Signed Designationt Date D™ @ dxpla
e, ? : — S?:tugrﬁhv g™ QMBRw \QT)
Administrator, ———
Administrative
?Secc‘ft';i:j‘)’;?“e“’ar Presentor's name, address and For official use
aporopriate reference {if any): General Section Post room
Fregshfields
Grindall House ygggﬁiﬁﬁ\
25 Newgate Street /‘\f‘% o .
LONDON  EClA 7LH @r \O'\?ﬁ%’ if
. U
(Ref: JCNS/ISF/DAW) 1‘5{ ﬁ//
@ The Solicitors' Law Statiunery Society ple, 24 Gray's Inn Road, Londen WC1X 8HR 41-2?’7 §_ﬂ’.§§?
[oi7042
ok ok ok ok

Companies G122
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HPECLIAL RESOLUTION OF The Companies Act 1985

TILGHMAN WHEELABRATOR LIMITED Company Limited by Sharves

No: 33672

At au Extraordinary General Mecting of the Heabers held at PO
Box 60, Wright Street, Broadheath, Altrincham, Cheshire ou 6 October 19867

at  6.25 xi/pm the following resolution was passed as a
Special Resolution.

THAT all resclutions of the Company passed at meetings of the
gharcholders of the Company held on or after 16 November 1973 be and ave
hereby ratified notwithstanding that such meetings were not duly

convened, held and/or quorate.

\

A

S T
Company Secretary

Presented by: Freshfields
Grindall iHouse
25 Newgate Street
London ECLA 7LH




SPEGIAL RESOLUTION OF
TILGHMAN WHEELABRATOR LI

The Companies Act 1985
MITED Company Limited by Shares
No: 33672

At an BExtraordinary General Meeting of the Members held at PO
Box 60, Wright Street, Broadheath, Alctrincham, Cheshire on § October 1987

at 6.25a.m /p.m. the following resolution was passed as a Special

Resolution:

THAT each 100

Company (issued and unis

Ordinary Shares of 1p each in the capical of the

sued) be and is hereby consolidated fnto

one Ordinary Share of 1.

-

. wty .‘W-..
Company Secretary

Presonted by:

Freshfields
Grindal® House

25 Kewgate Street
London

ECla 71H

JCNS /ISF/DAW
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COMPANIES FORM No. 225(1)

Natice of new accounting reference
date given during the course of
an accounting reference perio.l

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companiss Company number

(Address overleaf - Mote 6} 5 3 6 /7 2

Name of company

! *TILGHMAN WHEELAGRATOR | IMITED

. gives nctlice that the company’s new accounting referance
date on which the current accounting reference period Day Month
and each subsequent accounting referance period of X —
the company is to he treated as coming, or as having 8 ‘ ’ , 1 2_'
come, t0 an end is :

) ) Day Month  Year
The current accounting reference periad of the company

is to be treated as [shesenad](extended]t and Histedre 3 - l > g - ..‘ m q " Zf_ ‘
treatedorrtaringronrestessrendi[will come to an end]t on - ) ‘

. If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed an the exception in paragraph (a} in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:
The company is a [subsidiaryj(parent]t undertaking of .

WheaLagra 10/ lecitworo&i€s CIAK ) L:MITET )
, company number_ &~ 2162 >, 483
the accounting reference date of which is 3l s7, ;DCC EMBEX

if this natice is being given by a company which is subject to an acdministration order and this notice
states that the current accounting reference pericd of the company is to be extanded AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of

the Companies Act 1985, the following statement should be completed:

An administration order was made in relation ta the company on

and it is still in force, —
Signed M%’ Designation® Do eoli Date 27 éﬂ’?égv 7 94.

Presentor's name address For official use
telephona number and refarence (if any):] D.E.B.
SMRT, " 061-928-6388 ””[
TILGHMAN 'nNI.t.LSWu
WHEELABRATOR LD,
i 7.0, 80X 60

:

[ BROADREAT:

{ ALTRINCHAM, CHESHIRE
S WAL S

Bl DL L e L A -




