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(a) “ A Solisiter of Do soleanly and ‘sincerely declare that I am “_._ a Solicitor.. ...

4 the Suprome Cowrt lor
“inScotinndanEnrolled

“invthe formation
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“ or Seecotary.”

E)

“of, :
Cranets Mechanlical Seals Limited
' and That all the requirements of the Companies Act, 1029,

in respeot of watters precedeni to the registration of . the said

Compnny axd iucidental thereto have beeu complied with, And I make L

this solemn Deolaration conscientiously believing the same to be true and .

by virtue of tho provisions of the Statutory Declarations Act, 1835. }
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GRANE'S MECHANICAL —.SEALS- ____LIMITED.

STATBEMENT of the Nominal Crpital madeo purseant tc s. 112 of the Stamp
lgol.  (Nows~The Stamp Duly on the Nominal Capital is Ten Shillings for

) 8100 ox fraction of £100—Section 41, Finance Act, 1988.)
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" 'his Statemont is o ve filet with the Menorandun of Association or other

hout, when the Company is vepistered.
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- The NOMINAL CAPITAL of
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.
CRANE!'S . MECHANICAL _SEALS Limited ‘ i
is£_1o0 . _divided into. .. 1o0.- ..sharesof £_1 each

A
o Bignature_.. m"‘ M !
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Conmpany.
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P
Solieisors asting on-the formatlon of the |
State whether Director, or Manager, or Secretary. {
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COMPANY LIMITED BY SHARES.

Memoranum of Fsgociation

CRANE’S MECHANICAL SEALS LIMITED.

T T T I e e TR N T

1. The name of the Company is * CRANE'S MECUANICAL SEALS LIMITED.”
2. The registered office of the Company will be situate in England.

8. The objects for which the Company it established are :—

(1} To carry onin all its branches the business of manufacturers of, dealers in and
agends for the sale of mechanical seals, metallic packing and packing and
jointing materinls of all kinds and any ariicies wiich can be used in conjunction
with mechanical senls, packing or jointing materials or which can be used to
replace or in snl sbitution for or to partly replace or in substitution for packing
or jointing matr s,

(2) To carryon the businessof engineering in alflits branches, including the businesses
of mechunien], civil, clectrical, chemical, hydraulic, preumatic, gas, aerial,
mining, rathvay, tramway, naval,®matine, constructional, heating, lighting,
sanitary, velnbjpting and consuling enginoers.

{3) To carry on the businesses of ironmasiers, iron bridge builders, colliery
proprictors, quarry ewners, mine owners, miners, smellers, founders, machinists,
toolmakers, brass founders, metal workers, boller makers, miltwrights, ron and
steel converters, smiths, wootworkers, metallurgists, gasmakers, merchants,
and to buy or othenwise acquire, manufacture, ingtal, provide, supply, let, deal
in machinery of all kinds and deseriptions, mplements, instruments, plant,
utensils, nppliances and apparatus of all deseriptions, buildings, vailway,

tramway and road locomotives, earringes, cars, emunibuses, trucks and wehicles,
motors, motor ears, eycles, sweephng, watering and sprinkling cars, aitships,
acroplanes, ships, steamers, boats, and other eralt, and toacquire, generate,
produce, store, neeurmulaie, distribute, scll, let and supply and provide light,
heat, electricity, steam, gas, cold and hot waterand i, nany state, condilion,
or form, and power and foree of all deseriptions and all similar agenties for he
purpose of lighting, heating, ventilating, working and driving or silerwise.

(1) To carry on nny other business which may seem to the Conipany capable of being
conveniently carrded on in conneetion with the above, or which it may be

advisable to underlake witha view to developing, rendering valuable, prospecting

or turning to account, any property, real or personal, belonging to the Company,
or in which the Company may be interested,

{5) To purchase, take on lense or in exchange, or otherwise acquire land and to
develop and tun 1o account the same in any manner, and in pariicular by
laying out and prepating the same for building purposes, building thereon,
planting, paving, draining, sewering, {arming and coltivating the same, letting
on building, farming or occupation lease or agreement, and by advancing
money to of entering into contracts and arrangements of all kinds with builders,
tenants and others,
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') To malke, Duild, madutai , aller, use, manage and work in any part of the world,
olfices, factories, mills, roads, railways, tramways, telegraph lines, telephones,
electric light and power works, canals, reservoirs, waterworks, wells, aqueducts,
watercourses, furnaces, gasworks, piers, wharves, docks, quarrics, mines, saw
and other mills and other works and things which may be deemed expedient
for the purposes of the Company and to pay or contribute to the payment of’
the cost of making, building, maintaining, developing, using and working the
sgme,

{7} To apply for, purchase, or by other means acquire and protect, prolong and
renew, any patents, patent rights, brevets d’invention, licences, trade marks,
protections, and concessions or other rights which may appear likely to be
advantageous or useful to the Company and to sell or otherwise dispose of
the same.

{8) To act as Directors, Managers or sents of or to appoint Directors, Managers
or Agents of any subsidiary company or of any other company.

(9) To take over cither wholly or in part or take part in the management, super-
vision and control of the business or operations of any company or under-
taking and for that purpose to appoint and remunerate any Directors, trustee,
accountants or other experts or agents.

(10) To acquire and underlake on any terms, and subject to any conditions, the
whole or any part of the business, property and Yabilities of any person or
company carrying on any business which the Company is authorised to carry
on, vr possessed of property suitable for the purposes of the Company.

(11) To nmalgamate with or enter inlo partnership or any joint purse or profit-
sharing arrangement with or {o co-operale in any way with, or assist or sub-
gidise, any company, fimn or persen carrying on, or proposing to carry on, any
business within the sbjects of the Company.

{12) ‘To purchuse with a view to closing or re-selling in whele or in part any business .

or propertics, and to cose, abanden and give up any works or businesses at
any time acquited by the Company.

(18) To carry on any business or branch of a business which this Company is
nuthorised to carry on by means, or thiough the agency of, any subsidiary
company or companies, and to enter into any amangement with any such
subsidiary company for taking the profits and bearing the losses of any-
buginess or branch 3o carrded on, or for financing any such subsidiary company
or guaranteeing its labilithes, or to make any other arrangement which may
saem degirable with veferente to any*business or branch so carxied on including
power al any time, and cither dempprarily or permanently, to close any such
braneh or business,

{14) To promote or concur in the promotion of any company, whether British or
foreign, the promotion of which shall be considered desirable.

{15) To give all descriptions of guarantecs and indeminities.

{16) To substribe jor, underwiite, purchase or otherwise aoquire and to hold, .
dispose of, and deal with the shares, stocks, securities and evidences of indebted-
ness or the right to participate in prof . vr other similar documents issued by
any govermment, authority, corporation or budy, or by any company or body
of-persons, and any options or rights in respect thereof, and to buy and sell
foreign exchange. Provided that the Company shall in no circumstances be-
empowered to carry on business as or act as stock and share brokers of any-
¥ind.

(17) To borrow and raise money in any manner and on any terms.
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For any purpose and in any manner and from time to time to mortgage or
charge the whole or any part of the undertaking, property and rights (including’
property and rights to be subsequently acquired) of the Company, and any
money uncalled on any shares of the capital, original or increased, of the
Company and whether at the time issued or created or not and to create, issue,

- make and give debentures, debenture stock, bonds or other obligations, per-

(19)

(20)
(21)

(22)

(29)

(24)

(25)

(26)

petual or otherwise, with or without any mortgage or charge on all or any part
of such undertaking, property, rights and uncalled money.

To make, draw, accept, endorse, discount, negotiate, execute and issue and
to buy, selt and deal in promissory notes, bills of exchange, cheques, bills of
lading, shipping documents, dock and warchouse warrants, and other instru-
ments negotiable or transferable or otherwise.

To lend money with or without security and to subsidise, assist and guarantee
the payment of money by or the performance of any contract, engagement or
obligation by any persons or companies.

To undertake and transact all kinds of trust and agency business.

To sell, let, lease, grant licences, easements and other righis over and in any
other mauner dispose of or deal with the whole or any part of the undertaking,
property, nssets, rights, effects and businesses of the Compauny for such con-
sideration as may be thought fit and in particular for a rent or rents or shares,
debentures, debenture stock or other obligations of any other company.

“To apply the money of the Company in any way in or towands the establish-
ment, maintenance or cxtension of any association, institution, or fund in
anywise connected with any particular trade or business, or with trade or
commerce generally, including any association, institution er jund, for the
benelit of any clerks, workmen or others at any time employed by the Company
or their families, and whether or not in common with other classes of persons,
and in particular of friendly, co-operalive and other societies, reading rooms,
libraries, cducational and charitable institutions, chunches, chapels, schools
and hospitals, or for the protection of the interests of masters, owners and
employers against loss by bad debts, fire, accidents, strikes, workmen’s com-
binations or otherwise, and lo grant pensions or gratnitics to any persons who
may be or may have been Directors, offioers or cmployees of the Company or
its predecessors in business, or the relations, connections or dependents of any
such persons and to contribute to any fund raised by local or public subscription
for any purpose whatever,

To pay all preliminary expenses of the Company and any company promoted
by the Company or any company in which this Company is or may contem-
plate being interested, including in such preliminary expenses all or any part
of the costs and expenses of owners of any business or property acquired by
the Compuny,

To enter into any arrangements with any government or authority, bmperial,
supreme, muniéipal, iocal, or otherwise, or company that may seem conducive
1o the Company’s objects or any of them, and to obtain from any such govern-
ment, authotty, br company any chariers, contracts, decrees, rights, grants,
loans, privileges, or concessions which the Company may think it desirable
to obtain, and to carry out, exercise and comply with the same.

To do anything by this Memorandum of Association authorised in any part
of the world and as principals, agents, contractors, trustees or otherwise, and
by or through trustees, agents or otherwise, and cither alone or in conjunction
with others.
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27y To distribute among the Members of the Compaity in specic any property of
the Company.

(28) Te do all such other things as may be considered to be incidental or con-
ducive lo the attainment of the above objects or any of them.

Provided always that nothing herein contained shall empower the Company to carry
on the business of life assurance, accident assurance, fire assurance, employers’ Hability
assurance, indlustrial assurance, motor assurance, or any business of insurance or re-
insurance within the meaning of the Assurance Companies Act, 1809, or any Act amending,
extending or re-enacting the same.

And it is hereby declared that the word ** Company "’ in this clause, except where,

used in reference to this Company shall be deemed to include any partnership or other
hody of persons, whether corperate or unincorporate, and whether domiciled in the United
Kingdom or clsewhere,

4. The liability of the Members is limited.

5. The share capital of the Company is £100, divided into 100 shares of £1
each,
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WE, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into & Company in pursuance of this Memorandum of Associa-
tion, and we respectwely agree to take the number of shares in the capital of the

Company set opposite our respective names.

NAMES, ADDRESSES AND DRESCRIPTIONS OF SUBSCRIBERS.

I Ellrrob. LATL.
-’/O\MM.
AT IR
Tt itirn Gt

Number of
Shares taken by
cach Subscriber.

093

@ oL T3
/-,ﬂo_“ a A Cs s,

& &
Dated this /& dny QIW. 1945,

WiTnuss to the above signatures -

0 {éi:@’r ik Htseh, ’@f?g. :

7*9&'3‘5 -si-’é%f?.
v * e o
&i&nfﬁ’ﬁ%a oy
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PESTRRE T IE COMPANTES ACT, 1929,

COMPANY LIMITED BY SHARES.

Articles of Agsociation

OF

CRANE’S MECHANICAL SEALS LIMITED.

PRELIMINARY. 3\

1. “ubject s hereinafler provided, the regulations contained in Table “ A’ in the
First Schedule to the Companies Act, 1929 (hereinafter referred o as Table * A"'), shall
apply to the Company.

o, Clauses 8, 19, 47, 48, 50, 54, 64, 65, 66, 69, 71, 72, 73, §2, 83, 101 and 104 of Table
A * shall ot apply 1o the Company, but the clauses hereinafter contained, and the remain-
ing ¢lauses of Table * A" subject to il modifications hereinafter expresscd, shall constitute

the regulations of the Compuny.

3. In Clause 2 of Table * A" the words * Oudinary Resolution ** shall be substituted
for the words * Special Resolution * in the first place where those words occur.  Clause 11
ehnll read as if the words © provided that no call shall excced one-fourth of the nominal
amount of the share or be payable at less than one month from e last call ** were omitted.
In Clause 45 the word  two™ shall be substituted for the word “ three” In Clause 63
all the words after the words ** fiom any cause to be a Director ** shall be deleted.

PRIVATE COMPANY.

4. The Company is o * Private Company * within the meaning of Section 26 of
the Companies Act, 1929, and accordingly (1) e invitation shall be issued to the public

. to subseribe for any sharcs, debentures or debenture stock of the Company; (2) the

number of the Members of the Company {not including persons who are in whe employ~
ment of the Company and persons who, baving been formierdy in the employment of
the Company, were while in such employnient, and have wontined after the determination
of sch employment 1o be Members of the Company) shall be limited {o fifty, provided
that, for L purposes of this provision, where two or moze perstns kold one or more shares
in the Company jointly, they shall be treated as a single Member; and (3) the xight to
transfer the shares of the Company is restricted in manuer and {o the extent hereinafter
appearing.

CAPITAL.

5. The initisd capital of the Company is £300, divided into 100 shares of 41
each.,
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6. Subject to the-provisions of Section 61 of the Companies Act, 1929, all or any
of the rights or privileges belonging to any class of shares issued by the Company may at
any time, as well before as during liquidation, be affccted, altered, modified, abandoned
or dealt with with the consent in writing by the holders of at least two-thirds of the
nominal amount 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 shares of that class;
and all the provisions hereinalter contained as to General Meetings shall mudalis nintandis
apply to cvery such meeting, but so that the quorum thereof shall be Members holding
or representing by proxy oue-third of the nominal amount of the issued shares of that class,
and if at any adjourned meeting of such holders such quorum is nol present, any two
holders of shares of the ¢lass who are personally present shall be a quorum. This clause
is not by implication lo control any power of issuing Preference Shares or other power
which the Company would have if this clause were omitted,

7. ‘The shares shall be at the disposal of the Dhirectors, and they may allot or other-
wise dispose of them to such persons at such times and generally on such terms and con-
ditions as they think proper, subject always to Arlicle ¢ hereof, and provided that no shares
shall Le issued at a discount, except as provided by the Companies Act, 1925, Section 47.

.

8. The Companv ».ay pay a commission 1o any person in consideration of his
subscribing or agreeixy to subscribe, whether absolutely or conditionally, for any sharesin
the Company, or procuring or agrecing to procure subscriptions, whether absolute or
conditional, for any shares in the Company, provided that the comumission does not exceed
10 per cont. of the price at which the shares are issued, or an amount equivalent thercto,
and such cotumission may be paid, in whole or in part, in cash or fully er partly paid shares
of the Company as may be arranged. The payment or agreement to pay a commission
shall be in the discretion of the Directors on behalf of the Company. The statement
required by Section 43 of the Companics Act, 1929, 1o be filed shall be duly filed, and
Section 42 of the same Act shald, where necessary, be duly complied with, and the amount
of any such comumission shall be stated in the balance sheels and annual returas of the
'Comp.my. as reguired by Sections 44 and 108 of the same Act.

9. No purson shall be recognised by ihe Cotwpany as holding any share upon any
teust, and the Company shall not be bound by or recognise any equitable, contingent,
future or partial interest in any share or any interest In any fractional part of a share, or
{exeept only as by these presents otherwise expressiy provided) any other right in respect
of any shara exeept an absolute right to the cotirely thereof in the registered holder.

TRANSFER OF BHARES,

10, No transfer of any shiare in the capital of the Company to any person not already
a Meraber of the Company shall be made or registered without the previous sanction of the
Direntots, who may, withont assignirg any' reason, decline to give any such sanciion, and
skall so decline in the case of any transfer the registration of waich would involve a contra-
vention of Article 4 hereof,  The Dircelors may also suspend the registration of transfers
during the fonrteen days immediately preceding the Ordinary General Meeting in cach
year. ‘The Dircctors may decline to recognise any irstrument of transfer unless (a) such fee,
not exceeding Two Shillings and Six Pence, as the Directors may frem time to time determine,
is paid 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 other videnee us the Directors
mey reasonably require toshow the right of the transferor to make the transfer. The Direc-
tors may decline to register any transfer of any shares on which the Company has a lien.
If the Dircctors refyse to regiszer a transfer of any shares they shall, within two months after
the date on which the transfer was lodged with the Company, send te the transferee notice
of the refusal as required by Section 66 of the Companies Act, 1229.

o T

T T e
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PROCEEDINGS AT GENERAL MEETINGS.

11. The Chairman of the Board of Directors shall preside at every G(‘l'l(‘l'ill Mcgting,
but if at any meeting he shall not be present within fifteen minutes after the time appointed
for holding the same, or shall be unwilling fo act as Chairman, the Mcembers present sh'a]l
choose some Divector, or if ne Director be present er if all the Directors present dec?mc
to take the chair, they shall choose some Member present to be Chairman of the meeting.

12, At any General Mecting, 2 resolution put to the vote of the meeting shall be
decided on a show of hands, unless a poll is (before or on the declaration of the result of
the show of hands) demanded by the Chairman or by any Member present in persan or
by proxy; and unless a poll is so demanded, a declaration by the Chairman that a
resolution has on a show of hands been caried, or carried unanimously or by a particular
majority, or lost or not carried by a particular majorily, and an entry to that effect in
the minute book uf the Company shall be conclusive evidence thereof, without proof of
the number or proportion of t e votes recorded in favour of or against such resolution.

VOTES OF MEMBERS.

13, On a show of hands, every Member yresent in person and entitled to vote shalt

have one vote only. On a poll every Member shall have one vote for every share held
by hiwm,

14. Any Member residing out of the Unite. .agdom may by power of attorney

appoint any person, being a Member of the Company or not, to be his attomey for the

© purpose of voting at any meeting, and such power may be a special power Jimited to any

particular meeting or 4 genersl power extending to all meetings at which such Member is

entitled to vote. Every such power shall be produced at the registerad office, and leit
there for at least twenty-four hows before being acted upon.

15. A vole given in accordance with the terms of an insirument of proxy shall be-

valid notwithstanding the previous death of the principal or revocation of the proxy,
or transfer of the sham in respoct of which the vote is given, provided no intimation in

writing of the death, revocation or transfer shall bave been rootived at the registered
office Lefore the meeding.

DIRECTORS,

¥, The number ol Dircetors sliadl aot bo luss fhan two or more than five unless a
General Mecting shall otherwise determine, The first Directors shall be appointed by the
subsgeribers to the Memorandum of Association, either with or without & mceling by memor-
andum in writhye wider their hands, and peading such appointment the subscribers to the
Memorandum of Asseciation shall be deaved to be Dizetlors,

17, ‘The first Dircetors appointed by the subseribers to the Memorandum of Associa-
tion shall hold oftice until the Ordinary General Meeting to e leeld in the year 1946, Al the

Ordinary General Meeting in 1946, and in every subsequent year, all the Dircctors
shall retire,

18, The Directors shall be paid out of the (unds of the Corpany all their travelling
and other expenses, properly and necessarily incurted by them in atlending meetings of
the Direttors and Members or otherwise on the affairs of fhe Company, and the Directors
shall alse be entitled to such further sum as the Conpany may in General Meeting deter-
mine and all remuneration shall be divided ameng the Directors in such proportions as a
majority of them may determine and failing determination egualiy.

19, A Director need not be a Sharcholder but shail be entitled {o receive notice of”
and to atiend all General Meetings of the Company.
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ALTERNATE TMRECTORS. *

20. Iach Director shall have the power to nominate another Director, or with the
approval of a majority of the other Directors, any other person to act = alternate Director,
in his place, 2t any meeting of the Directoss at which he is unable to be present and at his
discretion to remove such alternate Director and on appointment being made
the alternate Director shall be subject in all respect to the terms and conditions
existing with reference to the other Directors of the Company, and each alternate Director,
whilst actmg in the place of an absent Director, shdll exercise and discharge all the duties
of the” Dircctor’ he represents, but shall look to the Director by whom he has been
nowminated solely for his remaneration as alternate Director. Any Director of the Company
who is appointed an ulternate Direclor shall be entitled to voic at a meeting of the Directors
on behalf of the Director so appointing him as distinct from the vote to which he is entitled
in his own capacity as a Diractor of the Company, and shall also be considered as two
Directors, for the purpose of making a quorum of Directors. Provided that such person
appointed as an altecnate Divdctor shall vacate his office as an alternate Director if and
when the Director by whom he has been appointed vacates office as a Director.

21, Any instrument appointing an alternate Director shall, as nearly as circumstances
will perniit, be in the following form or to the effect following :~

* CRANE'S MECHANICAL SEALS LIMITED.

"I, , & Director of
L aANR'S MEGHANICAL SEALS LunTeb, in pursuance of the power in that
“ hehaif contained in the Articles of Association of the Company, do lizreby
“ nordinale and apooml .
it 0{
“ to act as alternnte Direclor in my plus at any meeting of the Du'cctors
“which T am unable to atlend, ard to cxercise and discharge all my
* duties as a Director ef the Company,

" As Witnass my hand this Jay of W19,

POWERS AND DUTIES OF DIRLLIQRS.

22, The Dirortors from time to time, and 2t any dime, o0 5 svide through Locat
Hoards, Atromeys ut Agencies for the management , {1909 . Company abroad,
and may appoint any pezsons to b members «f such Eocnt Prads or as Attomeys or
Agents, and may remove any parsons so appointed and appoint oukers in their place, and
xmy fix theit remuneration. The Company may exercise the powers sonferred by Scctions
8z and 103 of the Cumpanies Act, 1928, and these powars shiall accordingly be exercisable
by the Directers,

23 The Direclors from time 16 time, or at any time, may delegate to any such Local

Boarl, Attorney or Agent any of the powers, authorities and diseretions for the time being -

vested in the Directors and any such eppointment or delegation may be made on such terms
and subject to sueh conditions as the Ihrectors may think f, znd may include a power
to sub-delegate vad the Direclor wmay at any {ime annel or vary any such delegation,
but no person dealing in good Inith and without notice of wuch annuiment or variation shall
b adfected thereby. .

24, The Dircetors may friom time to time at theic discretion borrow from the
Direccors, Members or other persons any sum or sums of money for the purposes of the
Company, and may raise or secure the repayment of svel moneys in such manner and upon
such terms and conditinns in all respects as they think ft, and in particular by the issue of
debentures or bonds of the Company, or by the crectivn +f debenture stock, or by matding,
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drawing, accepting or endorsing on behalf of the Campany any promissery notes, bills of
exchange, or other negotiable instfuments, andjor by mortgage or charge of all or any
part of the property of the Company or of its uncalled capital {if any) for the time being,
or giving or issuing any other security of the Company.

SEAL.

95. The Seal shall not be affixed to any instrument, except by the general or special
author'ty of a resolution of the Board, or of a committee of the Board, and in the presence
of at least two Directors, or one Director and the Secretary, or other person authorised
by the Board, and the snid Dircctors or the Director and the Secretary or other person as

aforesaid, as the case may be, shall sign every instrument to which the Seal shall be =o-
affixed in their presence,

DISQUALIFICATION OF DIRECTORS.
2G6. The office of o Director shall ipse faclo be vacated i—

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

(2) If he abseats himself from meetings of the Directors dwiing a continuous
period of six months without special leave of absence from the other Directors,

and they pass a resclution that he has by reason of such absence vacated
office.

{8) 10 he betomes bankrupt or insolvent, or enters into any arrangement with
his creditors, -

{d) 1If bais prolibiteC from being a Director by an Order made under any of the
provisions of the Comyanies Act, 1928, Section 217 or Section 275.

{5) If he is found lunatic or becomes of unsound mind, or any order for the

administration of his estate be made under any Lunacy Act for the time being
in foree,

27, A Dircctor may hold any otiwer effice or place of profit umder the Company
except that of Auditor, upon such terms as to remuneration, {enure of office and otherwise-
as may be determined by the Bowd.

28, No Dircetor or Manaping Director shall be disqualified by his office from con-
tracting with the Company, either as vendor, purchaser or otherwise, nor shall any such,
contract, or uny contruct or arrangement entered into by or on behalf of the Compemy in
which any Direttor shail be in any way interested, be avoided, nor shall any Director so
contracting or being so interested be lable to account to the Company for any profit
realised by any such contract or arrangement by reason of such Director holding that
office, or of the fiduciary relation thereby established, provided that the nature of his.
Interost must be disclosed by him at the meeting of the Diroctors at which the contract
or aramgement is determined on, if his interest then exists, or in any other case at the
first meeting of the Dircttors, after the acquisition of his interest. A Director may vote in
respect of any contract or arrangement in which he Is interested as aforesaid and he shall
be reckoned {or the purpose of constituting @ quorum of Dircttors. A general notice that
a Director is o member of any specified firm or company, and is 1o be regarded as interested
in all transactions with that firm or company, shall be a sufficient disclosure under this.

Article ns regards such Director and the said transactions, and after v ch general notice

it shall not be necessary for such Director to give a special notice of any particular trans-
action with that firm or company,
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PROCEEDINGS OF DIRECTORS,

39, TheM quorum necessary for the transaction of the business of the Directors may
be fixed by tHe Directors, und unless so fixed shall be two,

30. The continuing Directors may act notwithstanding any vacancy in their body,
but, if and so long as their mmnber is reduced below the number fixed under Article 29
hereof as the necessary quorum of Directors, the continuing Director or Directors may act
for Lhe purpose of increasing the number of Directors to that number, or of summoning
a General Meeting of the Cotnpany, but for no other purpose.

31. A resolution in writing signed or approved by letter or telegram by every momber
of tle Boz&rd shall have the same effect angd validity as a resolution of the Board duly passed
at a mueting of the Board duly convened and constituted.

]

NOTICES,

32. If a Member has no registered address within the United Kingdom and has not
supplied to the Company an address within the United Kingdom for the giving of notices
to him, a notice posted up in the office shall be deemed to be well served on himn at the
expiration of twenty-four hours after it is 50 posted up.

WINDING UP.

93, In a winding up the Liquidators may with {he sanction of an Extraordinary
Resolution distribute all or any of the assets in specie among the Members in such propor-
tions nua manner as may be determined by such resolution, provided always that if any such
distribution is proposed to be made otherwise than in accordance with {he existing rights of
the Membors, every Member shall have the same right of discent and other ancillary rights
as i such reselution were a Specinl Resolution passed pursuunt 1o Section 234 of the Com-
panies Act, 1929,

INDEMNITY.

34, Every Dirsctor, Manager, Sceretary and other officer of the Company, and every
person (whether an officer of the Company or ot} employed by the Company as Auditor,,
shall be tndemnified ont of the funds of the Compauy against all Habitity ncurred by imas -
such Dircctor, Manngee, Seeretary, officer or Auditor w defending ay proceedings, whether
civil or criminal, in which judgment is given in }is favonr, or in which he Is acquitted, or in
connection with any upplication vander Seciion 372 of the Act in which relief is granted to-

him by the Court,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.
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R THE COMPANIES ACTS, 1920 AND 1947 j T
A el
.
t.u\ t

Special Resolution

OF

CRANE’S MECHANICAL SEALS LIMITED

Passed 28t April, 1948

At an EXTKAORDINARY GENERAL MEETING of the Membexs of the
above-named Company held at Adelphi House, Embankment Gardens,

London, W.C.2, on \Vednesday, the 28th day of April, 1948, the

the Company i—

RESOLUTION

“That the Regulations contained in the printed document
& submitted to the mecting and for the purpose of identification
subseribed by the Chainman thereof, beand the same are hereby
approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all existing
Articles thereof,”

o
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L3t Chairman, | 3 )
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NEW

Articles of Assoriation

Adopted by Special Resolition passed on the 267 APR 1. 1948.
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The following Articles of Association, in substitution for the existing Articles
of Association of the «Company, were adopled by Special Resolution of the
Company passed on the 87" APRIL, 1948

W ? e
CHAIRM A

THE COMPANIES ACTS 1929.awA (9]

COMPANY LIMITED BY SHARES.

Articles of Gzngociation

CRANES MEGH:?A’;'GHL seAcs LIMITED.

I.—-PRELIMINARY.

1. The regulzstions contained in Table “A” of the First
Schedule to the Companies Act 1929 shall not apply io this
Company except so far as the same are repeated or contained
in these presents. :

o In the consiruction of these Articles the following
words shall have the respeclive meanings hereby assigned to
them unless thero be something in the context inconsistent
therewith :—

(n) Words imporling the singular number only shall
inclnde the pharal number also and vice versd:

(b) Words imporling the masculine gender only shall
include the feminine gender also:

() Words importing persons only shail include
corporations:

{d) “Special Resolution™ and “Ixtraordinary Resolu-
tion” have the meanings assigned thereto
respectively by the Companies Act 1920,

() “‘Month” shall mean a calendar month,
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(f) “In writing” means written or producec by any
substitute for writing or partly one and partly
anofher,

" (g) The expressions «Dehenture’’ and ‘Debenture
Holder'™ shall include ‘‘Debenture Stock’” and
“Pebenture Stock Holder".

(hy ““These presents” shall mean these Articles of

Association as originally framed or from time to
time altered by Special Resolution.

(i) “The Board” means the Directors in meeting
agsembled or so long as & corporate body is sole
Director and Manager of the Company such
corporate Lbody acling as Director and Manager.

() “The Statutes” means the Companies Acl 1929
and every statuiory modification or re-enactment
thereof for the time being in force.

3. The Company shall be a Private Company within the
meaning of the Statules and accoxdingly:—

() The number of the Members of the Company
(exclusive of persons who are in the employment
of the Company and of persons who having been

' formerly in the employment of the Company Were
while in such employmeni and have continued
after the determination of such employment tc he
Mombers of the Company) is limited to fifty but so
that for the purposes of this Article two or more
joint holders of one ox more shares in the Company
shall be treated as o single Member.

i (b) No invitation shall be made lo the puablic to
; subscribe for amy shares debentures or debenture
slock of the Company.

(¢) The right to iransfer shares of the Company shall
bo 1ectricted us hereinafier provided.

4. Any branch or kind of business which the Company is
either exprossly or by implication authorised lo undertake may
be undertaken by the Board at such iime or times as they
ghall think fit and further may bo suffered by them to be in
abeyunce whether such branch or kind of business may have
peon. actually commenced or not so long as the Board may
deem it expedient not lo commence oT proceed. with the same.
The registered office shall be at such place in England as the
Board shall from time lo time appoind.
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11.—CAPITAL.

1. SHARES.

5. Without prejudice to amy special rights previously
conferred on the holders of any shares or class of shares already
issued any share in the Company (whether forming part of the
original capital or not) may be issued with such proferred
deferzed or other special rights or such restrictions whether in
regard to dividends voting return of capital or otherwise as the
Compeny may from time to time by resolution determine.

6. The'special rights atiached to any class of shares may
oither with the consent in writing of the holders of three-fourths
of the issued shares of the class or with the sanction of an
Extraordinary Resolution (as defined by Section 117 of the
Companies Aot 1920) passed ab a separite General Meeting of
such holders be varied abrogated or affected. To every such
separate Ganeral Meeting all the provisions of these presents
rolating to General Meetings or to the proceedings thereat shall
mutatis matandis apply but so that the necessary quorum shall
be two persons ab least holding or representing by proxy one-
tenth of the issued shares of the cluss and that the holders of
shavas of the ciass shall on a poll have one vote in respect of
each. share of the class held by them respectively and that if at
any adjourned meeting of such holders a quorum as above
defined is not present those Members who are present shall be

f quorum.

7. 'Tho shares shall be at the disposal of the Board who
may allob grant options over or otherwise dispose of the same
to such persons at such limes and on such terms as they may
think propor. The Bowrd shall as regards any offer or allobment
of shures comply with the provisions of the Companies Ach 1929
Soctions 30 and 42 if and so far as such provisions may be

applicable thereto.

8. If saveral persons are registored as joint holders of any
share their liability in rospect thereof shall be several as well as

joind,

9, No person shail be recognised by the Company as
nolding any shate upor any frust and the Compeny shall nob
be bound by or be compelled in any way {o recognise even when
having notice thereof any squitable contingent fulure or partial
interest in any share or any inlerest in any iractional part of a
share or (except only as by these presents or by law otherwise

rovided) any other right in respect of any share other than an

absolute right to the entirety thereof in the Tegistered holder.
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10. Except as otherwise provided by Section 45 of the
Companies Act 1929 the funds of the Company fshall _nob be
expended in the purchase of or lent upon the security of its own

shares.

11. Tn addition o all other powers of paying commissions
the Company (or the Direclors on behalf of the Company) may
exercise the powers conferred by the Statutes of paying commis-
sions to persons subscribing or procuring subscriptions for shares
of the Company or agreeing so fo do whether absolutely or
conditionally. Provided that the rate per cent. or the amount
of the commission paid or agreed to be paid shall be disclosed
in the manner required by the Statutes and shall not exceed the
rate of 10 per.cent. of the issue price of the shares in respect
whereof the same is paid or an amount equivalent thereto. Any
such commission may be satisfied in whole or in part by the
allotment of fully paid shares in the Company of equivalent
nominal amount. The Company (or the Directors on behalf of the
Company) may also on any issue of shares pay such brokerage
as may be lawful.

12. If any shaves of the Company shall be issued for the
purpose of raising money {o defray the expenses of construction
of any works or baildings or the provision of any plant which
cannot be made profitable for a lengthened period the Company
may with the sanction of the Board of Trade pay interest at a
rate nob exceeding 4 per cent. per annum or such lower rate as
may for the time being he prescribed by Order in Council on as
much of such share capital as is for the time being paid up for
tho period and subject to the conditions and resirictions
specified in Section 54 of the Companies Act 1929 and may
charge the same to eapital as part of the cost of construction of

the works buildings or plant.

9, CERTIFICATES OF SHARES.

15, Livery Member shall be entilled without payment to
one corlificale under the Common Seal of the Company specify-
ing the shures held by such Member and ihe amount paid up
thorcon. ‘I'ho certificale of shares registered in the names of
joint holders shall be delivered 1o the helder whose hame stands
first in the Register of Members,

14, I n certificate be defaced worn out destroyed or lost
it may be rencwed apon payment of 1s. {or such less sum as
the Board may preseribe) upon the production of such evi tence
of ils having been defaced worn out deslroyed or lost as the
Board may consider satisfactory and upon such indemnity with
or without security as the Board may require.

-
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3. CALLS ON SHARES

15. The Board may from fime to time (subject to any
terms upon which any shares may have been issued) make such
calls as they think fit upon the Members in respect of all moneys
unpaid on their shores provided that 21 days’ notice ab least
be given of each call. Each Member shall be liable to pay the
calls so made and any money payable on any shave under the
torms of allotment thereof to the persons and ab the times and
places appointed by the Board. A call may be revoked or the

time fixed for its payment postponed by the Board.

16. A call shall be deemed to Lave been made at the time
when the resolution of the Board authorising such call 'was

passed.

17. If any call payable in respect of any share or any
money payable on any share uader the terms of allotment
thereof be not paid on or befors the day appoeinted for payment
ihe holder or allottee of such share shall be liable to pay interest
upon such call or money from such day until it is actually paid
at the rate of 10 per cent, per anunun or such less rate as may

be fixed by the Board.

18. The Board may if they think fit receive from any
Membet willing to advance the same all or any part of the
money unpaid upon 1y of the shares held by him beyond the
sums actually called for. Such advance shall extinguish so far
as it shall extend the liability exisling upon the shares in respect
of which it is received. Upon the money so paid in advance
or upon so much thereof as from time fo time exceeds the
amonnt which but for such advance would have been called up
on the shaves in respect of which such advance has been made
the Board muy puy interost at such rate (if any) as the Member
peying such sum i advance and the Board agree upon.

19. 'The joint holdes of u share shall be jointly and
soverally liable to pay all calls in respect {hereof. Any suin
which by the terms of issue of a share becomes payable on allot-
menb or ab any fixed dnte whether on account of the amount of
the share or by way of premium shall for all purposes of these
presents be deomed to be o call duly made and payable on the

dote on which by the terms of issue the same become: payable

and in case of non-payment all the relevant provisions of these

presents as to payment of interest and expenses forfeiture or
othorwise shall apply as it such sum had become payable by

virtue of o call duly made and nolified.

909. Tw- Board may mnake arrangements on the “issue of
shares for o difierence between the holders in the amount of

calls to be paid and in the times of payment.
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4, TRANSFER AND TRANSMISSION OF SHARES.

21. The transfer of any share in the Company shall be in
writing in the usual common form and shall be signed by the
transteror and transferee and the transferor shall be deemed
to remain the holder of the share until the name of the trans-
feree is entered in the Register of Members in respect thereof.
Shares of different classes shall not be transferred on the same
instrument of transfer without the consent of the Board.

99. The Board may in their absolute and uncontrolled
discrelion and without assigning any reason therefor decline to
register any transfer of shares and shall so decline in the case
of any iransfer the regisiration of which would be in contra-
vention of Article 3.

93. The Board may also decline to recognise any instru-
ment of transfer unless such fee not exceeding 2s. 6d. as the
Board may from time to time require is paid to the Company
in respect thereof and the instrument of transfer is accom-
panied Ly the certificate of the shares to which it reiates and
such other evidence as the Board may reasonably require to
show the right of the transferor to make the transfer.

24, In case of the death of a Shareholder ihe survivor or
survivors where the deceased was a joint holder and the
executors or administrators of the deceased where he was a sole
holder shall be the only persons recognised by the Company s
having any tifle o his shares but nothing herein contained shait
release the estate of a deceased joint holder from any liability
in respect of any share joinily held by him.

25. Any person becoming entitled lo a share in conse-
quence of the death or bankrupley of a Member may vpon such
evidence being produced as may from {ime fo time be required
by the Bourd and subject aus hereinafier provided either be
registered himself as holder of the share or elect {o have some
person nominated by him registered as the transferee thereof.

26. I the person so becoming entitled shall elect to be
registered himself he shall deliver or send to the Company a
notice in wriling signed by him staling that he so elects. If he
shall elect lo have his nomines registered he shall teslify his
election by executing io his nominee a transfer of such share.
All the limitations restrictions and provisions of these presents
relating lo the right of transfer and ihe regisiration of transfers
of shares shall bo applicable to any such notice or fransier as
nforesaid as if the dealh or bankruptey of the Member had not
occurred and the notice or transfer were a transfer executed by
such Member.



27. A person becoming entitled to a share in consequence
of tl_le death or bankruptcy of a Member shall be entitled to
receive and may give a discharge for any dividends bonuses or
other moneys payable in respect ot the share but he shall not
be entitled to receive notices of or to attend or vote at meetings
of‘the Company or save as aforesaid to any of the rights or
anileges of & Member uniil he shall have become a Member
in respect of the share,

28_. The trunsfer books may be closed during such period
or periods as the Board may think fit not exceeding in the whole
30 days in each year.

29, There shall be paid to the Company in respect of any
registration of any transfer Probate Letters of Administration
Certificate of Marriage or Death or Power of Attorney such fee
not exceeding 2s. 6d. as the Board deem fit.

b, LIEN ON SHARES.

80. The Compuny shall have a lien on every share for all
moneys whether presently payable or not called or payable at
a fixed time in respect of such share and the Company shall also
have a fivst and paramount lien and charge on all shares stand-
ing registered in the name of & single Member for all the debls
and liabilities of such Member or his estate to the Compuny and
that whether the same shall have been incurred before or after
notice to the Company of any equitable or other interest in any
person other then such Member and whether the period ior the
payment or dischurge of the sume shall have actually arrived
or not and notwithstanding that the same are joint debis or
liabilities of such Member or his estale and any other person
whether & Member of the Gompany or not. The Company’s
lien (if any) on a share shall exiend to all dividends and bonuses
payable thereon. But the Board may at any time declare any
ghore to be wholly or in part exempt from the provisions in this

clause,

31. The Company may sell, in such manner as the Board
may think fit any share on which the Gompany has a lien but
.o sale shall be made unless some sum in respect of which the
lien exists is presonily payable nor until the expiration of
fourteen days after  notice in writing stating and demanding
paymoent of the sum presently payable and giving netlics of the
intention %o sell in default shall have been given to the Member
or the person entitled by Teason of his death or bankruptey to

the share.
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32, The proceeds of sale chall be applied in or towards
payment or catisfaciion of the debt or liability 1n respect
whereoi the lien exists so far as the same is presently pa_yal.al_e
and any residue shall (subject to a like lien for debts or liabili-
ties nof presently payable as existed upon the shares priot to .the
sale) be paid to the person entitled to the shares at the time
of the sale, Yor ghing effect fo any such sale the Directors may
authorise some person (o transfer the shares sold to the
purchaser ihereof. The purchaser shall be registered as the
holder of the shares and he shall not be bound to see to the appli-
cation of the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in
reference to the sale.

6. FORFEITURE AND SURRENDER OQOF SHARES.

33. 1f any Member fails {o pay any call on the day
appointed for payment thereof the Board may at any time while
the same remains unpaid serve a notice on him requiring him
{o pay the same together with any interest that may have
accrued thereon and any expenses that may have been incurred
by the Company by reason of such non-payment.

34, The notice shall name a further day not being less
than seven days from the service of the notice on or before
which such call and all inlerest and expenses that have accrued
by reason of such non-payment are to be paid and the place
wlhere puymont is to be made and shall state that in the event
of non-paymens on or pefore the day and ai the place appointed
tho share in respect of which such payment is due will be liable

to be forieited.

g5, If lhe requisitions of any such notice as aforesaid are
not complied with the share in respect of which such notice has
beon given may al any lime thereafter before payment of all
money due thereon with interest and expenses shall have been
made be forfeiled by a resolution of {he Board to that efiect.

36. When any share has been forfeiled notice of the
torfeiture shall forthwith be given to Lhe holder of the share
or lhe person eniitled o {he share by reason of the death or
bankruptey of the holder (as the case may be) but no forfeiture
shall be in any manner invalidated by any omission or neglect
to give such notice as aforesaid.

37. A forfeiled share may be sold or re-allotted or other-
wire disposed of sither to {he person who was befoxe forfeiture
the holder thereof or entitled {hereto or io any other person
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upon such terms and in such manner as the Board shall think
fit and at any time before a sale or disposition the forfeiture
may be cancelled on such terms as the Board think fit,

38. A Shareholder whose shares have been forfeited shall
cease o 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 forfeiture were presently payable
by hin to the Company in respect of the share; but his liability
shall cease if and when the Company receive payment in full
of the nominal amount of the shares.

39. A statutovy declaration in writing that the declaxant
is a Director of the Company or a director of any corporate body
which is for the time being sole director and mansager of the
Company and that a share has been duly forfeited on a date
stated in the declaration shall be conclusive evidence of the
fncls therein stated as against all persons claiming to be entitled
to the share and such declaration and the receipt of the
Company for the consideration (if any) given for the share on
the sale or disposition thereof shall constitute a good title to the
share and the person to whom the share is sold or disposed of
shall be registered as the holder of the share and shall not be
bound to see to the application of the purchase money (if any)
nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in roference to the forfeiture sale
or disposal of the share. .

7. STOCK.

40. The Board may with the sanction of the Company
previously given in General Meoting converd any paid-up shares
into stock nnd may with the like sanciion re-convert any stock
into paid-up shares of any denominalion.

41, The holders of stock mmy transier the same ot any part
thereof in the same manner and subject to the sume regulations
ag and subject o which the shares from which the stock arose
might previously to conversion have been iransferred or as near
thoreto as circumstances admit but no stock shall be transferable
excopt in sums of £1 or muliiples of £1.

42, "The holders of stock shail according to the amount of
the stock held hy them have ihe same rights privileges and
advantages as regards dividends voting at meetings of the
Company snd other matters as if they held the shares from
which the stock atose bui no such privilege or advantage {except



-

10

articipation in the dividends profits and assets of the Company)
shall be conferred by any such aliquot part of stock as would not
if existing in shares nave conferred such privilege or advantage.

43. All guch cf the provisions of these presents as are
applicable to paid-up shares shall apply to stock and the words
‘‘share’’ and ‘ishareholder”’ therein shall include ‘stock” and

¢eatookholder.”’

§. CONSOLIDATION CANCELLATION AND
SUBDIVISION OF SHARES.

44, The Cdmpany may in General Meeting:—

(a) Consolidate its shares or any of them inio shares
of a larger amount.

(b) Cancel any shares which at the date nf the passing
of the resolution have not been taken or agreed io
be taken by any person and diminish the amount

of its capital by the amounl of the shares So

cancelled.

45. The Company may by Special Resolution sub-divide its
shares or any of them into shares of a smaller amount and may
by such resolution determine that as between the holders of the
shares resulling from such sub-division one or more of such
shares shall have some preferonce or special advantage as
regards dividend capilal volingor otherwise over or as compared
with the other ox others.

9. INCREASE AND REDUCTION OF CAPITAL.

48. The Compuny may i1 General Meeiing from time to
timo incroase the capital of the Company by such sum divided
inlo shares of such amounts as may be thought fit.

47, Subject to any d tyection to the conirary which may be
given by the resolution of the Company in General Meeting
wereasing the capital all new <hares shall be ab the disposal of
the Board in the same manner as the shares in the present
capital and all the provisions of these presents shali apply to
the shares in the new capital in the same manner in all respects
as to the shares in the present capital of the Company. Except
g otherwise provided in accordance with these presents the
new ghares skall he Qrdinary Shares. .

iy - A
T e L

Lol
2

s S e e T e e

. AN -

o

BF i e



[~ ol ol

=~ Ul

b el L

e IR0

et e P W

T

L = =

AT B e 2 Kt

Smma S S

ETT e B e T T

R e A=

11

48. Subject lo confirmation by the Cowrt the Company
may by Spesial Resolution reduce its capital by paying off
capital cancelling capital which has been lost or is unrepre-
sented by available assets reducing the liability on the shares
or otherwise as may seem expedient.

IL.—MEETINGS OF MEMBERS.

1. CONVENING OF GENERAL MEETINGS.

49. A General Mesting shall be held once at least in every
year at such time {within & period of not more than fitcen
months after the holding of the last preceding meeting) and
place as may be prescribed by the Company in General Meeting
and if no time or place is so prescribed ai such time (within the
period aforesaid) and place as way be determined upon by the
Board. '

50. The General Meatings muntioned in the lust preceding
Article shall be called Ovdinary Gevwral Mee'sngs; all other
General Meetings shall be called Extrnorditary General
Mestings.

51, ‘The Board may whenever they think it conven - an
Lxtraordinary General Meeting and they shall alse convens the
same whenever required so to do in accordunce with Section 114
of the Companies Act 1029 or othor statutory provision for the
time being in force in relation therelo and otherwise comply
with the requireinenis of that section or other provision,

52, Saven doys’ nolive of any General Meeting {other than a
General Meeting convened lo pass a Spocial Resolution of which
twenty-one clear days’ notice shall be given) ~pecifying the day
heur and p'ac? of the meeting {and in the case of special business
the goneral nature of such business) shall be given o the
Membors entitled to b2 pre-ont thercat in manner hereinaiter
mentioned or in such other manier a3 may from Hme to time
be preseribed by the Company in General Meeting; but the
zcoidental omission to give any such notfice lo any Member or
the non-receiph of such notice by any Member shall not invali-
date the proceedings at any General Meeling.

53. No Member, not being a Director, shall be entitled to
notice of any meeling of a class of Members held pursuant to
Article 6 or to attend thereat unless he be a holder of shares of
the class intended to be affected by the resolution.
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9. PROCEEDINGS AT GENERAL MEETINGS.

54. The business of an Ordinary General Meeling shall be
to receive and consider the balance sheet the reports of the Board
and of the Auditors to elect Directors (if any) and other officers
in the place of those retiring by rotation to declare dividends
and to transact any other business which under these presents
ought to be fransacted at an Ordinary General Meeting. All
other business transacted al an Ordinary General Meeting and
all husiness transacted at an Extraordinary General Meeting

shall be deemed special.,

55. Two Members personally present shall be a quorum at
a (General Meeting.

56. If within half-an-hour from the time appointed for the
meeting & quorum be not present the meeting if convened upon
the requisition of or by Members shall be dissolved. In any
other case it shall sland adjourned to the same day in the next
weel at the same time and place and if at such adjourned
meating & quorum be not present the meeting shall be dissolved.

57. The Chairman of the Directors or in his absence the
Deputy-Cheirman (if any) or whilst a corporate body is sole
Director and Manager, the person nominated by such corporate
body to act ns Chairman of the meeling, shall preside as
Chairman ab every General Meeting of he Company.

58. If at any General Meeting neither the Chairman nor
the Deputy-Chairman (if any) nor any person nominated to act
as Chairman as aforesaid be present within fifteen minutes
aftor the time uppointed for holding the meeling or if all or any
such persons or person being present declines lo act as Chairman
the Members present shall choose one of their number to act as

Chairman,

59. The Chairman may with the consent of the meeting ab
which » quorum is present adjourn any General Meeling from
lime to lime and from place to place; but no business shall e
transacted at any adjourned meeting olher than the business
loft unfinished at the meeling from which the adjournment lock
place. When o meeting is adjourned for len days or more
notice of the adjourned meeling shall be given as in ihe case of
an original meeting, Save as aforesaid il shall not be necessary
lo give any notice of an adjournment or of the business to be
trausacted at any adjourned meeting.

60. Every question submitted to a General Meeting shall be
decided by a show of hands unless a poll is (before or on the
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declaration of the result of the show of hands) demanded by
the Chairman or in writing by at least three Members present
in person or by proxy and entitled to vote and in case of an
equaliby of votes the Chairman shall both on a show of hands
and at a poll have & casting vote in addition to the vote or votes
to which he may be entitled as a Member,

61. At any General Meeting unless a poll is duly demanded
o declaration. by the Chairman thai a resolution has been
passed or lost and an entry to thab effect in the minute book
of the Company shall be sufficient evidence of the fact and in
the case of a resolution requiring any particular majority that
it was passed or not passed by the majority required without
proof of the number or proportion of the votes recorded in
favour of or against such resolution.

62. Ifa poll is demanded it shall be taken in such manner
at such place and either immediately or at such other time
within fourteen days thereafter as the Chairman shall before
the conclusion of the meeting direct and the result o” such poil
shall be desmed to be the resolution of the mecting ut which the
poll was demanded. .

63. The demand of & poil shall not prevent the continu-
ance of & meeting for the transaction of any business other than
the question on which a poil has been demanded.

3. VOTES AT GENERAL MEETINGS.

4. Subjent to uny special terms as to voting upon which
any shares may be issued or may for the lime being be held
every Member shall upon a show of hands have one vole and
upon o poll one vole in respect of each share held by him.
Any corporation holding shares conferring the right lo vote may
by resolution of its directors aulhorise any of iis officials or any
other person to act as its vepresentative ab any General Meeting
of the Company and at any meeting of holders of any class of
shares of the Company and such representative shall be entitled
lo exercise the same powers on behall of such corporation as
ho had been an individual Sharcholder of the Company.

85, On a poll votes may be given either personally or by
proxy.

68. If any Membar be of unsound mind he may vote by his
committec curator bonis or other legal curator.

7. If two or more persons be jointly entitled to a share
any one of such persons may vole at any meeting either pexson-
alty or by proxy in respect thereof as if he were solely entitled
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thereto and if more than one of such joint holders be present at
any meeting either personally or by proxy that one of such
persons so present whose name stands first in the Register of
Members in respect of such share shall alone be entitled to vote
in respect thereof.

88. No Member shall be entitled to be present or to vote
either personally or by proxy or otherwise at any General
Meeting or upon any poll or to exercise any privilege as a
Member unless all calls or other money due and payable in
respect of any share of which he is the holder have been paid.
No objection shall be raised to the qualification of any wvoter
except at the meeting ox adjourned meeting ab which the vote
objected to is given or tendered and every vote not disallowed
at such meeting shall be valid for all purposes. Any such
objection mads in due time shall be referred to the Chairman
of the meeting whose decision shall be final and conclrsive.

89. The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney duly authorised
in writing or if such appoinior be a corporation under its
common seal or the hand or seal of an officer in such form as the
Board may from time to lime approve.

70, - No person shall be appointed a proxy who is nos himself
entitled to be present and vote ab the meeting either in his own
ehalf or as representative of a corporation duly appointed as
mentioned in Article G4.

71. The instrument appointing a proxy shall be deposited
ab the regisiered office of the Company not less than forty-eight
hours before the time for holding the meeting (or adjourned
meeting as the case may be) at which the person named in such
wmstrument proposes to vote.

72, A vote given in accordance with the terms of an instru-
menb appointing o proxy shall be valid notwithstanding the
previous death of the principal or revocation of the proxy or
transfor of the shares in respect of which it is given unless
previous intimation in writing of the death revocation or trans-
for shall have been received at the registered office of the
Company.

IV.—DIRECTORS AND MANAGERS.
1. APPOINTMENT.

78. So long as Tube Investments Limiied or any other
company or corporate hody to whom the entire holding of Tube
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Investments Limited of the Ordinary Shares of this Company
shall be transferred on any re:onstruction or amalgamation of
Tube Investments Limited (hereinafter together refcrred to as
“the Parent Company’) shall be the holders of 3/4ths or
upwards of all the issued Ordinary Shares of the Company for
the time being or until the Parent Company (although holding
such 3/4ths majority of the issued Ordinary Sherves) shall by
notice in writing to the Company left at the Company’s
registered office resign office as Director and Manager the Pavent
Company shall be the sole Director and Manager of the Company
and shall not be subject to retirement or removal under any
provisions of these presents. Provided always that nothing
in these Articles contained shall be deemed o cancel alter or
affect in any way any Service Agreement between the Company
and any Managing Directer Manager or other employee current
and in force at the date of the passing of the Special Resolution
adopting these Articles, and the powers of the Parent Company
s sole Director and Manager shall be exercised only so far as
not inconsistent with the due observance and performance by
the Company of the terms of any such current Service
Agreements,

74, So long as the Parent Compauy shall be sole Director
and Manager of the Company (which period is hereinafter
referred to as ‘‘the poriod of the Parent Company’s manage-
ment'’) there shall not be any other Directors of the Company
and in particular the Company in General Meeting shall have
no power of appointing Directors but if and whenever the period
of the Parent Company's management shall determine a Board
of Directors shall be appointed and the following provisions
siiall have effect namely:—

(s) A General Meebing of the Company shall forthwith
be convened for appointing Direclors and the
powers of the Pavent Company as sole Director and
Monager shall continue for 14 days after the
termination of the period of the Parent Company’s
management for the purpose but for the purpose
only of enabling them to convene a General Meet-
ing of the Company to appoint Directors.

(b) The number of Directors shall not be less than iwo
nor moro than ten unless and until otherwise deter-
mined by the Company in General Meeting.

(¢) The Company in General Meeting may from time
1o time and within the Yimits hereinbefore provided
increase or reduce the number of Directors then in
office and upon passing any resolution for an

increase may appoint the additional Director or
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Directors necessaly to carry the same in.to efiect
tion such

and may also determine in what rota L
increased ur reduced number is fo go oub Of.Oﬁlce',
bub this Article ghall not be taken to guthorise the

removal of & Divector.

The continuing Directors OT Director if only one
may ach notwithstanding any gaconcies in the
Board; provided that if the number of the Boa‘rd‘be
less than the prescribed minimum the remaining
Directors or Director shall forthwith appoint an
additional Director ot Directors to make up such
minimum or convene & General Meeting of the
Company for the purpoese of making such
a,ppointmant.

The Board shall have power af any ime and from
time to time bo appoint any other person as 2
Pirector either o fill o casual vacancy oT A48 an
gddition to the Board but so that the total number
of Divectors shall not ot any time oxceed. the maxi-
ronm number fixed a8 above Bub any Director SO
appointed or appointed under the preceding Axticle
shall retire ab the next following Ordinary Genexal
Meeting of the Compeny and shall then be eligible
for re-election.

Tach Director shall have the power by writing
under his hand left al the Company’s registered
offico to nominate (1) any other Director or (2) any
porson approved for that purpose by a resolution of
{he Board to act as alternate Director in his place
ab Board Mestings ab which he is not present and
ot his diseretion to remove such alternate Director
and on such appointment being made the alternate
Director shall (subject to his accepting the appoint-
ment and oxecept s regards rerauneration) be
gubject in all respects to the terms and conditions
existing with reference to the other Directors of the
Company and ench allernate Director whilst so
acting may exercise and discharge all the functions
powers and duties of the Director he represents and
in particular may vote on his behalf at Board
Meobings.

Ne¢ person other than a Director retiring at the
meeting shall unless recommended by the Board for
slection be eligible for election to the office of a
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Director at any General Meeting unless not less
than three and not, more than fourieen clear days
before the day appointed for the meeting there shall
have been given to the Secretary notice in writing
by some Member duly qualified to be present and
vobe at the meeting for which such notice is given
of his intention fo propose such person for election
and also notice in writing signed by the person to
be proposed of his willingness to be elected.

2. REMUNERATION.

756. During the period of the Parent Company’s manage-
ment the Parent Company shall be entitled to be paid and may
pay themselves out of the moneys and assets of the Company
all costs charges and expenses of every description (including
without limiting the generality of the feregoing travelling and
other expenses of their officers clerks servanis and agents
whilst engaged upon the business of the Company a fair propor-
tion of their general office and administrative expenses and also
all remuneration paid or payable by them to any local boards or
agencies managers or other persons to whom any of the powers
suthorities and discretions vested in the Parent Company as
gole Dirvector and Manager may be delegated or sub-delegated
pursuant te Avbicle 81 or any other provision of these presents)
inourred by them in the conduct and management of the Comn-
pany’s business and afiuirs or otherwise in the discharge of their
dufies as sole Director and Manager bui they shall not be
ontitled {hemselves {o be peid any remuneration for their
services us sole Director and Manager.

W

76, After the {ermination of the period of the Parent Com-
pany’s management the Directors shall be entitied to receive by
way of remuneration such sums as the Company in General
Mepting muy delermine. Such remuneration untess otherwise
determined by the resoluiion fixing the same shall be divided
svmong the Dircelors in such proportion and manner as they
shall from time to time agree or in defanlt of agreement equally;
and any Director holding office for parl of a year shall be entitled
to a proportionate purt of such remuneration. The Directors
shall alsv bo repaid such reasonuble traveiling hotel and other
oxpenses as they may incur in atlending meelings of the Board
or of committees of the Board or General Meetings or which they
may otherwise incur in or about any special business of the
Company; and if any Director shall by request go abroad on the
Company’s business or render any other special services he may
be paid such special remuneration for ihe services so rendered
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by him as the Board may determine which shall be charged as
part of the Company’s ordinary working expenses.

3. POWERS OF THE BOARD.

=7 The business of the Company shall be managed by __the
Board who may exercise all the powers of the Company sulg]ect
nevertheless to the provisions of the Statutes or of these Articles
and to such regulations (being nob inconsistent with any such
provisions) as may b prescribed by the Company inl General
Meeting but no regulations made by the Company 1n Goneral
Meeting shall invalidate any prior act of the Board which would
have been valid if such regulations had not been made.

78. Without 1'eshribti11g the generality of the foregoing
powers the Board may do the following things:—

(8) Establish local boards or local agencies in the
United Kingdom or abroad and appoint any pexson
or persons whether Drrectoxs or not to be Members
thereof with such powers and authorities under
such regulations for such peried and ab such

remuneration as they may deem fit and may revoke
any such appoinfment.

(b) Appoint any person or Persons whether a Director
or Directors of the Company or nob to hold in trust
for the Compuany any properdy belonging to the
Company or in which it is interested or for any
other purposes and execute and do all such instru-
menis and things as may be requisite in relation to
any such trust,

(¢) Appoint in order to execule any insbrument or
transact any business abroad any person or Persons
the attorney or attorneys of the Board or the Com-
pany with such powers as they deem fit including
powser to appear before all proper authorities and
malze all necessary dectarations so as to enable the
Compeny’s operalions to be validly carried on
abroad.

(d) Borrow or raise any sum or suis of money upon
such tarms as o inferest or otherwise as they may’
deem G and for the puapose of securing the same
and inierest or for any other purpose creale issue
make and give respectively amy perpetual or
redeomable deheniures or any morigage or charge
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on the undertaking or the whole or any part of the
property present or future including the uncalled
capital of the Company and any debentures and
other securities may be made assignable free from
any equities between the Company and the person
to whom the same may be issued.

(e) Make draw accept endorse and negotiate respec-
tively promissory noctes bills cheques or other
negotiable insiruments provided that every p?
missory note bill cheque or other negotiab:.
instrument drawn made or accepted shall be signed
by such person or persons as the Board may
appoint for the purpose.

(f) Invest the funds of the Company not required for
immediate use in or upon such investments (other
than shares of the Company) or lend or advance the
same to such persons or companies (including in
particular the Parent Company or any of its allied
associated or subsidiary companies) as they think
fit and from time to time franspose any such
investments loans or advances.

(g) Sell let exchange or otherwise dispose of absolutely
or conditionally all or any part of the property
privileges and undertaking of the Company upon
suoh terms and conditions and for such considera-
{ion as they may think fit.

(h) Affix. the Common Seal to any document provided
that such document be also signed and counter
signed by such persons and in such mauner as the
Board may from time to time appoint.

(i) Exercise the powers conferred by Sections 32, 103
and 104 of the Companies Act 1929 which powers
are hereby givon to the Company.

4. REGISTER OF CHARGES.

79. The Board shall cause a proper regisier io be kept in
accordance with Section 88 of the Companies Act 1929 of all
mortgages and charges specifically affecting the property of the
Company. The register of debentures may be closed during
such period or periods (nof exceeding in the whole thirly days
in any year) as the Board shall think fit. The {ee to be payable
by any porson other than a creditor or Meraber of the Company
for each inspection of the said register of charges to be kepl
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-

under Section 88 of the (ompanies Act 1929 shall be the sum of
One Shiliing.

5. PROCEEDINGS OF THE BOARD.

80. During the period of the Parent Company’s manage-
ment the Parent Company may regulate and conduct their
proceedings as sole Director and Manager in such manner as
they may from time to time think fit and may delegate.a.ll or
any of their powers authorities and disezodions as sole Director
and Manager to such person or persons or body of persons
whether fixed or fluctuating as they may from time to time think
it with or without powexr to sub-delegate and may a thorise any
such delegate or delegates to designate himself or themselves
delegate depuby local or district Divectors or Managers of the
Company or by any other title approved by the Parent Com-
pany and may remunerate or agree to remunerate any delegate
or sub-delagate so appointed either by way of salary commission
share of profits of the Company or by contributing to any
pension. scheme or otherwise and may authorise any delegadte
Divectors or Managers or other bedy of persons SO appointed
o fill any vacancies in their body and to act notwith-
standing vacancies and may prescribe regulations for the
holding of and proceedings ab meelings of any such body and
any such delegation may be made for such period upon such
terms and. subjech to such conditions as the Parent Company
may think fit and (subject to the terms of any agreement entered
into between the Parent Company and any such delegate or sub-
delegate) the Parent Company may remove any person so
appoinied and may annul or vary any such delegation but no
pexson dealing in good faith and without notice of any such
annulment or variation shell be afiected thereby. Provided
always {hal any such delegation by the Parent Company of any
of their powers authorilies and discreiions as sole Direclor and
Munager of the Company shall ipso facto and immediately
Jetermine upon the termination of {he period of the Parent
jompany’s management and provided also tnat notwithstand-
ing any such delegation of sub-delegation all the acts onissions
and dofaulis of any such delegate or sub-delegate (by ‘whatever
{itle dosignaied) shull as beitween the Parent Company and the
Company be deemed {o be ihe nets omissions and defaults of
the Parent Company who shall be responsible therefor to the
Compary us though the same had been their own acts omissions
or defaults and i» whom alone such delegates or sub-delegates
shall be responsible for their actions.

31, Aller ihe termination of ihe period of the Parent
Company’s management the proceedings of the Boaid of Direc-
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tors shall be regulated in acrordance with the following
provisions namely :—

(a)

(b)

(©)

(@)

o

(£)

The Board may meet together for the despatch of
business adjouin and otherwise regulate their
meetings as they think fit and may determine the
quorumn necessery for the transaction of business.
‘Until otherwise fixed the quorum shall be two
Directors. It shall nol be necessary to give notice
of & mesting of Directors to any Director who is
out of the United Kingdom.

The Cheirman the Deputy-Chairman (if any) or
any two Directors may at any time summon &
meating of the Board.

Quesiions arising at any meeting shall be decided
by a majority of votes and in case of an equality of
votes the Chairman of the meeting shall have a
gacond or casting vote.

The Board may elect & Chairman and Depuby-
Chairman of their meetings and determins the
period for which {hey are to hold office but if no
such Chairman or Deputy-Chairman be elected or
if neither thie Chairman nor the Deputy-Chairman
(if any) be present al the time appointed [or hold-
ing & meeting and willing to act the Directors
present shall choose one of their number to be
Chairman of such meeting.

The Board may delegate any of tleir powers other
than the powers to borrow and make calls {o Com-
miwees consisting of such member or members of
tholr body as they think fit. Any Committee so
¢ormed shall in the exorcise of the powers so dele-
gated conform to any regulations that may from
time to time be imposed on it by tho Board.

'Phe meelings and proceedings of any such Com-
mittes consisting of two or more Members shall be
governed Dby the provisions herein contained for
regulating tho meetings and proceedings of the
Rourd so far as the same are applicable thezeto and
are not superseded by any regulations made by the
Bourd under the last preceding clause.

82, Allaets done by tho Board or a Commiltes of the Board
or by any person acting a3 Director shall notwithstanding that
it be aflerwards discovered that thore was some defect in the
appoiniment of the Bourd or any such Director or person acting




&

as aforesaid or that they or any of them were disqualified or had
vacated office be as valid as if every such person had been duly
appointed and was qualified and had continued to be & Director.

83. The Board shall cause minutes to be made in books
provided for the purpose of all resolutions and proceedings of
Greneral Meetings and of ali acts snd proceedings of the Board
or Committees of the Board.

6. DISQUALIFICATION OF DIRECTORS.

a4, After the lermination of the peviod of the Parent Com-
pany’s management the office ot Director shall be vacated:—

(a) If he become of unsound mind bankrupt or
compound with his creditors;

(b) If he send in a written resignation to the Board;

(c) Tf he be absent from the Board Meetings continu-
ously for six months without the consent of the
Board;

(d) If he be called upon in writing by all the other
Directors for the time being to resign oifice;

(e) If he be removed by Exiraordinary Resolution of
the Company in General Meeting,

85. A Director may hold any other office under the Com-
puny except that of Auditor in conjunction with the office of
Director.

86. 'T'hoe Parent Company while sole Direclor and Manager
of the Company shall be af liberty to enter into coniracts ox
arrangements with the Corapany of any description and to enter
on behalf of the Company inio contracts ox arrangerients with
themselves accordingly and no such conitract or arrangement
and no contract or arrangement entered into by the Fasrent
Company by or on behalf of the Company ‘with any other com-
pany of which the Parent Company are also sole Director and
Monager or in which they are interested as shareholders or in
any other way shall be avoided nor shall the Parent Company
be liable to account to the Company for any profit realised by
such contract or arrangement by reason only of the Parent
Company holding the ofiice of sole Direclor and Manager or of
the fiduciary relation thereby established.

87, After the tarmination of the peviod of the Parent Com-
pany’s mansgement a Director shall be at liberty to contract
-¥ith the Company and no such contract ard no contract or
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23713"1011 contract or arr angement by reason only of such Director

lording that offics or of She fiduciary relation therely estab-
lished. The nature of his inferegt must be disclosed by him at
the meeting of the Board af which the question of entering into
t}}e pontract oL arrangement is first taken into consideration if
his interest then exists or in any other case ab the first meeting
of tl}e Board after the acquisition of his interest as provided by
Section 149 uf the Companies Act 1929 and subject to making
such disclosure the Director may vote in vespect of any
such contract or atrangement and in particular may voie
upon any contract dealing transaction or question with
or between the Company and any other company of which
he may be a director or member and notwithstanding that
all or a majority of the Directors of the Company may
consist of direstors or members of such other company.
A Director may act by himself or his firm in a professional
capacity for e Company and he or his firm shall be
entitled to remuneration for professional services as if he were
not a Divector. A Director of the Company may accept office
as o divector of any company promoted by or in which the
Company is interested and may subscribe for guaraniee the
subseription of or otherwise acquire shares in any such company
and shall be in nowise acecuntable for any remuneration profils
or benefits so obtained and in like manner any person or a
direotor of any company oncerned in the promotion of the Com.
pany or interested in the Company may be a Director of the
Company and may acquire an interest in the Company and shall
not bo accountable for any profits or benefhis so obiained.

7. MANAGING DIRECTOR.

88.  After the termination of the period of the Parent Comr-
pany’s management the Board muy from time ta timg appoini
ono or more of their body to the office of Managing Director or
Maneger for such term as they s’uhi.n_k fit; and subject io the
terms of any agreement entered iato in any puriicular case ma:z
revolzo such appointment; and a Director 5o ap_pomigd shq?il neh
while holding that ofiice be subject to retirement by rotation or
taken into account in determining the rotation of ratirement of
Directors but his appointment shall {gubjept 1o the terms of any
such agreement as aforesnid) be subject to determination ipso
faeto if he ceass from any causs to bg 8 Directpr or if the Cqm-
pany in General Meeting resolve by Exiraordinmary Resolution

e i By e 3 .
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that his tenure of the »ffice of Managing Direetor or Manager be
determined.

89. A Managing Director or Manager shall' receive sqc?z
remuneraiion (whether by way of salary commission or partici-
pation in profits or partly in one way and partly in another) as
the Board may determine.

96. The Board may entrust to and confer upon 2 Managing
Director or Manager any of the powers exercisable by them upon
such terms and conditions and with such restrictions as they
think fit and either collaterally with or to the exclusion of their

OWn powers.

8, RETIREMENT AND REMOVAL OF DIRECTORS.

91. At the Ordinary Genergl Meeting of the Company in
every vear after the termination of the period of the Parent
Company's management one-third of {he Directors for the time
being (including Direclors elecled during the preceding year to
fill casnal vacancies) or if their number be not a multiple of
three then the number nearest {0 one-third shall retire from

office.

92, The Directors to retive shall be these who have been
longest in office since their last appointment.  In case of equality
in this respect the Direclors {0 retire unless they agree amongst
themselves shall be delermined by lot.

93, A retiring Director shall be eligibie for ra-election.

94, The Compauy at the General Meeting at which any
Dircectors shull retire shall subject to any resolution reducing the
number of Directors fll up the vaeated ofices by appointing a
like nunmber of persous,

95. If at any weeting st whieh Divectors ought to be
elected the pluces of any refiving Direclors are not illed up then
(subject to any resolulion reducing the nunler of Directors) the
retiring Directors or such of them as have not had their places
filled up and may be willing to et shall ha deemed to have been
re-plected.

06. The Company i ionerd Meoting wny after the
termination of the pariod of (he Parent {\omptﬁw‘s management
by an Extraordinary Rtesolntion romove any Director lefore the
expiration of his period of ofiive and Wy l;y an Qrdinaey Reso-
lution appeind another person in his stead. The person so
appeinted shall hold ofttee during sueh {ime only as the Director

B T S RIS
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from being eligible for re-electioﬁ, vision shall not .. :vent him

9. INDEMNITY OF DIRECTORS &c.

97. The Directors Managin Directors Aunditor etar
and other officers for the time. beging of the Comp:;n; S&efltlet?illg
Trustees (if any) for the time being acting in relation to any of
the affairs of the Company and their respective executors or
administrators shall be indemnified and secured harmless out
of thy asuels, of the Company from and against any liability
incurred by them to th. extent permitted by the Companies
Act 1929,

V.—ACCOUNTS AND DIVIDENDS,

1. ACCOUNTS.

98. The Board shall causo to be kept proper books of

account with rospect to:—

(a) All suins of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure takes place;

(b) All sales and purchases of goods by the Company;
and

(¢) The unssets and liabilities of the Company.

09. The books of account shall be kept atl iho registered
oflice of the Company or al such other place or places as the
Board think fit. Except by lthe authoriiy of the Bourd or of a
Goneral Meeting no Member shall be enditled as such to inspect
any hooks or papers of the Company other than the Registers
of Members and of Mortgages and the copies of instrumeats
creating any morigage or charge requiring registralion under
the Statutes.

100, At the Ordinury General Meoting in every year the
Board shall submit to the Members a profit and loss account and
a balance-sheot made up to as recent o dale s praciicable hut in
any ovent to a dato not earlier than the date of the meeting by

more than nine months.

101. Bvery such balancesheet as aforesaid shall be in such
form shall contain all such particulars and shall have annexed
to it all such statomenis or reporis as are reguired by the
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Statutes. It shall be signed on behalf of the Board by tW_O of
the Directors and shall have attached to it a report by the Direc-
tors as to the state of the Company’s affairs the ::upount (if any)
which they recommend {o be paid by way of dividend and the
amount (if any) which they propose to carry fo any reserve or
resorve account shown specifically on the balance-sheet or to be
shown specifically on a subsequent balance-sheet. It shall also
have attached to it the Aunditors’ report.

102, Every such profit and loss account and balance-
sheet including every document required by law to be anm?xed
thereto togother with a copy of the Auditors’ report and Direc-
tors® report shall be open for the inspection of Members at the
office of the Company but shall not be printed or circulated and

shall be deemed to be private.

2. AUDIT.

103, Once al least in every year the accounis of the Com-
pany shall be examined and the correciness of the balance-sheet
ascertained by an Auditor or Auditors.

104, Tho Company shall ai each Ordinary General Meeting
appoint an Auditor or Audilors fo hold office until the next
Ordinary General Mecting and ihe following provisions shall
have efiect:—

(1) If an appointnentof Audilors is nob made at an
Ordinary General Meeting the Board of Trade may
on the application of any Member of the Company
appoini an Audilor of the Company for the current
year and fix the remuneration {6 be paid io him by
the Compuny for his services;

(2) No Director or other officer of the Company nor any
body corporale shall be capable of belng appointed
Auditor of the Company;

(8) Tho Bourd muy 6 any caseal vacaney in the office
of Audiior, but while any such vacancy continues
the sutviving or continutng Avdilor or Auditors (if
any) wmay avl;

(4) The remuneration of ihe Auditors shall be fixed by
the Company in General Meeling except that the
remuneration of any Auditors appointed to fill any
casual vacanty may be fixed by the Directors;

(5) Lvery Auditor shall have a right of access at all
times {o the books and accounis and vouchers of the
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Company and shall be entitled to require from the
D‘n'ectors and officers of the Company such informa-
tion and explanation as may be necessary for the
perfqrmance of the duties of the Auditors; and the
Auditors shall make a report to the Members on the
account§ exsmined by them and on every balance
shee.at laid oefore the Company in General Meeting
during their tenure of office; and in every such
report shall state whether or not they have obtained
all tl}e information and explanations they have
required and whether in their opinion the balance-
shoeet referred to in the report is properly drawn up
S0 a8 to exhibit a true and correct view of the state
of the Company's affairs according to the best of
their information and the explanations given to
them and as shown by the books of the Company;

(6) The Auditors’ report shall be attached to the

balance-sheet and the report shall bé read beiore the
Company in Generr? Meating and shall be open to
the inspection of any Member who shall be entitled
to be furnished within seven days afler he has made
a request in that behalf to the Company with a copy
of the lLalancesheet and Audilors’ report at a
charge of Six Pance for every hundred words;

A person other than u reliving Auditor shall not be
capable of being appointed Auditor ab an Ordinary
Goneral Mesting unless notice of an intention o
nominate that person o the office of Auditor haus
been givenr by & Member to the Company nof less
than 14 days before the Ordinary General Meeting
und the Compeny shall send u copy of any such
notico 1o the retiring Auditor and shall give notice
thers-f to the Members eithor by advertisoment or
in any other mode preseribed by these Articles not
less than seven days before the Ordinary General
Meoting; Provided that if after o notice of an inlen-
tion to nominate an Auditor has boen so given an
Ordinary General Meeting is called for » date 14
days or loss nfter that notice hes been given the
notice though not given within the tme required
by this provision shall be deemed to have been
properly given for the purposes thereof and the
notices to be sent or given by the Company may
instend of being sent or given within the lime
required by this provision be seni or given at the
same time a8 the notice of the meetbing.
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3. HESERVE FUND.

105. The Board may before recommending any dividend
sot aside out of the profits of the Company such sum as they
think proper as a reserve fund to meet depreciation or co.ni:,m-
goncies or for special dividends or bonuses or for equalising
dividends or for repairing or maintaining any properiy of .the
Company or for such other purposes as the Board may think
conducive to the objects of the Company or any of them_and the
same may be applied accordingly from time to time in such
manner as the Board shall determine; and the Board may
without placing the same to reserve carry over any profits which
they think it is not prudent to divide.

106. ‘The Board may invest the sums so set aside for reserve
upon such investments (other than shares of the Company) as
they may think fit and from time to time deal with and vary
such investments and dispose of all or any part thereof for the
bonefit of the Company and divide the reserve fund info such
special funds as they think fit with full power to employ the
assets constituting the same in the business of the Company and
withoul being bound {o keep the same separate from the other
assets,

4. DIVIDENDS.

107. The Company in General Meeling may declave divi-
dends 1o bo paid o the Members according to their righis and
interests in {the profits but no larger dividend shall be declared
than is recommeonded by tie Board.

108, When in the opinion of the Board the posilion of the
Company pennils interim dividends may be paid by the Board
o the Members on account of the dividend for fhe hen current
yeur,

109, The Board may deduct from the dividends payable to
any Member all such sums of money a8 may be due from him to
the Company on avcounyt of calls or otherwise.

110. Al dividends shall belong and be paid {subject {o the

Company’s lien) to thoss Members who shall be on the register

at the date at which sueh dividend shall be declared notwith-
standing any subsequent transfer or transmission of shares.

111, All dividends shall be declared and paid according to
the amount paid on the shares in respect of which the dividend
is paid bui no ameunt paid on o share in advance of calls shall

f e -
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while carrying interest be treated for the purposes of this
Article as paid on the share,

112. If several persons are registered as joint holders of
any sha,r.e any one of such persons may give effectual receipts
for all dividends and interest payable in respect thereof.

113. No dividend shall bear intevest as against the
Company.

114 Until otherwise directed any dividend or interest pay-
able in cash in respeci of any share shall be paid by cheque or
warrant sent through the post directed to the Member entitled
thereto at his registered address or in the case of joint holders
direoted to the Member whose name stands first in the register
in respect of the share. Lvery such cheque or warrant shall be
made payable to the order of the Member entitled thereto or in
the case of joint holders to that Member whose name stands first
in the Register in respect of such joint holding unless such joint
holders otherwiso direct and shall be sent at his or their risk.

115, The Company in Gieneral Meeling may at any time
and from time to time by resolution passed on the’
recommendation.of the Bonrd: —

() Declure that it is expediens to capitalise any sum of
undivided profils (including proiits constituting
the Company’s Reserve Fund) not required for the
payment of any dividend which at the date of the
resolution is due on any issued Proference Shares
of tho Compuny and that the sume be seb free for
distribudion and applied accordingly by the Board
in paying up in full unisswed shares or debentures
of the Company lo an amount egual to the sum
resolved to be capitalisod and that such shares or
debentures {as the ease may be) be allodted and
distributed by the Board crediled as fully paid up
and by way of capilulisalion of profils to and
amongst those Members who would have been
entitled fo receive such sum of profils if fhe same
had been divided in dividend insiesd of being
capitalised and in the proporfion in which they
would have been entitled fo share therein; or

{b) Direct the payment of a dividend wholly or in part
by the distribution of specific assels and in par-
licular of paid up shaves or debentures of any other
company o in any one or more of such ways.



T e R e e v, < T

fr Woigten

30

And whenever and as often as any such resolution shall have
been passed the Board shall give effect thereto and whenever
any difliculty arises in regard to the distribution the Board may
setlle the same as they think expedient and in pariticular may
issue fractional certificates or pay fractions of shares in cash
and may fix the value for distvibution of such specific assets or
any part thereof and may determine that cash payments l?e
made to any Member upon the footing of the value so fixed in
order to adjust the rights of all parties and may vest any such
specific assets in trustees upon trust for the persons entitled to
the dividend as may sesm expedient to the Board and generally
may make such arrangements for the acceptance allotment and
sale of such shares debeniures or fractional certificates and
othorwise as they may think fil. When required a proper con-
tract shall bo filed in accordance with the provisions of the
Statutes and the Board may appoint any person to sign such
confract on behalf of the Members participating in such capitali-
sation of profits or specie dividend as aforesaid and such
appointment shall be effective and any contract so signed shall
be binding upon all such Members,

VI—NOTICES.

116, A nolice may be served by the Company upon any
Alember cither personally or by posting it in a prepaid letter
addressed lo such Member a his registered address.

L7 Any Member residing out of the United Kingdom may
@'t an address within the Uniled Kingdom at which all
-uees shall be served upon hio: and all nolices served ad such
¢diers shall be deemed to be woll served.  If he shall not have
~rth2d such an address ho shall not be entilled o any notices.

118, Any noties if served by post shall bo deemed o have
bueen served at the {ime ab which the leter condaining the notice
is posted and in proving such service it shall be suficient io prove
that the letier containing the netiee was properly addressed and
posted.

119, All notices divected fo bo given fo (he Members shall
with respect 1o any share {o which persons are jointly enlitied
be given to whichever of such porsons is mamed first in the
Register of Membaers and & notice 50 given shall be o sufficient
notice to all the holdors of suth share.

120.  Livery executor administraior commitlee ot izusiee in
bankruptey or lguidator shail be absolulely bound by every
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notice so given as aforesaid if sent to the last registered address
of such Member notwithstanding that the Company may have

notice of the death lunacy bankruptcy or disability of such
Member.

VIL—WINDING UP,

121. (1) The Liquidator on any winding up of the Com-
pany (\.vhethel: voluntary or under supervision or compulsory)
may with the anthority of an Lxjraordinary Resolution divide
among the contributories in kind the whole or any part of the
assets of the Company and whether or not the assets shall con-
sist of property of one kind or shall consist of properties of
different kinds and for such purpose may set such value as he
deems fair upon any one or more class or classes of property and
may determine how such division shall be carried out as
botween Members or classes of Members. (2) I thought
expedient any such division may be otherwise than in accord-
ance with the legal rights of the contributories (except where
unaiterably fixed by the Memorandumn of Association) and in
particular any olass may be given preferential or special rights
or mey bo excluded altogether or in part; but in case it shall be
detormined to malke a division otherwise than in accordance
with the logal rights of the contributories any contributory who
would be prejudiced thereby shall have a right of dissent and
anoillary rights as if such delermination were a Special Resolu-
tion passed pursuant to Scotion 234 of the Companies Act 19289,

192, In the caso of a sale by lhe Liguidator under Section
934 of tho Companies Act 1920 the Liguidator may by the con-
tract of salo agree so as to bind all the Members for the allobment
to the Mombers direct of the proceeds of sale in proporiion o
their rospective interests in the Company; and may further by
the contract limit o time ab the expivation of which obligations
or shares nob necepted or required to be sold ghall b deemed to
have been ircovoeably refused snd be ab the disposal of the

Company.
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Vi THE COMPANIES ACT, 1948. .

//f

COMPANY LIMITED BY SHARES,

e ;
EEE % o
SPECIAL RESOLUTION ( o
Lt 'Y
< l /u — 0F — o
. @C\r \ W\\‘é
. ' GRANE'S MECHANICAL SEALS e
R % e T
w20 ‘, i.

LIMITED

At an EXTRAORDINARY G INERAL MEETING of the

Mombers of the abovenamed Company, duly convened and

held at  Slough, Buckinghamshire

on the 3rd day of ay , 1950, the foliowing

RESOLUTION was duly passed as a SPECIAL RESOLUTION
of the Company:—

RESOLUTION.
That the regulations contained in  Lhe ;;alnt,ed
document scomitted Lo this Meeling and for (he purpose of
tdentificntion signed by {he Chairman thereof be and are
horeby approved and adopted as {he Articles of Association
of the Company in substitution for and to the exclusion of

all the oxisting Articles of Association {hereot.

, 1950,

DATED this 5tk dayof M8y

-
Nisesinr
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES.

NEW

. Brticles of ssociation

— OF —

CRANE'S MECHANICAL. SEALS LIMITED.

|
i

I—PRELIMINARY,

1. The regulations contuined in Table **A* of the First
Schedule to the Companies Act 1922
Shall not apply to this Compuny exeept so far as the same are
ropented or contained in these presents.

2. In the construction of theso Articles the following words
shall huve the respective meanings horeby assigned o them
unless there be somelthing in ihe ocontext incousistent
therowith ;-

(@) Words importing the singular number only shall
inelude the plurat number also and eice versd:

{b) Words importing the masculine gender oniy shail
incluflo the fominine gendsr also:

() Words imporiing persons only shall include
corporations:

(d) “Specinl Resolution™ and “Extracrdinary Resolu-
tion’’ have the meanings assigned thereto respec-
tively by the Companies Act 1948:

{(e) “'Month> shall mean a calendar month :
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(hy “‘In writing means written or produced by any

" substitute for writing or paxfly onc and partly
another.

(¢) The expressions “Pebenture’ and “Debenture

~ Holder shall include Pehenture Stock” and
““Debenture Stock Holder™:

{hi *‘These presents’™ shall mean these Artic:les of
Association as originally framed or from time to
time altered by Special Resoluiion:

(iy “The Board” means the Directors in meeting
assemhled or so long as a corporate body is sole
Director and Manager of the Company such cor-
porate hody acting as Director and Manager.

(j) “‘The Statutes’™ means {he Companies Act 1948
and every statutory modification or re-enactment
thereof for the time being in force.

(k) “The Secretary” includes any person appointed
by the Board to perform any of the duties of the
Secretary.

. The Company shall be a Private Company within the
meaning of the Statutes and accordingly:—

{a) The nmnber of the Members of the Company
{oxclusive of persons who are in the employment
of the Company and of persons who having been
{nrmerly in the employment of the Company were
while in such cmplovment and have continued
after the determination of such employment to
be Members of the Company) is limited to fifty but
g0 the Tor the purposes of this Aricle two or more
joint holders of one or more shares in the Company
shall he treated as a single Member.

{» No invitation shall be made 10 the public o sub-
seribe for mny shares debentures or debewaure
stock of the Compan)

{¢) The right to transfer shares of the Company shail
be restricted as hereinniter provided.

4 Any branch or kind of business which the Company is
aither expressly or by implication anthorised to undertake may
be undertaken by the Board at such time or fimes as tkey shall
think fit and further may be suffered by them to be in abevance
whetlior such hranch or kind of business may have been actu-
ally commenced or not so long as the Board may deem it
expedient not {o commence oF proceed with the same The
vegistered office shail be at such place in England as the Board
<hall from time {o time appoint
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I.—CAPITAL,

1. SHARES.

5. Without prejudice to any special rights previously con-
ferred on the holders of any shares or class of shares already
issued any share in the Company (whether forming paxt of the
original capital or not) may be issued with such preferred
deferred or other special rights or such restrictions whether in
regard fo dividends voling return of capital or otherwise as the
Company may from lime to time by resolution determine and
any Preferenco Shares may be issued on the terms that they are
or at (ho option of the Company are liable to be redesmed.

6. The special vights attached to any class of shares may
subject to the provisions of the Statutes either with the consent
in writing of the holders of {hree-fourths of the issued shares of
the class or with tho sanction of an Extraordinary Resolution
(as defined by Scction 141 of the Companies Act 1948) passed at
& soparate General Meoting of such holdexs be varied abrogated
or aflected whether the Company is a going concern or during
or in contemplation of a winding up. To every such separate
(xoneral Meeting all the provisions of these presenis relating to
General Neelings or to the proceedings thereat shall swutatis
mutandis apply bul so that the necessary quorum shall be two
porsons at least holding or representing by proxy one-tenth of
the issued shares of the class and that the holders of shares of
{he elass shall on a poll have one vote in respeet {o each share
of the class held by them respectlively and thai if at any
adjourned meeting of such holders a quoram as above defined
is not present those Members who ave present shall be a
quorum,.

7. The ghares shall be at the disposal of the Board who
may allot grant options over or olherwise dispose of the same
to such persons at such {imes and on such {erms as they may
think proper. “The Board shall as regards any offer or allot-
moent of shares comply with the provisions of the Statules if
and g0 far as such provisions may bo applicable thercto.

8. 1f soveral persons are registered as joint holders of any
ghave their linhility in respeel thereof shall be several as well
a3 joint,

9, No person shall be recognised by the Company as hold-
ing any thare upon any {rust and the Company shall not be
bound by or be compelled in any way to recognise even when
having notice thereof any equitable contingent future or partial
interest in any share or any inlerest in any fractional part of a
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share or (except only Ly these presents or hy law otherwise
provided) any other right in respect of any shar(_avother than an
absolute right to the entirety thereof in the registered holder.

. 10. Iixcept as otherwise provided by Qection 54 of the
Companies Act 1948 the funds of the Company .sha-ll not be
expended in the purchase of or lent upon the security of its owl
shares.

11. In addition to all other powers of paying comimissions
the Company (or the Board on behalf of the Compal_ly) may
oxorcise the powers conferred by the Statutes of paying com-
missions to persons subscribing or procuring subscriptions for
shares of tho Company or agreeing S0 to do whether absolutely
o~ - Aitionally. Drovided that the rate per cent. ox the amount
ot “ . mmission paid or agreed to be paid shall be disclosed
I . .ner required by the Statutes and shali not exceed the
rate of 10 per cent. of the price ab which {he shares are issued
or an amount equal Lo 10 per cent. of the price at which the
sliaves are issued (as the case may be). Any such commission
may be satisfied in whole ox in part by the allotment of fully
paid shares in the Company of eguivalent nominal amount.
The Company {or the Boaxd on behalf of the Company) may

also on any issue of shares pay such brokerage as may be
lawful.

12. If any shares of the Company shall be issued for the
purpose of raising money {0 defray the expenses of construction
of any worlks or buildings or {he provision of any plant which
cannob be made profitable for a lengthened period the Company
gy with tie sanction of the Board of Tradoe pay intercst at a
rale not excecding 4 per cenl, pet andum or such lower rate as
may for the time heing Le proseribed by order of the Treasury
on as much of such sharo capital as is for the time being paid
up for the peried and subjett to the conditions and yestrictions
gpecified in the Statutes and may charge the same to capital as
part of tho cost of construetion of the works buildings or plant.

OFRRTIFICATES OF SHARES.

18, Rvery Member shall be entitled without payment to
one certificate under the Common Seal of the Company speci-
fying the shares held by such Member and the amount paid
up thereon. The certificate of shares registered in the names of
joint holders shall be delivered to the holder whose name stands
firat in the Register of Members,

14. Tf a certificate be defaced worn out destroyed or lost it
may be rencwed vpon payment of 1s. (or such less sum as the
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Board may prescribe) upon the production of sach evidence of
its having been defaced worn out destroyed or lost as the Board
may consider satistactory and upon such indemnily with or
without security as the Board may require,

3. CALLS ON SHARES.

15. The Board may from time i{o time (subject Lo any
terms upon which any shares may have been issued) make such
calls as they think fit upon the Members in respect of all oneys
unpaid on their shares provided that 21 days’ notice at least
be given of each call. Each Member shall be liable to pay the
calls so made and any money payable on any share under the
terms of allotment thereof to the persons and at the times and
places appointed by the Board. A call may be revoked or the
time fixed for its payment posiponed by the Board.

16. A call shall be deemed to have been made at the time
whon the resolution of the Board authorising such call was
passod,

17. I any call payable in respect of any share o» uny
mongy payable on any share under the torms of allolmen? theveof
boe not paid on or before the day appointed {or payment the
holder or allotiee of such share shall be liable {0 pay inierest
upon such call or money from such day until it is actually paid
ab the rato of 10 per cent. por annum or such less rate as may
he fixed by the Board.

18. The Board may if they think fit receive from any
Member willing to advance {he same all or any part of the
money unpaid upon any of the shares held by him beyond the
sums actuadly ealled for. Such advance shall extinguish so
far as it shail extond the Habilily existing vpon the shazes in
respeet of which it § teceived. Upon the money o paid in
advancee or upon 8o much thereof as Irowm time to {ime exceeds
the amount which bui for such advance would have been
called up on the shares in respech of whieh such advance has
been made the Board may pay inderest at such rate (if any)
as the Member paymyg such sum in advance and the Board
agree upon.

19, Tho jemi holders of @ share shall be jointly and
sevorally liakie lo pay all calls in respeet thereof. Any sum
which by the terms of issue of a share becomes payable on
allotment or at any fixed date whether on account of the amount
of the share or by way of premium shail for all purposes of
these presents be deemed to be a call duly made and payable
on the date on which by the {srms of issue the same becomes
payable and in case of non-payment all the relevant provisions
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of these presents as to paymI(mt of interest and expenses for-
feiture or otherwise shall apply as if such sum had become
-payable by virtue of a call duly made and notified.

20. The Board may make arrangements on the issue of
shares for a difference between the holders in the amount of
calls to be paid and in the times of payment.

4, TRANSFER AND TRANSMISSION OF SHARES.

21. The transfer of any share in the Company shall be in
writing in the usual common form and shall be signed by the
transferor and transferee and the transferor shall be deemed
to remain the holder of the share until the name of the trans-
feree is entered in the Register of Members in respect thereof.
Shares of different classes shall not be transferred on the same
instrument of transfer without the consent of the Board.

22. The Board may in their absolute and unco..trolled
discrotion and withou! assigning any reason therefor decline
lo register any transfer of shares and shall so decline in the
case of any transier the registralion of which would be in
coniravention of Article 3.

23. The Board may also decline lo recognise any instru-
ment of transfer unless such fee nol exceeding 2s. 6d. as the
Board mey from time to lime require is paid to the Company
in respect thereof and the instrument of transfer is accom-
panied by the ceriificale of the shares to whick it relates and
such other evidence as the Bonrd may reasonably require to
show the right{ of the iransferor to make the transfer.

24, Where the Board has refused to register any transfer
of chaves the Board shall comply with the provisions of the
Statuies us to giving nelicz of such refusal to the transferee.

25 In case of the death of & Shareholder the surviver or
survivors wheo the deceased was a joint holder and the
executors or administrators of the deacesed where he was a
sole holder shall be the only persons recognised by the Company

. as kaving any tille lo his shares but nothing herein contained

s‘in‘xll.relgase the estate of a deceased joint hoider from any
linbllity in respect of any share jointly held by him.,

26. Any person becoming entitled fo a share in conse-
quence of the death or bankrunivy of 2 Member may upon such
evidence being produced as may from tine to time be required
by the Board and subject as herninafter provided either be
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rogistered himself as holder of the share or elect to have some
porson nominated by him registored as the transferee therof.

27. 1If the person so becoming entitled shall elect to be
registered himself he shall deliver or send io the Company a
notice in writing by him stating that he so elects. If he shall
elect to have his nominee regisiered he shall testify his election
by executing to his nominee a transfer of such share. All the
limitations restrictions and provisions of these presents relating
to the right of transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid
as it the death or bankruptey of the Member had not oceurred
and the notice or transfor were a transfer executed by such
Momber.

28. A peson becoming entitled to a share in consequence
of the death or bankrupley of a Member shall be entived to
receive and may give a discharge for any dividends bonuses
or other moneys payable in respeci of the share but he shall
not be entitled to receive noiices of or to attend or vote at
meetings of the Company or save as aforesaid to any of the
rights or privileges of a Member until he shall have become
Member in respect of the shares.

20. The transior books may be closed during such period
or periods as the Board may (hink fit not exceeding in the whole
30 dags in each year.

30. "There shall bo paid to the Company in respect of any
registration of any {ransfer Probate Lollers of Adminisiration
Jertificato of Marriage or Denth or Posver of Attorney such fee
not exceeding 2s, 6d. ag the Board deem fit

5. LIEN ON SHARES.

31, The Compuany shall have a lien on every share for all
moneys whether presently puyuble or not called or pavable at
n fixed time in rospeet of such share and ihe Company shall
also have n first wnd paramount lien and charge on all shares
standing registeved in tlin name of a single Memiber for all the
debts and linbilitics of sueh Member or his estale o the Com-
pany and lhat whether the same shall have been incurred iofore
or aftor notice lo the Company of any equitablo or olher interest
in any other porson other than such Member and whelher the
poriod for the paymeni or discharge of the same shall have
actually arrived or not and notwithsianding {hat the same are
joint debls or linbilities 1 such Member or his estate and any
othor person whether n Member of the Company or not. The
Jompany’s lien (if any) on a share shall oxtend 1o 2}l dividends
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and bonuses payable thereon. But the Board may al. any tile

declare any sha #n be wholly or in part exempt irom tha
provisions in this 'ovse.

32, The Company may sell, in such manner as the_ Board
may think fit any shave on which the Company has a lien but
no sale shall be made unless some sum in respect of which the
lien exists is presenily payable nor until the expiration of
fourteen days after a notice in writing stating and demanding
payment of the sum presently payable and giving nofice of the
intention to sell in dofault shall have been given to the Member

or the person ontitled by reason of his death o bankruptey to
the share.

38, The proceeds of sale shall be applied in or towards
pauyment or satisfaction of the debt or liability in respect
whereof the lien oxists so far as the same is presently payable
and any residue shall (subject to a like lien for debis or liabili-
ties not presently payable as existed upon the shares prior to
the sale) be paid to the person entitled to the shares at the lime
of the sale. Tor giving eflect to any such sale the Board may
authorise some person to transfer the shares sold to the pur-
chaser thereof. The purchaser shall be registered as the holder
of the shares and he shall not be bound {o see to the applieation
of the purchase money nor shall his iitle fo the shares be

affected by any irregularity or invalidity in the proceedings
in referonce {o the sale,

6. FORFEITURE AND SURRENDER OF SHARES.

34, If any Momber fails to pay any call o the day
appointed for payment thercof the Board mey at wmy time
while the sunie remeing unpaid serve o notice on him requiring
him {o pay the same fogelher with any interest that may have
acerned thereon and any expenses that may have been incurred
by the Company by reason of such hon-payment.

36, The notice shall name a further day not being less
than seven days from thoe service of the motice on or before
which sueh call and a1l inlerest and wxpenses that have accrued
Ly reason of such nen-payment are to be paid and the place
whore payment i3 to be made and shall state that in (he event
of non-puyment on or before the day and at the place appoinied

the share in respect of which such payment is due will be liable
to be forfeited.

36. If the reguisitions of any such notice as aforesaid are
not complied with the share in respect of which such notice has
been given may at any time thereafter before payment of all
money due thereon with interest and expenses shall have been
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made be forfeited by a resolution of the Board to that effect.
Such forfeiture shall include all dividends declared in respect
of the forfeited shares and not actually paid before forfeiture.

37. When any share has been forfeited notice of the
forfeiture shall forthwith be given {o the holder of the share
or the person entitled to the share by veason of the death or
bankruptey of the holder (as the case may be) but no forfeiture
shall be in any manner invalidated by any omission or neglect
to give such notice as ¢ loresaid.

38. A forfeited share may be sold or re-alloited or other-
wise disposed of either to the person who was Lefore forfeiture
the holder thereof or entitled therelo or to any cther person
upon such terms and in such manner as the Board shall think
fit and at any time befors a sale ov disposition the forieiture
may be cancelled on such levms as the Board think fit, The
Board may if necessary authorise some person to transfer a
torfeitod shate io any such othor person as aforesaid.

39 A Sharehol-ter whose shares have been forfum ' ~hall
cense to be a Mewber in respoct of the forfeiv: i sharver b . s).all
notwithstanding remain liable to pay to the Company all
meseys which at the date of forfeiture were presently payable
by aiti o the Company in respect of the share; bus his liability
shall cease if and wnoen the Company veceive payment in full
of all such moneys 1in vespect of the shares.

40. A statutory declaration in writing that ithe declarant
s o Divector of Lhe Company or a director of any orporale
body which is for the timo being sole director and manager of
the Cempany and thal a sharc has been duly forfeited on a
tu o stated in the declacation shell be vonclusive evidence of
the facts therein stated as ageinst all persons eluiming to be
eutitled 1o the share ana sach deciarvation and the receipt of the
Company for the consideration (f any) given for the share on
the sate or dispesition thoereof shall congtifule a good title to
the share and the porson 1o wiam the shave 8 sold or disposed
of shall be registored as the holdor of the share and shall not
be bound to see to the application of the purcitase monoy (if any)
nor shall his title to the share be aficeled by any irregularity or
invalidity in tha proveedings in 1efevence to the forfaiture sale
or disposal of the shave,

7. STOCK.

41, The Board may with the sanction of the Company
previously given in General Mecting convert any paid-up shares
into stock and may with the like sanction re-convert any stock
into peid-up shares or any denomination,
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42, The holders of stock may iransfer the same or any
part thereof in the same manner and subject to the same regula-
tions as and subject to which the shares from which the stock
arose might previously to conversion have been transierred or
as near thereto as circumstances admit but no stock shall be
transferable except in suimns of £1 or multiples of £1.

43. The holders of stock shall according to the amount of
the stock held Ly them have the same rights privileges and
advantages as regards dividends voting at meetings of the
Company and other matters as if they held the shares from
which the stock arose but no such privilege or advaniage
(except participation in the dividends profits and assets of the
Company) shall be conferred by any such aliquot part of stock

as would not if existing in shares have conierred such privilege
or advantage.

44, Al such of the provisions of these presenis as are
applicable to paid-up shares shall apply to stock and the words

“share’” and “‘shareholder’ therein shall include “‘stock’ and
“stockholder’’.

8 CONSOLIDATION CANCELLATIGN AND
SUB-DIVISION OF SHARES.

45. The Company may in General Meeting: —

(a} Consolidate its shares or any of them into shares
of a larger amount,

(b) Cancol any shares which at {he date of the passing
of the resolution have hot been taken or agreed to
be taken by any person and diminish the amount

of ils capital by the amount of the shares so
eancelled.

46. Bubjecl fo the provisSens of Section 61 (1) of the
Companies Aot 1948 the Company may by Special Resolution
sub-divide its shares or any of them info shares of a smaller
amount and may by such resolu.ion determine that as between
the holders of the shaves resulting from such sub-division one
or more of such shares shall have some preferend:: nr special
advantage as regards dividend capilal voliny ur otherwis» over
or as compared witl: the other or others,

0. INCREASE AXD REDUCTION OF CAPITAL
47. The Company may in General Mecting from time to

time increase the capital of thie Company by such sum divided
into shares of such amounts as may be thought fit
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48. Subject to any dicection to the contrary which may be
given by the resolution of the Company in General Meeting
increasing the capifal all new shares shall be at the disposal of
the Board in the same manner as the shares in the present
capital and all the provisions of these presents shall apply to
the ghares in the new capital in the same manner in all respects
as to the shares in the present capital of the Company. Ixcept
as otherwise provided in accordance with these presents the
new shares shall be Ordinary Shares.

49. Subject to confirmation by the Court the Company
may by Special Resolution reduce its capital by paying off
capital cancelling capital which has been lost or is unrepre-
sented by available assets reducing the liability on the shares or
otherwise as may seem expedient,

IL-MEETINGS OF MEMBERS.
1. CONVENING OF GENERAL MEETINGS.

50. General Meotings shall be held once at least in every
year ab such time (within a period of not mere than fifteen

‘months after the holding of the last preceding meeting) and

place as may he prescribed by the Company in General Meeting
and if no time or place is so prescribed at such time (within the
period aforesaid) and place as may be determined upon by the
Boavd,

51, The General Meetings mentioned in the last preceding
Article shall be called Annual General Meetings; all other
Goneral Meetings shall e called Exiraordinary General
Meotings.

62, The Board may whenever they ihink fit convene au
Lxtraordinary General Meeling and they shall also convene e
same whenever required so fo do in accordance with Section
132 of the Companies Aet 1048 or other statulrry provision for
the tine being in force in relation thereto and otherwise comply
with the requirements of thal section or other provision.

53, Subject to the provisions of Seclion 141 of the
U mpanies Act 1048 relating to Special Resolutions fwenty-one
days’ notice at the least of every Annual General Meeting and
fourieen days’ notice al the least of every other General Meeting
shall be given to such Members as are entitled to receive notices
from the Company in manner hercinafter mentioned or in such
othier manner 0s muy from time {o time bo prescribed by the
Company in General Meeling. Provided that a meeting of the
Company shall, notwithstandiug ihat{ it is called by shorter
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notice than that specified in this Article be deemed to Liave heen
duly called it it i 50 agreed: —

(8) in the o+ of a meeting called as the fAlmual
General Meeting by all the Members enfitled fo
attend and vote thersat; and

(b) In the case of any other meeting by a majority in
number of the Members having the right to atiend
and vote al the meoting being a majority together
holding not less than ninety-five per cent. in
nominal value of the shares giving that right.

o4. Every notlice of meeting shall specify the 1'ace the day
and the hour of meeting and in the case of special busiuess the

genoeral nature of such business. The notice of a meeting for -

passing an xtracrdinarv or Special Resolution shall specify
the intention to pass such vesolution as an Extraordinary or
Special Rosolution as the case may be. Lvery notice of an
Annual Genoral Meeting shall describe the meeting as an
Annual General Meeting and every notice of a General Meeting
shall comply with any requirements of the Statutes as regards

the notification {o Members of their rights as io the appoint-
ment of proxies.

55. The accidental omission to give notice io or the non-
roceipt of notice by any Member shall not invalidate the
proceedings at any General Meeting.

56. No Member not being a IDircetor shall be entitled to
notico of any meeting of # class of Members held pursuant to
Article 6 or not being a Direclor ot the duly appointed proxy
or representative of a Member or corporation holding shares of
the class shall be entitled to atiend thereat unless he be a holder
oI shares of the class inlended to be affecled by the resolution.

2. PROCEEDINGS AT GENERAL MEETINGS.

67, All busin w3 shall be deemed special that is transacted
at an Extraordnary Meoting und aiso all business that is trans-
scled at an Amnual General Meeting with the exception of
sancHoning dividends the consideration of the accounts aud
balance sheet and documents o accompany or be annexed
thereto ineluding the ordinary reports of the Directors and
Audilors the election of Directors (if any) in the place of those
retiring by reiation the election and fixing of the remuneration
of tho Auditors and the veting of remumeration or extra
remuneration io the Directors and the report of the Directors

shall be deemed notice of any special business mentioned or

referred to therein,

S T

= e o T



[

1al
fo

in
nd
1er
in

ay
he
for
ify

or
an
an
ng
s
nt-

ON-
the

to
XY
of
ler
On,

ad
18-

of
nd

nd
SR
ol
Ak}
S

or

TR T T T ST

T AT e S e S e

13

58. Two Members personally present shall be a guorum
at a General Meeting.

59. If within half-an-hour from the time appointed for the
meeting a quorum be not present the meeting if convened upon
the requisition of or by 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 quorum be not present within half-an-hour from the
time appointed for the meeting the meeting shall be dissolved.

60. The Chairman of the Directors or in his absence the
Deputy-Chairman (if any) or whilst a corporate body is sole
Director and Manager the person nominated by such corporate
body to act as Chairman of the meeting shall preside as Chair-
man at every Goneral Meeting of the Company.

61, If at any Generts Meeting neither the Chairman nor
the Deputy-Chairman (if any) nor any person nominated to act
as Chairman as aforesaid be present within fifteen minutes after
the time appointed for holding the meeting or if all or any such
persons or person being present declines to act as Chairman
the Members present shall choose one of their number to act
as Chaitman,

G2, The Chairman may with the conseni of the meeting at
which a quorum is present (and shall if so directed by the
meeting) adjourn any General Meeting from time to time and
[rom place to place; bub no business shall be transacted at any
adjourned meeting other than the business left unfinished at
the meeting from which the adjournment tool place. When a
meoting is adjourned for ten days or more notice of the
sdjourned meeting shall be given as in the case of an criginal
meoting, Save aus aforesaid it shall not be necessary to give
any notieo of an adjournment or of the business {o be transacted
ab any adjourned meoting.

63. Lvery question submitted io a General Meeting shall
be decided by a show of hiands unless a poll is {befors or on the
aeclaration of the result of {he show of hands) demanded (a) by
the Chairman ox (b) by at least thres Members present in person
or by proxy and entitled to vote ab the mesting or (c) by any
Membor ox Mombers present in person or by proxy and repre-
sonting not less than onedenth of the total voting rights of all
the Mewibers having the right to vote at the mesting or (d) by
a Member or Members helding shares in the Company confer-
ring a right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than onetenth
of the total sur: paid up on all the shares conferring that right.
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64. In the case of an equality of votes whether on & show
of hands or on 4 poll the Chairman of the meeling at which the
show of hands takes place or at which the poll is demanded
shall be entitled to a second or casting vote.

85. At any General Meeting unless a poll is duly demanded
a declaration by the Chairman that a resolution has been passed
or lost and an entry to that effect in the minufe b?ol{ of the
Company shall be sufficient evidence of the fac _and in th.e case
of a resolution requiring any particular majority that it was
passed or not passed by the majority required w;thout proof of
the number or proportion of the votes recorded In favour of or
against such resolution.

66. If a .2V is demanded it shall be taken In such manuex
as the Chairman shall before the conclusion of the meeting
direct and the result of such poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

67. A poll demanded on the election of a Chairman or
on a guestion of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken at such place
and either immediately or at such other iime within fourteen
days thereafter as the Chairman shall hefore the conclusion
of the meeting direct.

88. The demand of a poll shall not prevent the continu-
anco of a raeeting for the transaction of any business other than
the question on which a poll has been demanded. The demand
Tor a poll may be withdrawn.

3. VOTES AT GENERAL MEETINGS.

§9. Subject to any special lerms as to voling upon which
any shares may be issued or may for the time being be held
on a show of hands every Member who {(being an individual)
is'presont in porsoxn or {being a corporation) is present by repre-
sentative or proxy not being himself a Member shall have one
vote and on u poll every Member who is present in person or
by proxy shell have ons vole in respect of each share held by
him. Any corporation holding shares conferring the right to
vote may by resolution of ifs Direclors authorise any of its
officials or any other persen lo act as its representative al any
Goneral Meeling of the Compary and at any meeting of holders
of any class of shares ¢f the Company and such representative
shall ho ontitled 1o exercise the same powers on behalf of such
corporation as if he had been an individual Sharcholder of the
Jompany.

70. On a poll votes may be given either personally or by
proxy.

NI SLEN § I SN
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71.. A Member of unsound ‘mind oy in respect of whom an
order has been made by anv court having jurisdiction in lunacy
may vote V\{hether on & show of hands or on a poll by his com-
mittee recelver curator bonis or other person in the nature of
a commitiee receiver or curator bonis appointed by that court
and any such cominittee receiver or curator bomis or other

person may on a poll vote hy proxy.

72. It two or more persons be jointly entitled to a share
any one of such persons may vote at any meeting either
personally or by proxy in respect thereof as if he were solely
entitled thereto and if more than one of such joint holders he
present at any meeting either personally or by proxy that one
of such persons so present whose name stands first in the
Register of Members in respect of such share shall alone be
entitled to vobe in respect thereof.

78. No Member shall be entitled to be present or to vote
either personally or by proxy or otherwise (except as proxy for
another Member) at any General Meeting or upon any poll or
o oxercise any priviiege as a Member unless all calls or other
money (ue and payable in respect of any share of which ke is
the holder have been paid. No objection shall be raised to the
quelifiaction of any voier except at the meeting or adjourned
meeting at which the vote vijecled to is given or tendered and
every vote not disallowed atb such meeting shall be valid for all
purposes. Any such objeclion made in due time shall be
referred to the Chairman of the meeting whose decision shall

be final and conclusive,

74. The instrument appointing a proxy shall be in writing
under the hand of {he appoinior or his attorney duly authorised
in writing or if such appointor be a corporation under ils com-
mon seal or the Land or seal of an officer in such form as the
Board may from time to time approve. A proxy meed not be
o Member of the Company and shall have the same right to
speak as the Member whom he represents.

75, 'The instrumend appointing a proxy and. the power of
attorney or othor authority {if any) under which i;t is signed.
or u notarially vertified copy of such power or authority shall be
deposited ut the regislered office of the Company not less than
forby-cight hours hefore the time for holding the aneeting (or
adjourned meoting as the case may be) at wlu(fh the person
named in such instrament pioposes to vole am_l in default the
instrument of proxy shall not he treated as valid.

76. A vote given in aciordance with_the terms of an
instrument appointing a proxy shail he~ va:hd not\mlhstapdmg
the previous death or insanity of the principal or revocation of
the proxy or transfer of the shares in respect of which it 1s

given unless previous intimation in writing of the death insanity
o
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revocation or transfer shall have been received al the registered
office of \hhe Company.

IV—DIRECTORS AND MANAGERS.
1. APPOINTMENT.

77. Subject to the provision of the Statutes so long as Tube
Investments Limited or any other company or corporate body
to whom Tube Investments Limited’s entire holding of shares
for the time being of this Company shall be transferred on any
reconstruction or amalgamation of Tube Investments Limited
(hereinafter together referred to as “T.1.”) shail be the holders
of 3/4ths or upwards of all the issued shares of the Company
{.. the time being or until T.I. (although holding such 3/4ths
majority of the issued shares) shall by notice in writing to the
Company left at the Company’s registered office resign office as
Director and Manager T.I. shall be the sole Director and
Manager of the Company and sha}l not be subject to retirement
or removal under any provision of these presents. Provided
always that nothing in these Articles contained shall be deemed
to cance! alter or affect in any way any Service Agreement
between the Company and any Managing Director Manager or
other employee current and in force at the daie of the passing of
the Special Resolution adopting these Articles and the powers
of T.I. as sole Director and Manager shall be exercised only so
far as not inconsistent with the due observance and performance
by the Company of the terms of any such current Service
Agreements.

78, So long as T.L shall be sole Director and Manager of
the Company (which period is hereinafter referred to as “the
period of T.I's management™) {here shall not be any other
Diveclors of the Company and in pariicular the Company in
General Meeling shall have no power of appointing Directors
but if and whenever the period of T.I’s management shall
dotermine a Board of Directors shall be appointed and the
following provisions shall have eflect namely: —

(8) A General Meeting of the Company shall forthwith
be convened for appointing Directors and the
powers of T.L. as sole Director and Manager shall
continue for 14 days after the termination of the
period of T.I's management for the purpose but
for the purpos.. nuly of enabling them {o convene a
General Meeting of the Company to appoint
Directors,

(b) The number of Direclors shall not be less than

two nor more than ten unless and until otherwise
determined by the GCompany in General Meeting.
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(¢) The Company in General Meeting may from time

(d)

(1)

(

8)

to time and within the limits hereinbefore provided
Increase ox reduce the number of Directors then
in office and upon passing any resolution for an
increase may appoint the additional Director or
Directors necessary to carry the same into effect
and may also determine in what rotation such
increased or reduced number is to go oub of office;
but this Axrticle shall not be taken to authorise the
removal of a Director otherwise than by Extra-
ordinary Rosolution or in accordance with the
Statutes.

The continuing Directors or Director if only one °

may act notwithstanding any vacancies in the
Board; provided that if the number of the Board
be less than the prescribed minimum the remain-
ing Directors or Director shall forthwith appoint an
additional Director or Directors to make up such
minimum or convene a General Meeting of the
Compeny for the purpose of making such appoini~
ment.

Tho Board shall have power at any time and from
time to time to appoint any other person as a
Director either to fill a casual vacancy or as an addi-
tion to the Board bub so that the iotal number of
Directors shall not at any time exceed the maxi-
mnum number fixed as above But any Director so
appointed or appointed under the preceding Axticle
shall rotire at the next foliowing Annual General
Meoting of the Company and shall then be eligible
for ro-election,

Any person shall he eligible to be appointed or
olected as u Director whalever his age may be and
no Director shall be reguired to vacate his office
by reason only of Tis atiaining or having atinined
the age of sev-aly or any other age.

Each Director -hall have the power by writing
under his *» o leit al the Company’s registered
office to now e {1} any other Director or (2) any
persor ap;j roved for that purpose by a resolution
of tho Tentd 1o act as alternale Direclor in his place
ot Board Moetings at which he is not present and
at his dizeredici: (o "gmove «uch alternate Diic stor
and on sach sppointment being made the allernate
Director .nall (subject to hi~ accepiing the appoint-
went and exeept as regards rer'.unembim}) be
subject in pTL regpouts to tiw todras and ¢snditions
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existing with reference to the other Directors' of the
Company and each alternate Director whilst so
acbing may exercise and discharge all the functions
powers and duties of the Director he represents
and in particular may vote on his behalf at Board
meetings.

(h) No persou other than a Director retiring at the
meeting shall unless recommended by the Board for
election be eligible for election to the office of
a Director at any General Meeting unless not less
than three and not more than fourteen clear days
before the day appointed for the meeting there
shall have been given to the Secretarv notice in
writing by some Member duly qualified to be
present and vote at the meeting for which such
notice is given of his intention to propose such
person for election and also notice in writing
signed by the person to be proposed of his willing-
ness to be elected.

2. REMUNERATION.

7. During the period of T.I.'s management T.I. shall be
entitled to be paid and may pay themselves out of the moneys
and assets of tho Company all costs eharges and expenses of
every deseription (including without limiting the generality
of the foregoing travelling and other expenses of their officers
clorks servanis and agenis whilst engaged upon the business of
the Company a fair proportion of iheir general office and
adimninistrative expenses and also all remuneration paid or pay-
able by them (o any local boards or agencies managers or othe:
persons to whom any of the powers authorities ang discretic..
vested in T.1. as sole Director and Manager may be delegated or
sub-delegated pursuant o Article 84 or any other provision of
thesc presents) incurred by them in the corduc! and manage-
ment of the Company's husiness and afiairs op otherwise in the
discharge of their duties as solo Director and Manager but they
shall not be entitled themselves o ba paid any remuneration
for their services s sole Dircetor and Manager.

80, Afler the termination of the poriod of T.1."s manage-
ment the Direclors shall he entitlod {o receive by way of
remuneration such sums a8 Jie Company in General Meéting
may determine, Such remuneration unless ctherwise defer
wined by the resolution fixing the samo shall Lo divided among
the Dircelors in suel proporton and manner ag {hay shall fmnef
timd to tme agree or in defaull of agrromond equafi 2 and anv
Direetor holding office for part of a yerr shall be entitled 1o a
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proport-lona,te.pa,rb of such remuneration. The Directors shall
also be repaid such reasonable travelling hotel and other
eXpenses as they may incur in attending meobings of the Board
or of committees of the Board or General Meetings or which they
may otherwise incur in or about any special business of the
Company; and if any Director shall by request go abroad on the
Compfmy’s business or render any other special services he may
be paid such special remuneration for the services so rendered
by him as the Board may determine which shall be charged as
part of the Company’s ordinary working expenses.

3. POWERS OF THE BOARD.

81, The business of the Company shall be managed by the
Board who may exercise all the powers of the Company subject
nevertheless to the provisions of the Statutes or of these Articles
and to such vegulations (being not inconsistent with any such
provisions) as may be prescribed by the Company in General
Meeting but no regulations made by the Company in General
Meeting shall invalidate any prior act of the Board which would
have heon valid if such regulations had not been made.

82, Without restricting the generality of the foregoing
powers the Board may do tho following things: —

(1) Bstablish local boards or local agencics in the
Uhited Kingdom or aboard and appoint any person
or persons whether Directors or not to be Members
thereof with such powers and authorities under
such regulations for such peried and at such
romuneration as they may deem fit and may revoke
any such appoinément.

(1) Appoinl any person or Persons whelher a Director
or Directors of the Company or not to hold in trust
for the Company any properly belonging io the
Company or in which it i3 Inleresied or for any other
purposes and execute and do a.li.such instruments
and things as may be reguisile n relation to any
gueh trust.

() Appoint in order te execule any inslrument or
{ransael any busivess abroad any person oF persons
the attorney or attorneys of the Board or the Com-
pany with such powers a5 they deem fit including
power o appear Yefore all proper authorities and
malke all necessary declarations so as o enable the
Company’s operations be wvalidly carried on

abroad.
(d) Borrow or raise any sum or sums of meney upon
such terms as 1o interest or otherwise as they may
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deem fit and for the purpose of securing the Bame
and interest or for any other purpose create issue
make and give respectively any perpetual or
redeemable debentures or any mortgage or charge
on the undertaking or the whole or any part of the
nroperty present or future including the uncalled
capital of the Company and any debentures and
other securities may be made assignalle free from
any eqiities hetween the Company and the person
to whom the same may be issued.

(¢ Make draw accept endorse and negotiate respec-
tively promissory notes bills cheques or other
negotiable instruments provided that every promis-
sory note bill cheque or other negotiable instrument
drawn made or accepted shall be signed by such
person or persons as the Board may appoint for the
purpose,

() Invest the funds of the Company not Tequired for
Immediate use in or upon such invesimenis {other
than shares of the Company) or lend o+ advance the
same {0 such persons or co::panies (including in
particular T.L or any of its allied associated or sub-
sidiary companies) as they think fit and from time
to time transpose any such invest ents loans or
advances.

{g) Selllct exchange or otherwise dizpose of absolutely
or conditionally ali or Auy part of the property
privileges ang undertaking of ihe Company upon
Such terms and conditions and for such considers-
tion as they may think fit,

(h) Affix the Commion Seg {0 any decument provided
that such doeument, b also signed ungd counter-
signed by sueh porsons aud in sueh manner as the
Board may from time (o time appoing

(1) Exercise the powess vonforred by Yootions 33 and
119 10 123 btk Inclusivel of the Companies Acy
LM which powers ame hereby piven fo the
Company,

Lo REQISTIRR op CHARGER

83 The Bonvd shal) CRUN A Propor vopisier 1o e Rept in
accordanea with Seatiog 1Y of the Cmupanics et 1S of all
morigagos and eharges specitienly affortig e Periy of the
Company, Mhe register of holders of dobentuges may b Qased
during such ovied oF povindy ol eneeoding w1 whole
thirly dayy in TRF L ear) ax e Roavd sl think ft (e fee
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to be‘ payable by any person other than a creditor or Member of
the Company for each inspection of the said register of charges
to be kept under Section 104 of the Companies Act 1948 shall be
the sum of Cne Shilling.

5. PROCEEDINGS OF THE BOARD.

84. During the period of T.I’s management T.I. may
regulate E}nd conduct their proceedings as sole Director and
Manager in such manner as they may from time to time think
ﬁt and may delegate all or any of their powers authorities and
discretions as sole Director and Manager to such persons or body
of persons whether fixed or fluctnating «s they may from time to
time think fit with ox without power to sub-delegate and may
authorise any such delegates to decignate themselves delegate
deputy local or district Directors or Managers of the Company
or by any other title approved by T.I. and may remunerate or
agree to remunerate any delegate or sub-delegate so appointed
aither by way of salary commission share of profits of the Com-
pany or otherwise and may authorise any delegate Directors or
Managers or other body of persons so appointed to fll any
vacancies in their body and to act nobwithstanding vacancies
and may prescribe regulations for the holding of and proceedings
at meatings of any such body and any such delegation may be
made for such period upon sush terms and subjeer to such condi-
tions as T.I. may think fit and (subject to the terms of any
agreement entered into petween T.L and any such delegate or
sub-delegate) T.I. may remove any person S0 appointed and
may annul or vary any such delegation but no person dealing
in good faith and without notice of any such annulment or
variation shall br affected thereby. Provided abways that any
such dolegation Ly T.I. of any of their powers authoriiies and
Aiscrations as sole 1rector and Manager of the Company shall
ipso facto and immediately determine upon the iermination of
the period of T.L's raanagement and provided also that notwith-
standing any such delegation or sub-delegation all the acts
omissions and defaults of any such delegato or sub-delegate (by
whatever title designated) shall as between T.X. and the Com-
pany be deemed fo be the acts onﬁssiong‘1 and defaults of T.1. who
shall be responsible therefor to the Compauy as though the
sume had been their own acts omissions or defa 1 and {o whoem
alone such dolegates ot suh-delegates shall be respo wible for

their actions.

85, After the termination of the period of T.1's manage-
ment the proceedings of the Board shall be regulated In
accordance with the following provisions namely :—

(a) The Board may meet together for the despaich of
pusiness adjourn and otherwise regulate their
meoatings as they think i and may deternine the
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quorum nccessary for the transaction of husiness.
Tntil otherwise fixed the quorum shall be two
Directors. Ii shall not he necessary to give notice
of a meeting of the Board to any Director who is
out of the Unifed Kingdom.

The Chairman the Deputy-Chairman (if any) or
any two Directors may and the Secretary on the
requisition of the Chairman or the Deputy-Chair-
man (if any) or any two Directors shall at any
time summon a meeting of the Board.

Questions arising at any meeting shall be decided
by a majority of votes and in case of an equality of
votes the Chairman of the meeting shall have a
second or casting vote.

‘The Board may elect a Chairman and Deputy-
Chairman of their meelings and determine the
period for which they are to hold office but if no
such Chairman or Deputy-Chairman be elected or
if neither the Chairman nor the Deputy-Chairman
(if any) be present at the time appointed for hold-
ing & meeting and willing to act the Directors
present shall choose one of fheir number to be
Chairman of such meeting.

The Board may delegate any of their powers other
than the powers to borrow and make calls to
commitiees consisting of such member or members
of their bady as they think fit. .Any Committee so
formed shall in the exercise of the powers so dele-
gated conform to any regulations that may from
time to time be imposed on it by the Board.

The meotings and proveedings of any such com-
mittee consisting of two or more members shall be
governed by the provisions herein contained for
regulating the meetings and proceedings of the
Board so far as the same are applicable thereto and
are not superseded by any regulations made by the
Board under the tast preceding clause.

A resolution in writing signed by all the Directors
for the time being enditled {o receive notice of a
meeting of the Board shall be as valid and effective
as if it had been passed at a meeting of the Board
duly convened and held. )

NS P,

86. All acts done by the Board or a Committee of the Board
or by any person acting as Director shali notwithstanding that
it he aflerwards discovered ihat there was some defeet in the
appeintment of the Board or any such Direclor or person acting
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as aforesaid or that t-hey or any of them were disqualified or had
vacaﬁfed office be as valid as if every such person had been duly
appointed and was qualified and had continued io be a Director.

87. The Board shall cause minutes to be made in books
provided for tlie purpese of all resolutions and proceedings of
General Meetings and of all acts and proceedings of the Board or
Committees of the Board and of the names of the Directors
present at each meoting of the Board and of any Commitiee of
the Board,

8. DISQUALIFICATION OF DIRECTORS.

88. After the termination of the period of T.I.’s manage-
ment the office of Director shall be vacated :—

{(a) If he become of unsound mind bankrupt or com-
pound with his creditors;

(b) If (not being a Managing Director or other speci-
fically remunerated Director who by the terms of
his appointment is not entitled to resign) he send
in a written resignation to the Board;

(¢) If he be absent from the Board Meetings
continuously for six months witheat the consent

of the Boaxd;

(d) If he be called upon in writing by all the other
Directors for the time being to resign office;

(o) If he be removed by Exiraordinary Resolution of
the Company in General Meeting.

() If he be removed by Ordinary Resolution of the
Company in General Meeling of which special
notice has been given in accordance with the

Statutes.

80. A Director may hold any other office under the Com-
puny oxcopt that of Aunditor in conjunction with the office of

Director.

90, T.I. while snle Director and Manager of the Company
shall be at liberty to enter inlo contraets or arrangements with
the Company of any deseription and to enler on behalf of the
Company into coniracts or arrangements with themselves
accordingly and 1no such contract or arrangement entered into

ompaty with any other company

by T.L by or on behatf of the C : C
of which T.L are alzo sole Divector and Manager or in which they

are interested as sharchoiders or in any other way shall be
avoided nor shall T.I. be liable to account to the Company for

any profit realised by such coniract or arrangement by reason
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only of T.I. holding the office of sole Director and Manager or
of the fiduciary relation thereby established.

91. After the termination of the period of T.I.’s manage-
ment a Director shall be ab liberty to contract with the Company
and no such contract and no contract or arrangement entered
into by or on behalf of the Company in which any Director shall
be in any way interested shall be avoided nor shall any Director
so contracting or being so interested be liable to account to the
Company for any profit realised by such contract or arrange-
ment by reason only of such Director holdirg that office ox o
the fiduciary relation thereby established. The nature of his
interest must be disclosed by him at the meeting of the Board
at which the question of entering into the contract or arrange-
ment is first taken into consideration if his interest then exists
or in any other case at the first meeting of the Board after the
acquisition of his interest as provided by the Statutes and
subject to making such disclosure the Director may vote in
respect of any such contract or arrangement and in particular
may vote upon any contract dealing transaction or question
with or between the Company and any other company of which
he may be a director or member and notwithstanding that all
ov a majority of the Directors of the Company may consist of
divectors or members of such other company. Any Director
may et by himself or his firm in a professional capacity for the
Company and he or his firm shall be entitled to remuneration
for professional services as if he were not a Director. A Direetor
of the Company may accept office as a direcior of any company
promoted by or in which the Company is interesied and may
subseribe for guarantes the subseriptions of or otherwise acquire
ghares in any suech company and shail be in nowise accountable
for any remuneration profils er benefils so obtained and in like
manner any person or a director of any company concerned in
the promotion of {he Company or interesied in the Company
may be ¢ Director of the Company and may acquire an interest
in the Company and shall not he accountable for any profits or
benefits so obtained,

7. MANAGING DIRECTOR.

92, After the {ermination of the period of T.L.’s manage-
ment the Board may from time to time appoint one or more of
their bedy to the office of Managing Director or Manager for
such term as they think fit; und subject to the texms of any
agreement entered into in any particular ease may revoke such
appointment; and a Director so appointed shall not while hold -
ing that office be subject {0 retirement by rofation or laken into
account in defermining the rotfaiion of reiirement of Directors
but his appointment shall {subject to the {erms of anv such
agreement as aforesaid) be subject to determination ips'o facto
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1_f‘ he cease from any cause to be a Director o it the Company in
General Meebing resolve by Exiraordinary Resolution that his
tenure of the office of Managing Director or Manager be
determined.

93. A Managing Director or Manager shall receive such

relm_ln‘emf:ion (whether by way of salary commission or
participation in prefits or partly in one way and partly in
another) as the Board may determine and the Board on behall

of the Company may pay & gratuity or pension or allowance on
vetirement to any Dirvector who has held any salaried office or
place of profit with the Company in conjunction with the office
of Director or to his widow or dependents and may make contri-
putions to any fund and pay premiums for the purchase or
provisiun of any such gratuity pension or allowance.

94, The Board may entrust to and conior upon a Managing
Director or Manager any ¢f tha poweis exercisable by them
upon such terms and conditions and with such restrictions as
they think fit and either collaierally with or to the exclusion of

flieir own powers.

8. RETIREMENT AND REMOVAL OF DIRECTORS.

At the Annual General Meeting of the Company in
every year after the terminati.n of the period of T.1.’s manage-
monl one-third of the Directors for the time being (including
Directors elecied during the preceding year o fill casual
vacancies) or if their number bo not & multiple of three then the
number nearest to one-third shall retire {rom office.

06, The Directors to retire shall be those who have been
Jongest in office since {heir last appointment. Incase of equality
in this respecl the Directors o retire unless they agree amongst

themselves shall bo determined by lot.

7. A retiring Direclor shall be eligibie for re-election.

08, The Company ab the General Meeting at which any
Director shall retire shall subject to any resolution reducing
the number of Directors fill up the vacated offices by appointing

a like number of persons.

99, If at any meeting at which Directors ought o be
elected the places of any retiring Directoxs are not filled up then
{subject to any resolution reducing the number of Directors)
the rotiring Directors or such of them as have not had their
places filled up and may be willing to act shall be deemed to

have been Te-~elected.
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100. Without prejudice to the provisions of the Statutes
relating to the removal of Directors by Ordinary Resolution the
Company in General Meeting may after the termination of the
period of T.I’s management by an Extraordinary Resolution
remove any Director before the expiration of his period of office
and may by an Ordinary Resolution appoint another person in
his stead. 'The person so appointed shall hold office during such
time only as the Director in whose place he is appointed would
have held the same if he had not been removed but this provi-
sion shall not prevent him from being eligible for re-election.

9. SECRETARY.

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

102, No person shall be appointed to hold office as
Secretary who isi—
(a) The sole Director of the Company; or
(b) A corporation the sole Director of which is the sole
Dizector of the Company; or
(o) The sole Director of a corporation which is the sole
Director of the Company.

103. A provision of the Statutes or these presents requiring
or authorising a thinyg to be done by or to a Director and the
Seoretary shall not be satisfied by us being done by or to the
same person acting both as Director and as or in place of the
Secretary.

10. INDEMNITY OF DIRECTORS d&c.

104, The Directors Managing Directors Auditors Secretary
and other officers for the time being of the Company and the
Trustees (if any) for the time being acting in relation to any of
the affairs of the Company and their respective executors or
administraiors shall be indemnified and secured harmiess out of
tho assets of the Company from and against any liability
ineurred by them to the extent permitied by the Statuies,

V.—ACCOUNTS AND DIVIDENDS.
1. ACCOUNTS.

105. The Board shall canse {0 be kept proper books of
account with respect o
(a) Al sums of money received and expended by the
Company and the matters in respeet of which such
receipt and expenditure takes place:
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() .é;l(l1 sales and purchases of goods by the Company;
an '

(¢} The assets and labilities of the Company.

Such books s‘hall be so kept as to give a true and fair view of the
state of the Company’s affairs and to explain its transactions.

106. Subject to the provisions of the Statutes the books of
account shall be kept at the registered office of the Company or
at such other place or places as the Board think fit and shall
always be open to the inspection . the Directors. No Member
(other than a Director) shall have any right of inspecting any
account book or document of the Company except as conferred
by the Statutes ox authorised by the Board or by the Company
in General Meeting. )

107. The Board shall from time to time in accordance with
the Statutes cause to be prepared and to be laid before the Com-
pany in General Meeting such profit and loss accounts balance
sheet group accounts (if any) and reporis as are referred to in
the Statutes.

108. A printed copy of the profit and loss account and
palance sheet including every document required by law to be
annexed theveto together with a copy of the Auditors’ report
and Directors’ report shall twenty-one days previously to the
meeting be delivered or sent by post to the registered address
of every Memuber and be sent to every holder of debentures of the
Company as required by and subject to the provisions of the
Statutes.

2. AUDIT.

109. Once at least in every year the accounts of the Com-
pany shall be oxamined and the correctness of the profit and loss
pocount and Dbalance sheet ascertained by an Auditor ov
Auditors.

110. ‘The Company shall at each Annual General Meeting
appoint an Auditor or Auditors to hold office untii the next
Annual General Mesting and the provisions of the Statutes with
regard to the appointmont powers rights remuneralion and
duties of the Auditors shall be complied with.

111. No Dircetor ov other officer of the Company nor any
partner or person in the employment of an officer of the Com-
pany nor any body corporate shall be capable of being appeinted

Auditor of the Company.

112. The Board may fill any casual vacancy in the office of
Auditor bul while any such vacaney continues the surviving

or ~ontinuing Auditor or Audilors (if any) may act.
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113. The remuneration of the Audifors shall he fixed by
the Company in (General Meeting except that the remuneration
of any Auditors appointed to fill any casual vacancy may he
fixed by the Board.

3. RESERVE FUND,

114. The Board may before recommending any dividend
set aside out of the profits of the Company such sum as they
think proper as a reserve fund {o meet: depreciation or contin-
gencies or for special dividends or honuses or for equalising
dividends or for repairing or maintaining any property of the
Company or for such other purposes as the Board may think
conducive 1o the objects of the Company or any of them and
the same may be applied accordingly from time to time in such
manner as the Board shall determine; and the Bourd may with-
out placing {1 e same to reserve carry over any profits which they
think it is not prudent to divide,

115. The Board may invest the sums so set aside for reserve
upon such investments (other than shares of the Company) as
they may think fit and may transfer sums standing to the credit
of one fund to the credit of another fund and may consolidate
into one fund any special funds or any part of any special funds
into which the reserve may have been divided as they think fit
and from time to time deal with and vary such investments and
dispose of all or any part thereof for the benefit of the Company
and divide the reserve fund into such special funds as they
think fit with full power to employ the assets constituting the
same in the business of the Company.

4. DIVIDENDS.

118. The Company in General Meeting may declare divi-
dends to be paid to the Members accerding to their righis and
interests in the profits but no dividend shail e parable execept
out of the profits of the Company and no larger dividend shall be
declared than is recommend ° by the Board.

117, When in *~ apini > - Bowd the position of the

Company permits int  m dir v be paid by th» Board
to the Memberson  »unt o o for the then current
year,

+", The Bon, wnet wem the dividends payable to

any Memb. v all suew - s of money as 1 ay be presently pay-
able by him to the Conipany on account of <alls ov othenwise,

119, All dividends shall belong and be paid {subject to the
Company’s lien) 1o those Members who shall be on the yegister
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at bhe. date ab which such dividend shall be declared notwith-
standing any subsequent fransfer or transmission of shares.

120. All d'ividends shall be declared and paid accordng to
the amount paid on the shares in respect of which the dividend
is p_ald but no amount paid on a share in advance of calls shall
Whlle.c-a,rrymg interest be treated for the purposes of this Article
as paid on the share. '

121, If several persons are registered as joint holders of
any shm_'e-a.ny one of such persons may give effectual receipts
tor all dividends and interest payable in respect thereof.

122, No dividend shall bear interest as against the
Company.

123. Until otherwise directed any dividend or intevest
payable in cash in respect of any share shall be paid by cheque
or warrant sent through the post directed to the Member entitled
thereto at his registered address or in the case of joint holders
divected 1o the Member whose name stands first in the register
in respect of the share, JEvery such cheque ox warrant shall be
made payable to the order of the Member entitled thereto or in
the case of joint holders to the ovder of that AMember whose name
stands first in the register in respect of such joiné holding unless
such joint holders otherwise direct and shall be sent at his or

their rislk,

124, Subjeci to any necessary sanction or authority being
obtained the Company in General Meeling may ab any time
and from time to time by resolution passed on the recommmenda-

tion of the Board :—

(0} Direct thal any sum not required for the payment
or provision of uny fixed preferential dividend and
{i) being undivided not profits in the hands of the
Company or {if) for thy lime heing standing to the
credit of any reserve fund or reserve account of the
Company whether representing accurnulations of
profils of the Company or premivns received upon
the issue of shares or debentures or any sum carried
{0 reserve as o resull of the sale or revaluation of
or other aceretion lo the goodwill or assets of the
Company or any parb thereof be capitalised and
accordingly that such sum be set free for distribu-
tion among ihe Members whe would have been
entitled thereto if distributed by way of dividend
on the Ordinary Shares and in the same propoxtions
on condition that ihe same be pot paid in cash but
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be applied either in or lowards paying up any
amounts for the time baing unpaid on any (rdinary
Shares held by such Members respeetively or pay-
ing up in full unissued shaves or debenfires of the
Company to be allotted and distribuled credifed as
' tully paid up to and among such Members an the
proportion aforesaid or parily in the one way and
partly in the other and that the Board shall give
effect fo such direction Provided that a share
premium account and a capital redemption reserve
fund may for the purposes of this Arlicle only be
applied in the paying up of unissued shares to be
issued to Members of the Company as fnlly paid
bonus shares: or
(b) Direct the payment of a dividend wholly or in
part by the distribution of specific assels and in
particalar of paid up shares or dehentures of any
other company or in any one or more of such ways.

And whenever and as often as any such resolution shall have
been passed the Board shall give eficct thereto and whenever
any difficulty arises in regard to the distribution the Board may
scttle the same as they think expedient and in particular may
issue fraciional certificates or pay fractions of shares in cash
end may fix the value for distribution of sueh specific assels or
any part thereof and may determine that cash paymentsbe made
to any Member upon the footing of the value so fixed in order o
adjust the rights of all parties and may vest any such speeific
assets in irustees upon trust for or for the benefit of the persons
entitled to the dividend as may seem expedient to the Board and
generally may make such arrangewents for the acceptance
aliotment and sale of such shaves debentures or fractional
cortificaies and otherwise as they may {hink fit.  When required
a proper contract shall hie filed in accoxdunce with the provisions
of the Statutes and the Board may appoini any person fo sign
such contrach on behalf of {he Members participating in such
capitalisation of profits or specie dividend as aforesaid and such
appointment shall be effective and any_contract so signed
shall be binding upon all sueh Members.

125, The Company by Ordinary Resolution may from time
to time and at any time resolve that any surpius monexs in the
hands of the Company representing the moneys received or
recovered in respert of or arising from the realisation of any
capital assets of the Company or any investwents representing
the same instead of heing applied fn the purchase of other capital
assets or for other capital purposes be distributed amongst the
holders of the Ordinary Shares on the footing that they receive
the same as capital and in the shares and propor{ions fn which
they would have been entitled to receive the same if i had been
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d.istributed by way of dividend. For the purpose of this provi-
sion surplus moneys or investments means moneys or invest
ments in the hands of the Company over and above a sufficiency
of pther assebs to answer in full the whole of the liabilities and
pald up shave cupital of the Company fov the time being and
any capital redemption reserve fund share premiuin account
or any other reserve which cannot by law be distributed.

V1~—-NOTICES.

126. A notice may be served by the Compeny upon any
Meraber either personally or by posting it in a prepaid letter
addressed to such Member at his registered addyess.

127. Any Mewmber residing out of the United Kingdom
may name an address within the United Kingdom at which all
notices shall be sorved upon him and all notices served ab such
address shall be deemed to be well servad. If he shall not have
named such an address he shall not be entitied to any notices.

128, Any notice if served by post shall be deemed to have
beon served at the timo at whieh the lelter containing the notice
ig posted end in proving such service it shall be sufficient to
prove thal the letter containing the notice was properly
addressed and posted.

190. All notices divected lo be given to the Members shall
with respect o any share to which persons axe jointly entitled be
given to whicliever of such persons is named first in the TRegister
of Mombers and a notice so given shall be & suflieient notice to
all the holders of such shaxe.

130. Every exceutor administrator commitiee or trustee in
bankruptey or liguidator ghall be absolulely bound by every
nolice so given as aforesaid if sent o the last registered address
of stteh Member notwitstanding thab the Company may have
notice of the death luwaacy hankruptey or disabilily of such

Member.
Vil -—WINDING UPF.

131. (1) The Liquidator on any winding up of the Com-~
puny {whether voluntary or under supervision or compulsory)
may with the authority of an Extraordinary Resolution divide
among the contributories in Kkind the whole or uny patt of the
assets of the Mfompany and whether or nol the assels shall consist
of property of one Iind or shall consist of properties of difierent
kinds and for such purpose may sel such value as he deems fair
upon any one or moré class or classes of property and may
determine how such division shail be carried out as between
Membors or classes of Members. {2) 1If thought expedient any
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such division may be otherwise thun in geeirdutice with the
legal rights of the contributories (except where thaornly fizod
by the Memorandom of Assoclativn} ~d in partienlay shry eites
may be given preferential or special rights or iy be ezebuded
altogether or in part: but i cage it shail be deterietined to gl
4 division otherwise than in accordance with the fegul righite of
the contributories any contributory who would be prejidiced
thereby shall have a right to dissent and aneillary rights as 0f
such determination were a Special Regolution pasiaed plirstiart
to Section 257 of the Companies Act 194%

132. In the case of a sale by the Liguidator under Ser -
tion 287 of the Companies Act 194% the Liguidator may by the
contract of sale agree so as to bund all the Merabers for the
allotment to the Members direct of the proceeds of sale in
proportion to their respective interests in the Company: and
may further by the contract limit a time at the expiration of
which obligations or shares not accepted or required to be sold
shall be deemed to have been irrevocably refused and be at the
disposal of the Company.

This is u print of the New Articles of Association of the Cowpany which

wiore by Speein] Resolution of the Company duly passed on the 3~~% day of

= PE ey TN adopted in Yeu of and to the exclusion of the
Articies of “Assogintion then existing.
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IHE COMPANIES ACYTS 1948 to 19677

B
)

COMPANY LIMITED BY SHARES

SPECTAT, RESOLUTION

% -."("} Of

CRANE'S MEGHANTOAL SEALS LITTED

Passed 14th November, 1968

At an Extraordinary Genewal Meeting of the above-named
Cor-nazy held at the registered office of the Company, Slough in
thn Cownty of wackingharshire on Thursdey, the 14th day of
November, 1968, the following Resolution was duly passed as a
Speelal Resolution.

o RESOLUTION . P
"Ihat the regulations contained in the pr:intedﬂ-
document submitted to +hisg Meeting und for the
purpose of identification subseribed by the
Chairman thereof be and ihey are hersby approve.
and eilopted as the Articies of As=ociation of

% /\ » the Oompany in substitution for and to the

exclusion of all existing Artleles of Association

thercof and all rogulations incorporated therein,n

(//%l\'\'g @5&% v ;

Chairman
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e .

[P e mrm——
e e et



No. 398,916
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THE COMPANIES ACTS, 1948 - 1967

COMPANY LIMITED BY SHARES

NIwW
ARTICLES. OFF ASSQCIATION
of

CRANE'S MECHANTICAL SEALS LIMITED

(Adopteu by Special Resolution passed Lhith November 1968)

Incorporated ithe 28th day of September, 1945

ALLEN & OVERY,
2, Cheapsids,
London E.C.2.
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No.398.916

THE COMPANIES ACTS 1948-1907

COMPANY LIMLTED BY SHARES'

NV
ARTICLES OF ASSOCILATION
! . of

CRANE'S MLCHANTCAL SEALS LIMITED

(Adopted hy Special Resolution passod

PRELIMINARY

l. Subject as hereinafter proviﬁééfihe regulations
contained or incorporatod in Part IL of Table A in the
First Schedule to the Companies Act, 1948 (hereinafter
called "Table A'), shall apply to the Cowpany.

I Rogulntion 1 of Part IT of Table A shall De

delated and the following substitnted therefor -

¥, Regulations 22, 24, 53, 75, 77, 87 te 92
(inclusive) and 106 of Part I of Table A
elinll not apply Lo the Compuny, tnt the
remaining Regulations of Fert I of Table A,
as nltered or modified by the Articles of
Associntion of the Company, shall apply te
the Company."

3. In these Articles, words importing the singular
nunber only shall, where the context so permi s, include
the plural number, and vice versa. Yords importiog the
masouline gondexr nnly shrll include tlwe feminine gender.
Words importing persons shall include corporations.

The cxpression “"padd up" includes credited as paid up.

f\/j 7 SHARE CADMITAL

I The Cnnital of ihe Compony ot the time of the
adoption ol these Artvicles is-£100 givided into 100
Ordinary Slhares of £l <ach.

5. In Regulation 3 ¢ Part 1 of Table A the wovds
fwith the sanction ol an ordinnxy resolution” shall be
deemed ton ha deleted.

6. Save as provided by contract ox these Articles
to the contrary, Rll unissued shares shall e at the

1968)
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disposal of the Directors, who may allot, grent options
over Br otherwise deal with or dispose 0f the same

to such pzarsons, at such times.and generally on such

tevms as they think proper, but so that no shares shall be
issued @k a discount, except in accordance with the
provisgions of Section 57 of the Act.

GERERAL MEETINGS

T (a) Every notice convening a General Meeting

shall comply with the provisions of Section 136 (?)
of the Act as to giving information to Members

in regard to their wight to appeint proxies .
and notices of and other commmnications relating

to any General Meetbting which any Member is entitled
to receive shall be sent to the Auditor for

the time being of the Company.

(b) Regulation 54 of Part I of Table A shall be
read and construed as if the words "Meeting
shall be dissolved" were substituted for the
words "Members present shall be a quorum”.

{(¢) Iun paragraph (b) of Regulation 53 of Part I
of Table A the word "three'" shall be deewmad

to be deleted .and the word "two" substituted
therefloxr.

. TRANSFLIL OF SIIARDS
8, The instrument of itransfer of a share shall be

signad by the transferor and the transferox shall be deemed
o remain the holder of the share until the name of the
transferce is entercd in the Register in respect thereof.

Fn the enase of a portly paid shure the instrument of transier
must also be sipned by the iransferec.

SDERLCTORS

9. The Directors shall not, unless otherwise determined
by = Ordinary Resolution of the Comprny, be less ‘than two.

10. fhe holdars for the time being of a mujoriiy of
tha shnres of the Cempany giving the right to attend ond
vote ot General Meetings of the Company wny at any time
and from time to ltime e

{n) appolnt a poxson 28 an hddidtional Director or
to L1l a casunl vacancy, ox

(b) remove any Direcior from office and, if thought
£fi.t, appoint another person in his steand.

Any such appoiniment or removal shall be effected
by notice in writing to the Compony under the hands of
such Esidars and in the case of a body corporate it shall.
L: aufFistent i1f the nolice is signed on its behalf by any
one of the direeteors or officers of the governing body
or by the secretaxy theveodl,

1L, A Direcector need not be a sharcholder but shall be
entitled to receive notice of and attend =11l Gereral lMeetings
of the Company and Regulztion 134 of Pari I of Table A

~shall b deemad to be modified accordingly.
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12, No Director shall vacate his ofTice or be ineligible
Faor re-appointment as a Director, nor shall any pexrson be
ineligible for appeintment as a Divector by reason only of

his having attained any particular age, nor shall special
notice be raquired of any resolution appointing or approving
the appointinent of such a Director or any notice be reqguired
to state the age of the perscn to whom such resolution relates.

13, (a) In.Regulation 93 of Part I of Table A the words
" "other than a Director ».tirving at the meebing"
shall be deemed to be doleted,

(b) In Regulation 9% of Part I of Table A the words
from "and mry also determine! to the end of
the Regulation shall be deemed to be delested.

(¢} 1In Regulation 25 of Part I of Table A the
) second sentence thercof shall be deemed to
) be deletad,

(a) .In Regulation 97 of Part I of Table A the
second sentance therecof shall be .deemed to
be deleted. -

DORROWING POVERS *

L4, In Regulation 79 of YPaxrt I of Tobhle & the words
Lrom "Provided that" to the end of thu .legulation shall be
daemed to he daletad.

-

ALTLRNATYE DIRECTORS

15, BZach Director shall have the powex t¢ nominate any
other Director ox, with the approval of a majority of the
othar Dircctors, any othex person to nect as alternnte

* Director in his place, ot any meoeting of the Direcwvors at

wihich he is unable to “be nresent, and at his discreiion

to remove such alternste Director, and on such appointment
being wade the alternate Directior shall {excent as regaxds
thie powesr Lo appolnt an alternvte) be subjaet in all respects
to the terms and conditions exisiing with reference to the
othaxr Dircctors of the Company, and cach altermate Director,
whilst acting in the place of an absent Director, shall
axercise and disecharge all the duties of the Director he
reprogents, but shall look to such Dirocctor solely for

his romuneration as an alternate Director, Anyv Directox

of the Company who is appointed an alternnte Director shall
be entitled to vole at o meoting of the Directors on beholf
off the Dircetor so appointing as distinet From the vote to
which hg i3 entitled i hiz own cepmeity as m Direcior of

the Comprny, nnd shall also e considered s fwo Directors
for the purpose of wmrling & guorum of Direwisrs when such
quorunt shall exceed two. Any porson anpointed as an alternnte
Diveector shall vacnie bis Cfice as such aliternate Director
I0 and when the Director by vhem he has bLeen appointed
vacntes his office ns Director or rewoves hilm by writiten

notice to the Gompany. . i
16, fvery inatrument appointing an altesnate Director

shall, as nearly ss cireumstaners will adwmit, be in the
folleowing Torm or to the offect followving -

"Crane's Mechanical Seals Linited

y a Director

— a,
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of Crane's rechanical Seals Limited, in pursvance

of the power in that behalfl . .containced in the Articles
.of Association of the Company, do hereby nominate
« P appoint of

to act as alternate
D rector in my place a* any meeting of the Directors
wiatheh I am unable to .ittend, and to exercise and
discharge all my duties as a Director of the Company.

As Vitness iny hand this day of 19
POVERS AND DUTIES OF DIRECTORS

7. (a) The Directors may procure the estahlishment

) and maintenance of or participate in, or
contribute to any non-contribriery or
contributory pensioh or superannuation fund,
scheme or arrangement or' life assurance scheme
or arrangement for the benefit of, and pay,
provide for or procure the grant of donations,
gratuities, pensions, allowances, beneflits
or emoluments to, any persons (including
Dircctors and other officers) who are or shall
have been at any time in the employment ox
service of the Company oxr of any company which
is a subsidiary of the Company or of the pre-
decessors in business of the Company or of any
such subsidisry company or the wives, widows,
families or dependants of any such persons.

(b) The Directors way also procure the establishment
and subsicdy of or subscription to and support
of any Znstitutions, associations, clubs, funds
or trusts caleulated Lo Le Tor the benefit of
any such persons as aforesaid or otherwise to
advance bhe interests and well-being of the
Company o» of any such othew company as aforesaid,
oxr of its wmembers, and poymants for or towards
the insurance of any such persons as aforescid,
and subseriptions or gurrantecs of moncy for
charitable oxr benevolent objecis or lor any
exhibltion or Tor any public, general or usetul
object,

(c) The Directurs moy procure anv o»f the matters
aforusaid to be done by the Conpany either alone
oxr in conjunction with any other compeny.

18, A Dircctor way vote as a Dircctor in regard to any
contrnct or nyrangerent dn whieh he is interested oxr upon
any mattoer ardsing thereout, and if he shall so voie his
vote shell be counted snd he shall be reckoned in estimating
a cuorum when any such contruct or arrangement is under
consideration; and Repulatior 8% of Part I of Table A

shall bes deomed to be nodified nccordingly.

DISWUALIPIGATION OF DIRDCTORS
19. The offlce of a Djrectﬁr shull be vacated :-

(n} If he is prohibited from bLeing a Dircctor
by reason of any order made w.ler the Act,

(b) It a-receiving order is wade against him or he
makes any arvrangement or cunposition with his
creditors. . .
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(c) If he is Tound a lunatic or becomes of unsound
mindg, - —

o —— Y

(d) I he absents himself from attendance at mretings
of Directors continuonsly for a space of six
months without special leave of alisence from
the Directors, and they pass a Nlesolution
that he has by reason of such absenne vacated
office,

(e) If by notice in writing to the Company he
resigns his office.

(f) IL he is removed by an Oxdinnry Resolution
of the Counipany as provided by Regulation 96
of Paxrt I of Table A.

| (g) If he is removed by an Extraordinary Resolution
of the Cowmpanvy,

-

(h) If he is removed pursuant to Article 9.

(&) 17 {(there being moxre than two Directors) he
is requested in writing by all his co-~-Directors
to resign. ‘

PROCEEDINGS CI DIRLCTORS

20, The Jast senteunce in Regulation 98 oi Part T of -
Table A shall be deemed to be deleted and the Tollowing
shall be cdeewed to be substituted thervefor :-—

"A Director for the time being out of the United
Kingdom shall not be entitled to notices of meetings
of the Directors but tle alternate Dirvector (if

any) in the Unitad Kingdom acting in his place

shall be entitled to notices of such meetings."

21, A Rosolution in writing, signed or aunroved by letter,
telegram or telex by all the Dircchors Lor the time being
entitled to receive notice of » meeting of the Directors,
shall be os valid ar! effectual as 30 it had been nasscd

at a meebting of the Dirceoctors duly convened and constituted.

MANAG(NG DIRBCTOR

282, In Repgulation 10T of Part T of Table A the seccond
sentsree shall be deomed to be deleted and the Tfollowing
substitated theveloer 1w

"Subjeet to the torms of suy such agrecement
o Meanagin Mircetor shuill be subjecet to the sane
provisions ns to rosignsation and zemoval as the
other Direetors of the Comprany and shail ivso factloe
irmmedintely ceuse to be Fonamdng MDirector if he
cense to hold the office of Dirvector From any cause."”

NOTICES

3. Any summons, noti-e, order or oiher document
required to be sent to or served upen the Compuny, or
upon eny officer of the Ceownany, mAy be sent or served by
leaving the sume or sending it through the post in a
prepoid leticr, envelone or wrapper, addressed to the

e
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6.

Company or such officer

at the Registered Office of thd
Company, ‘ ’

This is a copy of the new Articles of Association

off the Company whi.ch were by Special Resolution of the

-
4

1ncorporaLed therein,
h

'

. e ni —

Chalruan

»

i e e

Company duly passed on the 1l4th day of November 1968 . _ f
adopted in substitution for and Lo the exclusion of all d

X eszblng Articles of Associntion thereof and qll regulations T
£
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M COMPANIES AGTS, 1948 — 1967 )

" oeber

COMPANY T.IMITED BY SHARES |,

da?

BTy I

NEV R
ARTICLES OF ASSOCIATION
e .

CRANE'S MECHANICAL SEALS LIMITED!

(Adopted by Special Resolution e,
passed 1llth Nowvember, 1968) i

1
L2

Incorporated the 28th day of :
Septembexr, 1943 '

.

@

T ———

@

ALLEN & OVERY, :
9, Cheapside, L
London E.C.2. ..
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THE COMPANIES AGT 1948
/ COMPAUY LIMITED BY S4BAS
Ko,
SPECIAL RESOQLUTION
m OF -
) CRANE'S IECHANICAL SEALS LUNTLED

(paased the lat day of Decesber 1569)

At an BATRACRDINARY GRRERAL MEETING of theo above-ncmed Compeny
duly convened and held at the Regletered Office, 3lough, Bucks,, on the
firvet day of Decembor 16569 the fellowlng Resolution was duly passed as
a SPECTAL RUESOLUIION s

SPECTAL RESOLIIICN

THAT, consequent wpon tha dcoisjon of the Directors to cxtend
the current finunciuld yerr of the Compuny to 31st December 19869
and the direction of thie Eoard of Trede made pursusnt to
Soctdon 153(2) of the Comnpanies Act 1945 exeupiing tne Company
from the statwtory roquirenenis to submit mccownts te a Genercl
Moeting and to hold an Anneal General kecling in the calendor
year 1969, the provision contzined in the irticizs of fsscciation
of the Ccupony vherchy the Compuuy is required io held zn Annual
Goneral neeting in overy chlendar yesr uwiihin o pericd of nod
more Han Sifison nontla afler the holding of {¥e lasl preceding
Annun} Gonersl Feching be weived in respeetd of the calendor yeur

. 1569 to the intent ihad the neut Anuel Gensral Weeting of the
Company bo hold at such tine during the coleader year 1370 zs
may be detexmined by the. Direetors.

s

<t o e
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We cartify that this deews ad hue beon
produced by xarox printding,

For orig on bhehnlfl of
Crang's Mochanienl Soals Limited
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i~ REGISTRATION

THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

SPECTIAL RESOLUTION

- of -

CRANE'S MECHANICAL SEALS LIMITED A0 g8 974 yd o
{Passed 10th September, 1982) Vav

At an Extraordinary General Meeting of the Company held at the Registered
Office of the Company, Crossbow House, Trading Estate, Siough, Berks.

5L1 4QX, on the tenth day of September, 1982 the Ffollowing Resclution was
duly passed as a SPECIAL RESOLUTION of the Company:-

RESOLUTION

That the name of the Company be chenged te Cranmpae International Huldings

Limited.

‘]\'{ 15.. (@l-\.:-’k ~A o,

Chak wnan
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CERTIFICATE OF INCORPORATION
ON CHAMGE OF NAME

398916

No. '\9\

| hereby certify that

CRANE'S MECHANICAL SEALS LIMITED

having by special resolution changed its name, is now

incorporated under the name of

CRANPAC INTERNATIONAL HOLDINGS LIMITED

Given under my hand at Cardiff the 12TH OCTOBER 1982

/z{”fziéy

=

Assistant Registrar of Companies

C172
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THE COMPANIES ACTS 1948 TO 1981

e,

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

- 0f -

CRANE'S MECHANICAL SEALS LINITED Ay 3984 /4.
(Passed 10th September, 1982) , L451-”

At an Extraordinary General Meeting of the Company held at the Registered
Office of the Company, Crossbow Rouse, Trading Estate, Slough, Berks.
SLT 40X, on the tenth day of September, 1982 the Following Resolution was
duly passed as a SPECIAL RESGLUTION of the Company:-

RESOLUTION
That Clouse 3 in the Memorandum of Association of the Company be deleted
and that the new Clause 3 eontained in the document submitted to this
Meeting and For the puwposes of identification signed by the Chairman
thereof be and it is hereby substituted fur the existing Clavse 3 of

the Memorandum of Assosiaticn.

SO

Chairman

T Y

e,
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THE COMPANIES ACT 1929
and
THE COMPANIES ACTS 1948 o 1981

COMPANY LIMITED RY SHARES

MEMORANDUM OF ASSOCIATION
OF
CRANE'S MECHANICAL SEALS LIMITED Ne 398976

{Amended by special Resolution passeq

OB O™ Lrplewn bev, 1982)

The name of the Company is "CRANE'S MECHANICAL SEALS
LIMITEDY, .

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

The objects for which the Cotipany is established are:-

(1)

To carry on business as a holding company and to
acquire and hold shares, stocks, debentures,
debenture stocks, bonds, mortgages, obligations
and securities of any kind issued or Juaranieed by
8Ny company, corporation or undertaking of whatever
nature and wherever constituted or carrying on
business, and shares, stocks, debentures, debenture
stocks, bonds, obligations, and other securities
issued or guaranteed by any government, sovereign
ruler, commissioners, trust, local authority or
other public body, whether at home or abroad, ang
to vary, transpose, dispose of or otherwise deal

Yar




(2)

(3)

(4)

(5)

(6)

To co-ordinate the administration, bolicies,
management, Supervision, control, research, planning,

trading and any and all other activities of and to
act as financia] advisers and consultants to any !
company or companies‘or group of companigs now or ﬁ

To acquire any such shares, stogin and other
Securities hefore entioned by <ubscription,
syndicate participation, tender, Purchase, exchange ;
Or otherwise and to subscribe for the Same, either ’
conditionally or otherwise, and to guarantee the ]
subscription thereof and to exercise and enforce f
all rights and povers conferred by or incident to |
the ownership thereof, '

To carry on any commercial, industrial or financisa} 4
business or underpaking whether as manufacturers,

engineers, £imanc;ers. concessionaires, contractors,
wholesalers, setailers, factors or otherwise in

conjunction waith any other business of the Company
O any wompany Oor companies for thg tine being .
related or associated in any way with the Company,

To carry on in any part of the worlg any other
businesg or trade whatsoever (whether\manufacturlng |
o B

Directors for the time being of the Company capable i
of being conveniently carried on in connection :
with or ancillar to any business of the Company |
0r any of its objects oy by way of extensien ;



(7)

(8)

thereof or ig calculated directly or indirectly to
develop any.brapch of the Company's business or

real or'personal, belonging to the Company or in

To carry on any business or branch of a business
which the Company is authorised to carry on by

for taking the profits and bearing the losses of

any business or branch so carried on, or for
financing any such subsidiary company or guaranteeing
its liabilities, or to make any other arrangement

businegs.or branch so carried on including power
at any time, and either tempora;ily or permanently,
to close any such branch or business.

To negotiate for, purchase, sell, hire, exchange,
take or grant any building or other lease or
agreement for building or other lease or otherwise
acquire or deal with real or personal broperty of
all kinds in any part of the world, and in particular,
estates, lands, houses, buildings, warshouses,
rachinery, plant, stores, licences, concessions,
rights of way and rights of water, and any rights,
easenents, privileges ox interests which the Board
of Directors for the time being of the “empany may
consider advisable, and either as principal or as
agent for or in partnership ox conjunction with
any person, body or company teo work, develop,
nanage, mortgage, lease or otherwise deal with the
whole or any part of such property or rights,
whether belonging to the Company or otherwise, and
to erect and construct houses, buildings and works
of every description, and to ¢Clear, manage, farm,
cultivate, plant, work, or improve any iand or
buildings which, or any interest in which m2y .
belong to the Company, and to deal with, or otherwise
turn to account, any farm or other products of any
such land.



(9)

(10)

(11)

To‘makg, build, erect, layout, equip, construct,
Wmaintain, alter, use, lmanage, pull down, repair,
improve and work in any part of the world, dwelling-
houses, flats, offices, shops, factories, mills,
roads, railways, tramways, telegraph lines, telephones,
electric light and power works, canals, reservoirs,
waterworks, walls, aqueducts, waktercourses, furnaces,
gasworks, piers, wharves, docks, ouarries, mines,
warehouses, steam and other ships, and other

works, buildings and conveniences of all kinds

which may be deemed expedient for the purposes of
the Company and to pay or contribute to the payment
of the costs of making, building, maintaining,

using and working the same.

TPo purchase with a view to closing or reselling in
whole or in part any business or properties in any
part of the world which may seem or be deemed
likely to injure by competition or otherwise any
business or branch of a business which the Company
1s authorised to carry on, and to close, aban-on,
and give up any works or businesses at any time
acquired by the Company.

To apply for, take out, purchase or by other means
acquire and hold for any estate or interest, and
to protect, prolong and renew, whether in the
United Kingdom or 2lsevhere, any property, assets
Or any concessions, licences, grants, designs,
copyrights, patents, patent rights, trademarks or
other exclusive or non-axclusive rights of any
kind which the Company may be ables to acquire or
hold as a result of carrying out any of its objects
in any part of the world ox which may appear to be
necessary or convenient for any business of the
Company, and to use, develop, turn to acecount,
deal with, manufacture under or grant licences or
privileges in respect of the sane in such marner
as may be thought expedient, and to undertake
research work and expend neney in experimenting
upon and testing and in inproving or seeking to .
improve any groducts,‘processes, batents, inventions
or rights which the Company or any other company
in which the Company may be interested may acguire
or propose to acguire.



(12)

(34)

(15)

(16)

(17)

To sell, let, lease, grant licences, easements and
other rights over and in any other manner dispose
Of or deal with the whole or any part of the
undertaking, property, assets, rights, effects and
businesses of the Company for such consideration
4s may be thought fit and in particular for a rent
Or rents or stocks, shares, debentures, debenture
stock or other obligations of any cther company.

To amalgamate with or enter into partnexrship or

any joint purse or profit-sharing arrangement with
Oor to co-operate in any way with, or assist or
sub51§15e, any pexrson, firm, company or organisation
carxrying on, or broposing to carry on, any business
within the objects of the Company.

To act as directors or nanagers of or to appoint
directors or managers of any company which is a
subsidiary of the Company, or of any other company
in which the Company is or may be interested.

To remunerate any pexson, firm or company rendering
Services to the Company, either by cash payment oxr
by the allotment of shares, debentures or other
securities of the Company credited as paid up in
full or in part or otherwise as may be thought
expedient.

To promote oxr concur in the promotion of any
company, whether British or foreign, the promotion
of which shall be esnsidered desirable.

To guarantee, support or Secure, whether by personal
covenant oxr by mortgaging or charging or creating
& lien upon the whole or any part of the under-
taking, property and assets (present and futute]
and uncalled capital of the Company or by any of
such methods, the penformance of the obligations
of and the repayment or payment of the principal
amounts of and premiums, intaxagt #nd dividends on
any secuxities of any pexson, firm or company
including (without prejudice to the generality of
the foregoing) any Company which is for ﬁhe“time
being the Company's holding company {as defined by
Section 154 of the Companias act 1948) or any



(18)

(19)

(20)

(21)

(22)

(23)

other subsidiary (as also defined b ]

: L Y the said
Section) of the Company'g holding company or is
otherwise associated ip business with the Company.

personal Property, rights ang assets (including
SIoperty, rights and assets to be sSubsequently
acquired) of the Company and all or any of the
ancalled capital for the tinme being of the Company,
and to Create, issue, make and give either at par
or at a Premium or discount, and for such consider~
ation and with Such rights, powers and privileges
25 may be thought fit, debentures, debenture

To make, draw, accept, endorse, discount, negotiate,
execute and issue and to buy, sell and deal in
promissory notes, bills of exchange, cheques,

bills of lading, shipping documents, dock and
warehouse warrants, and other instruments negotiable
or transferable or otherwise.

To lend and advance money with or without security
to and to subsidise, assist ang guarantee the
payment of money by or the performance of any
contract, engagement or obligation by any persons,
companies or organisations and in support of such
guarantee to mortgage or charge all or any part of

the undertaking or property of the Company.

To undertake and transact ail kinds of trust and
agency business.

To grant donations, gratuities, pensions, allow-
ances, benefits or emoluments to any persons

T e



-

e

*

(2¢4)

(25)

(including Directors angd other ofricers) who are
or shal; have been at any time in the employment

1S a subsidiary of or associated with the Company
or of the bredecessors in business of the Company
or of any such subsidiary or associated company or
the wives, widows, families, relatives or dependants
of any such Persons; and to establish, subsidise,
Subscribe to or Support institutions, associa-

aforesaid, ang subseriptions or guarantees of
money for charital 'e ir benevolent objects or for
any exhibition or s - 1y public, general or
useful object; anc .. «Stablish and contribute to
any scheme for the purchase'or subscr@ption by

or its holding company (if any) to be. held by or

for the benefit of the Company's employees (including
Directors holding a salaried employment or office

in the Company) or to lend money to the Company's
employees (other than Directors) to enabile them to
purchase or subscribe for fully~paid shares of the
Company or its holding company (if any) to be held

by themselves by way, of beneficial ownership.

all or any part of the costs and expenses of
owners of any bisiness or property acquired by the
Company or any such company.

To insure with any other company or person the
whole or any part of the property of the Company,
elther fully or partially.'and either on the
mutual principle or otherwise, against losses,
damages, risks and liabilities of all kinds, which
may affect the Company, and also to_mngu;e in any
of the ways aforesaid against all Liabilities for



(26)

(27)

(28)

(29)

to Carry on the businesg of assurance Or re-assurance

or to grant amuities within the meaning of the
Insgrgnce_Companies Act, 1974, and any extension,

modification or fe€-enactment thereof for the time
€ing 1n force, or to reiasure any risks under any

clasg of assurance business to which that Act
applies.

To enter into any arrangement with any government'
or authority, imperial, "supreme, municipal, local,
or othexrwise, or company that may seem conducive
to the Company's objects or any of them, and to
obtain from any such government, aunthority, or
company any charters, contracts, decrees, rights,
grants, loans, privileges, or concessions which
the Company hmay think it desirable to obtain, and
to carry out, exercise and comply with the same.

To take all necessary oxr Proper steps in Parliament
or with the authorities, national, local, municipal,
or otherwise, of any place in which the Company

may have interests, and to carry on any negotiations

members, and to oppose any such steps taken by_any
other company firm or berseon which may be considered
likely directly ox indirectiy to prejudice the
interests of the Company oxr its members.

To do anything by this Memorandum of Association

authorised in any part of the world and as princirpals,

agents, contractors, trustees or otherwise, and by
or through trustees, agents or otherwise, ang
either alone or in cenjunction with others.

To procure the Company to be registered, incerporated
or legally recognised in any foreign country ox
place and to establish and maintain registers of
shareholders in any part of the world.,



i
I

The liability of the members is limited.

The share capital of the Company is £100, divided into
100 shares of £1 each.
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WE, the several Persons who

. ‘ Se names addresses, and 4 scriptions
are subscribeq, are degy~ ! + and de p

QUs of being formed into a company

NAMES, ADDRESSES AND DESCRIPTIONS OF Numbe <
SUBSCRIBERS umber of Shares

taken by each
Subscriber

GEORGE EDWARD FREDERICK EARL,
145, Elborough Street,
Southfields, OME
London, S.wW.18.

Solicitors' Clerk.
FRANQIS GEORGE THOMPSON,

3, Finch Lane, ONE
London, E.C.3.

Managing Clerk.

DATED this 18th day of Sepbenber, 1945,
WITNESS to the above Signapures:-

D.S. DAVIs,

Cierk with Messrs. allen & Cvery,
of 3, Finch Lane,

london, E.C.3.
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CRANFAC INTERNATIONAL BOLDINGS LIMITED

Incorporated the 28th Sephtonbar 1945

ALLEN & OVERY,
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(COAT OF ARMS)

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 398916

I hereby certify that
CRANE'S MECHANICAL SEALS LIMITED
hav:mg by special resolution changrad its name, is
now incorporated under the namea of _
CRANPAC ' INTERNATIONAL HOLDINGS LIMITED
Given under my hand at Cardiff the 12th October 1982

E.A. WILSON
ASSISTANT RIGISTRAR OF COMPANIES
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No. 398916

(COAT OF ARMS)

CERTIFICATE OF INCORPORATION

* I HEREBY CERTIFY that CRANE'S MECHANICAL SEALS
LIMITED is this day Incorporated under thea Companies
Act, 1929, and that the Company is Limited.

GIVEN under my hand at Llandudno this twenty-eighth
day of September, One thousand nine hundred and

forty-five.

P. MARTIN
REGISIRAR OF COMPANIES



THE COMEFANIES ACT 1929
and

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

,gﬁiggiiﬁgﬁhc Y
MEMORANDUM OF ASSOCIATION Ao
A RV I
OF R ;;;V
CRANPAC INTERNATIONAL HOLDINGS LIMITED
(Amended by Special Resolution passed 1"MA»*’%
on 10th September 1982) '
1. The name of the Company is "CRANE'S MECHANICAL SEALS
LIMITED" , % ‘ ,
2. The registered office of the Company will be situate in
England. ‘ .

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

(1) To carry on business as a k»lding company and to
acquire and hold shares, stocks, debentures,
debenture stocks, bonds, mortgages, cbkliigaticns
and securities of any kind issued or guaranteed by
any company, corporation or undertaking of whatever
nature and wherever constituted or tarrying on
business, and shares, stocks, debentures, debenture
stocks, bonds, obligations, and other securities
issued or guararteed by any government, -sovexeign
ruler, commissioners, trust, local authority ox

*Note: On 12th October, 1982 the name of the Company was changed to
WORANPAC INTERNATIONAL HOLDINGS LIMITEDY.
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(2)

(3)

(4)

(5)

(6}

other public body, whether at home or abroad, and
to vary, transpose, dispose of or otherwisge deal
with from time to time as may be considered expedient

any of the Company's investments for the time
being.

To co-ordinate the administration, policies,
management, supervision, control, reseaxch, planning,
trading and any and all‘other activities of and to
act as financial advisers and consultants to any
company or companies or group of companies now or
hereafter formed or incorporated oxr acquired which
may be or may become related ci associated in any
way with the Company or with any company relaied

or associated thexrewith.

To acquire any such shares, stocks and other
securities before mentioned by subscription,
syndicate participation, tendexr, purchase, exchange
or otherwise and to subscribe for the same, eithex
conditionally or ctherwise, and to guarantee the
subsqription thereocf and to exercise and enforce
all rights and powers conferred by or incident. to
the ownexship therecf.

To pay for any business or other property or any
shares, stocks, securities or xighis of any kind
acquired by the Company either in cash or shares,
with or without any preferred or deferred rights,
or by any securities which the Company has power
to issue, or partly in one mode and partly in
another and generally on such texms as the Company
may determine.

To carry on any commercial, industrial oxr financial
business oxr undertaking whether as manufacturers,
engineers, financiers, concesgsionaires, contractors,
wholesalers, retailers, factors or otherwise in

any manner which may seem to the Company capable

of being conveniently carried on in connection or
conjunction with any other business of the Company
or any company or companies for the time being
related or associated in any way with the Company.

To carry on in any part of the world any other
business ox trade whatscevexr {whether manufacturing
or otherwise) which may seem to the Board of



(7)

(8)

Directors for the time being of the Company capable
of being cogveniently carried on in connection
with or anglllary to any business of the Company

or any of its objects or by way of extension
thereof or is calculated directly or indirectly to
develop any branch of the Company's business or
trade or.which it may be advisable to undertake
with a view to developing, rendering profitable,
prospecting, turning tou «2count or enhancing the
value of any of the Company's assets or any property,
real or perscnal, belonging to the Company or in
which the Company may be interested. -

To carry on any business or branch of a business
which the Company is authorised to carry on by

means, or through. the agency, of any company which

is a subsidiary of the Company, and to enter into

any arrangement with any such subsidiary company

fox taking the profits and bearing the losses of

any businsss oxr branch so carried on, or for
financing any such subsidiary company or guaranteeing
its liabilities, or to make any other axrangement
which may seem desirable with reference to any

busginess or.branch so carried on including powex

at any time, and either temporarily or permanently,
to close any such branch or business.

To negotiate for, purchase, sell, hire, exchange,
take or grant any building ox othex lease oOx
agreement for building or other lease OXx otherwise
acquire ,or deal with real ox personal property of
all kinds in any part of the world, and in particular,
estates, lands, houses, buildings, warehouses,
machinery, plant, stores, licences, concessions,
rights of way and rights of water, and any rights,
easements, privileges or interests which the Board
of Directors for the time being of the Company may
consider advisable, and eithex as principal or as
agent for or in partnership or conjunction with
any person, body ox company to work, develop,
manage, mortgage, lease or otherwise deal with the
whole or any part of such propexty or rights,
whether belonging te the Company oI otherwise, and
to ersct and construct houses, buildings and works
of every description, and to clear, manage, farm,
cultivate, plant, woxk, or improve any land or
puildings which, or any interest in which may

A R G



belong to the Company, and to deal with, ox otherwise

turn to account, any farm or other products of any
such land. '

(9) To make, build, erect, layout, equip, construct,
malntaln, alter, use, manage, pull down, repair,
improve and work in any part of the world, dwelling-
houses, flats, offices, shops, factories, mills,
roads,.rallways, tramways, telegraph lines, telephones,
electric light and power works, canals, reservoirs,
waterworks, walls, agueducts, watercourses, furnaces,
gasworks, plers, wharves, docks, guarries, mines,
warehouses, steam and other ships, and other
works, buildings and conveniences of all kinds
which may be deemed expedient for the purposes of
the Company and to pay or contribute to the payment
of the costs of making, building, maintaining,
using and working the same.

(10) To puxchase with a view to closing ox reselling in
.whole or in part any business or properties in any

part of the world which may seem or be deemed
likely to injure by competition or otherwise any
business or branch of a business which the Company
is authorised to carxy on, and to close, abandon,
and give up any works or pusinesses at any time
acquired by the Company.

(115 To apply fox, take out, purchase OX by other means
acquire and hold for any estate or interest, and
to protect, pxrolong and renew, whether in the
United Kingdom or elsewhere, any property, assets
or any concessions, 1icences, grants, designs,
copyrights, patents, patent rights, trademarks or
other exclusive oX non-exclusive rights of any

hold as a result of carrying out any of its objects
in any part of the world or which may appeaxr to be
necessary oxr convenient for any business of the
Company, and to use, Qevelop, turn to agcount,

geal with, manufacture under or grant licences OI
privileges in respect of the same in such manner

as may be thought expedient, and to undgrtakg
rasearch work and expend money in experimenting
upon and regting and in improving ox seeking to
improve any products, processes, patents, inventions
or rights which the Company or any other company
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(12)

(13)

(14)

(15)

(16)

(17)

in which the Company may be interested may acquire
or propose to acquire.

To sell, let, lease, grant licences, easements and
other rights over and in any other manner dispose
of or deal with the whole oxr any part of the
undgrtaklng, property, assets, rights, effects and
businesses of the Company for such consideration
as may be thought €it and in particular for a rent
or rents or stocks, shares, debentures,;ieﬁenture
stock or other obligations of any other company.

To ama}gamate with or enter into partnership or

any joint purse or profit-sharing arrangement with
or ‘to co-operate in any way with, or assist oxr
subsidise, any person, firm, company or organisation
carrying omn, OX propoging to carry on, any business
within the objects of the Company.

To act as directors or managers of or to appoint
directors or managers of any company which is a
subsidiary of the Company, ©r of any other company
in which the Company is or may be interested.

To remunerate any perscn, firm or company rendexing
services to the Company, either by cash payment or
by the allotment of shares, debentures oI other
securities of the Company credited as paid uwp in
full or in part or otherwise as may be thought
expedient.

-

To promote or ¢oncuxr in the promotion of any
company, whether British or foreign, the promotion
of which shall be considered desirable.

To guarantee, suppurt or secure, w@ether by pe;sonal
covenant or by mortgaging oxr chargirg or cxeating
a lien upon the whole or any part of t+he under-
taking, propexrty and assets (present and future)
and uncalled capital of the Company or by any of
such methods, the performance of the obligat@ons
of and the repayment or payment of the(pr}nc1pal
amounts of and premiums, interest and dividends on
any securities of any pexson, firm ¥ company
including {without prejudice to the genarality of
the foregoing) any company which is for the time
being the Company's holding company (as defined by
section 154 of the Companies Act 1948) or any

o e s T e



(18)

(19)

(20)

(21)

(22)

(23)

other subsidiary (as also defined by the said ‘
Section) of the.Company's holding company or is
otherwise associated in business with the Company .

To recgive money on deposit or loan and to boryow
and raise money 1ln any manner and on any terms.

For any purpose and in any manner and from time to |
time to mortgage or charge tne whole or any part
of the undertaking and all or any of the real and
personal property, rights and assets (including
property, rights- and assets to be subsequently
acquired) of the Company and all or any of the
uncalled capital for the time being of the Company,
and to create, issue, make and give eithexr at par
or at a premium or discount, and for such consider=
ation and with such rights, powexs and privileges
as may be thought fit, debentures, debenture

stock, bonds or other obligations, perpetual or
otherwise, with or without any mortgage or charge
on all or any part of such undertaking, property,
rights and uncalled capital, and collaterally or
further to secure any cecurities of the Company by
a trust deed or other assurance.

7o make, draw, accept, endorse, discount, negotiate,
execnte and issue and to buy, sell and deal in
promissory notes, pbills of exchange, cheques,

bills of lading, shipping docunents, dock and
warehouse warrants, and other instruments negotiable
or transferable or otherwise.

To lend and advence money with or without.security
to and to subsidise, assist and guarantee the
payment of money by or the performance of any
contract, engagement or obhligation by any pexsons,

companies oX organisations and in support of such

guarantee to mortgage or charge all or any part of
the undertaking or property of the Company -

7o undertake and tromsact als kinds of tarust and
agency businest

To grant donations, goatuities, pensions, allow-
ances, benatits or emoluments to any persons



(24)

(25)

inc ] i :
érnsigging Directors and other officers) who are
L have been at any time in the employment

or service of the Company or of any com gn yﬁh' h

is a subsidiary of or associated with tﬁe gom an

or of the predecessors in business of the Compggy
or of any such subsidiary or associated com ag gr
the wives, widows, families, relatives or dg eidants
of any‘such persons; and to establish subsigise
subscribe to or support institutions, associa-
ticns, clubs, funds or trusts calculéted to be fo:
the begefit of any such persons as aforesaid or }
otherwise advance the interests and well-being of
the Company or of any such other company as aforesaid
or of its members; and to make payments for or
towards the insurance of any such persons as
aforesaid, and subscriptions or guarantees of
nmoney for charitable or benevolent objects or for
any exhibition or for any public, general or

useful object; and to establish and contribute to
any scheme for the purchase or subscription by
trustees of or for fully-paid shares in the Company
or its holding company (if any) to be held by or
for the benefit of the Company's employees (including
pirectors holding a salaried employment or office
in the Company) or to lend money to the Company's
employees (other than Directors) to enable them to
purchase or subscribe for fully-paid shares of the
Company or its holding company (if any) to be held
by themselves by way of neneficial ownership.

To pay all preliminary expenses of the Company < d
any company promoted by the Company ©r any com’uy

in which the Company is or may contemplate being

interested, including in such preliminary expenses
all or any part of the costs and expenses of

owners of any business or propertly acquired by the
Company or any such company.

To insure with any other company OX pexson the
wvhole oy any part of the property of the Company,
either fully or partially, and either on the
mutual principle ox otherwise, against losses,
damages, risks and 1iabilities of all kinds, which
may affect the Company, and also to insure in any
of the ways aforesaid against all liabilities for



(26}

(27)

(28)

injuries suffered by persons in the service of the
Company or against any damage or compensation
paya@le unde; any Act or otherwise Provided that
nothing herein contained shall empower the Company
to carry on the business of assurance or re-assurance
or to grant annuities within the meaning of the
Insgrgnce‘Companies Act, 1974, and any extension,
moqlflgatlon or rc~enactment thereof for the time
being in force, or to reinsure any risks undex any
c¢lass of assurance business to which that Act
applies.

To enter @nto any arrangement with any government
or authority, imperial, supreme, municipal, local,
or otherwise, or company that may seem conducive
to the Company's objects or any of them, and to
obtain from any such government, authority, or
company any charters, contracts, decrees. rights,
grants, loans, privileges, or concessions which
the Company may think it desirable to obtain, and
to carry out, exercise and comply with the same.

To take all necessary or proper steps in Parliament
or with the authorities, national, local, municipal,
or otherwise, of any place in which the Company

may have interests, and to carry on any negotiations
or operations fox the purpose of directly or
indirectly carrying ocut the objects of the Compary
or effecting any modification in the constitution
of the Company or furthexring the interests of its
members, and to oppose any such steps taken by any
other company firm or person which-may be considered
likely directly or indireczly to prejudice the
interests of the Company or its members.

To do anything by this Memorandum of Association
authorised in any part of the world and as principals,
agents, contractors, trustees or otherwise. and by

or through trustees, agents oXr o;herw;se, and

either alene or in conjunction with others.

To procure the Company to be xegigtered, incorporated
or legally rewognised in any foreign countxy ox
place and to astablish and maintain registers of
shareholders in any part of the world.
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(30) To distribute among the members of the Company in
specie an, property of the Company.

(31) To do all such other things as may be considered
to be incidental or conducive to the attainment of
the above objncts ¢t any of them.

. And it is_hereby declared (a) that the word "company"

in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or
other body of pexrsons, whether corporate or unincorporate
and whether domiciled in the United Kingdom or elsewhere
and (b) that, except where the context expressly so
requires, none of the several paragraphs of this Clause,
or the objects therein specified, ox 'the powers thereby
conferred shall be limited by, or be deemed uerely
subsidiary or auxiliary to, any othexr paragraph of this
Cclause, or the objects in such other paragreph specified
or the powers thereby conferred. ‘ .

The liability of the members is limited.

The share capital of the Company is £100, divided into
100 shares of £1 each.
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WE, the several persons whose nane
are subscribed, are desizous of bei
. in pursuance of this Memorandum of

5, addresses, and descriptions
ing formed into a company
Association, and we

. respectively agree to take the number of shares in the
- capital of the Company set opposite our respective names.

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

GEORGE EDWARD FREDERICK EARL,
145, Elborough Street, .

. Southfields, ONE

- Londen, S.w.18. )

Solicitors' Clerk.
FRANCIS GEORGE THOMPSON,
3, Finch Lane, ONE
London, E.C.3.
Managing Clerk.

DATED this 18th day of September, 1945.
WITNESS to the abova Signatures:-

D.S. DAVIS, .

Clexrk with Messis. Allen & Overy,
of 3, Finch Lane,

London, E.C.3.
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No.

398916

THE COMPANIES ACTS 1948-1967

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
CRANPAC INTERNATIONAL HOLDINGS LIMITED

(Adopted by Special Resolution passed 14th November 1968)

PRELIMINARY

Subject as hereinafter provided, the regulations contained
or incorporated in Part II of Table A in the First
Schedule to the Companies Act, 1948 (hereinafter called

"Table A"), shall apply to the Company.

Regulation 1 of Part II of Table A shall be deleted and
the following substituted therefoxr:-

"1. ons 22, 24, 53, 75, 77, 87 to 92 (inclusive)
* ggcgiuigglof Part': I l')f Table A shall not apply to .
the Company, but the remaining Regulations oi
Part I of Table A, as altered or modified by the
Articles of Association of the Company, shall

apply to the Company."

words importing the singular number

In these Articles, t so permits, include the

only shall, where the contex
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plural number, and vice versa. Words importing the

masculine gender only shall include the feminine gender.

Words imporping persons shall include corporations.
The expression "paid up" includes credited as paid up.

SHARE CAPITAL

The Capital.gf the Company at the time of the adopticn
of these Articles is £100 divided into 100 Ordinary
Shares of £1 each, : .

In Regulation 3 of Part I of Table A the words "with
the sanction of an ordinary resolution" shall be deemed
to be deleted.

Save as provided by contract or these Articles to the
contrary, all unissued shares shall be at the disposal
of the Directors, who may allot, grant options over or
otherwise deal with or dispose of the same to such
persons, at such times and generally on such terms as
they think proper, but so that no sharss shall be
issued at a discount, except in accordance with the
provisions of Section 57 of the Act.

GENERAL MEETINGS

(a) Every notice convening a General Meeting shall
comply with the provisions of Section 136(2) of
the Act as to giving information to Members in
regard to their right to appoint proxies and
notices of and other tommunications relating to
any General Meeting which any Member is entitled
to receive shall be sent to the Auditor for the

* time being of the Company.

(b) Regulation 54 of Part I of Table A.shall be read

and construed as if the words "Meeting shall be
dissolved" were substituted for the words 'Members

present shall be a quorum".

b) of Regulation 58 of Paxrt I of
() %:bggrggigghwéré "t:hr:eg}:'l shall be deemed to be
deleted and the word Ytwo! substituted therefor.

N T



lo.

TRANSFER OF SHARES

The instrument of transfer of a share shal i

by the transferor and the transferor shalllblejedix?lgce!dto
remain the holder of the share until the name of the
transferee is entered in ttre Register in respect thereof.
In the case of a partly paid skare the instrument of
transfer must also be signed by the transferee.

DIRECTORS

The Di;‘ectors shall not, unless otherwise determined by
an Ordinary Resolution of the Company, be less than
two.

The holders for the time being of a majority of the
shares of the Company giving the right to attend and
vote at General Meetings of the Conpany may at any time
and from time to time:-

(a) appoint a person as an additional Director or to
fill a casual vacancy, or

(b) remove any Director from office and, if thought
fit, appaeisr another person in his stead.

Any such oppointment or removal shail be effected by
notice au writing to the Company under the hands of
such holders and in the case of a body corporate it
shall be sufficient if the notice is signed on its
behalf by any one of the directors or officers of the
governing body or by the secretary thereof.

A Director need not be a shareholder but shall be

entitled to receive notice of and attend all General
Meetings of the Company and Regulation 134 of Part I of
Table A shall be deemed to be modified accordingly.

No Director shall vacate his office or be ineligible
for re-appointment as a Directox, nox shall any per(s-;gn
be ineligible for appointment as a Director by rﬁii
only of his having attained any pa_rtmular a%ﬁt':ion
shall special notice be’ requ:e,?:ed.of any r?‘:'s:uch a
appointing or approving the apgom-tmenttot uel & o
Director or any notice be required to state

the person to whom such resolution relates.



13.

14,

(a) In Regulation 93 of Part I of Table A the word

: ‘ords

"other than a Director retiring at the meeting"
shall be deemed to be deleted, )

(b) In Regulation 94 of Part I of Table A the words
from "apd may also determine" to the end of the
Regulation shall be deemed to be deleted.

(c) 1In Regulation 95 of Part I of Table A the second
sentence thereof shall be deemed to be deleted,

(d) In Regulation 97 of Part I of Table A the second
septence thereof shall be deemed to be deleted.

BORROWING POWERS

In Régulation 79 of Part I of Table A the words from
"Provided that" to the end of the Regulation shall be
deemed to be deleted,

ALTERNATE DIRECTORS

Each Director shall have the power to nominate any
other Director or, with the approval of a majority of
the other Directors, any other person to act as alternate
Director in his place at any meeting of the Directors
at which he is unable to be presnnt, and at his discretlon
to remove such alternate Director, and on such appointment
being made the alternate Director shall (except as
regards the power to appoint an alternate) be subject
in all respects to the terms and conditions existing
with reference to the other Directors of the Company,
and each alternate Director, whilst acting in the place
of an absent Director, shall exercise and discharge all
the duties of the Director he repxesents, but shall
look to such Director solely for his remuneration zs an
alternate Director. Any Director of the ComEgngftg is
appointed an alternate DirectoXr shall be engz feﬁhe
vote at a meeting of the Directors on be%gl gte o
Directoxr so appointing as distinct from the v S reotor
which he is entitled in his own capacity isda o Ees
of the Company, and shall also be considere gc Direc::
Directors for the purpose of making a quorsh °= =i o
when such quorum shall exceed two. Any Pe?i.ce D sach
as an alternate Dirctor shall vacate his olii i

A y ector by whom he
alternate Director if and when the Dix Director ox
has been appointed vacates hils Offlcecgi Doy
removes him by written notice to the pany .

FeTHr LT T..
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16,

*Neote:

—
.

Every instrument appointing an alternpate Di

" . rect
shall, as nearly as circumstances will admit, bgrin the
following form or to the effect following: -

"Crane's Mechanical Seals Limited*

I, a birector o)
Crane's Mechanical Seals Limited+, in pursuance og the
power in that behalf contained in the Articles of
Assoglatlon of the Company, do hereby nominate and
appolnt of

) _ . to act as
alternate Director in my place at any meeting of the
Directors which I am unable to attend, and to exercise

and discharge all my duties as a Director of the Company.

As Witness my hand this day of i9 v

POWERS AND DUTIES OF DIRECTORS

(2) The Directors may procure the establishment and
maintenance of or participate in, or contribute to
any non=contributory or contributory pension or
superannuation fund, scheme or arrangement or life
assurance scheme or arrangement for the benefit
of, and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances,
benefits or emoluments to, any persons (including
Directors and other officers) 1o are or shall
have been at any time in the employment or service

of the Company or of any company which is a subsidiary

of the Company or of the predecessors in business
of the Company or of any sugh subsidiary company
or the wives, widows, families or dgpendants of

any such pexrsons.

also procure the establishment
subscription to and support of
any institutions, associations, clubs, funds ox
trusts calculated to be for the benefit of any
such persons as aforesaid or otherwise to advanc;
the interests and well-being of the Cocmpany or o

as aforesaid, or of its
neibere. and payneRts. ds the insurance

owar .
members, and payments for or t ood subscriptions

of any such persons as aforesaid,
or gugranteeg of money for charitable or benevolent

objects or for any exhibition or for any public,
general or useful object.

1"
Name changed tc CRANPAC INTERNATIONAL HOLDINGS LIMITED".

(k) The Directors may
and subsidy of or

et bt )
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18.

19,

(c) The Dirgctors may procure any of the matters
afo:r.:esa:t.d‘to be done by the Company either alone
or in conjunction with any other company.

A Director may vote as Director in regard to any contract
or arrangement in which he is interested or upen any
matter arising thereout, and if he shall so vote his
vote shall be counted and he shall be reckcned in
estimating a quorum when any such contract or arrangement
is under consideration: and Regulation 84 of Part I of
Table A shall be deemed to be modified accordingly.

DISQUALIFICATION OF DIRECOTRS
The office of a Director shall be vacated: -

(a) If he is prohibited from beiny a Director by
reason of any order made under the Act. .

(b} If a receiving order is made against him or he
makes any arrvangement or composition with his
creditors.

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

(d) If he absents himself from attendance at meetings
of Directcrs continuously for a space of six months
without special leave of absence from the Directors,
and they pass a Resolution that he has by reason
of such absence vacated office.

(e) If by notice in writing to the Compuny he resigns
his office.

(£) If he is removed by ar Ordinary Resolution of the
Company as provided * Regulation 96 of Part I or

Table &A.

{(g) If he is reme~ by a 4inary Resolution of
the Company.

(h) If ¥~ is remc rsua! ta acticle 9.

(i ' 2 he is

{i) If (thexe being . = than two Directors)
reql(lested in writiag by all his w-DJ:rectors to
resign.

S

i
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22,

.23,

PROCEEDINGS OF DIRECTORS

i+ last sentence in Regulation 98 of Part I of Table A
suall be deemed to be deleted and the following shall
be deemed to be substituted therefor:-

"A Director for the time being out of the United ¥ingdom
shall not be entitled to notices of meetings of the
Directors but the alternate Director (if any) in the
United Kingdom acting in his place shall be entitled to
notices of such meetings."

A Resolution in writing, signed or approved by letter,
telegram or telex by all the Directors for the time
being entitled to receive notice of a meeting of the
Directors, shall be as valid and effectual as if it had -
been passed at a meeting of the Directors duly convened
and constituted.

MANAGING DIRECTOR
In Regulation 107 of Part I of Table A the second

sentence shall be deemed to be deleted and the following

substituted therefor:-

"Subject to the terms of any such agreement a Managing
Director shall be subject to the same provisions as to
resignation and removal as the other Directors of the
Company and shall ipsc facto immediately cease to be
Managing Director if he cease to hold the office of
Director from any cause."

NOTICES

) . -] d
Any summons, notice, order oxr other document require
toybe sent: to or served upon the Company, or uponlaggin
officer of the Company, may be sent or served by Ed g
the same or sending it through the post in a pgggaanv
letter, envelope or wrapper, addressed to ‘thgh Cgm Yoy
or such officer at the Registered Office of the Company.

by

e e s
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SPECIAL RESOLUTION

or

CRANPAC INTERNATIONAL HOLDINGS LIMITED

Passed on 11lih Felruary 1688 ////J

At an Extraordinavy General Meeting of the members of the above named
Company auly convened and held at Crossbow House, 40 Liverpool Road,
S)augh 5L1 4QX, eon 1lth February 1988 the following Resolution was
duly passed as a Special Resoluiion:

"That the Company changs its name to John Crane

International Limited <gisdrspeers oo FRE Rt

.
/ I
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B )%Q /;/ 4{/%_‘%
(;v‘:‘ .: - %‘7 ;—‘G’ﬂ’,c‘;“' —

s
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;' Director & Secretary
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAMEK

No. 398816

| hereby certify that

CRANPAC INTERNATIONAL HOLDINGS LIMITED

having by special resolution changed its name,

is now incorporated under the name of

JOHN CRANE INTERNATIONAL LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 MARCH 1988
RS AYEU "

D. M. WILKIE

an auvtnhorised officer
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Company Fugastration Number: 238914

SPECIAL RESOLUTION

of

JOHN CRANE INTERNATIONAYL LIMITED

Passed on 20th December 1989

At the Extraordinary General Meeting'of the members of the

sbove-named Company duly convened and held at the Registered office,
Crossbow louse, 40 Liverpool Road, Slough, Berkshire, SL1l 40X, on

20%h Decomber 1989 the following Resolution was duly passed as a

Special Resolution:- ' ‘ o

"PHAT the Regulaticns contained in the document marked "A"
gubmitted to this meeting and, for the purpose of identification,
signed by the Chairman hereof be approved and adopted as the
Articles of Association of the Company in substitutblon for and to
the exclusion of all the existing Articles thereof®.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

AT

S

NEW
ARTICLES OF ASSOCIATION

{Adopted by Special Resolution
passed on 20T DECEMBER , 1989)

QF

JOHN CRANE INTERNMTIONAL  LiIMITED

Incoxporated the IBIH day of SEPIEMBEIR 1945
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution
passed on the 20th December L1989 )

OF

JOHN CRANE INTERNATIONAL LIMITED

I. ~ PRELIMINARY

1. None of the regulations containad in Table "A" of the
Schedula to The Companies (Tables A& to F) Regulations
1985, or referred to in Section 31(8)(b) ol the
Companies Consolidation (Conseguential Frovasions) Act
1985 shall apply to this Company except no iar as the
same are repeated or contained in these progsents.

2. These Articles shall take affect subject to the
roegquirements of the Statutes.

3. In the construction of these Avrticles the following
words shall have the respective meanings .areby
assigned %o them uwnless there be something in the
context inconsistent therewith:-

{a) "Special Resolution" and "Extracrdinary
Resolution” have the meanings assigned thereto
rospectively by the Act;

{(b) "Month" shall mean a calendar month;
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{c)

ﬁ (d)

{e}

~ (a}
(h)

(i)

{1}

{1}

"In writing" means written or produced by any
substitute for writing or partly one and partly
anothexr;

The expressions "Debenture" and "Debenture Holder"
shall include "Debenture Stock" and "Dehenture
Stock Holder";

"These presents" means these Articles of
Association as originally framed or from time to
time altered by Special Resolution;

"The Board" means the Directors in meeting in
accordance with these Articles;

“"The Act" means the Companies Act 1985;

"The Secretary" includes any person appointed by
the Board to perferm any of the duties of the
Secretary;

"The Statutes" means the Act ang every other Act
of Parliament for the time being in forece
affecting the Company;

Words importing the singular number only shall
include the plural number alsoc and vice versa;

Words importing the masculine gender only shall
include the feminine gendey alse;

wWords lmporting persons only shall inciude
corporations;

4. Any branch or kind of business which the Company is
either expressly or by implication auvthorised to
undertake may be undextaken by the Board at such time
or times as they shall think £it and further may be
suffered by them to be in abeyance whather such branch
or kind of business may have been actually commenced orx
not so long as the Board may Seem it axpedient not to

comnence or progead with the same. "The registered

5 office shall be at such place in England as the Board
shall from time to time appoint,
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II. - CAPITAL

1. SHARES

Without prejudice to any special rights previously
cunferred on the heolders of any shares or class of
shares already issued any share in the Company (whether
forming part of the original capital or not) may be
issued with such preferred, deferrxed or other special
rights or such restrictions whether in regard to
dividends, wvoting, return of capital or otherxwise as
the Company may from time to time by resolution
determine and any Preference Shares may be issued on
the terms that they are or at the option of the Company
are liable to bhe redeemed.

The special rights attached to any class of shares may
subject to the provisions of the Statutes either with
the consent in writing of the holders of three~fourths
of the issued shares of the class or with the sanction
of an Extraordinary Resolution passed at a separate
General Meeting of such helders be varied, abrogated or
affacted whether the Company is a going concern or
Auring or in contemplation of a winding wp. To evexy
such separate General Meeting all the provisions of
these presents relating to General Mesetings or to the
proceedings thereat shall mutatis mutandis apply bhut so
that the necessary guorum shall be two persons at least
helding or representing by proxy one-tenth of the
igouad shares of the class and that the holdeys of
chares of the class shall on a poll have one vote in
rospect of each share of the cldws held by them
respectively, and that if at any adjiourned meeting of
such holders a guorum an above defined is not present
those Members who are prosent shall be a guonum.

{A) Save as provided by contract or these Articles to
the contrary and 1f and to the extent permitted by
or pursuant to the Statutes (ineluding, without
limiting the foregoing, by any autherity of the
Company for the purppses of Seetion 80 of the
Att), all unissued shares shall be at tde disvosal
of the Directors and thay may allot, grant options
over or otherwise deal with or dispose of the same
to such persons, at such times and generally on
such terms as they think propex.




c

34
Kyl

-

10,

{(B) The Directors are generally and unconditionally
authorised (for the purposes of Section 80 of the
Act) at any time or times during a period of five
Years from the date of the adoption of these
Articles to allot, or to grant any right to
subscribe for or to convert any security into, all
or any of the unissued shares in the authorised
share capital of the Company at such date.

(C) At the expiry of such period of five years, the
authority contained in paragraph (B) shall expire
but such authority shall allow the Company to make
an offer or agreement before the expiry of such
authority which would or might require shares to
be allotted, or rights to subscribe for or to
convert any security inte shares to be granted,
after the expiry of such authority and shall allow
the Directors to allot shares and grant rights
pursuant to any such offer or agreement as if such
authority had not expired.

(D) Section 89(1) of the Act {which regulates the
power to allot equity securities, as defined in
Section 94 of the Act) is excluded.

I£ several parsons are registered as joint holders of
any share their liability in respect thereof shall be
several as well as joint.

No persen shall be recognised by the Company as holding
any share upon any trust and the Company shall not be
bound by or be compelled in any way to recognise even
when having notice thereof any equitable, contingent,
future or partial interest in any share or any interest
in any fractional part of a share or {except only as by
these prasents or by law otherwise provided) any other
right in respect of any zhara other than an absolute
right to the entirety thereof in the registered holder.

In addition to all other powels of paying commissions
the Company { 'r the Board on behalf of the Company) may
exercise the powers conferred by the Statures of paving
commigsions tH persons subscribing or procuring
subscriptions for shares of the Company or agreeing so
to do whether absolutely or conditionally. Provided
that the rate per eent. or the amount of the commission
paid or agreed to be pald shall be disclosed in the
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12,

13.

124,

manner required by the Statutes and shall not exceed
the rate of 10 per cent. of the price at which the
shares are issued or an amount equal to 10 per cent. of
the price at which the shares are issued (as the case
may be}. Any such commission may be satisfied in whole
or in part by the allotment of fully-paid shares in the
Company of equivalent nominal amount. The Company (or
the Board on behalf of the Company) may also on any
issue of shares pay such brokerage as may be lawful.

2., CERTIFICATES OF SHARES

Every Member shall be entitled without payrm=nt to one
certificate under the Common Seal of the Company
specifying the shares held by such Nember and the
amount paid up thereon. The certificate of shares
registered in the names of jeoint helders shall bhe
delivered to the holder whose name stands first in the
Register of Members.

£ a certificate he defaced, worn out, destroyed or
lost it may he renewed upon the preductieon of such
ovidence of its having been defaced, worn cut,
destroyved or lest as the Board may consider
satisfactory and upon such indemnity with or without
gecurity as the Board may reguire.

3. . CALLS CON SHARES

The Board may from time To time (subject to any terms
upen which any shares may have been issued) make such
calls as thay think it upon the Members in respect of
all moneys unpaid on their shares (whether in respect
of nominal value or premium) provided that 21 days'
notice at least bo given of each ¢all. A «all may be
regquired to be padd by instalment. Each Menber shall
be lioble t¢ pay the calls so made and any money
payable on any zhare undey the texms of allotment
thereof %o the persons and a% the times and places
appointed by the Board, A call may be reveled or the
time fixed for ity payment poatponed by the Board.

A call shall be decmed to have been nade at the time
when the resolution of the Board auvthorising such call
was passed,




o
%

15,

16,

17.

18,

19.

If any call payable in respect of any share or any
money payable on any share under the terms of allotment
thereof be not paid on or before the day appointed for
payment the holder or allottee of such share shall bhe
liable to pay interest upon such call or money from
such day until it is actually paid at the appropriate
rate {as defined by the Act) but the Directors may
waive payment of the interest wholly or in part.

The Beard may if they think fit receive from any Member
willing to advance the same all or any part of the
noney unpaid upon any of the shares held by him beyond
the sums actually called for. Such advange shall
extinguish so far as it shall extend the liability
existing upon the shares in respect of which it is
received. Upon the monay so paid in advance or upon so
nuch thereof as from time to time exceeds the amount
vhich but for suc¢h advance would have been called up on
the shares in respect of which such advance has been
made the Board may pay interest at such rate {(if any)
as the Member paying such sum in advance and the Boaxd
agree upon.

The joint holders of a share shall be jointly and
sevarally liable %o pay all calls in respect thereof.
Any such sum which by the terms of issue of a share
bocomes payoble on allotment or at any fixed date
vhother on account of the ameount of the share oxr by way
of promium shall fer all purposes of these presents be
doemed to be a call duly made and payable on the date
on which by the terms of issue the same becomes payavla
and in case of non-payment all the relevant provisions
of these presents aAs Lo payment of dinterest and
expengsas, forfeiture oy otherwise, smhall apply as if
such sum had become payable by virtue of a call duly
made and notified.

Tha Board may make arrangements on the issue of shares
for a differonce between the holders in the amounst of
calls to »o paid and in the times of payment.

4. TRANSEER AND TRANSMISSION OF SHARES

The transfer of any share in the Company shall be in
writing v che usual common Sorm and shall be zxgned by
or on behaid of the Sransferor and the transferor shall
be deemsd to remain tha holder of the share until the
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21.

22.

name of the transferee is entered in the Register of
Members in respect thereof, Shares of different
classes shall not be transferred on the same instrument
of transfer without the consent of the Board.

The Board may in their absolute and unceontrolled
discretion and without assigning any reason therefor
decline to register any transfer of shares.

The Board may also decline to recognise any instrument
of transfer unless the instrument of transfer is
accompanied by the certificate of the shares to which
it relates and such other evidence as the Board may
reasonably require to show the right of the transferor
to make the transferx,

Where the Board has refused to register any transfer of
shares the Board shall comply with the provisions of
the Statutes as te giving notice of such refusal to the
transfaree,

In case of the death 90f a Member the survivor or
surviveors vwhere the deceased was a joint holdexr and the
executors or administraters of the deceased where he
was a sole holder shall he the conly persons recognised
by the Ceompany as having any title to his shaves but
nothing herein contained shall release the estate of a
deceased Jeint holdor from any liability in respect of
any share jointly held by him.

Any perzon becoeming entitled te a share an conseguence
of the death or bankruptey of a Member may upon such
evidence being produced as may £rom time to kime be
reguired by the Board and subject as herainafter
provided eithoy he rogistered himself as holder of the
share ox elect to have some person nominated by hinm
regiovered as the fransferes theresf.

If the person so becoming entitled shall elect to be
registered himsoelf he shall deliver or smend to the
Company a noticte in writing dy him stating that he so
elacts, I1f he shall olsck to have his nominwpe
registered he shall tastify his election by executing
to his nomines a transfer of such shares. Al) the
limitations, restristions and provisioens of these
presents relating to the right of transfer and the
registration of uransfers of shaves shall be applicablie
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te any such notice or transfer as aforesaid as if the
death or bankruptcy of the Member had not occurred and
the notice or transfer were a transfer executed by such
Member.

A person becoming entitled to a share in consequence of
the death or bankruptcy of a Member shall be entitled
te receive and may give a discharge for any dividends,
bonuses or other moneys payable in respect of the share
but he shall not be entitled %o receive notices of or
to attend or vote at meetings of the Company or save as
aforesaid to any of the rights or privileges of a
Member until he shall have bacome a Member in respect
of the shares.

The transfer books may be closed during such period or
rexriods as the Board may think £it not exceeding in the
whole 30 days in each year.

There shall be paid to the Company in respect of any
ragistration of any transfer, Probate, Letters of
Administration, Certificate of Marriage or Death or
Power of Attorney, such fee (if any) not exceeding
£1 as the Board deem £it.

5, LIEN ON SHARES

The Company shall have a lien first and paramount on
avery share for all moneys, whether presently payabile
or not, talled or payable at a fixed time in respeee of
such share and the Company shall also have a first and
paramount lien and charge on all shares standing
registered in the name of a single Nember for all the
debts and liabilities of much Member or his estate to
tha Company, and that whether the same shall have been
incurred bafore or after notice to the Company of any
aguitable or other interest im any other perssn other
than such Member and vhether the pariod for the payment
or dischaxge of the same shall have astualiy arrived or
not and nobtwithstanding that the sane are joint debrs
or liabilities o©f such Member or his estate and any
other person whother a Member 6f the Company or not.
The Gompany's lien {if any)} on a share zhall extend to
all dividends and bonuses payable thereon. But the
Board may a® any time declare any share to be wholly or
in payt exempt £rom the provisions in this ¢lause,
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33.

the Board may

The Company may gell in such mannexr as
y has & lien but

think fit any share on which the Compan
no sale shall be made unless some sum in respect of
which the lien exists is presently payable nor until
the expiration of fourteen days after a notice in
writing stating and demanding payment of the sum

presently payable and giving notice of the intention to
n given to the Menmbel oOT

sell in default shall have bee
rhe person entitled by reason of his death oY

pankruptcy to the share.

s of sale shall be applied in or towards

i of the debt oY 1jability in
respect whereof the lien exists 80 far as the sane is
presently payable and any residue shall (subject to a
1ike lien for debts or 1iapilities not presently
payable as enisted upon the shares prior o the sale)
pe paid to +the werson entitled toO the shares at the
time of the sale. FEor gaving effect to any such sale
the Board may authorise some person to transfer the

shares aald to the purchaser thereof . Thae purchaser
shares and he

ghall be reqistered as the hol
ahall not be nound to see to the application of the
title to the shares be

purchase noney hor shall his
affectad by any {yregularity oFf inpvalidity in the

proceadings in reference to the sale.

g, FORFEITURE AND SURRENDER OF SHARES

any call on the day

£ the Board may at any time
seIve a notice O him
togathel with interest
any expenses cthat may
by Teascn of such

The proceed
payment or

1£ any Nember fails o pay
appointed for payment whereoc
while the same remains unpaid
requiring him to pay the same
chat may have accrued theresn and
have been Jncurred Y the Company

non=-payment.

The notice ghall name B gurther day mot weing less than
soven days from the service of tht notice on OF before
which such eall and all ipuerect and axpenses that have

acecrued by renson of sueh aon-payment are ro ke paid
made and ghall

and the place whara payment ie 4o be

gtate that in the avent of pon~payient ©on or before the
dpy and at tha place appaimted-the share in respect of
which such paynent in € 11 be liable o b

due wi
forfoived.
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38.

37,

38.

If the requisitions of any such notice as aforesaid are
not complied with the share in respect of which such
notice has been given may at any time thereafter before
payment of all money due thereon with interest and
expenses shall have been made be forfeited by a
resolution of the Board to that effect. Such
forfeiture shall include all dividends declared in
respect of the forfeited shares and not actually paid
before forfeiture.

When any share has been forfeited notice of the
forfeiture shall forthwith be given to the holder of
the share or the person entitled to the share by reason
of the death or bankruptcy of the holder (as the case
may be) but no forfeiture shall be in any manner
invalidated by any omission or neglect to give any such
notice as aforesaid.

A forfeited share may be sold or re-allotted or
otherwise disposed of either to the person who was
before forfeiture the holder thereof or entitled
thereto or te any other person upon such terms and in
such manner as the Board shall think f£it and at any
time before a sale or disposition the forfeiture may be
cancelled on such terms as the Board *hink fit. Tha
Beard may if necessary authorise some persen to
transfer a forfeited share to any such other person as
aforesaid.

A ghareholder whose shares have been forfeited shall
cease toe be a Mamber in respect of the forfeited shares
and shall surrender to the Company for cancellation the
certificate for the shares forfeited bur shall
notwithatanding remain liable To pay to the Company all
moneys which at the date of forfeiture were presently
payable by him to the Company in respect of the shares;
but his liasbility shall cease if and when the Company
recelve payment in full of all such moneys in respect
of the shares,

A statutory declaration in writing that the declarant
is a Director of the Company or a director of any
corporate body which is for the time being sole
director and manager of the Company and that a share
has been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts
therein stated as agrinst all persons claiming to be
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entitled to the share and such declaration and the
receipt of the Company for the consideration (if any)
given for the share on the sale or disposition thereof
shall constitute a good title to the share and the
persen to whom the share is sold or disposed of shall
be registered as the holder of the share and shall not
be bound to see to the applicatios of the purchase
money (if any) nor shall his title to the share be
affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or
disposal of the share.

7. STOCK

The Board may with the sanction of the Company
previously given in General Meeting convert any paid-up
shares into stock and may with the like sanction
re~goenvert any stock into paid-up shares of any
denomination.

The kolders of stock may transfer the same or any part
thereof in the same manner and subject to the same
ragqulations as and subject to which the shaves from
which the stock arose might prior to conversion have
heen transferred or as near thereto as circumstances
admit but no stock shall be transferable except in sums
of £1 or multiples of £l.

The holdars of stock =zhall asccording to the amount of
the stock held by them have the same rights, privileges
and advantages as roagards dividends, wvoting at meetings
ef the Cempany and other matters asz 1€ they held the
gshaves from whieh the steck arose but ne such priwvilece
or advantage (except participation in the dividends,
profits and assets of the Company) shall be conferred
by any such aliquor pars of stock as would net if
axisting in shares have conferred such privilege or
advantage,

All such of the proviglons of thase presents as ave
applicable to paid-up shares shall apply to stetk and
the words "“share" and "shaveholder® therein shall
include "stozk" and "stockholder™,
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CONSOLIDATION, CANCELLATION AND SUB-DIVISION OF SHARES

44,

45.

Subject to the provisions of the Statutes the Company
may in General Meeting:-

{a) consoiidate its shares or any of them into shares
of a larger amount;

{(b) sub-divide its shares, or any ¢f them, into shares
of smaller amount and may by the resoclution
authorising such sub-division determine that as
between the holders of the shares resulting from
such sub-division one or more of such shares shall
have some preference oy special advantage as
regards dividend, capital, voting or otherwise
over or as compared with the other or others; and

{¢) <cancel shares which, at the date of the passing of
the reseclution, have not been taken or agreed to
be taken by any person and diminish the amount of
its capital by the amcunt of the shares so
cancelled,

Whenever as a result of consolidation of shares any
nembers would becom: entitled to fractions of a share,
the directors may, on behalf of those members, sell the
shares representing the fractions for the best price
reasonably cbtainable to any person {including, subject
t¢ the provisions of the Act, the company) and
distribute the net proceads of sale in due promortion
among those members, and the directors may authorise
gome person to eoMecute an instrument of transfer of the
shares to, or in accordance with the direct.ons ©f, the
purchaser. The trunsferee shall not be bound to see to
the application of the purchase money nor shall his
title to the shares be affecied dy any irregularity in
@rlinvnlidity of the procecdings in weference to the
saly.

3. INCREABE AND REDUCTICN QF CLIITAL

The Company may in General Neetivg from time to time
inerease the capital of the Company by such sum divided
into shares of such amounts ag may be thought fit.
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49,

50.

Subject to anv direction to the contrary which may be
given by the resolution of the Company in General
Meeting increasing the capital all new shares shall be
at the disposal of the Beard in the same manner as the
shares in the present capital and all the provisions of
these presents shall apply to the shares in the new
capital in the same manner in all respects as to the
shares in the present capital of the Company. Except
as otherwise provided in accordance with these presents
the new shares shall be Ordinary Shares.

Subject to the provisions of the Act, the Company may
by Special Resolution reduce its share capital. any
capital redemption reserve and any share premium
account in any way.

Sukject to the provisions of the Act, the Company may
rurchase its own shares {including any redeemable
shares) and, if it is a private company, make a payment
in respect of the redemption ox purchase of its own
shares otherwise than out of distributable profits of
the Company or the proceeds of a fresh issue of shares.

111. - MEETINCGS OF MEMBERS

1. CONVENING OF GENERAL MEETINGS

General MNeerings shall be held once at least in every
vear at such time (within a period of not more than
fifteen months after the holding of the last preceding
neeting) and plage as may be prescribed by the Company
in General Meeting and if no time or place is so
prosaribed at such time {(within the peried aforesaid)
and place as may be datermined upoen by the Beord.

The General Mesetings mer .ieoned in the last preceding
Article shall be ctalled Annual General Meetings; all
other General Mestings shall be zalled Ixtraordinary
General. Mestings.

The Board may whenever they think fit convene an
Extraordinary Seneral Meeting and they shall ulso
convene the same whenever required zo to do in
sezsordance with Section 368 of the Act, or other
statutory provision for the time being in force in
relation thereto and otherwiosc comply with the
reguirements of that saction or other provision.
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53.

54,

55,
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Subject to the provisions of Section 378 of the Act
relating to Special Resolutions, twenty-one days'
notice at the least of every Annual General Meeting and
fourteen days' notice 2t the least of every other
General Meeting shail be given to such Members as are
entitled to receive notices from the Company in manner
hereinafter mentioned or in such other manner as may
from time to time be prescribed by the Company in
General Meeting. Provided that a meeting of the
Company shall, notwithstanding that it is called by
shorter notice than that specified in this Article be
deemed to have been duly called if it is so agreed:-

1a) In the case of a meeting called as the Annual
General Meeting by all the Members entitied to
attend and vote thereat; and

(b) 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 95 per cent. in nominal
value of the shares giving that right.

Every notice of meeting shall specify the place, the
day and the hour of meeting and in the case of special
business the general nature of such business. The
notice of a meeting for passing an Extraocrdinary or
Spacial Resolution shall specify the intention to pass
such resoclution as an Extraordinary or Special
Resolution as the case may be., Ewvery notice of an
Annual Genevral Meeting shall describe the meeting as an
Annual General Meeting and every notice of a General
Meating shall comply with any ragquirements of the
Statutes as ragards the notification to Members of
their rights as to the appointment of proxies.

The accidenkal omission to give notice to or the
non-receipt of notice by any Member shall not
invaliuate the proceedings at any General Neo.o..g.

No Member not being a Director shall be entitled to
notice of any meeting of a class of Meubers held
pursuant to Article & or not being a Director or the
duly appointed proxy or representative of a Membexr or
corporation holuing shares of the class shall be
entitled to attend thereat unless he be a holder of
shares of the clags intended to be affected by the
resolution.
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2. PROCEEDINGS AT GENERAT, MEETINGS
MM_\_-—_—\

Directors shall he deamed Notice of any special
businagg mentioned or referred to therein,

Two Members Present in Person or ny PTOoxXy shall pae a
querum at a Genera) Meeting.,

If within half-annhour from the time appointed for the
meating a quorum be not Present the meeting if convened

i1ssolved, In any other case it shala stand adjournega
to the sape day in the next week at the same time ang
Place ang if as Such ag '
Present withip half-an~hoyy £from the time appointed for
the meeting, the meeting shall be dissolved,

holding company {as defineg in the Statutas) shall
Preside ag Chairman ag every CGeneral Meeting of the
Company.

If at any Genera} Meeting helther the Chairman, the
Deputy-Chairman {if any}, nor the proxy oy
Fepresentative of the Company 'y holaing Company he
present within fifteen minutey after the time 2ppointed
for holding the meeting or {f all such Persons being
Present decling to agt ag Chadvman the Nembers present
shall choose one of theiy number ko act as Chailrman,

time ang fxom place Lo place; by 20 business shall be
transacted at &ny adjourned meeting othex than the
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63.
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65.

business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned
for fourteen days or more, at least seven days' notice
shall be given specifying the time and place of the
adjourned meeting and the general nature of the
business to be transacted. Otherwise it shall not be
necessary to give any such notice.

Every question submitted to a General Meeting shall be
decided by a show of hands unless a poll is (before or
ont the declaration of the result of the show of hands)
demanded (a) by the Chairman or (b) by at least three
Members presgent in person or by proxy and entitled to
vote at the meeting or (c) by any Member or Members
present in person or by proxy and representing not less
than one-tenth of the Lotal voting rights of all the
Members having the right to vote at the meeting or (4)
by a iMember or IMembers holding shares in the Company
conferring a right to vote at the meeting being shares
on 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,

In the case of an eguality of votes whether on a show
of hands or on a poll the Chairman of the meeting at
whichh the show of hands takes place or at which the
poll is demanded shall be entitled te a second or
casting vote.

At any General dMeeting unless a poll is duly demanded a
declaration by the Chairman that a resolution has been
passed or lost and an entyy to that effect in the
minute hook of the Company shall be sufiicient evidence
of the fact and in the case of a resolution remuiring
any particular majoarity that it was passed or not
pauged by the majority required withour proof of the
numbayr or proportion of the vores recorded in fawour of
or against such resslution.

If a poll is demanded it zhall be daken in such manner
az the Chairman shall before the conclusion of the
meoting direct and the result of such poll shall ke
deemed to be the resolution of the neeting at which the
pell was demanded.
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A poll demanded on the election of a Chairman or on a
question ¢of adjournment shall be taken forthwith. A
poll demanded on any other question shall be taken at
such place and either immediately or at such other time
within fourteen days thereafter as the Chairman shall
before the conclusion of the meeting direct.

The uemand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other
than the question on which a poll has been demanded.
The demand for a poll may be withdrawn.

3. VOTES_ AT GENERAL MEETINGS

Subject to any special terms as to voting upon which
any shares may be issued cor may for the tinme being be
held, on a show of hands every Member who {({being an
individual) is present in person or (being a
corporation) is present by representative or Proxy not
being himself a Member shall have one vote and on a
poll every Member who is present in person or ky proxy
shall have one wvote in respect of each share held by
him. Any corporation holding shares conferring the
right to vote may by resolution of its directors
authorise any of its officials or any other person to
act as its representative at any Ganeral Meeting of the
Company and at any meeting of holders of any class of
shares of the Company and such representative shall be
antitled to exercise the same powers on behalf of

such corporation as if he had been an individual
shareholder o¥ the Company.

On a peoll votes may be given sither personally or by
proxy.

A Membor of unsound mind or in respect of whom an order
has been made by any Court hawving Jurdsdiction in
lunacy may vote whether on a show of hands or on a poll
by his tommittee, recelvay, curator bonis or other
person in the nature of a sommittes, receiver or
curator benis appeinted by that Court and any such
committee, recaiver or curator bonis or other parson
may, on a poll, vote by proxy.

I£ two or more persons be jolntly entitled £o a share
any one of such persons may vote at any meeting eithex
pexrsonally or by proxy in respest theresf as if he were
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solely entitled theretos and if more than one of such
joint holders be present at any meeting either
personally or by proxy that one of such persons so
present whose name stands first in the Register of
Members in respect of such share shall alone be
entitled to vote in respect thereof.

No Member shall be entitled to be present or to vote
either personally or by proxy or otherwise (except as
proxy for another Member) at any General Meeting or
upon any poll or to exercise any privilege as a lMember
unless all calls or other money due and payable in
respect of any share of which he is the holder have
been paid. DNo objection shall be raised to the
qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is
given or tendered and avery vote neot disallowed at such
meeting shall be valid for all purposes. Any such
obhjection made in due time shall be referred to the
Chairman of the meeting whose decision shall be final
and conclusive,

The instrument appeinting a proxy shall be in writing
under the hand of the appointer or his attorney duly
authorised in writing or if such appointer be a
corpoyration under 1ts common seal or the hand or seal
of an officer in such form as the Board may from time
to time approve. A proxy need not be a Member of the
Company and shall have the same right to speak as the
Membar whom he represents.

The instrument appeinting a proxy and the power of
attorney or other authority (if ary) under which it is
signed or a notarially certified copy of such pover or
authexity zhall be deposited at the Registered Office
of the Company not less than forty-eight hours before
the tima f£or holding the mesting {(or adjourned meeting
as the case may be) at which the person named in such
instrument proposes to vote and in default the
instrument of proxy shall not be treated as valid.

A vote given in accordance with the terms of an
instrument appointing a proexy shall be valid
notwithstanaing the previous death or insanity of the
principal or revosation of the proxy or transfex of the
shares in respect of which it is given unleszs prewvious
intimation in writing of the death, insanity,
revocation or transfer whall lave been received at the
Registered Office of the Company.
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A resolution in writing signed or approved by letter,
telex, facsimile transmission or cable by all Members
of the Company who would be entitled to vote upon it if
it had been duly proposed at a General Meeting or at a
meeting of any class of Members of the Company, or by
their duly approved attorneys, shall be as valid and
effectual as if it han been passed at a General Meeting
or at sw. ¢« ** meeting of the Company {(as the case
may bhe} Cu onvened and held. Any such resolution
may consisti +f several 4. zuments in the like form each
signed, or 1pproved as aforesaid, by one or more of the
Members or cheir attorneys (or, in the case of a Member
which is a body corporate, by a Director thereof or by
a duly appeointed representative).

IV, -~ DIRECTORS

1. APPOINTMENT AND REMOVAL OF DIRECTORS

(A} For so long as TI Group plc shall be the Company's
holding company (as that expression is defined in
the Statutes) TI Group plc may from time to time
and at any time by notice in writing to the
Company (signed either by any one Dixector or the
Secretary of TI Group plc) effect any of the
following matters, that is to say:-

{i} Appoint any person as a Director of the
Company either as an additional bDirector or
to £ill any vacancy, and remove from office
any Director howsoever appointed.

{il)  Appoint one of the Directors of the Company
for the time being to be Chairman of the
Boaxrd and one or more of the Directors of
the Company for the time being to be
Managing Director or Managing Directors of
the Company or %o hold such other office in
the management of the business of the
Company as it may decide and for such
period as it shall think f£it and {(subject
to the provisions of any agreement between
him or them and the Company) remove him or
them from office and appoint another or
others in his ox their place or places.
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(iii) Fix the remuneration and other terms and
conditions of appointment of any Chairman,
Managing Director or Director holding any
other office in the management of the
busin,ss of the Company and (subject to the
provisions of any agreement between him or
them and the Company) vary the same from
time to time and so that any remuneration
£ixed under this paragraph may be made
payable to such Director in addition to or
in substitution for such ordinary
remuneration (if any) as a Director as he
may from time to time be entitled to
receive and may be made payable by a lump
sum or by way of salary or bonus or
conmission on the profits or turnover of
the Company or of any other company in
which the Company is interested or other
participation in any such profits or by any
or all or partly by one and partly by
another or others of those modes.

(iv) Entrust and confer such of the powers
exercisable under these Articles by the
Directors as it thinks fit to and upon any
Chairman, Managing Director or Director
holding any cther office in the management
of the business of the Companwy and
determine the time, objects, purposes,
terms, conc.tions and rastrictions for,
upen and subject to which such powers are
conferred and whether the same are
conferred collatarally with or to the
axclusion of or in substitution for all or
any of the powers of the Directors in that
behalf and from time to time revoke, alter
or vary all or any of such powers.

(¢

\
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{B) & Chairman or Managing Director or a Director
holding any othoar office in the management of the
business of the Company shall (szubsject to the
provisions of any agresenent between him or them
and the Company) be subject to the same provisions
as to rosignatison and removal as the othexr
Direstors of the Company and shall apso facto and
immediately ceame to be Chairman or Managing
Direster or to hold such other office in the
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management of the business of the Company if ne
ceasas to hold the office of Director from any -
cause,

The Directors shall not, unless otherwise determined by
an Ordinary Resolution of the Company, be less than two
in number.

A Director need not be a Member of the Company but
shall be entitled to receive notice of and to attend
all General Meetings of the Company.

The Directors' remuneration (other than that determined
pursuant to Article 77) shall be at such rate as the
Company may by Ordinary Resolution from time te time
determine. A Director holding office for part only of
a year shall be entitled to a proportionate part of a
full year's remuneration. The Directors shall alss be
entitled to be repaid by the Company all such
reasonable travelling (including hotel and incidental)
espenses as they may incur in attending meetings of the
Directors, or General Meetings, or which they may
otherwise ineur in or about the business of the
Company.

A Director may, save as provided by any contract with
him te the contrary, at any time give notice in writing
to the Company of his wish to resign, and on the
service of such notice on the Company he shall ipso
facto vacate his office as a Director.

2. POWERS OF 'THE BOARD

The business of the Company shall be managed by the
Board who may exercise all the powers of the Company
subject nevertheless to the provisions of the Statutes
or of these Articles and to such regqulations {(being not
inconsigtent with any such provisions) as may be
praseribed by the Compaay in General Meeting but no
regulations made by the Company in Ceneral Meeting
shall invalidate any prior aet of the Board which would
have been valid if sueh regulationz had not been made.

Without restricting the genexaldity of the forecoing
powers the Board may do the following things:-

{a) Establish leecal agencdes in the Unized Ringdem or
abroad and appeint any person or persons, whether
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Directors or not, to be Members thereof with such
povers and authorities under such regulations for
such period and at such remuneration as they may
deem £it and may revoke any such appointment.

Appoint any person or persons whether a Director
or Directors of the Company or not to hold in
trust for the Company any property belonging to
the Company or in which it is interested or for
any other purposes and execute and do all such
instrunents and things as may be requisite in
relation to any such trust.

Appoint in order to execute any instrument or
transact any business abroad any person or persons
the attorney or attorneys of the Board or the
Company with such powers as they deem fit
including power to appear before all proper
authorities and make all necessary declarations so
as to enable thsr wompany's operations to be
validly carried on abroad,

Borrow or raise any sum or sums of money upon such
terms as to interest or otherwise as they may deem
£it and for the purpose of securing the same and
interest or for any other purpose create, issue,
make and give respectively any perpetual or
redeemable debentures or any mortgage or charge on
the undertaking or the whole or any part of the
property, present or future, including the
uncalled capital of the Cempany and any debentures
and other securities may be made assignable free
from any eguities hetween the Company and the
person to whoan the same may be issued.

Make, draw, nccept, endorre and negotiake
rospectively promissory moetes, bills, cheques or
othaer negotiable Irgtruments provided that every
promissory note, bill, chejue or other negotiable
instrunent drawn, made or accepted shall be signed
by such parson &r persons as tae Board may appoint
for the purxpose.

Invaest the funds of the Company not required for
immediate use in or upon such investments (other
than shares of the Company or the Company's
holding company) or lend or advance the same to
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such persons or companies {including in particular
T Group plc ar any of its associated or subsidiary
companies) as they think fit and from time to time
transpose any such investments, loans oOr advances,

Sell, let, exchange or otherwise dispose of
absolutely or conditionally all or any part of the
property, privileges and undertaking of the
Company upon such terms and conditions and for
such consideration as they may think f£it.

Affix the Common Seal to any document provided
that such document be also signed and
countersigned by such persons and in such manner
as the Board may from time to time appoint,

Exercise any of the powers conferred by

sestion 719 of the Act to make, for the benefit of
persons employed or formerly employed by the
Company or any of its subsidiaries, provision in
connection with the cessation or the transfer to
any person of the whole or any part wf the
undertaking of the Company or that subgidiary,
notwithstanding that the exercise of any of such
powers may not be in the best interests of the

Company.

Exercise the powers conferred by Sections 39 and
162 of, and Part IX of Schedule 14 to the aAct
which powers are hereby given to the Company.

procure the establishment and maintenance of or
participate in or gontribute to any
non-contributory or contributory pension or
superannuation fund ox 15 fe assarance scheme for
the benefit of, and pay, provide for or procure
the grant of denations, gratuities, pensions,
allowances, benefits or emoluments to, any persons
{including Dixectors and other officers) who are
or shall have been at any time in the e tloyment
or servica af tha Company or of any comiany which
js u subsidiary of the Company or of the
predacessors 1% business of the Company ot of any
suth subsiaiery company, or the wives, widows,
fanmilies or dependants of any suth persons.
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Procure the establishment and subsidy of or
subscription and support to any institutions,
associations, clubs, funds or trusts calculated to
be for the benefit of any such persons as are
referred to in paragraphs (i} and (k) of this
Articvle ox otherwise to advance the interests and
well-being of the Company or of any such octher
company as is referred to in paragraphs (i) and
{k) of this Article or of its members, and
payments for or towards the insurance of any such
persons as aforesaid, and subscriptions or
guarantees of money for charitable or benevelent
cbjects or for any exhibition or for any public,
general or useful object.

Pracure any of the matters referxed to in
paragraphss (k) and (1) of this Article to be done
by the Company either alone or in conjunction with
any other company.

3. PROCEEDINGS OF THE BOARD

84. The proceedings of the Board shall be regulated in
accordance with the following provisions, namely:-

{a)

(b}

(¢)

The Board may meet together for the despatch of
husiness, adjourn and otherwise regulate their
neetings as they think £fit and may determine the
gaorum necessary for the transaction of business.
Until otherwise fixed the guorum shall be two
Directors whether present in person oxr
participating in accordance with paragraph (h) of
this Article, It shall not be nacessary to give
notice of a meeting of the Boazd to any Director
who is out of the United Ringdom.

The Chairman, the Deputy-~Chairman (if any) and any
two Directors may, and the Secrotary on the
requisition of the Chairzman or the Deputy-Chairwman
(if any) or any two Dire.tors or the Company's
holding company shall, at any time summon a
maeting of the Board.

Questions arizing at any meeting shall be decided
by a majority of votes and jn case of an equality
of votes the Chairman of the meeting shall have a
second or casting wvotw,
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{d) If neither the Chairman nor the Deputy-"%: irman
(1f any) be present at the time appointeu for
holding a meeting and willing to act the Directors
present shall choose one of their number to be
Chairman of such meeting.

(e} The Board may Qelegate any of their powers other
than the powers to borrow and make calls to
comnittees consisting of such member or members of
their body as they think fit. Any committee so
foxrmed shall, in the exercise of the POwWers so
delegated, conform tc any regulations that may
from time to time be imposed on it by the Board.

(f) The meetings and proceedings of any such
committee, consisting of two or more members,
shall be governed by the provisions herein
contained for regulating the meetings and
proceedings of the Board so far as the same are
applicable thereto and are not superseded by any
regulations made by the Board under the last
preceding clause.

(g) A Resolution in writing signed or approved by
letter, telex, facsimile transmission or cable by
all the Directours for the time being entitled to
receive notice of a meeting of the Beard shall be
as valid and effective as if it had been passed at
2 meeting of the Board duly convened and held.

Any such Resolution may consist of several
documents in like form each signed or approved as
aforesaid by one or more of the Directors.,
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{h) Any Director or membex of a committee of the Eocard
may participate in a meeting of the Board or such
committee by means of telephone or similar
communications equipment and participation in a
meeting in this manner shall be deemed to
constitute presence in person at such meeting.

All acte done by the Board or a commititee of the Board
CX pY ahy person acting as Director shall,

notwithstanding that it be afterwards discovered that
there was some defent in the appointment of the Board,
or any such Diractor oy person acting as afoeresaid, or
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that they or any of them were disqualified or had
vacated office, be as valid as if every such person had
been duly appointed and was gualified and had continuved
to be a Director.

The Board shall cause minutes to be made in books
provicded for the purpose of all Resolutions and
proceadings of General Meetings and of all acts and
proceedings of the Board or commy .tees of the Board and
of the names of the Directors present at each meeting
of the Board and of any committee of the Board.

4. DISOUALIFICATION OF DIRECTORS

The office of Director shall he vacated: -

{a) If he becomes af unsound mind, bankrupt or
compound with his creditors;

(b) 1If (save as provided by any contract with him to
the contrary) he gives notice in writang to the
Company of his wish to resign;

(¢) If he be absent fwxom +the Board Mzetings
continuously for six months witkcut the consent of
«he Board;

(d) If he be removed by Extraordinary R2solution cf
che Company in General MNMeeting:

te} If he be removed by Ordinary Rasolution of the
Company in Genaral Meeting of which special notice
has been given in accordance with e Statutes;

(£} If he be removed in accordance with the provisions
of Artiele 7

(gg) If he be disgualified from holding the office GE
Director pursuant to any judgment ox cxder of any
coure.

A Director may hold any other office under the Company
axcept that of Auditor in conjunction with the office
of Direetor,
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A Director shall be at liberty to contract with
the Company and no such contract and no contract
or arrangement entered into by or on behalf of the
Company in which any Director shall he in any way
interested shall be avoided nor shall any Director
so contracting or being so interested be liable to
account to the Compaay f£or any profit realised by
such contract or arrangement by reason only of
such Director holding that office or of the
fiduciary relation thereby established. The
mature of his interest must be disclosed by him at
the meeting of the Board at which the question of
antering into the contract or arrangement is first
Laken into consideratien if his interest then
exists or in any other case at the £irst meeting
of the Board after the acquisition of his interest
as provided by the Statutes and subject to making
such disclosure the Davector may vote in respect
of any such contract or arrangement and in
particular may vote upon any contract, dealing,
transaction or question with or between the
Company and any other company of which he may be a
director or membeyr and notwithstanding that all or
a majority of the Directors of the Company may
consist of diractors or members of such cther
company. Any Director may act by himself or his
firm in a professional capacity for the Company
and he or his firm shall be entitled to
remuneratien for professional sexvices as if he
were not a Divector. A Divector of the Company
may accept office as a director of any company
promoted by or in which the Company is interested
and may subscribe £or, guarantee the subscriptions
of, or otherwise acquire shares in any such
company and sthall be in nowise ac-rouintable for any
remunavation, prafits or benefits so obtained, and
iy like manner any perscon or a divector of any
compahy concerned in the promotion of the Company
or interested in the Company may be a Divector and
may acquire an interest in the Company and shall
not be accountable for any profits or benefits so
obtained.

A Director entitled to vore in comnection with any
matter referred to in this Article shall be
counted in the guorum for such purpose.
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5. REGISTER OF CHARGES

The Board shall cause a proper register to be kept in
accordance with Section 407 of the Act, of all
mortgages and charges specifically affecting the
property of the Company and all flcocating charges on the
Company's undertaking or any of its property. The
register of holders of debentures may be closed during
such period or periods (not exceeding in the whole
thirty days in any year) as the Board shall think fit.
The fee to he payable by any person other than a
creditor or Member of the Company fer each inspection
of the said register of charges to be Kept under
Section 407 of the Act shall be the sum of 5 pence.

6. SECRETARY

The Secretary shall ke appointed by the Beoard fox such
term at such remuneratisn and upen such conditions as

they may think fit and any Secretary so appointed may

be removed by them.

No person shall be appointed to hold office as
Secretary who is:-

(a) 'The sole Directcr 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
gsole Director of tle Company.

A provizion of the Statutes or thess presents reguiring
or authorising a thing to be done by or to a Director
and the Secretary shall not be satisfied by lts being
done by oy to the same person acting both as Director
and as or in place of the Secretary.

7. _INDEMNITY OF DIRECTORS, ete.

The Directors, Managing Directors, Auditors, Secretary
and other offices for the time being of the Company and
the Trustees (1f any) for tho time belng acting in
relation to any of the affairs of the Company and their
respective executors or administyatoxs shall be
indemnified and secured harmless out of the assets of
the Company £rom and against any liability incurred by
them to the exXtent permitted by the Statutes.
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V. - ACCOUNTS AND DIVIDENDS

1. ACCOUNTS

The Board shall cause to be Xept proper books of
account with respect to:-

(a) All sums of money received and expended by the
Company and the matters in respect of which such
receipt and expenditure takes place;

(b) All sales and purchases of goods by the Company;
and

(c) The assets and liabilities of the Company.

Such bocke shall be so kept as to give a true and fair
view of the state of the Company's affairs and to
eaxplain iis transactions.

Subject to the provisions of the Statutes the books of
account shall be keot at the Registered Office of the
Company or at such other place or glaces as the Board
think fir and shall always be open to the inspection of
the Directors., No Membex {other than a Director or the
Company's holding company) shall have any right of
inspecting any account hook or deocument of the Company
except as conferred Dy the Statutes or authorised by
the Board or by the Sompany in General Meeting.

The Beard shall £rom time to time in accordance with
the Statutes cause to bhe prepared antl to be 1aid before
the Company in General leeting such prefit and loss
accounts, balance sheat, group accounts {if any) and
roports as are referrad to in the Statutes.

A copy of the profit and loys account and bhalance
cheet, including every document reguired by iaw to be
annexed hereto, together with a copy of the Auditors'
roport and Directors' report shall, twenty-sne days
prior to the neeting, be delivered or sent by post to
the registered address ol every Yienpber and be sent Tto
avery holder of debantures of the Company as reguired
by and subject te ths provisions of the Statules.
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2. AUDIT

Once atv least in every year the accounts of the Company
shall be examined and the correctness of the profit and
loss account and balance sheet ascertained by an
Auditor or Auditors.

The provisions of the Statutes with regard to the
appointment, powers, rights, remuneration and duties of
the Auditors shall be complied with,

No Director or other officer of the Company nor any
partner or person in the employment of an officer of
the Company nor any body corporate shall be capable of
being appointed Auditor of the Company.

The Board may fill any casual vacancy in the office of
Auditor but while any such vacancy continues the
surviving or continuing Auditor or Auditors (if any)
may act.

The remuneration of the Auditors shall be f£ixed by the
Company in General Meeting except that the
remuneration of any Auditors appointed to fill any
casual vacancy may be fixed by the Board.

3. RESISHVE FUND

The Beoard may, hefore recommending any dividend, set
aside out of the profits of the Conpany such sum as
they think proper as a reserve fund to meet
depreciation or contingencies or for special dividends
ar bonuses or for egqualising dividends or for repairing
or maintzining any property of the Company, or for such
other purposes as the Board may think conducive to the
objecks of the Company or any of them, and the same may
be applied accordingly from time to time in such manner
a the Board shall determine; and the Roard may,
without placing the same to reserve, caxry ovexr any
profits which they think it is not prudent to divide.

The Board may invest the sums so set aside for reserve
upon such investments {other than shares of the Company
or the Company's holding company) as they may think fit
and may transfer sums standing to the credit of one
fund to the credit of another fund and may consolidate
into one fund any speci-~l funds or any paxt of any
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special funds into which the reserve may have been
divided, as they think fit, and from time to time deal
with and vary such investments and dispose of all or
any part thereof for the benefit of the Company and
divide the reserve fund into such special funds as they
think fit with full power to employ the assets
constituting the same in the business of the Company.

4. DIVIDENDS

The Company in General Meeting may declare dividends to
be paid to the Memhers according to their rights and
interests in the profits, but no divi.nnnd shall be
payable except out of the profits of the Company
available for distribution and no larger dividend shall
be declared than is recommended by the Board.

The Divectors may pay interim dividends if it appears
to them that they are justified by the profits of the
Company avallable for distribution.

The Board may deduct from the dividends payable to any
Member all such sums of monay as may be presently
payable by him to the Company on accouni of calls or
otherwise.

All dividends shall belong and be paid {subject to the
Company’ s lien) to those Members who shall be on the
Register at the date at which such dividend shall be
declared notwithstanding any subseguent transfer or
transmission of shares.

All dividends shall be declared and paid according to
the amount paid on the shavres in respect of which the
dividend is paid, but no amount paid on a share in
advance of salls shall, vhile carrying interest, be
treated for the purposes of this Article as paid on the
share.

1f several persons are ragistered as joint holders of
any share any one of such pexrsons may give effectual
raceipts for all dividends and interest payable in
respect thercof,

No dividend shall bear interast as agsinst the Cempany.
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113. Until otherwise directed, any dividend or interest
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payable in cash in respect of any share shall be paid
by cheque or warrant sent through the post directed to
the Member entitled thereto at his registered address,
or in the case of joint holders, directed to the Member
whose name stands first in the Register in respect of
the share. Every such cheque or warrant shall be made
payable to the order of the Member entitled thereto, or
in the case of joint holders, to the ordexr of that
Member whose name stands first in the Register in
respect of such joint holding, unless surh joint
holders otherwise direct and shall be sent at his or
their risk.

Subject to any necessary sanction or authority being
obtained, the Company in General Meeting may, at any
time, and firom time to time by resolution passed on the
recommendation of the Board:-

{a) Direct that any sum not required for the payment
or prrvisien of any fixed preferential dividend
and (L)} being undivided net profits in the hands
of the Company, ¢y {ii, for the time being
standing to the credit of any reserve fund or
reserve account of the Company, whether
reprasanting accumulations of profits of the
Company or premiums received upon the issue of
shares or debentures, or any sum carried to
reserve as a result of the sale or revaluation of
or other acecretion to the goodwill or assets of
the Company or any part thereof be capitalised,
and accoxrdingly that such sum be set free for
distribution among the Members who would have been
entitled thereto if distributed by way of dividenad
oni the Oxdinary Shares, and in the zame
proportions on condition that the same be not paid
in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any
Ordinary Shares held by such Members respectively,
or paying up in full unissued zhares or debentures
of the Company to be allotted and distributed
credited as fully paid up to and amengst such
Members in the proportion aforesaid, or parktly in
the one way and partly in the other and that the
Board shall give effect to such direction;
provided that a share premium ascount and a
capitel redemption reserve fund may foxr the
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purposes of this Article only be applied in the
paying up of unissued shares to be issued to
Members of the Company as fully-paid bonus shares;
or

(b) Direct the payment of a dividend wholly or in part
by the distribution of specific assets and in
particular of paid-up shares or debentures of any
other company eor in any one or more of such ways.

And whenever and as often as any such Resolution shall
have been passed the Board shall give effect thereto
and whenever any difficulty arises in regard to the
distribution the Board may settle the same as they
think expedient and in particular may issue fractional
certificates or pay fractions of shares in cash and may
fix the value for distribution of such specific assets
or any part thereof and may determine that cash
payments be made to any Member upon the footing of the
value so fixed in order to adjust the rights of all
parties and may vest any such specific¢ assets in
trusteas upon trust for or for the benefit of the
persons entitled to the dividend as may seem expedient
to the Board and generally may make such arrangements
for the acceptance, allotment and sale of such shares,
debentures or fractional certificates and otherwise as
they may think £it, When required a proper contract
shall be filed in accordance with the provisions of the
satutes and the Board may appoint any person to sign
such contract on behalf of the Members participating in
such capitalisation of profits or specie dividend as
aforesaild, and such appointment shall be effective and
any contract so signed shall be dinding upon all such
Moambers.

The Company by Ordinary Resolution may, from time %o
time and at any time, resolve thar iny surplus moneys
in the hands eof the Company representing the moneys
received or recovered in respact of or arising from the
realisation of any capital assets of the Company or any
invastments representing the same, instead of keing
applied in the purchase of other capital assets or for
other capital purposes, be distributed amongst the
holders of the Ordinary Shares on the footing that they
receive the same as capital and in the shares and
proportions in which thoy would have been entitled to
receive the same if it had been distributed by way of
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dividend. For the purpose of this provision, surplus
moneys or investments means moneys or investments in
the hands of the Company over and above a sufficiency
of other assets to answer in full the whole of the
liabilities and paid~up Share Capital of the Company
for the time being, and any capital redemption reserve
fund, share premium account or any other reserve which
cannot by law be distributed.

VI. - NOTICES

A notize may be served by the Company upon any Member
either personally or by posting it in a prepaid letter
or by facsimile transmission or telex addressed to such
Member at his registered address.

Any Member residing out of the United Kingdom may name
an address within the United Kingdom at which all
notices shall be 'served upon him and all notices served
at such address shall be deemed to be wvell served. If
e shall not have named such an address he shall not be
entitled to any notices.

aAny notice shall be deemed to have been served, if
served by post, at the time at which the letrter
containing the notice is posted, or, if served by
facgimile transmission or telex, vwhen so despatched.

In proving such service 1t shall be sufficient to prove
that the letter containing the notice was properly
addresgsed and posted or the facsimile transmission or
telex was properly despatched.

All notices directed to be given to the Members shall,
with respact to any share to which pexrsons are jointly
entitled, bde given to whichever of such persons is
namead fairst in the Register of Members, snd a notice so
given ghall be a sufficient notice te all the holdexrs
of such share.

Every executor, administrator, commitites or trustee in
bankruptey or liguidator shall be absolutely bound by
every notice so given as aforesaid if sent to the last
registered address of such Member, notwithstanding that
the Company may have notice of the death, lunacy,
bankiruptey or liability of such Momberx.
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VIXI. - WINDING UP

(A) The Liguidator, on any winding up of the Company
{whether voluntary or under superv;sxon or compulsory]
may, with the authority of an Extraordinary
Resolution, divide among the contributories in
kind the whole ox any part of the assets of the
Company, and whether or not the assets shall
consist of property of one kind or shall consist
of properties of different kinds and for such
purpose may set such value as he deems fair upon
any che ox more class or classes of property and
may determine how such division shall be carried
out as between Members or classes of Members.

(B) If thought expedlent, any such division may be
otherwise than in accordance with the legal rights
of the contributories (except where unalterably
fixed by the Memorandum of Association), and in
partlcular any class may be given preferential or
special rlghts or may be excluded altogether ox in
part; but in case it shall be determined to make a
division otherwise than in accordance with the
legal rights of the contributories any contributory
who would be prejudiced thereby shall have a right
to dissent and ancillary xights as if such
determination were a Special Resclution passed
pursuant to Section 110 of the Insclvency Act
1986.

In the case of a sale by the Liguidator under
Section 110 of the Insolvency act 1986, the Liguidator
mar, by the contract of sale, agree so as to bind all
the Membexs for the allotment to the Members direct of
the proceeds of sale in proportion to their respective
interests in the Company; and may fuxther by the
contract limit a time at the expiiation of which
obligations or shares not acecepted or reguired to be
sold shall be deemed teo have been irrevocably refused
and be at the disposal of the Company.

is a print of the New Articles of Asscciation of the

Company which wexe by Special Resolution of the Company duly
passed on the 20th day of Devente » 1983 , adopted in

%l

f and to the gxclusion ot the Articles of Association
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