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And. that all the requirements of the Companies Act, 1948, in respect of matters
precedent to the registration of the said Company and incidental thereto have
been complied with. And T make this solemn Declaration conscientiously
believing the same to be true and by virtue of the provisions of the “ Statutory
Declarations Act, 1835.”
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Saction 15 of The Companies Act, 1948,
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(2) A Statutory Doclatation by o Solicitor of tho Supromo Courk, and in Sootland by o Solicitor, ongagod in thn
formution of the Company, Or by a persol namod in tho Articles as Dircator or Sosrotary of tho Company, of
somplisnce with all or any of the said roquiromonts sahall bo produeat to the Rogixtrer, and the Registrar may nocopt
wuch o Declnration ns mifiiciont ovidence of compliance,
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The Nc%mmal Share Capital

of Hee...

| AIUHLBALD JORNST UL (NCTNWERS)
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Preference
| divided into. %,500./. . shaves of £ La . o
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GOILNT [ &

1. The name of the Company 1s ¥ARCHIBALD JOHNSTONE
(ENGINEERS} LIMITED".

2. The Reglsterad Office of the Company will bse sl
in England.

2, The objects for which the Company 1is pstablisghed arei-

|
{1) (a) To carry on business as combustion, heating and ‘

ventllating englneers, ﬁﬁﬁbrmehgﬁﬁéers,electrical

it

engineers, AR e eaY enginoers, general engin-
eers, sanlitary englneers, wireless snglneers; !
constructional englneers, civil engineers, metal i
and alloy makers, refinera and workers, iron- :
masters, ironfounders, {ronworkeru, steelmakers, ;
wrassfounders, sheed retal workers,galvanlsers, i
machinists, Japanners, annealers, weldara,
enamellers, electro and chromium-platers,polish-
ers, vuilders, public works contractors,plumbers,
glazlers, painters, decorators, cerpenters,
jolners, woodworkers, property repairers,carriers
end haulege conbtractors, warehousemen, wharf-
ingers, coal, coke and fuel merchants, iron~
mongers, hardware denlers and general stors-
keepaers.

(p) To carry on business as menufacturers of, and

dealers in, combusbtlon and other engines and
gpplisnces, machines and machinery generally,
machine and other tools, boilers, stovea,engines,
fans, super preheaters, dust collectors, sanitary
ware, plant,appllances and Fittings, bricks,.
tiles, pipes, earthenware, china, pottery,glass,
ranges, cooking, heating, ventilating and tem-
perature control plant, apparatus and instru-
ments, metal goods of overy descriptlon, iron-
mongery, hardware, domestlc applisnces,fittings
and ubensils, and puillders! and decorators!
materials and reauisltes of all kinds.

{ (¢) To caxry on business as engineera! agenbaang,
¥ merchents, commission agents, and generg%%g“ﬁ@
updertaks end execute agencies and commiggsl.ong
of any kind. , - Q%;
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(2)

(3)

(4)

(5)

(8)

(7)

(8)

(9)

£,
s

To

To

To

To

To

Upon the

To

“e

caryy on or acqulre any businessses similaxr
to the businesses above mentioned or walch
may be conveniently or advantagsously car-

ried on or combined wiih them, or may be

calculated directly or indirectly to en-

nhence the value of or render more profit-
able any of the Company!s property .

purchess or sell, btake or let on lease,
take or give in exchange or on hire, or
otherwise scquire, grant, hold or dispose
of any esatate or interest in any lands,
buildings,easements,concessions, machin-
sry,plant,stock in srade ,goodwill, trade
marks,designs,patterns,patents,copyright
or licences,or any other real or personal
property or any right, privilege, optlon,
estate or interest.

sell, lease, let on hire, improve ,manage,
develop,mertgage, dlsposse of, turn to ac-
count or otherwilse deal with all or any of
the property and rights end undertakings
of the Company for such consideratlon as
the Compeny may think fit.

erect, bulld, construct, alter, improve,
replace, remove, enlarge ,malntalin,manage,
control or work eny rallways, tramways,
roads,canals,docks,locks,wharves,stores,
buildings ,shops,factorles, works, mills,
plant or machinery necessary for the Come
pany's business or to joln with others in
dolng any of the things aforesald.

borrow or raise money for the purposes of

the Company and for that purpose to mort-

gage or otherwlse charge the whole or any

part of the Compeany's undertaking ;property
and agsets including the uncalled Capltal

of the Company.

remmperate any person,firm or company for
services rendered, or to be rendered, in
placing or asalsting to plags or guaran-
teeing the placing of any of the Sheares In
the Company's Capltal, or any Debenbwres,
Debenture Stock or other Securitles of the
Company, or in or aboub the formetion or
promotion of the Company or the conduct of
its buaslness.

anpd agents and to pay underwriting commls -~
sion to or otherwise remunerate by Shares

or options to take Shares or by Debentures,
Debenture Stock or other Securlties,persons

subscribing for Shares or procuring Sub-
scriptions for Shared.

accept, draw, make, executs, discount and
endorge blll f exchange,promissory notes

jgsve of eny Sharss t0 employ brokers
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(10)

(11}

(12)

(13)

(14)

(15)

(18)

(17)

(18)

To

To

To

To

To

To

To

T0

To

To

Se
or other negotiable instruments.

epply for and take out,purchase or otherwise
acquire any trade merks, designs, patterns,

patents, patent righta, inventions or gecreb
procegses which may be useful for the Com-

peny's objects,and to grant llcenses to use

the same.

pay all the costa, charges and expenses pre-
1iminary and incidental to the promotlon,
formabion, establislment and incorporation
of the Company. .

cause the Company bto be registered or othe r-
wise incorporated in any Colony, Dependency
or Foreign State where the Company's opera-
tions are carried on in -accordance with the
1aws of such Colony, Dependency Or Forelgn
State.

establish or promote any company for the pur-~
pose of acquiring all or any of the property,
rights end 1iabilities of the Company Or for
any other purpose wnich may seem directly or
ipdirectly calcoulated to penefit the Compeny.

acquire and upndertake the whole or any part

of the assets and/or liabilitles of eny per-
son, firm or company carrylng on any usi-

ness of & nature similar to fhat which thls

Company is authorised to carry On.

amalgamate with any company having objects
similar to those of this Company«

gell or dispose of the whole undertaking of
the Company Or any part thereof for auch
consideration as the Company may think fit
and in particular for Shares ,Debentures or
Securlitles of any other company having ob-
Jjects altogethex or 1ln part similar to those
of this Company.

aubseribe or guarantee money for any char-
1table, benevolent, sducational or soclial

object, or for any sxhibltlon, or for any

public, general or useful object which the
Directors may think desirable or advant=-

agoous to the Company .

establish and support, or to 8id in the es-
rablishment and support of,any club, instl-
tution or orgenlsatlon caloulated to beneflt
pe s oNs employed by the Company or having
dealings with the Company.

invest the moneys of the Company not lmme-
diately requlred upon such gsecuritles and
{n such manner as the Directors may from
time to time determine.

R s
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(20} Subhject vo the provisions of Section 54 of the
Companiss Act, 1948, to lend and advancs
rorey to such poersonis, #4rms or companles,
and on such terms &3 Ay S09NM sxpedient and
1n paxrtievlsr to customers and others hav=
ing dealings with the Company, and to guar-
antee the perlormance of conbracts by such
persons,; Ilrms or companies.

{21) To auber inbtc partnership or into any arrange-
mews for sharing profits, union of intere

sabs, co~operation, joint adventulre, reclip-
rocal concession,; Or otherwise, with any °
person OF COmpany carrying on or engaged in,
or about to caryy on Or 9ongage in, any. busl-
neas or transaction which fthig Compeny is
anthorised Lo carry om Or engage in, or any
business or btransaction cepeble of belng
conducted so as divectly or indirectly to
benefit this Company, ahd to lend money bto,
guarantee the contracks of, or otherwise
asslst, any such person or COMPEILYe

{22) To take, or otherwlse soquire,; and hold sheres,
debentures, debenture stock or other securi~
ties in any other company having objects
altogether or in part gimilar to those of
this Compeny, OF carrylng on any business
capgble of being conducted so as directly
or indirectly to bensfit this Companys

(23} To grant bonuses, gratuities, pensions oxr chap-
itsble ald to persons employed by the Com-
PAILY o

(24) To distribute any of the property of the Com-
pany emong 1bs Members in specle.

(25) To do all such things as are incldental or
conducive to The atbainment of the above
objects or any of them.

4, The 1lebility of the Members is limited.

5e The Share Capitel of the Company is £7,3500 dlvided
into 4,500 Preference Shares of £1 eech mmd 3,000 Ordlnary
Shares of &1 each, Such Proference Shares shall confer

e right to a fixed Gumlative Proferentlal Dividend of 4
per cenb. per anmim and also a Capital Preference in winde
ing-up, but these pights may be modified in the manner men-
tioned in Regulation 4 of Part I of Table A in the First
gchedule to the Companies Act, 1948.
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VE, the seversl persons whose Names and Addresses ard
aubscribed, are desirous of being formed into a Com=
pany in pursuance o® thls Memorandum of Association,
and we respectively agree to take +the number of Shares
in the Capital of the Company set opposite cur respec-

tive names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

No. of Shares
taken by each

. Subscriber.
¢
ONVE
e luTme
’“Zﬁoﬁfhﬂub kz%7Ck4L£ andin,

; SWU&%{’ J@w, ¢Z1 &_Jf

ﬁ ONE

I

: TOTAL SHARES TAKEN N JO

|

%’
Q’J;O pated this SO% dey of W 19”’@
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ARTICLES OF ASSOCIATION

. .
[
e S B et WY e, it e T
» 4 whm e

.of

ARCHTIBALD JOHNSTONE (ENGINBERS) LIMITED.

PRELIMINARY AND TNTERPRETATION. ¢
:

1. The following shall e the Articles of the
Company. The regulations contained in Table A
of the First Schedule to the Compeanies Act,1948,
are excluded and shall no%t apply to the Company,
excopt in so far as the sald regulabions are
hereinafter expresaly stated to apply c¢o the
Company. In case of any difference or incon-
s1atency between the provisions of these Arb-
jcles and the regulations of the aaid Table A
hereinafter expressly referred to, the provis-
1ons of these Articles shall prevail.

2. In these Articles:-
fthe Act" means the Companies Act, 1948;

fthe seal" means the Common Seal of the
Company;

fthe Secretary" means any person appolinted
to perform the office of Secretary of the

Company;

fthe United Kingdom" means Great Britain and
Northern Ireland;

"pahle A" means Part X of Table & of the
First Schedule to the Act;




Se

&

fthe Articles" mesna the Articles of Assoc

1.tion of the Company as originally hereby
fremed, or as altered by specilal reagolution,
except that where there 1s a reference to a
number of & clause of the Articles,it shall
be deemed to rafer to the clause a&s numbered
in the Articles ss herein printed,snd not in
any subsequent alteration of the Artilcles.

Expressions referring to writing shall,unlesaa

the contrary intention appears, Dbe conatrned
as including refersnces to printing, litho-
graphy, photography, and other modes of
representing or reproducing words 1In a
visible form.

Unless the context otherwise requires, words

or expreossions contained in the Articles
shall bear the same meaning as in the Act.

The Compsny is a private compeny within the

meaning of the Act, and accordingly:-~

ey

> ..

(a) Tne right to transfer Sheres is reatricted

in the manner hereinafter prescribed:

(b) The number of members of the Gompany 1is
limited to fifty, exclusive of perzons

who are in the employment of the Company,

and of perscns who, having been formerly
in the employment of the Company, were
while in such employment, and have con-
tirmed after tha determination of such

employment to e, members of the Compeny;

provided that whkere ftwo Or more persons
hold one or more Shares in the Company
Jjointly, they shall for the purpose of

this Clause be treated as a single member;

(¢} Any invitation to the public to subscribe

for any Shares or Debentures of the Com-
pany is prohibited; but neverthelass an
offer or invitation may be made to the

members and debenture holdsrs of the Com-

peny, subject to the provisions of sub-
clause (b) of this Clause, to subscribe
for Shures or Debentures of the Company,

1f such an offer or invitation can properly
be regerded &s a domestle concern of the

persons meking and recelving 1t, whether
becauge it is not calculated to result
directly or indirectly in the Shares or

Dobentures becoming available for subscrlip-

tion or purchase by persons other than
those receiving the offer or invitation,
or otherwise.

[
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8.

(4) The Company shall not have the power to

41ssne Share Warrants tn bearser;

(e) The Company snall be an exempt Private
Gompany within the meaning of Section
129 (4) of the Act, and the Direchors

shall ensure that all the provisions of

tne Act and of the Seventh Schedule

thereto shall be at all tlmes obaerved,
4> that the Company shall always remalin

an exempt Private Company; and in
particular no Shares or Debentured of
the Company shall be neld by any body
corporate, and no person other than
the holder of the Shares or Dabentures
of the Company shall have eny Interest

in the sald Shares or Debenturea,unless

the holding of the sald Shares or Deb-
entures by a body corporate, or the
interest in the said Shares or Deben-

tures by a person other than the holder

of the sald Shares oY Debentures shall

fell within the exceptions to the basic

condltionsg a8 gstated in the said Seventh
gchedule. All the other clsuses of the

Articles shall apply and be construsd
so as to be subject to the provigicns
of this Clause.

ALTERATTION OF ARTICLES.

4. The Company may Irom time to time alter
or add to any of these Articles by passing
and reglstering & special resolution in the
menner prescribed by the Act. Yo NMembneXx of
the Company shall be bound by any alteration
made in the Memorandum of Assoclation or In
the Articles after the date on which he became
e Member, if and so far as the alteration re-
quires him %o take or subscribe for more
Shares then bhe number held by him at the
date on which the alteration is made, OF in
gny way lncreases his liability as ab thab
date to contribute to the Share Capltal of,or
otherwise to pay monsy to, the ¢ ompany ,unless
auen Member agrees 1n writing to be bound by
the alteration elther pafore or after it 1s
made .

R
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9.
SHABES .

5. Regulations 2 to 10,inclusive,of Table A shall
apply.

LIEN.

6. The Company shall have a first and paramount
lien on every Share for all moneys ,whether presently
payable or not, called or payable at a fixed time in
respect of that Share, and the Company shall also
have & first and paramount lien on all Shares stand-
ing registered in the neme of a single person for
211 moneys presently payable by him or his estate

to the Company; bub the Directors mey at any time
declare any Share to be wholly or in part exempt
from the provisions of this Clausae. The Compeny's
lien,if any,on a Share shell extend to all dividends
payabls therson.

7. Regulations 12 to 14,inclusive,of Table A shall
apply.

CALLS ON SHARES.

8. Regulations 15 to 21,inclusive,of Table A shall
applT.

TRANSFER OF SHARES.

9. Tf any Member wishes to transfer his Shares,or
any of them, to a person who 13 not & Member of the
Company,the Member wishing to transfer his Shares )
(heveinafter referred to as tthe transferring Member')
shall notify his wish to the Directors by sending to
them a notice in writing (hersinafter raferred to as
o "tpansfer notice!) to the effect that he wishes to
transfer such Share .. The sald tranafer notice shall
gpecify the number of Shares which the transferring
Member wishes to transfew, and the sum estimated br
the transferring Member to be the value of each of
such Shares. The transferring Member shall not be
entitled to revekn a transfer notice without the
consent in writing of the Directors.

10. The receipt by the Directors of & transfer not-
1ce shall constlitute an authority to them to offer .
for sale the Shares which the transferring Member
wishes to transfer ot a failr value,to be agcertained
ag follows:-

() If the Directors shall approve the sum 63~
timated by the transferring Member as the
value of the Shares,then such sum shall be
the fair value;

(p) If the Dirsctors,at thelr discretion,shall
not approve the sum psbtmated as the sald
value by the transferring Member, they shall
request the Auditor of the Coupany to make,

-

e
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10.

in writing,a valuation of tho current value
of the sald Shares, and the sum thus Tixed
by the Auditor shall be the falr value;

{c) If for sny reason the Auditor shall rsfuse
to, or for sny other reason shell not,make
the sald valuatlon, the Directors,with the
congent in writing of the trenaferring Mem-
ber,shall request any other person whom they
think fit to meke the sald veluatbion in the
same menner as pregscribed in sub-clause (v)
of this Clause, and the sum thus fixed by
thls person shall be the fair value.

11.. When the failr value of the Shares which the
transferring Member wishes to transfer shall have been
fixed in the menner prescribed in Clause 10 of the
Articles, the Directors shall ceuse a notice in wirl e
ing to be sent to the trensferring Member, informing
him of the falr value of the Shares, and shall also
cause a notice to be sent to every other Member of
the Compeny, sbating the number and the falr value

of the said Shares, and shall therein invite each of
such Menbers to glve notice,in writing,within four~- :
teen days,whether he 18 willing to purchase any, and :
1f so what maximum number,of the sald Shares.

12, If at the expiration of the fourteen days re-
Perrod to in Clause 1l of the Articles only one Mem-
ber (hereinafter referred Lo as Yghe purchasing Mem—
ber") shall have glven notlce in writing to the Com- :
pany of hls desire to purchase all or =ome of the :
Shareas which the trensferring Member wishes 1o trana-

fer, the Dlirectors shall inform the transferring Meniber

of the name and address of the purchasing Member,and

the transferring Member shell complebe and execute &
transfer of those of the said Shares which the purchas-
ing Member has stated in the sald notice that he 1s
willing to purchase to the purchasing'Meﬂber,and shall
dsliver up the sald transfer and the relatlve Share
Certificates to the purchasing Member in exchange fo

the purchase money. Tf at the expiration of the sald
fourteen days two or moOre Members (hereinafter referred

to as "the purchaesing Members") shall have given notlce

in writing to the Company of thelr desire to purchase

all or some of the said Shares, the Directors shall
apportion the saild Sheres smongst the purchaging Mem-

bers as far as possible in proportion to the nunber of
ghares in the Company already held by them regpective-
1y,provided that noné of the purchasing Members shall
be obliged to take more then the maximmm nuwber of the
seild Shares which he has sxpressed his willingness to {
teke in the ssld notice., If the nunber of the purch-
asing Menmbers gxceeds the muumber of the sald Sheres,

the Directors shell not apportlon more than one of the
gald Shares to any oneé of the purchasing Members, and
shall select as the transferess of the sald Shares

thoae of the purchasing Menbers having larger holdings

of Shares in the Company in preference to those of the
purchasing Members having smallex holdings of Shares

in the Companys The Directors shall then inform the
transferring ¥omber of the names and addresses of the



1.

purchasing Members or of thoase of them who shell have
been selected as trensferees by the Directors in ac-
cordance with the provisions of this Clause, and the
number of Shaves to be transferred to each of them;
and the transferring Member shall complete and exe-
cute transfers to the purchasing lembers or those of
Ehem selected as transferees ag aforesald of those
Shares 50 be transferred to them under the provi-
sions of thls Clause, and shall deliver up the trans-
fers and the relative Share Cexrtificates to the Nem=-

?ers ¢ whom he has transferred his Shares, in exchange
for the purchase money.

13, MNotwithstandlng anything in Clause 12 of the
Articles, when, under the provislions of the sald
Clause, the transferring Member has transferred some
of the Shares in respect of whilch & Share Certificate
has bheen issued to one transferes, and other of the
Sheres in respect of which the same Sheve Certificate
nas been igsued to one or more obher transferees, the
transferring Member shall deliver the sald Share Cert-
ificate and the transfers not to the seid transfevees,
but to the Company, and the Secretary shall retaln the
saild Share Certificate, and shall certify on the trang-
ferps that the relative Share Certificates for the trang~-
ferring Member's Shares have been duly lodged in the
office of the Company.

14, If the Divectors shall be unable,within one month
after the receipt of the transfer notlee referred to
in Clause © of the Articles, to find & purchaser fox
all or any of the Shares which the transferring Member
wishes to transfer among the Members of the Company,
the traensferring Member may transfer the sald 3hares
or those thereof which remain ungold under the provie
gions of Clauge 12 of the Articles to any person,even
though such person 13 not a Member of the Company,and
gt eny price which may be agreed between the trensfenr-
ring Member and the said peraon; but notwithstanding
anybhing conteined in this Clause, the Directors may
rofuse bto register the tranafexr and %1 Aasid person a3
e MNember of the Company under the wrovislons of Clsuse
16 (a) of the Articles and of Regulatlon 25 of Table A.

15, Nobhing contained in the provisions of Glauses 9
%o 14 inclusive of the Articles shall apply to a trans-
for of Shares by & Member of the Company to a peraon
who is already, before the said transfer, a kember of
the G Ompany .

16, (a) The Directors may, in their absolute dlscretion,
and without assigning any reagon therefor, refuse to
register any typansfer of any Share, whether or not 1t

18 a fully pald up Shere.

(b) Regulatlons 292 and 23, and Regulations 25 to
28, lnclusive, of Table A shall apply.
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TRANSMISSION OF SHARES.

ar
1% . Regulations 29 te 22,1inclusive,of Table A shall sppLly.
PORFEITURE OF SHARES.

18. Regulaticns 33 to 39,inclusive,of Pable A shall applye
ALTERATION OF CAPITAL.

19. Regulations 44 to 46,4inclusive,of mTable A shell apply.

GRARKAL MELPINGS.

20. Regulations 47 to 49,inclusive,of peble A shall apply.
KOTIGCE OF GENERAL MEETINGS.

21, Regulations 50 and 51 of Tahle A shall apply.

PROCEEDINGS AT GENERAL MEETINGS.

22, {(a) No business ghall be transacted at any General
Mesting unless 2 quoruim of Memhers 1s present at the

time when the meeting procesds to business; save as
herein otherwise provided, two or more Members personally
present and holding, or representing by proxy, not less
than Flve per cent. of the jgsued Capital of the Conmpanys
shall be & quorum.

(b} Regulation 52,and Regulations 54 to 61,incluslive,
of Table A shall apply.

VOTES OF MEMBERS.

2%, (a) Svbject as hereinafter provided and to any rights
or reastri.tlons Por the btime being attached bto any class
or claszes of gharog on a gshow of hends, eVery member
present in person shall heve one vote and on & poll
pvery member shall have one vote for each share of which
he 1z the holder, provided that the holders of preference
shares shall have NO right to racelve notice of, or to
attend or volte, elther in persoi OT by DPTOxXYy at any
general meeting WY virtue or in reapect of theilr holdlings
of such preferencd ghares, unleas a resolution 1s

propo sed directly snd adversely affecting the gpecial
rights or privileges attached to the sald preference

shares or any of thent.
(b) Regulatlons 63 to 73,inclusive,of Pable A shall
apply.
CORPORATTONS ACTING BY REPRESENTATIVES
AT

_'_______-_-u———‘""“—"—'.—-'.“"_"-_
MEED INGS .

o4, Regulation w4 of Table A gshall apply.
RESOLUTIONS IN WRITING.

25+ gubject to the provislons of the Act, a resolutlon
in writing gigned Y all the Members for the btime belng
entitled to recelve notlce of and to attend end vote at

e ey by 38 R <Y




General Meetings {or being corporations by thelr duly
authorised reprosentatives) shall be ag valld and
offective as if the seme had been passad at & General
Meeting of the Company duly convened and held.

DIRECTOES.

26, (a) The number of the Dirsctors of the Company
shall be the number fixed from time to time by the
Company in Gensral Heeting bub need not excead onNO .
The first Divector of the Company shall be Archibald
Johnstone of "Rosslare! Wayside Gardens, Scarcroft
Thorner in the County of York Englneel. If and 80
long as there is & sole Director he shall have author-
1ty to exerclse gll the powers, enthority and dlscre-
t1ona by the Articles expressed to be vegsted in the
Directors, end the Articles shall be inverpreted as
modified accordingly.

(b) Subject to the provisions of Section 184 of
the Act and of Clause 30A of the Articles, the aald
Archibald Johnstone shall be styled "Governing Direc-
tor' and shall hold offiee until he dies, resigns or
ceases to hold 500 sharss in the Company, and may at
any time convene a Genersl Mseiting of the Company,and
while he holds offlce as such Governing Director all
POWE DTS, guthorities and atscretions vested in the
Directors by the gompaniles Act, 1948, or these Artlcles
shall be vested in him alons and all other Directors
for the time being of the Gompany shall exercise such
powers only as he may delegate to them snd they shall
be bound to conform to his directions in rogard to the
Compeny's buginess.

(¢) Subject to the provisiong of Section 204 of the
companies Act, 1948, the sald Archibeld Johnstone so
long &8 he continues to hold office ag Governing Direc-
tor may, from time to time and at any time, sppolnt
other persons to be Dl rectors oY governing Directors of
the Compeny, and define, limit end pegtrict thelr powera
end fix theilr remmunsration end duties, and mAy at any
time without any notice remove any Director from office.
Every' such appolntment or removal ahall be in writing
ander the hand of the sald Archlpald Johnstone and 1f &
pirector at the time of his death, he may meke such
appointment by his will or any codicil thereto, and
confsr on eny person 30 appointed all the powers which
ape conferred on him by these Articles as Governing
Director, fncluding the aams power of appointing a new
Governing Director bY writing or by will.

(d) So long as bthe sald Archibald Johnstone (OF any
other peraon appointed bY him as Governing Director)
ghall contlnue ©O hold the office of governing Divactor,
the provisions of these Articles herelnafier contained
as to appointment, rotation and removal of Diractors
ghall bs in absyance, put ao soon as the aald Archibald
Johnstone and any guch peraon &3 aforesald (if any),
shall ceas® to hold the of{ca of Governing Director,
the Company in ceneral Meeting shall appoint Directors
o whom the provisions &g to the matbers aforesald of
these Articles nereinafter contalned shell epplye.



() The qualification of a Birector shall bs the
holding as bernetficial owner of at least 50 Shares of

th°1°°mPan?- A Director may set bafove acquiring his
gqualification, but 1t shall be hls duiy to acquire his

ggi% qualification within two months after his appoint-

(£) Regulations 76 and 78 of Table & shall &pply.
POWERS AND DUTIES OF DIREGCTORS.

27, Any Director may from time to time appoint any per-
son to be an alternate or substitute Director, provided
that such appointment is spproved by & special Regolution
passed by the Company 1n Genoral Meeting. The appointee,
while he holds office as an altemeate oOr gubstitute
pirector, shall bse entitled to recelve notice of the
Mestings of the Directors, and of commi ttees of the
Directors, end to atbtend and vote thereat, and Go act,to
the same extent as the Director appointing him, bubt he
ghall not require any qualification, and shall not be
entitled o any remuneration from the Company otherwl s
than out of the requneration of the pipector appolnting
him, as may be agreed between The said Director and the
appointee. Any appointment sO made may be rovoked at
any time by ths appointor or by & regolution of the
Directors, or by en- Ordinary Resolution of the Company
in General Meetling. Any appointment, oOr revocation by
the appolintor, mede under thils Clause ghall bs in wrlting,
end notice in writing ghall be given to ths reglstered
office of the Company or to some other place as the -
GCompany may determine from time to time.

28, The Directors may at any time require any peraon

whose name 18 entered in the Reglster of Membars of the
Conpany to furnizh them with any information, gupported

1f the Dirsctors sO require by & atetutory declaratlen,
which they may consider nsacesgary for the purpose of detex-
mining whether or not, the Company is an axempt Private
Company within the mesning of ssetion 129 (4) of the

Act.

290, (a) A alrector may vote and be counted in the quorum
at sny meebling of the directors in reaspect of any contract
or proposed contract or arrangement with the Company
whether or nobt such director is directly or indirectly
inberested 1ln any guch contract or proposed conbracte.

(b) Regulations 80 to 83,inclusive, Sectlons (L),
(3), (4) and (5) of Regulation 84, end BegulaticnsEBSZto
87,1ncluslve,of Table A shall apply.

QESQUALJFIGATION OF DIRECTORS.

Z0A. . The office of Director shell be vacabted 1f the
Directors-

(a) Ceases to he & pirector by virtue of Sectilon 182
of the Act; or
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(p} Becomes bankrupt, or makesa any arrangement or
composition with his creditors generally; or

(¢} Becomes prohibited from belng & pirector by

reason of any order made under gection 188 of
the Act; or

(d) Is found lunatic or becomes of unsound mind; OF

{e) Is convicted of an i1ndictable offence, other
than an offence under the Roed Trafflc Acta; or

(f) Gives to the Directora one month's notice in
#rlting that ne resigns hig office of Direchor,
in which event the sald office shall be vacated
at the expiration of such month; or

(g) Shaell for more then six months have been absent
without permission of the Directors from meetings
of the Directors held during that period.

308, A porson otherwise eliglble, and not excluded by the
provisions of any other clause in the Articles, may be
appointed & Director in the mannel provided in the Articles,
notwithstanding that he 13 over gsevenbty years of age at
the time of his appointment as & Pirector; and aubject to
any other provision in the Articles, & Dirsctor mey
continue to hold offlcse as & Director notwi ths tending that
ne has reached the age of seventy, and no pirector shall
vetire at the conclusion of the F{pat An ual Genersl
Meeting after he has reached the age of eventy or at any
other time merely because he has reacho. the 8ge of
goventy or eny other &ge. The provislons of Sectlon °

185 of the Act ghall not apply to the Company abt any time
whether or not at that time the Company is by ebetute
exempted from those provlislons.

ROTATICN OF DIRECTORS.

%l.. Regulatlons 89 to 97,1ncluaive,of mable A shall apply,
unless hereln otherwlse expresaly provided.

EBOGEEDINGS OF DIRECTORS.

32. (o) The quorum neceasary for the trensaction of
businass at a Meeting of the Directors shall (until other-.
wise determined by the Gompeny in genoral NMeeting) be one,
and one Direcbtor pregent plone et a duly convened Meetlng
of the Board of Directurs may pot and pass regolulions,

and such acts and resolutions ghell be as valld ss if

they had been performed Or pegged Py & me jority of the
Directors present at & Meetlng of the Dirsctors attended

by more than one Dirsctor.

(b) Regulation 98,and Regulations 100 %o 106,inclusive,
of Table A ghall apply.



1.

BORROWING BY DIRECTORS.

33. The Directors may from time to time morbgage any

part of the property of the Company, including 1ts un-

called Capital, and may lssue Bonds, Debentures,Debenturs

Stock or other securities, elther specifically cherged

upon the property and assets of the Company or not s
dparged, for such smounts and to such extent as the
irectors may from time to time determine.

MANAGING DIRECTOR.,

24.1 Regulations 107 to 109, inclusive ,of Table A ghall
pplye )

SECRETARY .
35. Regulations 110 %o 112, inclusive,of Table A shall apply.
SEAL.
%6. Regulation 113 of Table A shall gpply.
DIVIDENDS AND RESERVE,

7. Regulations 114 to 122,inclusive ,of Table A shall apply.
ACCOUNTS.
38, Regulations 1235 to 127,inclusive,of Table A shall apply.
CAPITALISATION OF PROFITS,

30. Regulations 126 and 129 of Table & shall apply.
AUDIZT.
40. Regulation 130 of Table A shall apply.
NOTICES.
41, Regulatlons 131 to 134, inclusive,of Table A shall apply.
WINDING: UP.

42, Regulation 135 of Table A shall apply.
TNDEMNITY .

4%, Regulation 136 of Table A shall apply.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

T

ated thls &% day of év\.aj 19,4,97

viltness to the above Signatures:-
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Certificate of Incorporation

B Hereby Cer -y,

. #ROBIBALD. JOERSRWONS (ENGIHLARS) LIMITED ... . .

is this day Incorporated under the Companies Act, 1948

and that ‘he Company is Limited.

Given under my hand at London this .. .Whird .

June ~ One Thousand Nine Hundre

Registrar of Companies.

Certificate }UH‘J‘LJL. %r/ , /AA\AA)-‘ wAM ﬁi&k‘/éu@q—

received by
Date. . ’1*1} »s




“THE COMPANIES ACT, 19487

Spetial Besolution

of

ARCHIBALD JOHNSTONE (ENGINEERS) LIWITED

PASSED ON THE 28th DAY OF SEPTEMBER, 1959

At an Extraordinary General Meeting of the Members of the
above-named Company held at Number 5 St. Paul’s Street, in the
City of Leeds on the 28th day of September 1959, the foliowing
Special Resolution was duly passed:i— :

“That the Share Capital of the Company be and is hereby
increased from £7,500 divided into 4,500 Preference Shares
of £1. each and 3,000 Ordinary Shares of £1. each to £100,000
by the creation of 92,500 additional Ordinary Shares of £1.
each ranking pari passu as one class of Shares with the existing
3,000 Ordinary Shares of £1. each”
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Notice of Increase in Nominal

NAME OF

COMPANY...c.

THE 'COMPANIES ACT, 1948,

oy

Pursuant to Section 63.

.............. ARCHIBAID. JOENS TONE, L ENGINREEE ). ooeosoomesossomos s

n
w £

.
.

TAT.No,C.F. 10,

Dresented by

errerninrnang n-"--""l'"m""l""S'OI;IUI{D'OI{S LI

SHAW & Sons
LIMI'FED. .

Law Stationers and Company Registration Agents

7, 8 & 9, Fetter Lane, Tleet Street, E.C. 4

MESSRS+Cew. NulL.SON & CO.

5 ST.PAUL'S STRSAT
............... LA 0Lt




Notice of Increase in Nominal Capital.

To the REGISTRAR OF COMPANIES.

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

o LTMITED,

hereby gives you nofice pursuant to Section 83 of the Companies Act, 1948,

that by (a)....Special _..Resolution of the Comyw 1y dated the

28th day of....Sgplember 1959... the ncminal Capital

of the Company has been increased by the addition thereto of the sum of

£92.500 peyond the registered Capital of £. 70500,

The additional Capital is divided as follows :——

Number of Shares. Clags of Share. Ng?;n;:%l ‘gﬁiﬁnﬁ

IE—— e A

92,500 Crdinary £

The conditions (e.g., voting rights, dividend rights, winding-up rights, ete.),
subject to which the new Shares have been, or are to be, igqued, are as follows :(—

That 6he Share Capltal of the Company be and is hereby
increased from £7,500 divided into 1,500 Preference Shares
of &1. each and 3,000 Ordinary Shares of £1l. each to “
£100,000 by the ereation of 92,500 additional Ordinary
Shares of £1. each ranking pari passu as one class of «7
Shares with the existing 3,000 Ordinary Shares of £1l. each

. .mwmmsof the new Shares arc Preference Shares, and are (b) [not]
redeemable.

(Signature)i. .

//-...
Rap
e,

(State whether Director, or Secretary) ..

Dated the 15k - doy of. . OSkobEr . 1922

fA ® Ordinary.” * Extraordinary * or * Special.”

TR margin to be reserved for binding.
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NO. OF COMPANY.. ,LL.6.9.,?;§2.”,,‘).._>[

COMPANY HAVING A SHARE CAPITAL.

(Note.—The stamp duty on an increase of Nominal Capital is Ten shilli

every £100 or fraction of £100—Section 41, Finance Act, 1933.)

NAME OF
COMPANY.

ARCHTBALD JOHNSTONE (ENGINEERS)

This statement is to be filed within 15 days after the passing of the Resciution
by which the Jfegistered Capital is increased, and if not so filed Interest on the Duty
at the rate of 8 per cent. per annvm from the passing ol the Resolution is also payable

(s. 5, Revenue Act, 1903).

Note.—Attention is Irawn to Section 63 of the Compy: 'ﬁg'm, 19 e.n‘ﬂ%vo to
the filing of & Motice of Increaso and a printed copy of the I

inerease.
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JORDAN & SONS, LTD,
116, Chancery Lane, London, wW.C2,

CaT. No, CAR6.

Law & ationers and Conpany Registration JAgents.

SHAW & SONS LTD,
7,8 & 9, Fewer Lane, London, I.C.4,

/) ,@;ésolz%(xﬂ

Tnland
Reovanuo

Presented, for registration by

13ERGCo W, NELSOW & COs
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The Nominal Capital

o

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

g

v saemeaessrase ettt e ar e e RSt Shesrat AR RARBE SRR B0 LIMIreD,

has by a Resolution of the Company dated the........ Twentyeiahth. ... day

o) September ............................................. , 1959, been increased by the addition thereto of

the sum of . 32,500 s ———_————— i ~Pounds,

divided Into.... w3 29.500  rermsrsenn —— s 1SS RSB R et AtnEnni ARSERS Shares

[ S E S s Y -1 1)+ B

beyond the Registered Capital of.£7.2.50Q

bate 7th October 1959

*This Statomont, must bo aignod by an officor of tho Company,

+

sarved for hinding, and must not be written across.

This margin is 1€
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THE COMPANIES ACT 1948

Special Resolutions

of

ARCHIBALD JOHNSTONE (Engineers) LTD.

PASSED THE 23rd DAY OF FEBRUARY 1960

At an EXTRAORDINARY GENERAL MEETING of the
Members of the above-named Company duly convened and held at
5 St. Paul’s Street in the City of Leeds on the 231d day of February
1960, the following Special Resolutions were passed:—

1.

2

That the 4,500 Preference Shares of £1 each and the 95,500
Ordinary Shares of £1 each of the Company be converted
into “A” Ordinary Shares of £1 each.

That 20,000 of the unissued “A” Ordinary Shares of £1
each be converted into 20,000 “B” Ordinary Shares of
£1 each.

That the said 20,000 “B” Ordinary Shares of £1 each shall
not confer on the holders thereof any right to receive
notice of or to attend or to vote at any General Meeting
of the Company, but save as aforesaid, the szid 20,000
«B» Ordinary Shares and the 80,000 “A” Ordinary Shares
of £1 each in the Capital of the Company shall rank pari
passu in all respects according to the amounts paid up or
credited as paid up on the said Shares respectively.

That the Articles of Association of the Company be
altered by deleting the proviso to paragraph (a) of Article
23 and by substituting therefor the following provisoi—

-

«provided that the holders of “B” Ordin?yﬁ ’ %‘;ﬁﬁw
fibeh

shall have no right to receive notice of,
or vote, either in person or by proxy at
meeting by virfue or in respect of theif\holdings
of such “B” Ordinary Shares.
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ARGITBALD JOTINSTONE (ENGINEERS) LIMITED

SPECIAL RESOLUTIONS
Passed ¢ 30t% October, 1962.

1. That paragraph {e) of Article 3 of the Articles of Association
of the Company be deleted R

T
s

2. That the words “ personally present " be deleted from Article
zl.;z ar}d the words “present personally or by proxy™ be substituted
thereror

3. That Article 26 of the Articles of Association of the Conipany
be deleted and that the following new Article be substituted therefor :+

“26(a) Unless and until otherwise determined by the Company
in General Meeting the numiber of Difectors shall not be
less than two nor more than six

{b) A Director shall nnt be required to hold any share by way
of qualification but nevertheless shall be entitled to attend
and speak at any General Meeting, or at any Mecting of
any class of Members of the Company

(¢) Regulations 76 and 78 of Table “A’ shall apply

4, ‘That Article 3% of the Articles of Association of the Company
be deleted and that the following new Article be substituted therefor :-

“32. Regulations 98 to 106 inclusive of Table “A" shall apply"

A
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THE COMPANIES ACT, 1948

pE————————— Ll

, [To7 " TRED
Suerinl Reaohiution A OV 1964

OF

ARCHIBALD JOHNSTONE (ENGINEERS)
LIMITED

(Passed on the 37 November, 1964.)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened and held at Ninelands Lane, Garforth,
near Leeds, onfne day, the 3.0 day of November, 1964, the following

Resolution was duly passed as a SPECIAL RESOLUTION—

RESOLUTION

Tuat the Articles of Association contained in the piéed
document submitted to this Meeting and for the purpose of
identification signed by the Chairman thereof be and they are
hereby approved and adopted as the Articles of Association of
the Company in substitution for and to the exclusion of all the

ez

Chairman.

existing Articles of Association of the Company.

B, M. & CO. LTD. §76384/w
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THE COMPANIES ACT, 1948

D —

COMPANY LIMITED BY SHARES

NEW
Axticler of Aszoriafion

oF

ARCHIRALD JOHNSTONE (ENGINEERS)
LIMITED

(ddopted by Special Resolution passed on the Bk Novsmfe [ 1964.)

1. The following regunlations and (subject as hereinafter
provided) the regulations contained in Part I of Table A in the First
Schedule to the Companies Act, 1948 (hereinafter called “Table A”),
shall constitute the regulations of the Company.

2. Regulations 24, 75, 77, 73, 84, 87 and 89 to 97 (inclusive)
of Table A shall not apply to the Company.

3. The Company is a private company and accordingly : —

(a) The Directors imay, without assigning any reason,
decline to register any transfer of shares.

(b) The number of members of the Company (exclusive of
persons who are in the employment of the Company
and of persons who, having been formerly in the employ-
ment of the Company, were while in such employment
and have coutinued after the determination of such em-
ployment to be members of the Company) is limited to
fifty: Provided that where two or more persons hold one

967
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or more shares in the Corapany jointly they shall, for the
purpose of this Article, be treated as a single member.

{¢&) Any invitation to the public to subscribe for any shares
or debentures of the Company is prohibited,

4. The words “two members present in person o1 by proxy”
shall be substituted for the words “three members present in person”
in Reguiation 53 of Table A, and the words “the meeting shall be
dicsolved” shall be substituted for the words “the members present
sha'l be a quorum” in Regulation 54 of Table A.

5. A resolation in writing signed by all the members for the
time being eutitlel to vote shall be as effective for all purposes as an
~rdinary Tesulution duly passed at a General Meeting of the Com-
wany duly convened and iield, and may consist of several documents
in the 1ik> form each signed by one or more members.

6. Unless otherwise determined by the Company by Ordinary
Resolution, the number of Directors shall be not less than two nor
more than ten,

7 A Director shall not require a share qualification but never-
theless shall be entitled to attend and speak at any General Meeting
of, and at any separatc meeting of the holders of any class of shares
in, the Company.

3. A member or members holding a majority in nominal
amount of the issued Shares for the time being in the Com-
pany shall have power from time to time and at any time to appoint
any person or persons as a Director or Directors (provided that the
total number of Directors shall not exceed the maximum number pre-
scribed by or in accordance with these Articles) and to remove from
office any Director howsoever appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the
member or members making the same, or in the case of a member
being a company signed by one of its directors on its behalf, and
shall take effect upon lodgment at the registered office of the Company.

9. The proviso to Regulation 79 of Table A shall not apply
to the Company.

10. The Directors may establish and maintain, or procure the
establishment and maintenance of, any non-contributory or contri-
butory pension or superansnuation funds for the benefit of, and give
or procure the giving of donations, gratuities, pensions, allowances
or emoluments to, any percons who are or were at any time in the

Py
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?mployment or service of the Company or of any other company which
is a subsidiary of the Companyswhich is allied to or associated with the
Company or any such subsidiary or of any company which is a
predecessor in business of the Company or of any such ather com-
pany as aforesaid, Oor any persons who are or were at any iime
Directors or Officers of the Company or of any such other company a$
aforesaid, and the wives, widows, families and dependants of any such
persons, and also establish and subsidise or subscribe to any institu-
tions, associations, clubs or funds calculated to be for the benefit of or
to advance the interests and well-being of the Company or of any such
other company as aforesaid or of any such persons as aforesaid, and
make payments for or towards the insurance of any such persons as
aforesaid and subscribe or guarantee money for any charitable or
benevolent object or for any exhibition, or for any public, general or
useful object, and may do any of the matters aforesaid either alone
or in conjunction with any such other company as aforesaid: Pro-
vided that the Directors shall not be entitled without the previous
sanction of an Ordinary Resolution of the Company to exercise the
powers conferred by this Article in favour of any person who is Or
was a Director of the Company or of any such other company as
aforesaid but who does not hold or has not held any salaried employ-
ment or office in the Company of in any such other company as
aforesaid or in favour of the wife, widow, family, or dependants of
any such person.

11. A Director may hold any other office or place of profit
under the Company (except that of Auditor) in conjunction with
his office of Directer, and may act in a professional capacity to
the Company, on such terms as to remuneration and otherwise as
the Directors shall arrange.

12. A Director may be or hecome a director or other officer
of, or otherwise interested in, any company promoted by the Com-
pany or in which the Company may be interested as member or
otherwise, and no such Director shall be accountable for any
remuneration or other benefits received by him as a director or
officer of or from his interest in such other company. The Directors
may also exercise the voting power conferred by the shares in any
other company held or owned by the Company in such manner in
all respects as they think fit, including the exercise thereof in favour
of any resolution appointing them or any of their number directors
or officers of such other comparny Or voting or providing for the
payment of remuneration to the directors or officers of such other

company.
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13. No 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 any contract, matter or arrangement
entered into by or on bebalf of the Company in which any Director
shall be in any way interested be avoided nor shall any Director s0
contracting or being so interested be liable to account to the Com-
pany for anv profit realised by any such contract, matter or arrange-
ment by reat n of such Director holding that office or of the fiduciary
relationstip thereby established. The nature of a Director’s interest
must be declared by him st the meeting of the Directors at which the
question of entering into ite cori‘ract, matter or arrangement js first
taken into consideration, or if the Director was not at the date of that
meeting interested in the proposed contrict, matter or arrangement
at the next meeting of the Directors held after he became so inter-
ested, and in a case where the Director becomes interested in a
contract, matter or arrangement after it is made or arises at the first
meeting of the Directors held after he becomes so interested. A
general notice to the Directors by a Director that he is 2 member of
any specified firm or company and is to be regarded as interested in
any contract, matter or arrangement which may after the date of the
notice be made or arise with such firm or company shall (if such
Director sball give the same at a meeting of the Directors or shall
take reasonable steps to secure that the same is brought up and read
at the next meeting of the Directors after it is given) be a sufficient
declaration of interest in relation to such contract, matter or arrange-
ment under this Article, and after such general notice it shail not be
necessary to give amy special notice relating to any particular con-
tract, matter or arrangement with such firm or company.

14. A Director may as a Director vote and be counted as one
of a quorum upon a motion in respect of any contract, matter or
arrangement which he shall make with the Company or in which
he shall be in any way interested.

15. The share capital of the Company at the date of the adoption
of these Articles is £100,000 divided into 80,000 “A” Ordinary Shares
of £1 each and 20,000 “B” Ordinary Shares of £1 each.

§



THE ¢ OMPANIES ACT, 1948

5

1 ARCHIBALD JOHNSTONE (ENGINEERS)
LIMITED

TEGISTERED |

L ANOVI96A

ohnstone-(Emgineers) ™
+#  rinsited hereby consent to every variation of the rights attached to the Shares held

V1. the undersigned, being all the members of Archibald

iw ws in the capital of Archibald Johnstone (Engineers) Limited which may be

+% ted by the passing at the Extraordinary General Meeting of the Company
o

¢ f.¢ held on the J= day of /Vaamwf@i, 1964, of the Special Resolution set

¢ . in the Notice convening such Meeting.

DaTeD the 34 day of .Hwo.m/i“-' , 1964,

NUMBER OF SHARES HELD

Signatures
- Names of “ 4% Ordinary | “B” Ordinary | of Members
% Shareholders Shares of Shares of
£1 each £1 each
: Archibald Johnstone ... 23,560 C
i
1 *Marian Johnstone ... 5,340 )\7"( =

Jlorence Rose Smith ... 800

jimon Lycett Green ... 3,700 2,500

Richard Stanley Buckle 500
¢ Norman Braithwaite ... 4,500 4,000 * _339
i James Johnstone 1,000
' TOTALS ... | 39,400 6,500

3, M, & CO., LTD. §76100/w. F”CH APrsa Pl ! F-Tf-'-'e & 00’
Gl 1. | ) .
RNER | '"%j‘»&gx‘f'e.% ., &
L\- vhe "\J(JT. &;uL'.Q. w;«_f -
LIS e



Sperial Resohutions

OF

ARCHIBALD JOHNSTONE (ENGINEERS)
LIMITED

(Passed on the 24th November, 1964.)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at Ninelands Lane, Garforth, near
Leeds, on Tuesday, the 24th day of November, 1964, the following

Resolutions were duly passed as SPECIAL RESOLUTIONS :1W Ef‘: '-:!)

RESOLUTIONS 2 5 NOV 1964

1. That the share capital of the Company fwhich is at
present £100,000 divided into 80,000 “A” Ordinary %m&ﬁfﬁ
each (of which 39,400 have been issued) and 20,000 “B” QOrdinary
Shares of £1 each (of which 6,500 have been issued) be and it is
hereby reconstituted so as to be £100,000 divided into 100,000
Ordinary Shares of £1 each and so that such reconstitution be
and it is hereby effected by the conversion of all the 80,000 “A”
Ordinary Shares of £1 each and all the 20,000 «B» Qrdinary
Shares of £1 each into Ordinary Shares of £1 each ranking pari
passu in ail respects.

2. That the Articles of Association of the Company be

altered by deleting Article 15 and by substituting therefor the
following new Article:—

«15, The share capital of the Company at the date of the
adoption of this Article is £100,000 divided into 100,000
Ordinary Shares of £1 eac 7

o X
B, M. & €O, LTD. §76384/w S 0
et 134
W

N . c
5 . appg, BUTLFR & 6.
g ¥ o R %’5‘:5/ RICH ,sgr‘?f» T ’
v 5 v l_ 31T R
7 195140, KO POATE,

i ‘ L LONDUN, E.G.Y
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THE COMPANIES ACTS 1948 TC 1967

) Notice of place where Register of Directors’ interests
in shares in, or debentures of, 2 company or its associated
companies is kept or of any change in that place
(Pursuant to section 29 (8) of the Companies Act 1967)

. ARCHTBALD JOHNSTONE (ENGINEERS).....ommmmmmmns .
Insert the
Name of
the Company ]
....... .. LIMXTED

To the REGISTRAR 0¥ COMPANIES.

The above-named company hereby gives you notice, in accordance with
subscction (8) of section 29 of the Companies Ach 1967, that the registor of Directors’
interests in ghares in, or debentures of, the company or any associated companies

is KePb b 1Yoy Yo 1k M=K A [l U —
............. Calder Vale Road.,
.............................................................. Wakefdedd, .

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

j g
Szgmd&g?\:}#hﬂ .............

State whether Direcior of Socrelarlommmmmn DS 2ESLALN. e ————

Date....7th Novembe T .. 987 s

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

Presented by : Presentor’s reference :

------

-----

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

AT NG RG

(No fee payable)

o ve et g o bl S T, 7 SR e R e e o e

Printed and published by
The Solicltors’ Lag gt:tio‘ir(l)eﬁy &Srocl(clztﬁ, LiT‘}_t(c}d!. 6 Vi 1o St S
- t Street, E.C4; 3 Bucklersbhury, 043 cdlord Row, W.G.1; ctorin Street, S.W.13
}gll-llfc;)rfol\tﬁesgei:t, \‘N.l; 65-59 Newhnll Stre‘ct, Bi.r'mlngham, 3; 31 Charles Stroet, Cardift Cli“l 4EA;
19 & 21 North John Strect, Liverpool, 23 28-30G .{oh’? Daléozn Street, Manchester, 23 and 157 Hope Streat,
aspow, 4.2

Companies 23 F16705.180-07
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COoOMPANTY LITMTPED BY SHARES

3 SVECTAL RESOIATLON
i

ARV i JUIRSTUNE (ENCTNERRS) TIMITED

, . Novembep .
fome ced on The 6th OURGRIGHR, 1973)

[REpEp—— PP P LI SURTIAS L sk sl

.4+ an EXTRAORDINARY CGENERAL MEETING of the above-named
: . November
‘ompany duly convened and held on the 6&th Bemhemiak .
© 573 the Ffollowing Resolution was duly passed as R

GPECTAL RESCOLUTION s

< THAT the provisions of the Menmorandum
of Besoclation relating to the objects
of the Company be altered by deleting
olause 3 thereof in its entirety and
substitubing thersfor a new Clause 3
ag set out in vhe printed docunent

) submitted to this Meeting and signed

for identification by the Chairman.

Chadlrnan.

P, WTANPSTEATE

w477, I o"!i; ‘(!..v Y, ] M‘AF.::‘“’::& “I"*u "l
5.-; '\E ! j(,,!.": L'.‘:.,:‘;.lfi A { /f@%f‘,i‘iﬁgﬁéiﬁ‘:ﬂ}"ﬁ
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OO, 1(\G 20 NOV 1973
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| MEMORANDUM OF ASSOCIATION
of

AKCHIEBALD JOHNSTONE (ENGINZERS) LIMITED
(Fdnpted by Special Resolution passed on the

i Movanle, , 1873} ~ ‘
)! len mj M’Jﬁfﬂﬁu? J K’zfﬁ ot b

e ;héﬂ!f;ﬂf Lot Iy

1.  The namz of the Company is PARCHIBALD JOHMSTONE &

(CNGINEERS) LIMITEDY.

2. The wegistered office of the, Company will be
situate in England.

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

(1) Teo carry on the business of manufacturers of
and dealers in metal tubing and ax ti-.les made
thevefrom whether semi-fabricated or Fully
finished, either ferrous or non~ferrcus and
in particular but without prejudice to tie
generality of the foregoing made from
carbon steels, stainless steels and other
steels; to carry on all or any of the
businesses of mechanical, structual,
electrical and civil engineers, contractors
and consultants, machine tool makers and
dealers, metal and alloy makers . dealers,
vefiners and workers; and to buy, sell and
deal in any of the foregoing products
and any articles manufactured therefrom. '

(23 To carry on any other pusiness which may seem
+o +the Company capable of being conducted
directly or indirectly for the benefit of
the Company.

(3) To acquire by any means any real or personal
property or rights whatsoever, and to construct,
maintain and alter any buildings or WODKS N&CEsSSavy
or convenient for the purposes of the Company. «

(1) To improve, manage, develop, grant rights or
privileges in respect of, or otherwise deal
with all or any part of the property and
rights of the Company.

=
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(5) To make experiments in connection with any
business or pyoposed business of the Company
and to experiment upon, test or improve any
patents, Inventions or rights which the Company

-

may acquire or propese to acquire. -

it

b
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(6} To asquire and undartake the whole oY any .
part of the business, property and liabilities



{7

(8)

{9)

(10)

(113

(12)

(13)

(1w)

of any company or person carrying on or proposing
to carvy on any business which the Company is
authorized to carry on, or from which the

Company might derive any direct or indirect
benefit, or possessed of any property suitable

for the puvposes of the Company.

?o pay for any properxrty or rights acquired by
he Company and to remunerate any person
either in cash or by the allotment of shares,
debentures or other securities of the Company
c?edi%ed as fully or partly paid up, or other-
wise.

To acquire and hold shares, debentures or other
securities of any other company and

otherwise irvest and deal with the moneys

of the Company.

To lend money or give credit to such persons
on such terms as may seem expedient.

To borrow money and to secure by mortgage,
charge or lien upon the whole or any part of
the Company's undertaking and property (whether
present or futurel, including its uncalled
capital, the discharge by the Company or any
other perscn of any obligation or liability.

To guarantee the performance of any obligation
by any person whatsoever ané to give such
indemnities as may seem expedient.

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

To establish and maintain, or procure the
establishment and maintenance of, any ncn-
contpibutory or contributory pension or super-
annuation funds fox the benefit of, and to give
or procure the giving of donations, gratuities,
pensions, aliowances or emoluments to, any
persons who are or were at any time Directors
or officers of or in the employment or service
of the Company or of any company which is a
subsidiary of the Company or is allied to

or associated with the Company or any such
subsidiary or of any company which is a
predecessor in business of the Company or

of any such other company as aforesaid, and

the wives, widows, families and dependants

of any such persons, and to make payments for
or towards the insurance of any such persons

as aforesaid.

To establish and subsidise or subscribe money
to any institutions, associations, clubs or
funds calculated to be for the benefit of or
to advance the interests and well-being of
the Company or of any such other company or
person as is mentioned in the immediately
preceding paragraph of this clause and to make
payments for anjy charitable, benevolent,

public, general ox useful object.

R



(15) To enter into any arrangenments with any govern-

ments or authorities (supreme, municipal,

local or otherwise) or any person or company
that may seem conducive to the cobjects of the
Company, or any of them, and tec obtain from any
such governmernt, authority, person or company
any rights, privileges, charters, contracts,
llcencgs and concessions which the Company

may think it desirable to obtain and tec carry
out, exercise and comply with the same.

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

(17) To enter into any partnership or arrangement
for sharing profits, co-operation or union of
interests with any company or person engaged
or interested in any business which the Company
is authorised to carry on or from which the
Company might derive any direct or indirect
benefit. '

(18) To establish or promote, or join in the
egtablishment or promotion of, any other company
for the purpose of acquiring and undertaking
+he whole or any part of the business, property
and liabilities of the Company or the promotion
of which shall be calculated to benefit the
Company and to acquire and hold any shares,
debentures or other securities of any such company.

(19) To amalgamate with any other company.

(20) To dispose by any means of the whole or any
part of the undertaking or property of the
Company .

(21) To distribute any of the Company's property
among the members in specie.

(22} To cause the Company to be registered or
recognised in any part of the world.

(23) To do all or any of the above things in any
part of the world, and either as principal,
agent, trustee, contractor or otherwise, and
either alone or in conjunction with others,
and by or through ageqts, trustees, sub-
contractors or otheriurise.

(24) To do all such other things as are incidental
or the Company may think conducive te the
attainment of the above objects or any of

them.
And it is hereby declared thati-
(A) +the word “company" in this clause, except

where used in refaerence +to this Company, shall
be deemed to include any partnership or other



%uﬂy of persons, whether incorporated or not
iraprporsred, and whathor domiciled in the
Unived ¥Fingdom ¢r elsewhere; and

(B) each of the objects specified in each paragraph
of this clause shall, except where otherwise
expressed in such paragraph, be an inde yendent
main obiect and be in nowise limited or restricted
by refervence to or inference from the terms of
any other paragraph or the name of the Company.

4. The LisLility of the members is limited.

5. The shave capital of the Company is £100,000 divided

into 100,000 Ordinavy Shares of £1 each.
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WE,

p———

the zevirsl persong whose Names and Addresses
are subseribed, are desirous of being formed
into a Company in pursuance of this Memoprandum
of 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

QF SUBSCRIBERS

No. of Shares
taken by each
Subscriber

Archibald Johnstone,
“Rosalave®

Wayside Gawdens,
Scarcroft,

Thornen,

Nr, Leeds.

Enginser

Marion Johnstone,
"Roselare",

Wayside Gardens, N
Scarcroft, |
Thorner, s

" Nr. Leeds.

Housewife

TOTAL SHARES TAKEN

One

One

Two

DATED this 20th day of May, 19uS

WITNESS +o the above Signatures -

C.W. Nelson,
Splicitor,
Leeds. L.

N d el
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THE COMPANTES ACTS 1948 to 1967 Tl et “ -l
e
“oMPANY LIMITED BY SHARES .
SPECIAL RESOLUTION
of ’ ‘
ARGATRALD JOHNSTONE (ENGINEERS) LIMITED o g

November,
{passed cn the 6th SRR RGNEINRY 1973)

5% an EXTRAORDINARY GENERAL MEETING of the ahove~named
November
Cowppany duly convened and held on the 6th Sepitemxar ,

19}3lﬁhe following Resolution was duly passed as a

o b —.

PEAT the name of the Compaiy bhe changed ““'fj/tweqﬁﬁ’

+o "E. Green & Son (Tubes) Limited“$,wf

Lry

/,4

Chaixyman. g
PICHARDS BUTLER & CQ,

STOME [HTaleE,

:E'Suri""i‘l; :: .‘ :F‘:}F’Si;ﬁ\TEr

LOWDOA BEC2ZM 4HY
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

N nBeacg 0

I hereby certify that

ARCHIBALD JOHNSTONE (ENGINEERS) LIMITED

having hy special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

E. GREEN & SON (TUBES) LIMITED

Given under my wond at London the
¥

27TTH NOVEMBER 1973

) ,1’.4
E o o C;’;f@ﬁ‘gf’

i o

1 T i)
Assistant Regestrar of Compantes

o
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Aquéz HoJs ,
12 Greer Street Chariered Acc

O AL ed Accouniants
Telephone 0532 458631

Telex (London Office:; 885734 internationally

1 elegraphic addiess Apocope Leeds Dunwoody Robson McGladrey & Puilen

Your reference . Ll- Gq 26 Ol

Our relerence Date’ ‘ “//Og'

.

B/PD/G16A 20th October 1983

D. H. Butters, Esd.,

Director and Secretary,
Green's Economiser Group PLC,
calder Vale Road,

WAKEFIELD,

WF1l 5PF.

Dear Sir,

We hereby tendexr our resignation as auditors of the following
companies with efiect from 20th Octcober 1983:

E. Green & 5Son Timited

T T e TR TR ST G U e WLy
i opesh 18 'SOB ~{BuBg HpEamseeay .
E. Green & Son {Brotherton Chemicals) Limited
£. CGreen & Son (fite Services) Limited
F. Green & Son (castings) Limited

Green's Economiser Limited

For the purposes Of Section 16(2) of the companies Act 1976 we
confirm we are not aware of any circumstances connected with our
resignation which we consider should be brought to the notice of
+he Members or creditors of the Companies.

May we point out that section 16{3) of the companies Act 1876
requires that a copy of this notice be forwarded within fourteen

gays of receipt to the Registrar of Companies.

Yours faithfully,

KJL T e 'T/\{:? a..-}\ S

i ereimEe AT rainn Famontismn Bradiond. Diesbury, Hnchley, Loicesin Manghoster, Taunion Tienton, W Cheaion .

L



Number of Company: 469219

Special Resolution

of

E.GREEN & SON (TUBES) L, IMITED

At the Annual General Meeting of the above named Company duly convened
and held on 29th May 1987 the following resolution was duly passed as a
Special Resolution:—

Special Resolution

That as the Company satisfies the conditions laid down sn Section 252 of
the Companies Act 1088 in that it is not a holding company, that it is
entitled to the penefits of the exemptions for individual accounts
applicable in the case of a small company. and that it has been dormant
since the end of the financial year, the provisions of Section 384 of
the Companies Act 1985 shall not apply to the Company and accordingly no
auditors shall be appointed for the period te the conclugsion of the next
General Meeting.

s
LS -

SECRETARY .




Number of Conpany: 469269

Special Resolution
of

BE. GREEN & SON (TUBES) LIMITED

At the Annual General Meeting of the above named Company duly convened and
held on 31st May 1988 the following resolution was Quly passed as a
Special Resolution:-

Special Resolution

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1985 in that it is not a holding company, that it is
entitled to the benefits of the exemptions for individual accounts
applicable in the case of a small company, and that it has been dormant
since the end of the financial year, the provisions of Section 384 of the
Companies Act 1985 shall not apply to the Company and accordingly no
auditors shall be appointed for the period to the conclusion of the next
General Meeting.

-y
-
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SKCRETARY

™ COMPAKIES REGISIRATION
4 O 1SEP 1908 |
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Number of Comparys: 469269

Special Resolution
of

E. GREEN & SCN (TUBES) LIMITED

At the Anmual General Meeting of the above named Company duly convened and
held on 26th May 1089 the following resolution was duly passed as a
Special Resolution:-

Special Resolution

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1085 in that it is not a holding conpany, that it is
entitled to the benefits of the exenptions for irdividual accounts
applicable in the case of a small company, and that it has been dormant
since the end of the financial year, the provisions of section 384 of the
Companies Act 1985 ehall not apply to the Company and accordingly no
auditors shall ke appointed for the period to the conclusion of the next
General Meetirrj. '

/\. W——-\.——-—-——-’

SECRETARY

ﬁi Clait it HOUSE
{ 14JUL1989
L] ‘1 :
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Number of Company: 469269

Special KResolution
of

E. GREEN & SON (TUBES) LIMITED

At the Annual General Meeting of the above Company duly convened and
held on 25th May 1990 the following resolution was duly passed as a
Special Reseclution:-

Special Resolution

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1985 in that it is not a holding company, that it is
entitled to the benefits of the exemptions for individual accounts
applicable in the case of a small company, and that it has been dormant
since the end of the financial year, the provisions of Section 384 of the
Companies Act 1985 shall not apply to the Company and accordingly no
auditors shall be appointed for the period to the conclusion of the next
General Meeting.

Al

SECRETARY




No. 469269

| .
THE COMPANIES ACT 1985

SPECIAL RESULUTION

of

E. GREEN & SON (TUBES) LIMITED

At an Extraordinary General
convened and held on16thapri
passed as 2 special Resolution.

Meeting of the ab
1 1991 the Resolution set ou

ove-named Company duly
t'below was duly

SPECIBAL RESOLUTION

THAT the name ©

A C FABRICATIONS & PIPEWORK (

£ the Company be and it is her

ely changed to

PETROCHEMICALS) LIMITED.




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 469269

| hereby certify that

E. GREEN & SON (TUBES) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

A C FABRICATIONS & PIPEWORK (PETROCHEMICALS) |
LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 1 MAY 1991
- e Q@M%_
A. M. EVANS

an authorised officer

HCODEB
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Number of Company: 469769

. Specicl Resoclution

of
AC FABRICATIONS & PIPEWORK (PETROCHEMICALS) LIMITED

At the Annual General Meeting of the above named Company duly convened
and held on 24th May 1991 the following resolution was duly passed as a
Special Resolution:-

Special Resolution

&

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1985 in that it is not a holding company, that it is
entitled to the benefits of the exemptions for individual accounts
applicab.e in the case of a small company, and that it has been dormant
since the end of the financial year, the provisions of Section 384 of
the Companies Act 1885 shall not apply bto the Company and accordingly no
auditors shall be appointed for the period te the conclusion of the next
General Meeting,

’?Inr:;—mww
»

SECRETARY.



- Number of Company: 469269

, Special Resolution

of

A C FABRICATIONS & PIPEWORK {PETROCHEMICALS) LIMITED

At the Annual General Meeting of the above named Company duly convened
and held on 22nd May,1992 the following resclution was duly passed as a
Special Resolution:-

Special Resolution

That as the Company satisfies the conditions laid down in Section 252 of
the Companies Act 1985 in that it is not a holding company, that it is
entitled to the benefits of the exemptions for individual accounts
applicable in the case of a small company, and that it has been dormant
since the end of the financial year, the provisions of Section 384 of
the Companies Act 1985 shall not apply to the Company and accordingly no
auditors shall be appointed for the period to the conclusion of the next
General Meeting.

/ f" B T T MR

SECRETARY.




Company No. 469269

THE COMPANIES ACTS 1948 TO 1985
COMPANY LIMITED RY SHARES
SPECIAL RESQLUTTION
OF
AC FABRICATIONS & PIPEWORK (PETROCHEMICALS) LIMITED
(PASSED ON 21st MAY 1993)

At the Annual General Meeting of the above named CompanX duly convened
and held on the 21st day of May 1993 the following Resolution was duly
passed as a Special Resolutioni~

RESQOLUTION

That as the Company satisfies the conditions laid down in
Section 250 of the Companies Act 1985 in that it is entitled
to the benefits of the exemptions for individual accounts
applicable in the case of a small company, and that it has
been dormant since the end of the financial year, the
provisions of Sectlon 384 of the Companies Act 1985 shall not
apply to the Company and accordingly no auditors shall be
appointed until such time as the Company is no longer dormant.

Secretary



