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end 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 I 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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One thousand nine hundred and sixty~ (
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(b) A Commissioner for Oaths.

(a) “A Sollcitor of the Supreme Court” {or i Scotland “Enrolled Law Agenl’) “cngugcd in the formation,™
#A person named in the Articles of Association as a Ditector of Secretury.”

) or Notary Public or Justice of the Peace,
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No. of Certificate Form No. 25.

Statement of the Nominal Capital..

PTLBURY ELECTRICAL & GENERAL ENGINBERING..CQm...
- R
. . - "efﬂ';c‘
: : % G PEG TVOR
PURSUANT TO S. 112 OF THE STAMP ACT, 1 91. .

(Note.—The Stamp Duty on an increase of Nominal Capital iéf'fﬂgilﬁs_hillings for
every £100 or fraction of £100—Section 41, Finance Act, 1933.)

This Statement is to be filed with the Memorandum of Association, or

other Document, when the Company is registered.
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ENGINERRING COQ.

e " The NOMINAL CAPITAL of.. TITLBURY. BLEGTRICGAT.& GENERAL

Limiterii,

Shares of £.%

Secrotary.

This Matgin to be reserved for binding

is £.39,0990 . divided int0u.2 02908
each.
Signature....
Description
Date....65h. Decemhan..] 261
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THE COMPANIES ACT, 1948, e 3‘

1

COMPANY LIMITED BY SHARES,

Memorvandum  of  Association

oF
TILBURY ELECTR&CAL & CGENERAL ENGINEERING CO.

P T S e

LIMITED.

1. The name of the Company is  PILBURY ELECTRICAL & GX Vi

ENGINEERING CO. * LIMITED.” y/ w,fT'
2. The registered office of the Company will be situate in
England. s
f//

3. The objects for which the Company is established are:— /
(a) T0_carry on the business of General Contractors,
Mechanical, Electriecal and Civil Engineers &nd repairers of
and dealers in electrical accumulators, batteries, acids and
containers, dynamos, motors, transformers, magnetos and elec-
trical plant fittings apparatus, lamps and - Aacoessories

generally , .

b——

i ¥

Lae T

encE . 7 T 7 S AR T T " 2

T REGISTERSD |

CAamain s ot

TS T

A e TR T IS e TS

T

e R i

ke P

e v e e

e R

ey

L R
- )

s e

(b) To carry on, own, manage, develop, extend and turn to
account the trades and business of general engineers,
machinists and manufacturers of electrical generators, motors
and components, engineering parts, tools, machine tools, nuts
bolts - and screws, malleable, wrought and tubular fittings of
all descriptions, for the engineering and allied trades;
electrical, hydraulic, mechanical, marine, gas, heating, sani-
tary and domestic engineers, “tinsmiths and coppersmiths,
founders, smelters, welders and workers in iron, brass, steel,
copper, tin, zinec, plastics and pipe manufacturers, electrical

platers, metallurgists, boilermakers, ironmongers, galvanisers, |

enamellers, wood and timber merchants, joiners and carpenters,

garage proprietors, haulage-contriRgtors. and builders merchants.
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(d)

“ otherwise turn to account, and to sell, exchange, lease

(e

(f
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{h)

2

To conduct and carry on Ghe business or businesses
oforesaid, and any other businesses or undertakings
whatsoever which the Directors may consider to be
capable of being conducted by and for the benefit of the
Company as subsidiary to or 1 con) anction with the
said business or businesses aforesaid.

To buy, hire, take on lease, exchange, Or otherwise
obtain and to hold, develop, cultivate, improve and

or otherwise dispose of and deal in any lands, buildings
and bhereditaments of any tenure and any rights, privi-
Jeges or casements over or in respect of any real or per-
sonal property or rights whatsoever which may be
necessary or convenient for the business of the
Company.

To erect, construct, alter, maintain and remove or
replace any buildings or works necessary or convenient
for the purpose of the Company.

To opply for, buy or otherwise obtain and iake assign-
ments of any patents, licences, concessions, secret pro-
cesses and the like conferring any exclusive, non-
exclusive or limited right of user, or any secret or other
inforation as to any invention or process, which may
seem capable of being used for any of the purposes of the
Company or the acquisition of which may seem caleulated
directly or indirectly to benefit the Company, and to
use, exercise, develop or grant licences in respect of, sell,
assign or otherwise turn to account any such patents,
property rights or information so acquired.

To expend moneys vn and carry oub any experimental
or other research work in connection with the business
of the Company or any branch thereof.

To amalgamate or enter into partnership with any person
or company conduecting or proposing to conduet any
business which the Company is authorised to conduct,
and to acquire and undertake all or any part of any such
business or of the assets or liabilities thereof, and to enter
into any agreements relating to the sharing of profits,
co-operation, limitation of competition or trading federa-
tion with such persons or companies which the Directors
may congider to be for the benefit of the Company.

To pay or satisty any liabilitics which the Company is
e'ntltled tc_> ncur, and any ohligations, into which ~the
Company is entitled to enter, and to accept payment for
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any property or rights sold or otherwise disposed. of, or
dealt with, or of any debts owing to the Company, and.
satisfaction of any obligations of amy persons ox com-
panies to the Company, in cash or instalments of cash,
promissory notes or other negotiable instruments, or
shoares (whether credited as fully paid up or not) of any
denomination, debentures or debenture stock of the Com-
pany or any other company, bub not so as to enable the
Company to acquire its own shares.

To compromise, compound, or abandon, any dobt, claim,
liability or account.

To buy, sell, hold and deal in any stocks, shares, deben-
tures, debenture stock, bonds, investments, negotiable
instruments and other choses in action, the acquisition,
holding or disposition of which may be necessary Or
convenient for the business of the Company; and to
invest any surplus, idle or other moneys of the Company
in any stocks, shares or securities or to deposit, or lend
the same at or without interest, in or to any bank, corpora-
tion or other company Or persom.

To lend money and to give credis, either with or without
security, and at or without interest, to any persons ol
companies, including customers and others having
dealings with the Company and to guarantee the
obligations of any such persons or companies.

To raise or borrow money with or without giving secur-
ity or interest for the purposes of the undertaking of the
Company; and to give securiby for and guarantec per-
formance by the Company of all or any of its obligations
or liabilities.

To mortgage or charge all or any of the present or future

assets of the Company, including its uncalled’ capital, upon

such provisions, termns and conditions as to redemption
or issue debentures and debenture stock upon such terms
ond conditions, and for such consideration, and subject
to such provisions, ferms and conditions as to redemp-
tion or otherwise, as may be thought fit; and to issue
any collateral, further security, or trust deed for further
or collaterally securing the snme.

'fo drow, make, accept, endorse, execute and issue pro-
missory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable or transferable instru-
ments. '
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"o sell or otherwise dispose of the whole or any part of

the undertaking or assets of the Company, either o8 a
whole or in portions, and for such consideration as the
Company shall think fit.

To promote and procure, either alone or in coneerb with
any other person OX corporation, the registration of any
other company with a view to the acquisition by such
other company of the whole or any part of the assets and
liabilities of the Company or with & view to such other
company commencing or entering into any business

which may be caleulated directly or indirectly, to benefit

or advance the objects of the Company, and to become
and be by means of purchase or otherwise a holder of

shares, securities, debentures, Or debenture stock of such

other company; and to stand surety for the due perform-
ance by such other company of its uwndertakings and
obligations.

To pay and make out of the funds of the Company any
compensation for loss of office or employment, allow-
ance, pension or gratuity, to any Director or ex-Director,
or any employee or ex-employee of the Company, or the
widows, children or other persons dependernt on any of
them; to take out or contribute to any insurances for the
benefit of such persons whether or nob the Company be
under any statutory obligation so to do; and to contri-
bute towards the funds of any charitable institution,
trade society, foundation, or trust, in which the Company,
its officers or employees, or its or their dependants
are or may he materially interested.

To divide and distribute in kind amongst the members
of the Company the whole or any part of the assets of
the Company, including shares, debentures, or securities
of other companies belonging to the Company; but nob
g0 ns to effect a reduction of the capital of the Company
without first obtaining the sanctions required by the
Componies Act, 1048, or any Act amending or substi-
tuted for the same,

To pay the costs of and incidental to the promotion and

registration of the Company and any expenses connected
therewith,

To introduce, make, support, or oppose any application
for any act, bye-law, or regulation of any legislature or
other anthority; and to obtain any right, concession, or

privilege from any government, municipal or other
authonty.
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(v) To do all or any of the above things in any part of tho
worid, and either as principals, agents, trustees, con-
tractors, or otherwise, and either alone or in conjunction
with others, and cither by or through agents, sub-
contractors, trustees, or otherwise. ‘ '

(w) To do all such other things as are incidental or conducive
o the attainment of the above objects.

And it is hereby declared that the objects‘ specified in cach para-
graph of this Slause shall, except where otherwise expressed in

auch paragraph, be independent objects, and shall be iz 1o wise’

Yimited or restricted by reference to or inference from tho.-terms
of any other paragraph or the nare of the Company. "

4. The liability of the members is limited. l/
5. The share capital of the Company is £50,000 }./'" , divided

mto  ° 50,000 ghares of £1L - = = = = ~ ~ each. .~
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WE, the several persons
tions are subscribed,

Company in pursuance of this Memorandum of Association,
to take the number of shares

the capital of the Company set opposite our respeotixV (

and we respectively agree

names.

whose names, addresses and descrip- .
are desirous of being formed into a S

in

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS.

Number of Shires
taken by
L
each Subfseriber

AN

G J
7/ a0 Vst [l
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L day ofbua..h-u

Witness to the above Signatures -
JRT NN
\\\\;:3'-:-01,\5\,,‘...&!\.
CRa -
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COMPANY LIMITED BY SHARES.

Frticles of Essociation
91
!TILBURY BLECTRICAL & GENERAL ENGINESRING CO.

LIMITED.

PRELIMINARY.

1. The tegulations contained in or incorporated in Part IT of
Table A in the First Schedule to the Companies Act, 1948 (here-
inafter called * Table A Part LI »), shall apply to the Company
save in so far as they are varied or excluded hereby.

9. The clauses of Part 1 of Table A aforesaid (heveinafter called
« rrable A Part 1) numbered 5, 24, 53 and 75, shall not apply to
the Company and Clause 1 of Table A Part IL shall be modified
accordingly but the following articles and the remaining clauses of
Pable A Parts I and 1L as hereinafter modified shall constitute the
Articles of Association of the Company. In the event of any con-

flict between the provisions of these articles and the provisions of
Pable A the provisions of these articies shall prevail.

SHARES.

5. Subject to Clause 2 or Table A Part II the shares shall be
at the disposal of the Directors who may allot or otherwise dispose
of the same to such persons at such times and on such terms and
conditions as they think fit snve that shares may only be issned at
a discount in maunner provided by Section 57 of the Act.

LIEN.

The provisions as to lien contained in Clause 11 of Table A

4.

Part T shall apply to fully paid up shares and to all shares registered
in the name of any person indebted to the Company whether as
gole holder or as ono of two or more joint Lolders and Clause 11

aforesaid shell be modified accordingly.

MEETINGS.

§. Every notice calling o meeting of the Company shall stato
clearly that a member entitled to attend and vote 18 entitled to
appoint & Proxy and that such proxy need not be & member of

the Company.
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6. If under the provisions in that behalf contained in Clause
54 of Table A Part T a mecting is adjourncd and if at the adjourned
meeting a gquorum is nob present within half an hour from the
time appointed for the meeting the meeting shall be dissolved and
Clause 54 afovesaid shall be modified accordingly.

DIRECTORS.
7. Unless and until otherwise determined by the Compuny
in General Meeting the number of Directors shall be not less
than two nor more than five

8. The first Directors of the Company shall be

Hugh Reginald TAYLOR
Trark Roy Samuel WELLS

Lot E;'nest Teslie ARNELL

BORROWING POWERS.

9. Clause 79 of Table A Part I shall be modified by deleting
the provisoe therefrom.

POWERS AND DUTIES OF DIRECTORS.

10. A Director who has disclosed his interest in accordance
with the provisions of Clause 84 (1) of Table A Part I and Section
199 of the Act may vote in respect of any contract or arvangeroent
in which he is interested and if he shall do so his vote shall be
connted and he shall be counted in the quorum present at the
meeting of the Directors at which such contract or arrangement
is being considered and accordingly Clause 84 of Table A Part I
shall be modified by deleting sub-clauses (2) and (4) therefrom.

11. A Director may with the approval of the Directors appoinb
any other person whether a member of the Company or not to act
in his place as a substitute Director and such substitute Director
ghall whilst his appointment shall continue be entitled to receive
hotice of and to attend and vote at meetings of the Directors in
the place of the Director making the appointment and shall be
counted in the quorum of such meetings. Such substitute Director
shall not require any qualification or receive any remuneration
from the Company and he shall ipso facto vacate office if and when
the Director malking such appointment ceases for any reason to
hold office as a Director or determines the appointment. Any such
appointment shall be made or determined by notice in writing under
the hand of the Director making the same.
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NAMES, ADDRESSES AND DESCRIPTIONS QF SUBSCRIBERS

Wﬂ«?" @,U?A:Q &:\mu(’/&

MWC&L ,

oM
Lq-l’ﬂ-‘ %T ,

SekGone .

Dated the 6 day of Meaada 1968,

Witness to the above Signatures—
%JNI\N&\QQ*QW
I
W MQW.
REA,

Cotiuda
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No. 740603
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Certificate of Incorporation

Y Terehy Certifp, oo |§

PTLBURY ELECTRICAT & GENERAL ENGINEERING CO. LIMITED

¢ is this day Incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this ~ Fourteenth day of

e g Ak D o i

Dagemudr One Thousand Nine Hundred and Sixty ones

Sl (o™ )
Certificate imw -

Registrar of Companies.
received by

Y \é\@.t,ﬂ,ﬁ .
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THE COMPANIES ACT, 1948

B e

COMPANY LIMITED BY SHARES

(Pursuant to Sectlon 141.(2) of the Companies
het, 1948)

- of ~ .
TIEBURI?ELECTRICAL & GENERAL ENGINEERING COZ
TLIMITED

& Passed the 24th day of January 1962.

At on EXTRAORDINARY GENERAL MEETING. of the sbove- b

named Company ,duly convened and held at Fdinwell Fouse,

26 ,Finsbury Square;London,E:0.2: on the 24th day of

. January 1962 the following SPECTAL RESOLUTZION wes

IR R T T

' auly pessed :-

' Thet the name of the Gompany bé changed
to: "EATON ELECTRICAL & GENERAL ENGINEERING

COMPANY LIMITED!

(2t
Chnln |




. Reference: C.R: 98/69/62

Company Number 710603 7 7

B

COMPANIES ACT, 1948

TTLBURY ELECTRICAL & GENERAL ENGTNEERING CO.  yimited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the
Companies Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company being changed to

EATON ELECTRICAL & GENERAL ENGINEERING COMPANY
' LIMITED

Signed on behalf of the Board of Trade

. this ninth . day of Feb:marf 19 62

o Ualae7tle

b o - Authorised in that behalf by the
i President of the Board of Trado

No. C. 60.

Wi, 38373/4312 3m. 661 B.L.&-CaLtd. Gp-831/9803
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eriﬁiﬁz&te of Fncorporation sn Change of Pame
WWheieas

- was incorporated as a limited company under the
Conparies Act, 1948,

Anh h]befeaﬁ by special resolution of the Company and with the approval

- of the Board of Trade it hus changed its name.

Poig tbﬂ'tfﬂte I hereby certify that the Company is a limited company

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

Given under my hand at London, this ninth day of
Februcry One thousand nine hundred and .SiZLY two.

- e .
Certificate received byM @MM ‘\‘d v

Date.... \ \{' \‘?’I .2

LR (P g™
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2 PHE COMPANIES ACES,. 19%48-1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION ‘
(Pursuant to Section a1 (2) of the Companies Act, 1948)

| %% ) , _ of _ . ]
\\ . . -
EATON ELECTRICAL % GENERAL ENGENEERENG COMPANY LIMITE?///

Passed the 17th day of April 1970

At sn EXTRAORDINARY GENERAL MEETING of the abovenamed
Company, duly convened and held at Finwell House, 26 Finsbury
Square, London, E.C.2 on the 17th day of April 1970, the

.

following SPECIAL RESOLUTICN was duly passed:

SPECIAL RESOLUTION

%9 THAT the name of the Company be changed to
Pilbury Mechanical Services Limited
o ;\Ef’
K k/ﬂﬂjﬂfv
T

D.W.J. SAVAGE

CHAIRMAN

Touas WY

cCnAeLESs WSovEend =t

Tias®yry CovAT

Fiasasay PAYE menT €.
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 7:‘105(33:

I hereby certify that

EATON ELECTRIZAL & GENERAL ENGINEERING COMPANY LIMITED

s

T

having by special resolution and with the approval of the Board of Trade changed its

name, is now incorporated under the name of

THEURY MECHANICAL SERVICES LIMITED

Given under my hand at London the  6%it Ay, 1970,

(F L KNIGHT )

Assistant Registrar of Companies

c.172

S 4 T

s




The Companies Act, 1948

COMPANY LIMITED BY SHARES

Memorandum of sgorintion

OF

TILBURY MECHANICAL SERVICES LIMITED

1, The name of the Company is "TILBURY MECHANICAL
SERVICES LIMITED'".

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

England,

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

(2)

(c)

To carry on the business of General Contractors,
Mechanical, Electrical and Civil Engineers and
repairers of and dealers in electrical accumulators,
batteries, acids and containers, dynamos, motors,
transformers, magnetos and electrical plant

fittings apparatus, lamps and accessories generally.

To carry on, own, manage, develop, extend and
turn to account the trades and businesses of

general engineers, machinists and manufacturers
of electrical generators, motors and components,
engineering parts, tools, machine tools, nuts bolts
and screws, malleable, wrought and tubular fittings
of all descriptions for the engineering and allied
trades; electrical, hydraulic, mechanical, marine,
gas, heating, sanitary and domestic engineers,
tinsmiths and coppersmiths, founders, smelters,
welders and workers in iron, brass, steel, copper,
tin, zine, plastics and pipe manufacturers,
electrical platers, metallurgists, boilermakers,
ironmongers, galvanisers, enamellers, wood and
timber merchants, joiners and carpenters, garage
proprietors, haulage contractors and builders
mexrchants.

To conduct and carry on the business or businesses
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(d)

(e)

(g)

aforesaid, and any other businesses or
undgrtakings whatsoever which the Directors
may consider to be capable of being conducted
by and for the benefit of the Company as
subsidiary to or in conjunction with the said
business or businesses aforesaid.

To buy, hire, take on lease, exchange, or
otherwise obtain and to hold, develop, culfivate,
improve and otherwise turn to account, and to
sell, exchange, lease or otherwise dispose of

and deal in any lands, buildings and hereditaments
of any tenure and any rights, privileges or
easements over or in respect of any real or
personal property or rights whatsoever which may
be necessary or convenient for the business of

the Company.

To erect, construct, alter, maintain and remove
or replace any buildings or works necessary or :
convenient for the purpose of the Cornpany.

To apply for, buy or otherwise obtain and take
assignments of any patents, licences, concessions
secret processes and the like conferring any
exclusive, non-exclusive or limited right of user,
or any secret or other information as to any
invention or process, which may seem capable

of being used for any of the purposes of the
Company or the acquisition of which may seem
calculated directly or indirectly to benefil the
Company, and to yse, exercise, develop or grant
licences in respect of, sell, assign or otherwise
turn to account any such patents, property rights
or information so acquired,

To expend moneys on and carry out any
experimental or other research work in connection
with the business of the Company or any branch
thereof,

To amalgamate or enter into partnership with

any person or compahy conducting or proposing
to conduct any business which the Company is
authorised to conduct, and to acquire and undertake
all or any part of any such business or of the
assets or liabilities thereof, and to enter into

any agreements relating to the sharin= of profits,
co-operation, limitation of competition or trading
federation with such persons or companies which
the Directors may consider to be for the benefit
of the Company,
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Tao pay or sutisfy any liabilities which the
Company is entitled to incur, and any obligations
into which the Company is entitled to enter, and
to accept payment for any property or rights sold
or otherwise disposed of, or dealt with, or of

any debts owing to the Company, and gatisfaction
of any obligations of any persons or companies 1o
the Company, in cash or instalments of cash,
promissory notes or other negotiable instruments,

' or shares (whether credited as fully paid up or not)

of any denomination, debentures or debenture
stock of the Company or any other company, but
not so as to enable the Company o acquire its
own shares.

To compromise, compound, oY abandon any
debt, claim, liability or account.

To buy, sell, hold and deal in any atocks, shares,
debentures, debenture stock, bonds, investments,
negotiable ingtruments and other choses in action,
the acquisition, holding or digposition of which
may be necessary or convenient for the business
of the Company; and to invest any surplus, idle
or other moneys of the Company in any stocks,
ghares Or securities or L0 deposit, or lend the
game at or without interest, in or to any bank,
corporation or other compary Or person.

To lend money and to give credit, either with or
without security, and at or without interest, to

any persons oI companies, including customers
and others having dealings with the Company and
to gua.rantee the obligations of any such persons

or companies.

To raise or borrow money with or without giving
security or interest for the purposes of the
undertaking of the Company; and to give security
for and guarantee performance by the Company
of all or any of its obligations or liabilities,

To mortgage or charge all or any of the present

or future assets of the Company, including its
uncalled capital, upon such provisions, terms

and conditions a8 to redemption or jgsue debentures
and debenture stock upon such terms and conditions
and for such congideration, and subject to such
provisions, terms and conditions as t0 redemption
or otherwise, a3 may be thought fit; and to issue
any coliateral, further security, or trust deed

for further or collaterally gecuring the same.

e T T T T

T
o Y

e T T AR e
o

-




S

oy

e s Tl i A P R iR '{,‘b
=TT G R e e S
SRR =3 e —

ok 3

P s

g
oy e

IR e o P

o

A e Tnd T

S

37
Nt

FIals |

e

= SN e e S

1
f i‘ 1

()

(rj

7o draw, make, aecept, endorse, execuie and
iszue promisgory notes, billg of exchange, bills
of Yading, warrants, debentures and other
segotiable or transferable instruments.

To sell or otherwise dispose of the whole or any
part of the uadertaking or assets of the Company,
either as a whole or in portions, and for such
consideration as the Company shall think fif,

To promote and procure, either alone or in
concert with any other persgon or corporation,

the registration of any other company with a view
io the acquisition by such other company of the
whole or any part of the assets and liabilities of

the Company or with a view to such other company

commencing or entering into any business which
may ve calculated directly or indirectly, to
benefit or advance the objects of the Company,
and to become and be by means of purchase or
otherwise a holder of shares, securities,
debenfures, or debenture stock of such other
company; and {o siand surety for the due
performance by such other company of its
undertakings and obligations.

To pay and make out of the funds of the Company
any compensation for loss of office or employment,
allowance, pensiod or gratuvity, to any Director or
ex-Directer, or any employee or ex-employee of
the Company, or the widows, children or other
persons dependant on any of them; to take out or
contribute to any insurance for the benefit of such
persons whether or not the Company be under any
statutory obligation so to do; and to coniribute
towards the funds of any charitable institution,
trade society, foundation, or trust, in which the
Company, its cificers or employees, or its or
their Czpendants are or may be materially
interested,

To divide and distribute in kind amongst the
members of the Company the whole or any part
of the assets of the Company, including shares,
debentures, or securities of other companies
belonging to the Company; but not so as to eifect
a reduction of the capital of the Company without
first obtaining the sanctions required by the

Companies Act, 1948, or any Act amending or
substituted for the same,

To pay the costs of and incidental to the
promotion and registration of the Compahy and
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any expenses connected therewith,

(1) To introduce, make, support, or opposé any
application for any act, bye-law, or regulation
of any legislature or other authority; and to
obtain any right, concession, or privilege from
any government, municipal or other authority.

(v) To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors, or otherwise, and either
alone or in conjunction withy others, and either
by or through agents, sub-rontractors, trusiees
or otherwise, '

(w) To do all such other things as are incidental
or conducive to the attainment of'the above
objects.,

And it is hereby declared that the objects specificd in each
paragraph of this clause shall, except where otherwise.
expressed in such paragraph, be independent objects, and
shall be in no wise limited or restricted by reference to or
inference from the terms of any other paragraph or the
name of the Company.

4, The liability of the members is limited,

5. The share capital of the Company is £50,600, divided /
into 50, 000 shares of £1 each,
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gseveral persons whose names, addresses and
deg;%p?il:ns :fiugscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take "c:h.e number
of shares in the capital of the Company set opposite our

respective names,

NAMES, ADDRESSES AND DESCRIPTICNS | Number of Shares
OF SUBSCRIBERS. taken by each
Subscriber,
ERNEST LESLIE ARNELL,
87, Gaynes Park Road,
Upminster,
Essex,
Secretary of Public Company. One
FRANK ROY SAMUEL WELLS,
4, The Highway, el
Sutton,
Surrey,
Chartered Marine Engineer, Cne
DATED this 6th day of December, 1961.

WITNESS to the above Signatures :-

JOHN MORETON PHILLIPS,

11/12, TFinsbury Square,
E,C.2, "

Solicitor.
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

——

Grticles of gsotiation

OF

TILBURY MECHANICAL SERVICES LIMITED

PRELIMINARY

1. The regulations contained in or incorporated in Part I
of Table A in the First Schedule to the Companies Act, 19438
(hereinafter called "'Table A Part I1"), shall apply to the
Company save in 0 far as they are varied or excluded hereby.

2. The clauses of Part I of Table A aforesaid (hereinafter
called "Table A Part I") numbered 5, 24, 53 and 75, shall not
apply to the Company and Clause 1 of Table A Part II shall be
modified a :cordingly but the following articles and the remaining
clauses of Table A Parts I and II as hereinafier modified shall
constitute the Articles of Asscciation of the Company. In the
event of any conflict between the provisions of these articles

and the provisions of Table A the provisions of these Articles

shall prevail.
SHARES

3. Subject to Clause 2 of Table A Part II the shares shall be
at the disposal of the Directors who may allot or otherwise
dispose of the same to such persons at such times and on such
terms and conditions as they think fit save that shares may
only be jssued at a discount in manner provided by Section 57

of the Act.
LIEN

4, The provisions as to lien coniained in Clause 11 of Table

A Part I shall apply to fully paid up shares and to all shares
registered in the name of any persol indebted to the Company

whether as 3ole holder or as one of two or more joint holders

'IC




and Clause 11 aforesaid shall be modified accordingly,

MEETINGS

5. Tvery notice calling a meeting of the Company shall
state clearly that a member entitled to attend and vote is
entitled to appoint a proxy and that'such proxy need not be
a member of the Company.

G. If under the provisions in that behalf contained in Clause
54 of Table A Partla meeting is adjourned and if at the
adjourned meeting a quorum is not present within half an

hour from the time appointed for the meeting the meeting shall
pe dissolved and Clause 54 aforesaid shall be modified
accordingly.

DIRECTORS

7. Unless and until otherwise determined by the Company *~
in General Meeting the number of Directors shall be not less
than two nor more than five.

8. The first Directors of the Company shall be Hugh Reginald
Taylor, Frank Roy Samuel Wells and Ernest Leslie Arnell.

BORROWING POWERS

9, Clause 79 of Table A Part I shall be modified by deleting
the proviso therefrom.

POWERS AND DUTIES OF DIRECTORS "

10. A Director who has disclosed his interest in accordance
with the provisions of Clause 84 (1) of Table A Part I and
Section 199 of the Act may vote in respect of any contract or
arrangement in which he is interested and if he shall do so his
vote shall be counted and he shall be counted in the quorum
present at the meeting of the Directors at which such contract
or arrangement is being considered and accordingly Clause

84 of Table A Part I shall be modified by deleting sub-clauses
(2) and (4) therefrom.

11, A Director may with the approval of the Direciors appoint
any other person whether a member of the Company or not

to act in his place as a substitute Director and such substitute
Director shall whilst his appointment shall continue be entitled
to_ receive notice of and to attend and vote at meetings of the
Directors in the place of the Director making the appointment
and shall be counted in the quorum of such meeting, Such
subs’fitute Director shall not require any qualification or '
receive any remuneration from the Company and he shall ipso
facto vacate office if and when the Director making such
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appointment ceases for any reason to hold office as a
Director or determines the appointment, Any such
appointment shall be made or determined by notice in
writing under the hand of the Director making the same.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

[}

ERNEST LESLIE ARNELL,
87, Gaynes Park Road,
Upminster,

Essex.

Secretary of Public Comi)any.

FRANK ROY SAMUEL WELLS,
4, The Highway,

5

Sutton,
Surrey.
y
Chartered Marine Engineer, //
DATED this  6th day of December  ,1961.

WITNESS to the above Signatures:-

JOHN MORETON PHILLIPS,
11/12 Finsbury Square,
E.C.2.

Solicitor.
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Pursuant

THE COMPANIES ACTS 1948 to 1967

SPECIAL RESOLUTION

to Section 141 (2) of the Companies Act 1948

of

v

TILBURY MECHANICAL SERVICES LIMITED

Passed 5th May 1975

.

At an EXTRAORDINARY GENERAL MEETING of the abovenéﬁed

et

e’

I

.

Company, duly convened and held at Finwell House, %6 Finsbury
Square, London, EC2A lEE on the Fifti: day of May 1975 the

following SPECIAL RESQLUTION was duiy passed:-
Th.t the Articles of Association be altered as

follows:

The word "six" be substituted for the woxd

D.W.J. SAVAGE

*five" in BArticle 7

Chairman
Filed byt

STy
WILDMAN & BATTELL L10 e/
12 PANCF?AS LA B, . o
QUEEN STHEE:T.
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The Companies Act, 19438

—

COMPANY LIMITED BY SHARES

Memorandum of Aggocintion

OF

TILBURY MECHANICAL SERVICES LIMITED

|
|

1. The name of the Company is "TILBURY MECHANICAL .,/
SERVICES LIMITED'".

2,  The registered office of the Company will be situate in 4
England,

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

(a) To carry on the business of General Contractors, '/ /Jf ”’gi
Mechanical, Electrical and Civil Engineers and
repairers of and dealers in electrical accumulators,
batteries, acids and containers, dynamos, motors,
transformers, magnetos and electrical plant
fittings apparatus, lamps and accessories generally.

(b) To carry on, own, manage, develop, extend and
turn to sccnunt the trades and businesses of
general engineers, machinists and manufacturers
of electrical generators, motors and components,
engineering parts, tools, machine toeols, nuts-bolts
and screws, malleable, wrought and tubular fittings
of all descriptions for the engineering and allied
trades; electrical, hydraulic, mechanical, marine,
gas, heating, sanitary and domestic engineers,
tinsmiths and coppersmiths, founders, smelters,
welders and workers in iron, brass, steel, copper,
tin, zinc, plastics and pipe manufacturers,
electrical platers, metallurgists, boilermakers,
ironmongers, galvanisers, enamellers, wood and
timber merchants, joiners and carpenters, garage
proprietors, haulage contractors and builders
merchants,

(c) To conduct and carry on the business or businesses
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(g)

Gy

aforegaid, and any other businesses or
undertakings whatsoever which the Direclors
may consider to be capable of being conducted
by and for the benefit of the Compally as
subsidiary to or in conjunction with the said
business or businesses aforesaid.

To buy, hire, take on leage, exchange, or
otherwise obtain and to hold, develop, cultivate,
improve and otherwise turn to account, and to
sell, exchange, lease or otherwise dispose of

and deal in any lands, buildings and hereditaments
of any tenure and any rights, privileges or
eagements over or in respect of any real or
personal propexty or rights whatsoever which may,
be necessary or convenient for the business of

the Company.

To erect, construct, alter, maintain and remove
or replace any buildings or works necessary or
convenient for the purpose of the Company.

To apply for, buy or otherwise obtain and take
assignments of any patents, licences, concessions
secret processes and the like conferring any
exclusive, non-exclusive or limited right of user,
or any secret or other information as to any
invention or process, which may seem capable

of being used for any of the purposes of the
Company or the acquisition of which may seem
caleulated directly or indirectly to benefit the
Company, and to yse, exercise, develop or grant
licences in respect of, sell, assign or otherwise
turn to account any such patents, property rights
or information so acquired,

To expend moneys on and carry out any
experimental or other rese arch work in connection
with the business of the Company or any branch
thereof,

To amalgamate or enter into partnership with
any person or company conducting or proposing
to conduct any business which the Company is
authorised to conduct, and to acquire and undertake
all or any pari ». any such business or of the
assets or liabilities thereof, and to enter into

any agreements relating to the sharing of proiits,
co-operation, limitation of competition or trading
federation with such persons or companies which
the Directors may consider to be for the benefit
of the Company.

T
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(1) To pay or satisfy any liabilities which the
Company is entifled to incur, and any obligations
into which the Company is entitled to enter, and
to accept payment for any property or rights sold
or otherwise disposed of, or dealt with, or of
any debts owing o the Company, and satisfaction
of any obligations of any persons or companies to
the Company, in cash or instalments of cash,
promissory notes or other negotiable instrumenis,
or shares (whether credited as fully paid up or not)
of any denomination, debentures or debenture
stock of the Company or any other company, but
not so as to enable the Company to acquire its
own shares.
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(3 To compromise, compound, or abandon any
debt, claim, liability or account,

(k) To buy, sell, hold and deal in any stocks, shares,
debentures, debenture stock, bonds, investments,
negotiable instruments and other choses in action,
the acquisition, holding or disposition of which
may be necessary or convenient for the business
of the Company; and to invest any surplus, idle
or other moneys of the Company in any stocks,
shares or securities or to deposit, or lend the
same at or without interest, in or to any bank,
corporation or other company or person.

P
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(1) To lend money and to give credit, either with or
without security, and at or without interest, to
any persons or companies, including customers
and others having dealings with the Company and }’-
to guarantee the obligations of any such persons
or companies. !

PR e s T
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(m) To raise or borrow money with or without giving
security or interest for the purposes of the
undertaking of the Company; and to give security
for and guarantee performance by the Company
of all or any of its obligations or liabilities.

e e o 0 P

(n) To mortgage or charge all or any of the present 4t
or future assets of the Company, including its '
uncalled capital, upon guch provisions, terms
and conditions as to redemption or issue debentures
and debenture stock upon such terms and conditions
and for such consideration, and subject to such
provisions, terms and condirions as to redemption t
or otherwise, as may be thought fit; and to issue i
any collateral, further security, or trust deed i
for further or collaterally securing the same.
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(o)

{(p)

(q)

(r)

(s)

To draw, make, accept, endorse, execute and
isgue promisgsory notes, hills of exchange, hillg
of lading, warrants, debentures and other.
negotiable or transferable ingtruments,

To sell or otherwise dispose of the whole or any
part of the undertaking or assets of the Company,
either as a whole or in portions, and for such
consideration as the Corapany ghall think fit,

Nl

E2S

To promote and procure, either alone or in
concert with any other pecson or corporatlon T
the registration of any other company with a view

to the acquisition by such other company of the o
whole or any part of the assets and liabilities of .
the Company or with a view to such other company .
commencing or entering into any business which S
may be calculated directly or indirectly, to R lﬁ
benefit or advance the objects of the Company, "~ ™ % ¢
and to become and be by means of purchase o
otherwise a holder of shares, securities, ?
debentures, or debenture stock of such other
company; and to stand surety for the due .
performance by suci other company of its : SN
undertakings and obligations, ' "

2’”

To pay and make out of the funds of the Company

any compensation for loss of oifice or employment,
allowance, pension or gratuity, to any Director or
ex-Director, or any employee or ex-employee of .
the Company, or the widows, children or other . . !
persons dependant on any of them; to take out or
contribute to any insurance for the benefit of such )
persons whether or not the Company be under any
statutory obligation so to do; and to contribute o
towards the furds of any charitable institution, .. .
trade society, foundation, or trust, in which the L
Company, its officers or employees, or its or BN
their dependants are or may be materially o
interested, , o

o @
S

To divide and distribute in kind amongst tha
members of the Company the whole or any part
of the assets of the Company, including shares,
debentures, or securities of other companies
belonging 1o the Company; but not so as to effect

a reduction of the capital of the Company without /
first obtaining the sanctions required by the e
Companies Act, 1948, or any Act amending or ¥

substituted for the same,

1'0 pay the costs of and incidental to the
promotion and registration of the Company and {
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(w)

any expenses connected therewith,

To introduce, make, support, or oppose any
application for any act, bye-law,.or regulation
of any legislature or other authority; and o
obtain any right, concession, or privilege from
any government, municipal or other authority.

To do all or any of the above things in any part
of the world, and either as principals, agenis,
trustees, contractors, or otherwise, and either

-alone or in conjunctien with others, and either

by or through agents, sub-contractors trustees
or otherwise,

To do all such other things as are incidental
cr conducive to the attainment of the above
objects.

And it is hereby declared that the objects specified in each
paragraph of this clause shall, except where otherwise
expressed in such paragraph, be independent objects, and
shall be in no wise limiied or restricted by reference to or
inference from the terms of any other paragraph or the
name of the Company.

i, The liability of the members is limited. /

5.  ‘The share capital of the Company is £50,000, divided \/
into 50, 000 shares of £1 each.
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WE, the several persons whoge names,
degscriptions are subscribed, are desirous

addresses and
of being formed

into 2 Company in pursuance of this Memorandum. of

Agsociation, and we respectively agree tot

ake the number

of shares in the capital of the Company set opposite our

respective riames,

NAMES, ADDRESSES AND DESCRIPTIONS | Number of Shares
OF SUBSCRIBERS. taken by each
Subscriber,

RRNEST LESLIK ARNELL,

87, Gaynes Park Road,

Upminster, ‘

Essex,

Secretary of Public Company. One

FRANK ROY SAMUEL WELLS,

4, The Highway,

Sutton,

Surrey.

Chartered Marine Engineer, One

DATED this &6th day of Decemberl 1961,

WYTNESS to the above Signatures :-

JOHN MORETON PHILLIPS,

11/12, Finsbury Square,
E.C,2.

Solicitor.
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The Companies Act, 1948

COMPANY LIMITED BY SHARES

Articles of Association

OoF

TILBURY MECHANICAL SERVICES LIMITED

PRELIMINARY

1, The regulations contained in or incorporated in Part II %

of Table A in the First Schedule to the Companies Act, 1948
(hereinafter called "Table A Part 1I"), shall apply to the
Company save in so far as they are varied or excluded hereby.

2, The clauses of Part I of Table A aforesaid (hereinafter
called "Table A Part I'") numbered 5, 24, 53 and 75, shall not
apply to the Company and Clause 1 of Table A Paxt II shall be
modified accordingly but the following articles and the remaining
clauses of Table A Parts I and II as hereinafter modified shall
constitute the Articles of Association of the Company. In the
event of any conflict between the provigions of these articles

and the provisions of Table A the provisions of these Articles

shall prevail,
SHARES

3. Subject to Clause 2 of Table A Part II the shares shall be
at the disposal of the Directors who may allot or otherwise
dispose of the same to such persons at such times and on such
terms and conditions as they think fit save that shares may
only be issued at a digcount in manner provided by Section 57

of the Act.
LIEN

ns as to lien contained in Clause 11 of Table
A Part I shall apply to fully paid up shares and to all shares
registered in the name of any person indebted to 'fh? Company
whether as sole holder or as one of two or more joint holders

4, The provisio
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and Clause 11 aforesaid shall be modified accordingly,
MEETINGS

5, Every notice calling a meeting of the Company shall
state clearly that a member entitled to attend and vote is
entitled to appoint a proxy and that such proxy need not be
a member of the Company.,

6. ¥ under the provisions in that behalf contained in Clause
54 of Table A Part I a meeting is adjourned and if at the
adjourned meeting a quorum is not present within half an

hour from the time appointed for the meeting the meeting shall
be dissolved and Clause 54 aforesaid shall be modified
accordingly.

DIRE CTORS

1. Unless and until otherwise determined by the Company
in General Meeting the number of Directors shall be not less
than two nor more thanxoe.six.

8. The first Directors of the Company shall be Hugh Reginald
Taylor, Frank Roy Samuel Wells and Ernest Leslie Arnell.

BORROWING POWERS

9. Clause 79 of Table A Part I shall be modified by deleting
the proviso therefrom,

POWERS AND DUTIES OF DIRECTORS

10, A Director who has disclosed his interest in accordance
with the provisions of Clause 84 (1) of Table A Part I and
Section 199 of the Act may vote in respect of any coniract or
arrangement in which he is interested and if he shall do so his
vote shall be counted and he shall be counted in the quorum
present at the meeting of the Directors at which such contract
or arrangement is being considered and accordingly Clause

84 of Table A Part I shall be modified by deleting sub-clauses
(2) and (4) therefrom.

11, A Director may with the approval of the Directors appoint
any other person whether a member of the Company or not

to act in his place as a substitute Director and such substitute
Director shall whilst his appointment shall continue be entitled
to receive notice of and to attend and vote at meetings of the
Directors in the place of the Director making the appointment
and shall be counted in the quorum of such meeting. Such
substitute Director shall not require any qualification or
receive any remuneration from the Company and he shall ipso
facto vacate office if and when the Director making such

CERTIFTED A TRUE COPY OF AN ALTERATION TO ARTICLE Y PASSED BY
t

SPECTAT. RESOLUTION 5th MAY 1975 W/\
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appointment ceases for any reason to hold office as a
Diirector or determines the appointment, Any such
appointment shall be made or determined by notice in
writing under the hand of the Director making the same,
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NAMES, ADDRESSES AND DE

SCRIPTIONS OF SUBSCRIBERS

BRNEST LESLIE ARNELL,
a7, Gaynes Park Road, -
Upminster,

Egsex.

gecretary of Public Company.

FRANK ROY SAMUEL WELLS,
4, The Highway,

Sutton,

Surrey.

Chartered Marine Engineer.

DATED this Gth day of December

WITNESS to the above Signatures:-

JOHN MORETON PHILLIPS,
11/12 Finsbury Squave,
E.C.2.

Solicitor.

,1961,
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Tansley Witt & Co

In Association with Bernard Phillips & Co L*. ? X
Chartered Accountants

?BEly Place, London ECIN 6RE, lel 01 242 1666 telex 267546 telegrams Callwiltim London
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TRH/BML

'19th September 1979

Board of Directors,

Tilbury Mechanical Services lelted
Tilbury House,

Rusper Road,

Horsham,

WES'T SUSSEX RH12 4BB

Dear S8irs,

As you are aware, as from lst September 1979 the London
partners in Tansley Witt & Co. joiued with the partners in Arthur
Andersen & Co. to form a new firm which is practising under the name of
Arthur Andersen & Co. Accordingly, this letter is notice of the
formal resignation of Tansley Witt & Co, w1th effect from the date
of this letter. .

As required by Section 16 of the Companies Act 1976 we confirm
that there are no circumstances connected with this resignation which
we consider should be brought to the notice of the members or creditors
of the company.

Yours faithfully,
TANSLEY WIIT & CO.,

é wel) A
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TILBURY MECHANICAL SERVICES LTD

EXTRACT FROM THE MINUTES OF A MEETING OF THE DIRECTORS
HELD AT TILBURY HOUSE, HORSHAM, WEST SUSSEX, RH12 4BB,
on WEDNESDAY, 1l4th NOVEMBER 1979

AUDITORS :

It was propeosed and unanimously RESOLVED

THAT Messrs., Spicer & Pegler of St. Mary Axe House, 56-60
St. Mary Axe, London EC3A 8BJ, having signified their
willingness to serve, be and are hereby appointed
auditors to the Company to fill the casual vacancy
arising from the resignation of Messrs. Tansley Witt &
Co. of 2B Ely Place, Londen ECLN 6TL, and to hold office
until the next general meeting of the Company or any
adjournment thereof, and that the Secretary be authorised
to file the necessary notification with the Companies
Registration Office,

o

”n

CERTIFIED A TRUE COPY

&, o

Chairman

Date
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Company Number 710% S '

THE COMPANIES ACT 1985

m—crun gt

CONRAILy - AN

COMPANY LIMITED BY SHARES

CR £40
RESOLUTION

of

TILBURY MECHANICAL SERVICES LIMITED

Passed 11th February 1987

At an EXTRAORDINARY GENERAL MEETING of the above
named Company, duly convened and held at Tilbury House,
Rusper Road, Horsham, West Sussex RH12 4BB on the

Eleventh day of February 1987, the following Resolution was
duly passed as a Special Reso[ution:-:

SPECIAL RESOLUTION

That the name of the Company be changed to
TILBURY (CITY) LIMITED , ..,/

8 Koo

C. Brand
Chairman of Meeting

£
10 2. wo
\;U:lZLl:Z‘)—MAN & BATTELL-LTD.,
RIDGE HOUSE, '
I:Bi QUEEN VICTORIA STREET,.
LONDON, ECAY 4DD
Tad: 248 2387
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 7106%0

I hereby certify that

TILBURY MECHANICAL SERVICES LIMITED

having by special resolution changed its name, is now

incorporated under the name of
TILBURY (CITY) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26TH FEBRUARY 1987

QE%%N\LAAJUknam

D. M. WILKIE

an authorised officer

C.172



Company Number 710603

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONS
of

TILBURY (CITY) LIMITED

Passed 24th April 1987

At an EXTRAORDINARY GENERAL MEETING of the above named
Company, duly convened and held at Tilbury House, Rusper
Road, Horsham, West Sussex RH12 4BB on the Twentyfourth
day of April 1987, the folloﬁing Resclutions were duly
passed as Special Resolutions:-—

SPECIAL RESOLUTIONS

(1) That the Memorandum of Association of the
Company be modified by omitting Sub-clauses 3 {2) and 3 (b)
and by substituting the following sub-clauses in lieu
thereof, namely:-

3. (a) (1) To carry on the business of general
contractors, civil engineers, mechanical and electrical

engineers, builders, bricklayers, stonemasons, demolition

a.=’ T ‘u-'_.,:*-
‘ L] ,u(l‘

L:c."h

contractors, painting contractors, shop front fltters,

shopfitters, painters, plasterers, decorator frenc

W Wﬂﬁfz/

polishers, paperhangers, sanitary englneers, 1umbers, T Tt

Wi S $4%eLL LD,
-1 - BRIDGE HOUSE,

{81 QUEEN VICTORIA STREET,

LONDON, EC4V 4DD

Tal: 248 2387
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joiners, carpenters, engineers, lime and cement merchants,
roofing contractors, erectors, constructors, decorators,
repairers, cleaners and finishers of buildings, erections,
constructions, repairers of and dealers in electrical
accumulators, batteries, acids and containers, dynamos,
motors, transformers, magnetos and electrical ﬁlant fittiﬂgs
apparatus, lamps and accessories generally.

(2). To develop any lands or buildings

wherever situate as a building estate, and to construct and

erect houses,!flats, factories, warehouses and buildings of
any kind thereon’and to'lay out roads, Tpleasﬁre gardens and
récreation grounds, to purchase, sell, hold, take on lease
or in exchange or otherwise acquire and hold any lands or
buildings wherever situate or fights or interests therein

or connected therewith and to manage, farm or let the same
or any part thereof.

(3) To carry on business as builders'’
and decorators' merchants and as manufacturers, exporters,
importers, hirers, wholesalers, retailers, mail order dealers
and workers in.plastic and metal structures of all kinds,
tools, machinery, granite, marbie, steel, iron, metal, wood,
timber, bricks, stone, gravel, clay, china, porcelain,
terra cotta, earthenware, tiles, pipes, mosaics, cement,
lime, slates, windows, doors, shutters, wallboard, paper,

basing, cisterns, locks, bolts, baths, stores, sanitaryware,

household fittings, damp course materials, paint of all kinds,

varnish, enamel, cellulose, putty, glass, distemper, wallpaper,

brooms, brushes, hardware, furniture, upholstery, builders’
and decorators' plant, materials, requisites, fittings and

articles of every description.

-2 -



and that the remaining sub-clauses of Clause 3 shall be
relettered consecutively.

{2) That_the document now produced to the Meeting
and signéd by thé Chairman for the purpose of identification
be adopted as the New Articles of Association of the Company

in substitution for the existing Articles of Agsociation.

K. Biond

Chairman of Meeting
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THE COMPAMIES ACT 1985
~and -~

THE COMPANIES ACTS 1948 to 1981

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

oF

TILBURY (CITY) LIMITED

(Adopted by Special Resolution

passed on LMF Maxeh 1987).
PRELIMINARY
1. THE Regulations contained in Table A as prescribed

pursuant to Section 8 of the Companies Act 1985 at the date of
adoption of this Article (hereinafter referred to as "Table A™)
shall apply to the Company save insofar as they are excluded or
varied hereby. References hereinafter to Regulations shall be
construed as referring to those in Table A. "The regulations

contained in Table A in the First Schedule to the Companies Act

the Company"

(2324 9 fye
WILDMAN f BATYELL LYD,,
BRIGGE HOUSE,
181 GUEEN VICTORIA STREET,
-1~ LONDOM, ECAV 45

Talr i avay



2. REQULATIONS 24, 40, 64, 65 to 69 (inclusive), 73 to 717

inclusive, 79, 80 and 93 shall not apply to the Company.

INTERPRETATION

3. FOR the purposes of these Articles the expression "the
Company's Holding Company" shall mean any person oI company
which for the time being holds more than one half in nominal

value of the equity share capital of the Company.

{ PRIVATE COMPANY

4. THE Company is a private company as defined by Section

1(3) of the act, and accordingly:-

4.1, the Company shall not offerﬁto the public (whether
For cash or otherwise) any shares in or debentures of the

yCompany; and

4.2. the Company shall not allot or agree to allot
(whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of
such shares or debentures being offered for sale to the

public;

and Sections 58 to 60 of the Act shall apply for the purposes of

thiz Article as they apply for the purposes of the Act.

SHARES

5. THE authorised share capital of the Company at the date
of the adoption of these articles is £50,000. divided into

506,000 Ordinary Shares of €1. each.

-g-



G SUBJECT to these Articles, all unissued shares of the

Company (whether forming part of the original or any increased
capital) shall be at the disposal of the Directors who may with
the prior consent in writing of the Company's Holding Company
allot, grant options over, offer or otherwise deal with ox
dispose of the same to such persons (including any Directors) at
such times and generally on such terms and conditipns and in

such ianner as the Directors think proper, and

6.1. sub—seqtibn (1) of Section 89 of the BAct is hereby excluded

in its application in relation to allotments of equity

p

securities (as defined in Section 94 of the Act); and

/?%.2. the Directors are hereby generally and uncohditionally

avthorised Ffor the purposes of Section 80 of the Act but subject
to their obtaining tﬁe prior consent in writing of the Conmpany's
Holding Company to exercise the powers of the Company to allot
relevant securities (as defined in the said Section 80), and
subject as aforesaid are empowered to make offers or agreements
which would or might regquire relevant securities (as so dafined)
to be allotted after the expiry of such authority, but so that
unless and until such autherity is at any time and from time to
time revoked, varied or renewed in accordance with the said

Section 80:-

6.2.1. the maximum amount of the relevant securities (és
so defined) that may be allotted under such authority
shall be the amount of unissued relevant securities (as
so defined) existing from time to time throughout the

period of this authority; and

6.2.2. such authority shall expire on the fifth

anniversary of the passing of the resolution for the
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adoption of this Article or any renewal or variation

and renawal of this Article.

PURCHASE OF OWN SHARES

7. REGULATION 35 shall be read and construed as if the words

"or otherwise as permitted by law" were included at the end

thereof.

PROCEEDINGS AT GENERAL MEETING

3. NO business shall be transacted attahy general meeting -
unless a quorum of members is present. The guorum for any
General Meeting shall be two members present in person, of whom

a one shall be the Company's Holding gpépany by/iﬁé dule

authorised representative. p e
N

2. REGULATION 53 shall be read and/ébnstrued as if the words
"one or more members" were folloﬁed by the words/?ln the case of
a memﬁér which is a corporation the resolution méy be executed
on'ﬁés behalf by a Director or th Sécretary thereof or by its

duly appointed attorney or duly authorised representative”.

?

;
!

DIRECTORS

10. _ UMLESS and until the Company in general meeting
shall‘étherwise determine, the number of Directors shall not be
subject to any maximum but need not exceed one. If and so long
‘as there is a sole Director he may exercise all the powers and
authorities vested in the Directors by these articles or

Talkle A.

1l. THE Company's Holding Company shall have power from time



to time and at any time to appoint any person oy persons as a
Director or Directors and to remove from office ainy Director
howsoever appointed., Any such appointment or removal shall be
effected by an instrument in writing signed by a director or the
Secretary of the Company's Holding Company on its behalf, and
shall téke effect when delivered to the registered office for
the time being of the Company or to the Secretary of the Company
or when produced at a meeting of the Directors. The Directors
shall not be subject to retirement by rotation and accordingly
all references in the regulations of Table B to retirement by

rotation shall be disregarded.

L2. THE remuneration of the Directors shall frdm time to time

be determined by tﬁe Company's Holding Company. - Regulation 82

shall be modified accordingly. P

DISQUALIFICATION AND REMOVAL OF DIRECTORS .

13.  REGULATION 81 shall be modified:-

e - .

(i) by the deletion of the words "either - (i)" td
1960, or ii)" in paragraph (c) thereof and the inélusion
therein after the words "property or affairs" of the
words "and the directors pass a resolution that he has

by reason of mental disorder vacated office".

(ii) by the deletion of paragraph (d) thereof and the

inclusjion in place thereof of the following:-—

"{d) he resigns (but in the case of a director
holding any executive office, subject to the terms
of any contract between him and the Company) his

cffice by notice in writing delivered to the
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registered office of the Company or tendered at a
meeting of the directors and the directors resolve

to accept the same; and

(iii) by the inclusion after paragraph (e) thereof of

the Icllowing:-

"(£) he is removed from office pursuant to Article

11,

BORRCWING POWERS

;

14, Tﬁg Directors)may exercise all the powers of the Company

to borrow money, whether or not in excess of the nominal amount
of the share capital of the Company for the time being issued,
ln such manner and upon such terms and on such security as may

ﬂeem to them to be expedlent and to mortgage or charge all or

- any part or parts of its undertaking, property and assets, both

present and future, including its uncalled capital, and subject
to compliance with the requirements of Section 80 of the Act to
issve debentures, debenture stock and other securities, whether

outright or as security for any debt, liability or obligatior. of

the Company or of any third party.

GUARANTEE POWERS

15, THE Directors may exercise all the powers of the Company
to give guarantees or indemnities either with or without the
Company receiving any consideration or advantage (direct or
indirect) from giving any such guarantee or indemnity and in
particular (but without limiting the generality of the
foregoing) may give such guarantee or indemnity for the

performance of the contracts, engagements, liabilities,



obligations, moxrtgages. charges, debentures, depenture stock and
ponds of and payment of the capital or principal (together with
any premium} of and dividends or interest on any stock, shares
or securities of any company which is a subsidiary oOr holiding
company of the Company O a subsidiary of any such holding
company or in which the Company is for the time being directly

or indirectly interested.

PROCEEDINGS OF DIRECTORSE

16. REFERENCE to "meeting of the directors" in Regulation 88

chall be read and construed to include meeting either'in person
cr by telephone provided that al. parties to the meeting can

hear each other.

17. 2 RESOLUTION in writing (i) of the pirectors of which
each of the Directors entitled to receive notice of a meeting of
pirectors has approved; or (ii) of a committee of Directors of
which each of the members of the comnittee entitled to receive
notice of a meeting of such committee has approved, either by
signing the sanme (whether the same consists of one instrument or
of several instruments in like form each signed by one or more
pirectors or members as the case may be) or by giving to the
Company notice of his approval by letter, telex oOr telecopy Or
other device for the transmission of written matter, shall be as
valid and effective for all purposes as a resolution passed at a
meeting of the Directors or, as the case may be, of such

committee duly convened and held.

18. A DIRECTOR wmay vote as a Director on a resolution

concerning any matter in which he has, directly oOr indirectly,
an interest or duty and if he shall so vote his vote shall be

counted PROVIDED THAT he gshall have discleosed the nature and




@4tent of his interest in accordance with Regulation 5,
Regulation 98 shall be modified and construed accordingly.

19, ANY Directwr may appoint any person to be his alternate;
and every such alternate shall (subject to his giving to the
Company an address within the United Kingdom at which notices
may be served upon him) be entitled to notice of meetings of the
Directors, and tc attend and vote as a Director and be counted
towards the quorum at any such meeting at which the Director
eppointing him is not personally present and where he is himself
a Birector to have a sepérate vote at meetings of Directors on
behalf of the Director he is representing in addition to his own
vote, and generally at such meetings to have and exercise all
the powers, rights, duties and authorities of the Director
appointing him. ;A Director may at any time revoke the
appointment of an alternaté appointed by him, and appoint
another person in his place, and if & Director shall die or
cease to hold the office of Director the appointment of his
alternate shall thereupon cease and determine. Any appointment
©or revocation under this Zrticle shall be effected by notice in
writing under the hand of the Director making the same, and any
such notice if sent to or left at the registered office of the
Company shall be sufficient evidence of such appointment oxr
revocation. Every such alternate shall be an officer of the
Company and he shall not be deemed to be the agent of the

Director nominating him.
INDEMNITY

20. SUBJECT to the provisions of the Act every Director and

other officer for the time being of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses, costs, charges, expenses and liabilities

(including without prejudice to the generality of the foregoing



any such liability as is mentioned in Section 310 of the Act or
any statutory modification, amendment or re-enactment thereof
from time to time in force) which he may sustain or incur in or
about the execution of his office and discharge or purported
discharge of his duties or otherwise in relation thereto and
whether such duties are owed to the Company OF to any other
peréén whomsoever, and no Director or other officer shall be
1iable for any loss, damage or misfortune which may happen to or

be incurred by the Company in the execut ion of the duties of his

office or in relation thereto PROVLDED ALWAYS that this Article

shall only bave effect insofar as its ﬁrovisions are not avoided
by the said Section 310. Regulation 118 of Table A shall be

nodified accordingly.

REGIONAL DIRECTORS

21. _THE Directors shall have power from time to time by

resolution to appoint any one or more persons to the office of
regional director of the Company and the following provisions
with regard to any such appointment or appointments shall have

effect:-

(i) The appointment, tenure of office, remuneration
(if any) and scope of duties of a regional director shall
be determined from time to time by the Directors with
full power to make such arrangements as they think fit;
and the Directors shall have the right to enter into any
contracts on behalf of the Company OF transact any
business of any description without the knowledge of
approval of a regional director, except that no act shall
be done that would impose any personal liability on any
regional director except with his full knowledge and

consent.

_ -



(ii) The Directors may also frowm time to time remove
any reqgional director form office and if they so decide
appoint another in his place but any such remcval shall
take effect without prejudice to the rights of either

party under any agreement between the regional director

and the Company.

(iii) The appointment of a person to be a regiocnal
director may be in place of or in addition to his
employment by the Company in any other capacity but
unless otherwise expressly agreed batween him and the
Company the appointment as regional director shall not
affect the terms and conditions of his employment by the
Company in any other capacity whether as regards duties,
remuneration, pension or otherwise. The office as a
regional director shall be vacated if he becomes of
unsound mind or bankrupt or makes any arrangement or
composition with his creditors generally, or becomes
prohibited from being concerned or taking part in the
management of the Company by reason of any order made
under the Company Directors Disgualificaticn Act 1986 ,
or if he resigns his office or is removed from office by

a resolution of the board.

(iv) A regional/director shall not be or be deemed to
be a director of the Company within the meaning of that
word as used in the Companies aAct 1985 or these
articles and no regional director shall be entitled to
attend or be present at any meeting of the board or of
any committee of directcrs unless the directors shall

require him ko be in attendance.

~-10~
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{v) A regional director shall attend meetings of the

directors and of any committee of the directors whenever
called upon to do so and shall at all times be ready to

give the directors, the benefit of his knowledge,

B

experience and advice.

-1 -
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THE COMPANIES ACT 1948

‘'HE COMPANIES ACT 1985

SPECIAL RESOLUTION

of

TILBURY (CITY) LIMITED

At an Extraordinary General Meeting of the Company duly convened and held at
Tilbury House, Rusper Road, Horsham, West Sussex RH12 4BB on 11th May,
1988, the following Resolution was unanimously passed as a Special

Resolution,

PECIAL RESOLUTION

That the Memorandum of Association of the Company be amended by the

insertion of the following clause 3(1l) between clauses 3(1) and 3(m):

"Either with or without the Company receiving any consideration or

advantage, direct or indirect, from giving any such guarantee, to




guarantee or otherwise provide security by personal covenant or by
mortgaging or charging all or any part of the undertaking, property
and assets present and future and uncalled capital of the Company or
by both such methods or by any other means whatsoever the performance
of the obligations on the payment of any monies and/or discharge of
any liabilities whether present or future, actual or caontingent,
(including but not limited to capital or principal, premiums,
dividends, or interest, commissions, charges, discounts and any costs
or expenses relating thereto whether on any stocks, shares or
securities or in any other manner whatsoever) by any company, firm or
person including {but not limited to) any company which is for the
time being the Company's holding company as defined by section 736 of
the Companies Act 1985 or a subsidiary of the Company or of the

Company's holding company as so defined or any company, firm or of

person who is for the time being a member or otherwise has any
interest in the Company or is associated with the company whatsoever.

A guarantee shall also include any other obligation (whatever called)

to pay, purchase, provide funds (whether by advance of money, the
purchase of or the subscription of shares or other securities, the
purchase of assets or services, or otherwise) for the payment of or
to indemnify against the consequences of default in the payment of or
otherwise be responsible for any indebtedness or obligation of any

other company, firm or person."

LI i * % e mbae s

Chairman
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