Companies House
Scan Upon Demand

We apologise that the following
documents are of poor guality-

Thank You for your
Understanding.




! ’ John Street, Liverpool, 2; 28-30 John Dalton Strect, Manchester, 23 and 157 Hope Street, Giasnow,'g 2

i Y1 \%} 'Ar'mu_

' B . .

% Kumber of 8545 ) 5 £- 0 25 ! Form No. 41

: Caepany 5 3 PANIES .

M/ _ RgglhgTRATl‘p_ﬁ'_

1

D THE COMPANIES ACT, 1948

C

'; v .

%r o

\E 5 K/’“ A b8,

' . \ Companics
O COMPANIES ) REciar
P 5 REGISTRATION | fmorets
Lo T hero.
IR

| DECLARATION of Compliance with the requirements of the

Companies Act, 1948, on application for registration of a Company.

R 1

. Pursuant to Section 15 (2).

~ L R - ) . 2 AT
. : - ) ’ "%

Insortther | ‘ l \L
<y Name of the
. Company. + BBA GROUP

P
L | LIMITED \"

i

L Iinklaters & Paines, o
o LU

I .

PR Raxrington Fouse, .
! 50/67 Gregham Street,

TOMDON, EUT

- 5—-\»_‘&&-; e et ——rr
'

5 The Solicltors’ Law Statlonery Soclety, Limited

- IR e :
191-192 Fleet Strect, E.C.4; 3 Bucklersbury, E.C.43 49 Bedford Row, W.G.1} 6 Victorin Stt"ﬂ.o*;‘ w1y
15 Hanover Street, W.1; 55-5% Newhall Street, Birmingham, 33 31 Charles Street, Cardifty 19 & 2 qut,;hfg",v;

%

PRINTEKS AND PUBLISHERS OF COMPANIES' BOOLS AND FORMS e

Lo

BLE0id 01284 Companies 6¢ {P.1.0,

A

= e

ey et

(e




(a) Hero insert:
'* A Solicitor of the
“ Supreme, Court
{or +n Scotland *'o
Solicitor *)** engoged
“in the formation "

or .
“ A porson named
“in the Articles of
* Associntion us a
“Director: or

Fas

X, VILITAY RAYPTT ALITVEETY

t
of Tinlators O Paines, Rarrinrbe: Houne, GO/F\'T Granhar

“treet, Tondon, 11.0.7.

Do solemnly and sincerely declare that L am (). 2 Balicitor of

the Supreme Court engeged in the formation

4

* Seoretary "
of
BBA fr ‘ B
roup Limited, .
And that all the requirements of the Companies Act, 1948, in. respect of
| . matters precedent to the registration of the said Company and incidentai‘
thereto bave been complied with, And T make this solemn Declaration
conscientiously believing the same to betrue and by virtue of the provisions
of the Statutory Declarations Act, 1836. 4 - 7
Declared. at Barrington House, \
‘%Q/ﬁf Giresham Street,
| LONDON, B.C.2. . ‘
Lo © Atdusindete -
one thousand nine hundred and sixty-
. six
/
Before me,

954 S e

A Commissioner for Oaths [raiFRasad]

AEross.
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{ompany

STATEMENT OF THE NOMINAL CAPITAL

OF
£

BRA GROUP
LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
the Finance Act, 1899, Section 39 of the Finance Act, 1920, a
Section 41 of the Finance Act, 1933.

. THE NOMINAL CAPITAL of the above named Oompany is £ 190

Signature L&Jc.\a.\vgfg. > P ~es
Deseription. Selicitors engaged in the e ‘, the
Comgpany . ¥
- . ]}a,ted the. 4::"\;" : day pf Aurust\\

NOTRES.—The Stamp Duty on the Nominal Capital is Ten Shillings for every £100
or fraction of £100.

L : This Statement is to be filed with the Memorandum of Association or other

L‘ocument when the Company is registered and should be signed by an Officer of the

Company if appointed by the Articles of Association, or by the Solicitor(s) engaged in
ke formation.

- Presented by

VLN ) Tinklateras & Paipnes,

Barrineton House, 59/67 Gresham iitreet, B.C.7.

THE SOLIGITORS' LAW STATIONERY SOCIETY, LIMITED
191-192 Fleet Street, E.G.43 3 Bucklersbury, B.G.4; 49 Bedford Row, W.C.1; 6 Victoria Strect, S.\WV.13
15 Hanover Street, W.1 ; 55-59 Newhall Street, Birmingham, 3 ; 31 Charles Street, Cardiff; 19 & 21 Notth
John Steeet, Liverpool, 2; 28-30 John Dalton Street, Muonchester, 2; and 157 Hope Street, Glasgow, C.2.
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The Companies Aet, 1948

885456 /}

COMPANY LIMITED BY SHARES

fHemoramdum of Egseciafion

or

BBA GROUP LIMITE

1.

The name of the Company is *“ B B A Grour LIMITED.”

" 2. The registered offiee of the Company will be situate in
England.

3.

The objects for which the Company is established are :—

(A) (i) To carry on the trade or business of manufacturers of,
dealers in, contractors for importers and exporters of
helting of all kinds, webbing, tape, oil press and other
cloth, asbestos products including friction and anti-
friction materials, brake and clutch linings, packings and
jointings, materials for heat, electrical and other insula-
tion, fire-resisting materials and products of all kinds,
whether of asbestos, rubber, metals, synthetics, plasties,
textiles or a combination thereof or otherwise.

(il To carry on the business of manufacturing chemists,
including the purchase, sale, manufacture and adaptation
for sale, and any industrial process involving organic or
inorganic materials including asbestos rubber, metals,
plastics, synthetics, oils, resins and pigments.

(iii) To carry on the business of chemical, physicad,
mechanical and clectrical testing of belting, brake and
cluteh lining, asbestos and other products whether
gimilay or dissimilar to asbestos

261
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(B) To carry on the business of mechanical and general
engineers, manufacturers of machinery, millwrights,
machinists and motallurgists, and to buy, sell, manu-
facture, repair, convert, alter and deal in machinery,
implements and hardware of all kinds.

(¢) To purchase, acquire, rent, build, construct, equip,
execute, carry out, improve, worlk, develop, administer,
maintain, manage or control works and convenienees of
all kinds, whether for the purposes of the Company or
for sale or hire to ox in roturn for any consideration from
any other company or persons, and to contribute to or
assist in the carrying out or establishment, construction,
maintenance, improvement, management, working,
control or superintendence thereof respectively.

(p) To subscribe for, underwrite, purchase or otherwise
acquire, and to hold, dispose of, and deal with the
shares, stock, securities and ovidences of indebtedness
or of the right to participate in profits or assets or other
similar documents issued by any government, authority,
corporation or body, or by any company or body of
persons, and any options or rights in respect thereof, and
to buy and sell foreign exchange.

(B) To purchase or otherwise aequire for any estate ox
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other exclusive
or non-oxclusive rights of any kind which may appear
to be necessary or convenient for any business of the
Company, and to develop and turn to account and deal
with the same in such manner as may be thought
expedient, and to make experiments and tests and to
cairy on all kinds of research work.

() To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in
stch manner as may be thought fit and in particular
by mortgages and charges upon the undertaking and all
or any of the property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may
be thought expediont of debentures, debenture stoek or
other securities of any description.

() To draw, make, accept, ondorse, discount, negotinte
exccute, and issue, and to buy, sell and deal with hills
of exchange, promissory notes, and other negotiable or
transferable instruments.
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(2) To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to co-
aperate in any way with or assist or subsidise any
company, firm or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and liabilities of any person, body or company
carrying on any Dusiness which this Company is
authorised to carry on or possessed of any property
suitable for the purposes of the Company.

(1) To promote or concur in the promotion of any company,
the promotion of which shall be considered desirable.

(1) Mo give all kinds of indemuities and to lend money to
and guarantee, support or secure, whether by personal
covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (present and
future) and uncalled capital ¢r by both such methods, the
performance of the contracts or obligations of and the
repayment or payment of the principal amounts of and
premiums, interest and dividends on any securities of
any person, firm or company, ineluding (without pre-
judice to the generality of the foregoing) any company
which is for the time being the Company’s holding
company as defined by section 154 of the Companies
Act, 1948, or another subsidiary as defined by the said
section of the Company’s holding company or otherwise
associated with the Company in business.

(x) To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of,
the undertaking, property, assets, rights and effects
of tha Company or any part thereof for such considera-
tion as may be thought fit, and in particular for stocks,
shares or securities of any other comipany whether
fully or partly paid up.

(1) To procure the registration or incorporation of the
Company in or under the laws of any place outside
England.

(30) To subseribe or guarantec money for any national,
charitable, benevolent, public, general or useful object
or for any exhibition, or for any purpose which may be
considered likely divectly or indivectly to fwurther the
objects of the Company or the interests of its members.

(v) Yo grant pensions or grafuities to any employees or
ex-employees and o officers and ex-officers (including
201
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Directors and ex-Directors) of the Company or its
predecessors in business, or the relations, connections

or dependants of any such persons, and to establish or ¢
sapport associations, institutions, clubs, funds and trusts

which may be considered caleulated to benefit any such

persons or otherwise advance the interests of the

Company or of its members, and to establish and contri-

bute to any scheme for the purchase by trustees of

shares in the Qompany to be held for the henefit of the

Company’s employces, and to lend money to the
Company’s employees to enable them to purchase

shares of the Company and to formulate and carry

into effect any scheme for sharing the profits of the &
Company with its employees or any of them.

(0) To do all or any of the things and matters aforesaid
in any paxt of the world, and either as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either alone
or in conjunction with others.

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

And it is hereby declared that the objects of the Company as specified
in each of the foregoiug paragraphs of this clause (except only if and
so far ay otherwise expressly provided in any paragraph) shall be
separate and distinet objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the order in
which the same occur or the name of the Company.

4. The liability of the members is limited. / /
@

5. The share capital of the Company is £100, divided into
100 shares of £1 each.
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WE, the several persons whose names and addresses are subseribed,
are desirous of being formed into a Company, in pursnance of this
Memorandum of Association, and we respectively agree to take the

number of shaves in the eapital of the Company set opposite our
respective names.

B’ e L Tl ———

. Mumber pr Shares
NAMES, ADDRESSIS AND DESCRIPTIONS OF SUBSCRIBERS tué(eg by. lfzmh
uhgaeriber

e - e e

// %@M‘W - One

Barrington House,
59 /67 Gresham Strect,
Liondon, 1£.C.2,
Secretary.

‘;aitf_ﬂr@ﬁ ' One
Barrington House,
59/67 Gresham Street,
London, 1.0.2,
Secretary.

Total Shares taken .. Two

Dated the 4™ day of e’\uﬁ«:ﬁ , 1966.

Witness to the above Signatures— /5“& ‘ A/ﬁ/ -

it

Barrington House,
59/67 Gresham Strect,
London, 1.0.2,
Secretary.

261
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The Companies Act, 1948 g] -

385456 |
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COMPANY LIMITED BY SHARES

ettt

,/”%BA GROUP LIMITED -

PRELIMINARY.

1. The regulations conteined in Part 1 of Taple A in the First
Schedule to the Companies Act, 1948 (hercinafter called ¢ Table A '),
shall, except as hereinafter provided and so far as the same are not
inconsistent with the provisions of these Articles, apply to the Company.
Reforences herein to regulations of Table A are to regulations in Part I
of Table A unless otherwise stated.

PRIVATE COMPANY.

2. 'The Company is a Private Company, and accordingly the
rostrictions contained in regulation 2 of Part IT of Table A shall apply.

CAPITAL.

3. The share capital of the Company is £100, divided into
100 Ordinary Shares of £1 each.

SHARES.

4. All unissued shares shall be at the disposal of the Directors
and they may allot, grant options over or otherwise dispose of them
to such persons, at such times, and on such terms as they think proper.

TRANSFER OF SHARES.

5. An instrument of transfer of fully paid shares nced not be
signed by or on behalf of the transforee. Regulation 22 of Table A
shall be modified accordingly.

®» O
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6. Subject to the provisions of regulation 24 of Table A any share
may at any time be transferrad to a person who is already a member
of the Company. Save as aforesaid the Directors shall have an
absolute right without assigning any reason therefor to refuse to
register any transfer of & share (whether fully paid or not).

PROCEEDINGS AT GENERAL MELTINGS.

7. Two members present in person or by proxy shall be a quorum
at any General Meeting. Regulation 53 of Table A shall be modified
accordingly.

8. A poll may be demanded at any General Meeting by the
Chairman, or by any member present in person or by proxy and
entitled to wvote. Regulation 58 of Table A shall be modified
accordingly.

9. A resolution in writing signed by all the members for the time
being entitled to receive notice of and attend and vote at General
Meetings shall be as cffective as if the same had been passed at a
General Meeting of the Company duly convened and held, and may
consist of several documents in the like form, each signed by one or
more persons, but a resolution so signed shall not be effective to do
anything required by the Act to be done in General Meeting or by
Special or Extraordinary Resolution. In the case of a corporation
the resolution may be signed on its behalf by & Director thereof or by
its duly appointed attorney or duly authorised representative.

DIRECTORS.

10. Unless and until otherwise resolved in accordance with
regulation 94 of Table A the Directors shall not be less than two nor
more than seven in number. The first Dirvectors shall be appointed
in writing by the subscribers of the Memorandum of Association and
their number shall be within the limit above mentioned. Regulation 75

of Table A shall not apply.

11. A Director shall not be required to hold any shares of the
Company by way of qualification. Regulation 77 of Table A shall not
apply. A Director who is not a member of the Company shall
novertheless be entitled to attend and speak at any General Meeting.

12. The ordinary remuneration of the Dirvectors shail from time
to time Dbe debermined by an Ordinary Resolution of the Company
and shall (unless such resolution othorwise provides) be divisible among
the Directors as they may agree, or, failing agreement, equally, excepb
that any Director who shall hold office for part only cf the period in
respeet of which such remuneration is payable shall be entitled only
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the period during which he has held office. The Directiors may repay
to any Director all such reasonable expenses as he may ineur in
attending and returning from meetings of the Directors, or of any
committee of the Divectors, or General Meetings, or otherwise n or
about the business of the Company. Regulation 76 of Table A shall
not apply tio the Company.

|

l

|

j to rank in such division for a proportion of remuneration related to
L

|

1

13. The proviso to regulation 79 of Table A, which proviso
i restricts the borrowing and charging powers exercisable by the
i Directors, shall not apply to the Company.

14. A Director may be interested, directly or indirectly, in any
contract or arrangement with the Company and (except as regards the
office of Audiior) he may hold any office or place of profit under the
| Company, and he or any firm of which he is a partner may act in a
| professional capacity for the Company, on such terms as to remunera-
tion and otherwise as the Directors may determine. In relation to
5' any such matter a Director notwithstanding his interest may vote
! and be taken into account for the purposes of a quorum and may
} retain for his own absolute use and benefit all profits and advantages
accruing to him. Regulation 84 of Table A shall be extended
acecordingly.

15. The Directors may dispense with the keeping of atiendance
books for meetings of the Directors or committees of the Directors.
Regulation 86 of Tahle A shall be modified accordingly.

T i e s e

16. The office of a Director shall be vacated in any of the
following events, namely :—

(4) I he shall become prohibited by law from acting as a
Director.

(B) If (not being a Managing Director holding office as such
for o tixed term) he shall resign by writing under his hand
left at the Registered Office or if (being such a Director)
he shall tender his resignation and the Directors shall
resolve to accept the same.

{(c) If he shall have a recaiving order made against him or
shall compound with Lis ereditors gencrally.

(p) If he shall become of unsound mind.

() If he shall be absent from meetings of the Directors for
six months without leave and the Directors shall resolve
that his office he vaeated.

Regulation 88 of Table A shall not apply to the Company.
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17.  The Directors shall not be subject to retivement by rotation
and accordingly regulations 89 to 92 of Table A shall not apply and

all other references in Table A to retirement by rotasion shall be
disregarded.

18. A resolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and held, and may
consist of several documents in the like form, each signed by one or
more of the Directors. Regulation 106 of Table A shall not apply.

19, Regulations 107 to 109 inclusive of Table A. shall extend to
include the posts of Deputy and Assistant Managing Director and in
these Articles references to a Managing Director shall include a Deputy
or Assistant Managing Director.

INDEMNITY.

20. Subject to the provisions of and so far as may be permitted
by the Act, every Director, Aunditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by him in
the execution and discharge of his duties or in relation thereto.
Regulation 136 of Table A shall be exterded accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

< / ,«!%M“ e -
© "Barrington House,
59/67 Gresham Street,
London, E.C.2,

Seeretary.

Barrington House,
59/67 Gresham Street,
London, B.C.2,

Secretary.

Dated the 4™ day of ﬂ(m@.\.s‘\:‘ , 1966,

Witness to the above Signatures— ‘/{fy"’ ”{fé?‘f .
—’/’

Barrington House,
59/67 Gresham Street,
London, It.C.2,
Secretary.

&
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DUPLICATE FOR THE FILE,

No. 885456

Cevtificate of Fncorporution

Y Berehy Cevtify

B B A GROUP LIMITED

is this day incorporated under the Companies Act, 1948, and that the

Company is Limited.

Given under my hand at London this TUELFTH DAY OF Augusy

~ One ‘Trousann Ning Hunorzo Anp Siavy Six.

Certificate }
received by

2307) 03493, 35421 50m (364 S(PEDNL
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THE. COMPANTES ACT, 1948

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

TREGISTE TR

of
BBA GROUP LIMITED 9o- DECI966
(pasged 1l4th December, 196§) ‘ _ }

AT an Extraordinary General Meeting of the Company

held at Scandinavia Mills, Cleckheaton, Yorkshire on

14th December, 1966 the following Resolution was proposed

and duly passed as a Special Resolution :-

RESOLUTION

That the name of the Company be changed to British

Belting & Asbestos Limited.

M. J., BATY

Secretary




" named Company being changed to REG‘STEREB

4
No, 889456 / i

Reference: C.R. 98/8144/66 BOARD OF TRADE

COMPANIES ACT, 1948

BBA GROUP LIMITED

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-

2 JAN1967
BRITISH BELTING & ASBESTOS L§MITED C

o

Signed on behalf of the Board of Trade
this SECOND DAY OF JANUARY

ONE THOUSAND NINE HUNDRED AND SIATY SEVEN.

Cﬁ'ﬂ. @@/“M ‘

Authorised“in that behalf by the
C.60 President of the Board of Trade

6313/350s D,183002 10M T.P. 10/66 Gp.658.



wNo. C.172

A Ty

Certificate of Yucorparation on Change of PRame
Pherens

EBA GROUP LIMITED

was incorporated as a limited company under the
CoMpan1ES AcT, 1948,

on the TWELFYH CAY OF AugusT, 1966

And %I]BI‘B&E by special resolution of the Company and with the
approval of the Board of Trade it has changed its name.

ol ﬂJBL‘Efill‘B I hereby certify that the Company is a limited
company incorporated under the name of

d BRITISH BELTING & ASBESTOS LIMITED

X Given under my hand at London, this SECOND DAY OF JANUARY

X Ong TrousaMD HinE HUNGRED AND SixTy SEVEN. ey - .
2.5 W
' : Certificate received by - | (}L';

3 R Assistant Regisfrar of Companies.

365468} 2264, 19216 10m 4,645(P&D)L

-~
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‘% BBA GROUP LIMITED é
. b ) o . ’ i
! was incorporated as a limited company under the :
Companies AcT, 1948, ;
X on the TWELFTH DAY OF AususT, 1:966 ‘
| iy %9_{}%2&1&5 by special resolution of the Company and with the !
1 approval of the Board of Trade it has changed its name. ;
Foin ﬂj&l‘ﬁfi}fﬁ I hereby certify that the Company is a limited ’
company incorporated under the name of ' B
L ‘ T f
; BRITISH BELTING & ASBESTOS LIMITED :
; | | i
; L : . $
‘ Given under my band at London, this SECOND DAY OF JANUARY !
! J One THOUSAND NINE HUNDRED AND SIXTY SEVEN. N ,
ﬁ' /@-W”/ ° :
EJ t *’4.7 -, @,{/’,‘/‘ ﬁ
: Assistant Regjsgar ties.
: ssistant j‘%‘*&f aF of Companies
;
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OOMPANY LIMITED BY SIARES

Memoranbum of Agsorintion

OF

FrizatenGREREEIETEED

BRITISH BELTING & ASBESTOS LIMITED

o

- mwm/

1. The name of the Corpany is ¥ BXANKNOCORITHENR
"BRITISH BELTING & ASBESTOS LIMITED"

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

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

() (i) To earry on the trade or business of manufacturers of,
dealers in, contractors for importers and exporters of
belting of all kinds, webbing, tape, oil press and other
cloth, asbestos products including friction and anti-
friction materials, brake ang cluteh linings, packings and
jointings, materials for heat, elecirical and other insula-
tion, five-resisting materinls and products of all kinds,
whether of asbestos, rubber, metals, synthetics, plastics,
toxtiles or a combination thereof or otherwise.

(ii) Mo carry on the business of manufacturing chemists,
including the purchase, sale, manufactn o and adapbation
for sale, and any industrial process involving organic or
inorganic materials including asbestos rubber, metals,
plastics, synthetics, oils, resins and pigments.

(iif) To carry on the business of chemical, physical,
mechanical and electrieal testing of belting, brake and
clutch lining, asbestos and other produects whethor
similar or dissimilar to ashestos.

201 i

NOTE: The name of the Company was changed from
BRA Group DLimited to British Be]t:mg 'y
Asbestos on 2nd January, 1967. / AAA

ol
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(B) To carry on tho business of mechanical and general
engineers, manufactuvers of machinery, millwrights,
machinisls and medalhiegists, and 1o buy, sell, mamt-
facture, repair, convert, alter and deal in machinery,
implements and hardware of all kinds.

(¢) To purchase, acguire, rent, build, construct, equip,
exccute, carry out, improve, work, develop, administer,
maintain, manage or control works and convenicnces of
all kinds, w.1ether for the purposes of the Company or
for sale or hire to or in return for any consideration from
any other company or persons, and to contribute to or
assist in the evrying out or establishment, construction,
maintenance, improvement, management, working,
control or superintendence thereof respeetively.

(p) To subscribe for, underwrite, purchase or otherwise
acquire, and to hold, dispose of, and deal with the
shares, stock, securities and ovidences of indebtodness
or of the right to participate in profits or assets or other
similar docaments issued by any government, authority,
corporation or body, or by any eompany or body of
persons, and any options or rights in respect thercof, and
to buy and sell foreign exchange,

(£) To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade marks or other exclusive
or non-exclusive rights of any kind which may appear
to be necessary or convenient for any business of the
Company, and to develop and turn to account and deal
with the same in such manner as may be thought
cxpedient, and to make experiments and tests and to
carry on all kinds of research work.

(r) To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in
such manner as may be thought fit and in parbicular
by mortgages and charges upon the undertalking and all
or any of the property and assets (present and future)
and the uncalled capital of the Company, or by the
creation and issue on such terms and conditions as may
bo thought expedient of debentures, dehenture stock or
other securities of any deseription,

(¢) To draw, make, accept, endorse, discount, negotiate
oxecute, and issue, and to buy, sell and deal with bills
of exchange, promissory notes, and other negotiable or
transferable instruments.
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(m) To amalgamate ov enter into parbiiership or any joint
purse or profil-sharing arrangement with and to co-
operate in any way with or assisk or subsidise any
company, firm or person, and to purchaso or obhoerwise
acquire and undertake all or any pavt of the business,
property and liabilities of any person, body or company
carrying on any business which this Company is
authorised to carry on or possessed of any property
suitable for the purposes of the Company.

(1) To promote or conecur in the promotion of any company,
the promotion of which shall be considered desivable.

(7) To give all kinds of indemnities and to lend money to
and guarantee, support or secure, whether by personal
covenant or by mortgaging or charging all or any part
of the undertaking, property and assets (present and
future) and uncalled capital or by both such methods, the
performance of the contracts or obligations of and the
repayment ov payment of the principal amounts of and
preminms, interest and dividends on any securities of
any person, firm or company, including (without pre-
judice to the generality of the foregoing) any company
which iy for the time being the Company’s bolding
company as defined by section 154 of the Companies
Act, 1948, or another subsidiary as defined by the said
section of the Company’s holding company or otherwise
associated with the Company in business.

() To sell, lease, grant licences, easements and other rights
over, and in. any other manner deal with or dispose of,
the undertaking, property, assets, rights and cfiects
of the Company or any part thercof for such considera~
tion as may be thought fit, and in particular for stocks,
shares or securities of any other company whether
fully or partly paid up.

(1) To procure the registration or incorporation of the
Company in or under the laws of any place outside
England.

(M) To subscribe or guarantec Imoney for any national,
charitable, benevolent, publie, general or useful object
or for any exhibition, or for any purpose which may be
considered likely divectly or indirectly to further the
objects of the Company or the interests of ils members.

() To grant pensions or gratuities to any cmployces or
ox-employees and to officers and ex-officers (including
261
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Directors and ex-Dirvectors) of the Company or its
predeeessors in business, or the relations, connections
or dependimds of auy =uch persons, and {o establish or
support associations, institutions, c¢lubs, funds and trusts
which may be considered calculated to henefit any such
persons or otherwise advance the interests of the
Company or of its members, and to establish and contri-
bute to any scheme for the purchase by trustees of
shares in the Company to be held for the benefit of the
Company’s employees, and to lend money to the
Company’s employces to cnable them to purchase
shares of the Company and to formulate and carry
info effect any scheme for sharing the profits of the
Company with its employees or any of them.

(0) To do all or any of the things and matters aforesaid
in any part of the world, and either as principals,
agents, contractors, trustees or otherwise, and by or
through {rustees, agents or otherwise, and either alone
or in conjunction with others.

(r) To do all such other things as may be considered to
be incidental or conducive to the above objects or any
of them.

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this clause (except only if and
so far as otherwise expressly provided in any paragraph) shall be
separate and distinet objects of the Company and shall not be in
anywise limited by reference to any other paragraph or the order in
which the same oceur or the name of the Company.

4. The liability of the members is limited.

5. The share capital of the Company is £100, divided into
100 shares of £1 each.
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W2, the several persons whose names and addresses are subseribed,
are desirous of Deing formed into a Company, in pursnance of this
Memoranduam of Associntion, and we respectively agree to take the
number of shases in the capital of the Company set opposite ocur
respective names,

Number of Shares

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS taken by cach
Subse: ber
L. L. SHIPMAX, One

—yom -

Barrington House,
B9/67 Gresham Street,
Liondon, B.C.2,
Sceretary,

B. HAMMERSLEY, One
Barrington House,
59/67 Gresham Streef,
LODdOl‘l, E.G.?J,
Sceretary.

Total Shares taken .. Two

Dated the 4th day of August, 1966.

Witness to the above Signatures—
PEGGIE LLOYD,
Barrington House,
59 /67 Gresham Street,
London, E.C.2,
Seeretary.

261



The Companies Act, 1948

COMPANY LIMITED BY SHARESR

Arvticles of ggorintion

or
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1.
Schedule to the Companies Act, 1948 (hereinafter called  Table A ),
shall, except as hereinafter provided and so far as the same are not
inconsistent with the provisions of these Axticles, apply to the Company.
References herein tio regnlations of Table A are to regulations in Part I
of Table A unless otherwise stated.

2.
restrictions contained in vegulation 2 of Part II of Table A shall apply.

3.
100 Ordinary Shares of £1 each.

4, All unissued shares shall be at the disposal of tho Directors
and they may allot, grant oplions over or otherwise dispose of them
to such persons, at such times, and on such terms as they think proper.

5. An instrument of transfer of fully paid shares necd not be
zi=nzd by or on behalf of the transferce. Regulation 22 of Table A

ey

X P ST T
= e R SR ) R wv\-g/
BRI‘J.‘I..)I-I BELTING & ASBESTOS LIMITED M

PRELIMINARY.

Tho regulations contained in Part I of Table A in the Fivst

PRIVATLLE COMPANY.

The Company is a Private Company, and accordingly the

CAPITAL.
The share capital of the Company is £108, divided into

SHARIES,

- -

TRANSFER OF SHARIES.

shall be modified accordingly. )
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G. Subject to the provisions of regulation 24 of Table A any share
may al any time be transferred to @ person wlio is already a member
of the Compuny. Have as aforesaid the PHrectors shall have an
absolute right without assigning any reason therefor to refuse o
rogistier any transfor of a share (whether fully paid or not).

PROCEEDINGS AT GENTRAL MEETINGS.

7. Two members present in person or by proxy shall be a quorum
ab any General Meeting. Regulation 53 of Tahle A shall be modified

‘accordingly.

8. A poll may be demanded ab any General Meeting by the
Chairman, or by any member present in person or by proxy and
entitled to vote. Regulation 58 of Table A shall be modified
accordingly.

9. A resolution in writing signed by all the members for the time
being entitled to receive notice of and attend and vote at General
WMeetings shall be as effective as if the same had been passed at a
General Meeting of the Company duly convened and held, and may
consist of several documents in the like form, each signed by one or
more persons, bub a resolution so signed shall not be effective to do
anything required by the Act to be done in General Meeting or by
Special or Xxtraordinary Tresolution. In the case of & corporation
the resolution may be signed on its behalf by 2 Dirvector thereof or by
its duly appointed attorney or duly anthorised representative.

DIRECTORS.

10. Unless and until otherwise resolved in accordance with
regulation 94 of Table A the Directors shall not be less than two nor
more than seven in number. ‘Tho first Directors shall be appointed
in writing by the subscribers of the Memorandum of Association and
their number shall be within the imit above mentioned. Regulation 75
of Table A shall not apply.

11. A Director shall not be required 0 hold any shaves of the
Company by way of qualification. Regulation 77 of Table A shadl nob
apply. A Director who is nob @ member of the Company shall
nevertheless be entitled to attend and speak at any General Meoting.

19. The ordinasy remmneration of the Directors ghall from time
to time be determinea by an Ordinary Resolution of the Company
and shall (unless such resolubion othorwise provides) be divisible amoug
the Dirvectors as they may agiee, or, Tailing agreement, equally, exeept
that any Direetcs who shall hokd offier for part only of the period in
respect of which such remuneration is payable shall be entitled only
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to rank in such division for a proportion of remumneration related to
the period during whieh he has held ofiice.  The Directors may repay
to any Director all such repsonable expenscs as he may ineur in
attending and returning from. meebings of the Direclors, or of wny
committee of the Directors, or General Meotings, or otherwise in or
about the business of the Comapany. Regulation 76 of Table A shall
not apply to the Company.

13. The proviso to regulation 79 of Table A, which proviso
restricts the borrowing and charging powers exercisable by the
Directors, shall not apply to the Company.

14. A Director may be interested, directly or indirectly, in any
contract or arrangement with the Company and (except as regards the
office of Anditor) he may hold any office or place of profit under the
Company, and he or any firin of which he is a partner may act in a
professional capacity for the Company, on such terms as to remunera-
tion and otherwise as the Divectors may determine. In relation to
any such matter a Dirvector notwithstanding his interest may voie
and be taken into account for the purposes of a quorum and may
rotain for his own absolute use and benefit all profits and advantages
aceruing to him. Regulation §4 of Table A shall be extended
accordingly.

18. 'The Directors may dispense with tl:u keeping of attendance
books for meetings of the Directors or committces of the Direetors.
Regulation 86 of Table A shall be modified accordingly.

16. The office of a Dircctor shall be vacated in any of the
following events, namely :—

(A) T he shall become prohibited by law from acting as a
Director.

(B) If (not being a Managing Dirvector holding office as such
fox o fixed term) he shall resign by writing under his hand
left at the Registered Office;or if (being such a Director)
he shall tender his resignation and the Directors shall
resolve to accepl the same.

(¢) If he shall have a receiving order made against him or
shall compound with his creditors genorally,

() If he shall become of unsound mind.

(1) ¥ he shall be absent from lhcei;mgs of the Directors for
six jmonths without leave and the Dircetors shall vesolve
that his office be vacated.

Regulation 88 of Takle A shall not apply to the Company.
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17. Tho Direetors shall not be sabject to retivement by rotation
and accordingly rogulations 84 to 92 of Table A shall not apply and
all other references in Table A to retirement by rotation shall he
disregarded.

18. A vesolution in writing signed by all the Directors for the
time being in the United Kingdom shall be as effective as a resolution
passed at a meeting of the Directors duly convened and lield, and may
congist of several documents in the like form, each signed by one or
more of the Dircetors. Regulation 106 of Table A shall not apply.

19. Regulations 107 to 109 inclusive of Table A shall extend to
include the posts of Deputy and Assistant Managing Director and in
these Articles references to & Managing Director shall include a Deputy
or Asvistant Managing Director.

INDEMNITY.

20. Subject to the provisions of and so far as may be permitted
by the Act, every Divector, Aunditor, Seeretary or other officer of the
Company sball be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by him in
the cxcoution and discharge of his duties or in relation thereto.
Regulation 136 of Table A shall be extended accordingly.



10

NAMES, ADDRESSES AND DESCRUPTIONS OF SUBSCRIBBRS

L. L, SIIIPMAN,
Barrington House,
59/67 Gresham Street,
London, 1.C.2,

Secretaxy.

B. HAMMERSLEY,
Barrington House,
59/67 Gresham Street,
London, B.C.2,

Secretary.

Dated the 4th day of August, 1966,

Witness to the above Signatures—
PEGGIZ LTOTD,
Barrington House,
59 /67 Gresham Street,
London, B.C.2,

Secretary.
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REGISTRATION

The Registrar of Companies ;ﬁ (/”J
Department of Trade L
Companies Registration Office
Companies House
Crown Way
Maindy
CARDIFF CF4 3UZ Ref: No: 020903/1
"The Companies Act, 1948"
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIGN
pursuant to s.141(2) of the Companies Act, 1948
oF
BRITISH BELTING AND ASBESTOS LIMITED V///
Passedclgew 1980
At an EXTRAGRDINARY GENERAL MEETING of the Members
of the above Company, duly econvened, and held at The
Royds, Whitechapel Road, Cleckheaton in the County of
West Yorkshire on the\i'bv% Aottt day of 4«“—&@ 1980
the following SPECIAL RESOLUTION was duly passeds- a

"That the name of the Company be changed to ///
Signed ...4..........
Secretary ////
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 885456 7
5

1 hereby certify that

BRITISH BELTING AND ASBESTOS LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorporated under the name of

BBA OVERSEAS HOLDINGé LIMITED

Given under my hand at Casdiff the 14TH JANUARY 1981

A

"y

E A WiLeON

Assistant Registrar of Companies
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BBA OVERSEAS HOLDINGS LIMITED
Companies Acts 1948 - 1989
Private Company Limited by Shares

Registered No. 885456

By Written Resolutions of~es7:1992 the following Resolutions
of the Company were duly passed as designated:-

ocial Resolutions

That the Memorandum of Association of the Company be altered by the
incorporation of a new sub paragraph, to be lettered (i}, of paragraph (A) to
clause 3 thereof as follows:-

"“To acquire and hold all or any part of the issued share capital of
any company and generally to carry on business as a holding
company and for that purpose to acquire and hold, either in the
name of the Company or in that of any nominee, shares, stocks,
debentures, debenture stock, bonds, notes, options, obligations
and securities issued or guaranteed by any government,
sovereign ruler, commissioners, public body or authority,
supreme, dependent, municipal, local or otherwise in any part of
the world and to exercise and enforce all rights and powers
conferred by or incident to the ownership of any such shares,
stock, obligations or other securities including without prejudice
to the generality of the foregoing all such powers of veto or
control as may be conferred or capable of exercise whether by
virtue of the holding by the Company of some special proportion
of the issued or nominal amount thereof or otherwise and to
pravide managerial and other executive, supervisory and
consultant services for or in relation to any company in which the
Company is interested upon such terms as may be thought fit."

and by the re-lettering of the existing sub-paragraphs of the said paragraph (A)
accordingly.

That the Articles of Association of the Company be altered by the incorporation
of the following articles to be numbered as indicated:- I

- \'“\-L‘\’t_k
PR 'u T e
'f‘\‘-"&j S
s\
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21.

22.

23.

24,

25.

Any director (other than an alternate director) may appoint
any other director, or any other person approved by
resolution of the directors and willing to act, to be an
alternate director and may remove from office an aiternate
director so appointed by him.

An alternate director shall be entitied to receive notice of all
meetings of directors and of all meetings of committees of
directors of which his appointor iIs a member, to attend
and vote at any such meeting at which the director
appointing him is not personally present, and generaliy to
perform all the functions of his appointor as a director in
his absence but shall not be entitled to receive any
remuneration from the Company for his services as an
alternate director. But it shall not be necessary to give
notice of such a meeting to an alternate director who is
absent from the United Kingdom.

An alternate director shall cease to be an alternate director
if his appointor ceases to be a director; but if a director
retires by rotation or otherwise but is reappointed or
deemed to have been reappointed at the meeting at which
he retires, any appointment of an alternate director made
by him which was in force immediately priot to his
retirement shall continue after his reappointment.

Any appointment or removal of an alternate director shall
be by notice to the Company signed by the director
making or revoking the appointment or in any other
manner approved by the directors.

Save as otherwise provided in these Articles an alternate
director shall be deemed for all purposes to be a director
and shall alone be responsible for his own acts and
defaults and he shall not be deermed to be the agent of the
director appointing him.

Members of the Board of Directors or any commitiee of
Directors shall have the power to participate in a meeting
of the Board of Directors or any committee by means of a
conference telephone or similar communications
equipment by means of which all persons participating in
the meeting can hear each other and such participation
shall constitute presence in person at the meeting."

and by the renumbering of the remaining articles accordingly.

SECRETARY
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The Companies Act, 1948

COMPANY LIMITED 8Y SHARES

MEMORANDUHN

ARTICLES OF ASSOCTATION

0F

BBA OVERSEAS HOLDINGS LIWITED

Incorporated the 12th day of August, 1966

LIRKLATERS & PAINES,
BARRINGTON HQUSE,
59-67 GRESHAM STREET,
LONDON, £.C.2.

-y
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
@
No. BB5456
[ heraby caruily that
N
BRITISH BELTING AND ASBESTOS LIMITED
having by spectal resolusion and with the approval of the Secretary of State changed
185 name, 1s now weoiporated under the name of
&
8BA OVERSEAS HOLDINGS LIMITED
Given under my hand gt CardufT the 14TH JANUARY 1981
©
’
L=/ /.,
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. E A WILEOM
Assistont Reqisirar of Compantes
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ha. of Company 835456
®

"The Companies Act, 1948*

COMPANY LIMITED BY SHARES

SPECIAL RESQLUTION

pursuant to 5.141(2) of the Companies Act, 1948

® "

e
BRITISH BELTING AND ASBESTOS LIMITED
Passed 26th November 1980

@

At an EXTRAORDINARY GENERAL MEETING of the Members

of the above Company, duly convened, and held at The

Royds, Whitechapel Road, Cleckheaton in the County of

West Yorkshire on the Twenty-sixth day of Nevember 1980
®

the following SPECIAL RESOLUTION was duly passad;:~

@ “That the name of the Company be changed to
BBA OVERSEAS HOLDINGS LIMITED".
*» @

Signed. . %ﬂ/ﬁ"”‘""/

Secretary

S
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The Companies Act, 1948

COMPANRNY LIMITED BY SHARES

MEMORANDUM  OF  ASSOCIATION

. oF

BBA OVERSEAS HOLDINGS LIMITED

@ 1. The name of the Company is “BBA Overseas Holdings Limijted",
) 2. The registered office of the Company will be situate in England.
3, The ebjects for which the Company is established are:-

(A) (1) To carry on the trade or business of manufacturers of,
dealers in, contractors for importers and exporters of
belting of all kinds, webbing, tape, oi] press and other

; clath, asbestos products including friction and anti-friction

1‘5 materials, brake and clutch linings, packinis and Jointings,

materials for heat, electrical and other insulation, fire-
resisting materials and products of all kinds, whether of
asbestos, rubber, metals, synthetics, plastics, textiles

or a combination tnerzof or otherwise,

gifj To carry on the bus{ness of manufacturing chemists,

ncluding the purchase, sale, manufacture and adaptation
for sale, and any industrial process invelving organic or

] inorganic materials including asbestos rubber, metals,
plastics, synthetics, ofls, resins and pigments,

(111)Te carry on the business of chemical, physieal,
mechanica) sad electrical testing of belting, brake and

Q clutch Vining, asbestos and other products whether simfilar
or dissimilar to asbestos.

HOTE: The name of the Company was changed from BBA Group Limited
to 8ritish Belting 3 Asbestos on 2nd January, 1967, and to
BHA Overseas Holdings Limited on 14th Jonuary, 1981,

P
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(G)

To carry on the busiress of mecnanical and general
enginaers, manufacturers of machinery, millwrights,
machinists and metallurgists, and to buy, sell, manu-
facture, repair, convert, alter and deal in machinery,
implements and hardware of a1l kinds.

To purchase, acquire, rent, build, construct, equip,
execute, carry out, imprave, work, develop, administer,
matntain, manage or control works and conveniences of

a11 kinds, whether for the purposes of the Company or

for sale or hire to or in return for any consideration
from any other company or persons, and to contribute to
¢r assist in the carrying out or establishment, construc-
tion, maintenance, improvement, management, working
control or superintendence thereof respectively.

To subscribe for, underwrite, purchase or otherwise

acquire, and to hold, dispose of, and deal with the

shares, stock, securities and evidences of incebtedness

or of the right to participate in prefits or assets or
other similar documents {ssued by any government, authority,
corporation or body, or by any company or body of persons,
and any options or rights in respect thereof, and to buy
and sell foreign exchange,

To purchase or otherwise acquire for any estate or
interest any property or assets or any concessions,
licences, grants, patents, trade wmarks or other exclusive
or non-exclusive rights of any kind which may appear

to be necessary or convenient for any business of the
Company, and to develop and turn to account and deal

with ths same in such manner as may be thought expedient,
and to make experiments and tests and to carry on all
kinds of research work.

To borrow and raise money and to secure or discharge
any debt or obligation of or binding on the Company in
such manner as may be thought Fit and in particuler
by martgages and charges upon the undertaking and all
or any of the property and assets {present and future)
and the uncalled capital of the Company, or by the
creation and {ssue on such terms and conditions as may
be thought expedient of debentures, debenture stock or
other securities of any description,

To draw, make, accept, endorse, discount, negotiate,
execute, and issue, and to buy, se1l and deal with bills
of excharge, promissory notes, and ether negetiable or
transferable instruments.

[ ———— —
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(L)
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(M)
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To amalgamate or enter into partnership or any joint
purse or profit-sharing arrangement with and to co-
operate fn any way with or assist or subsidise any
cempany, firm or person, and to purchase or otherwise
acquire and undertake all or any part of the business,
property and 1iabilities of any person, bady or cormpany
carrying on 2ny business which this Cempany {s authorised
to carry on or possessed of any property suitable for

the purposes of the Company,

To promote or concur in the promotion of any coMpany,
the pramotion of which shall be considered desirable,

To give a1l kinds of {ndemnities and to lend money to
and guarantee, support or securs, whether by personal
covenant or by mortgaging or charging all or any part
+f the undertaking, property ans assets {present and
future) and uncalled capital or by both such methods,
the performance of the contracts or obligations of and
tha repayment or payment of the principal amounts of and
premiums, interest and dividends on any securities of
any person, firm or company, including {without pre-
judice to the generality of the foregeing) any company
which is for the time being the Company's halding
company as defined by section 154 of the Companies

Act 1948, or ancther sébsidiary as defined by the said
section of the Company's holding company or otherwise
associated with the Company in business.

To sell, lease, grant licences, easements and other rights
over, and in any other manner deal with or dispose of,

the undertaking, property, assets, rights and effects

of the Company or any part thercof for such consideration
as may be thought fit, and in particular for stocks,
shares or securities of any other company whether

fully or partly paid up.

To procure the registration or iacorporation of the
Company in or under the laws of any place outside
England.

To subscribe or guarantee money for any national,
charitable, benevolent, public, general or useful cbject
or for any exhibition, or for any purpose which may be
cons idered 1ikely directly or indirectly to further the
cbjects af the Company or the interests of its members,

To grant pensions or gravities to any employees or
ex-employees and to officers and ex-officers (including

A
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4,

5,
100 s

4.

Directors and ex-Directors} of the Company or its
predecessors in business, or the relations, connections
or dependants of any such persons, and to establish or

support associations, institutions, ¢lubs, funds and trusts

which may be considered calculated to benefit any such

persons or otherwise advance the interests of the Company

or of its members, and to establish and contribute to
any scheme for the purchase by trustees of shares in
the Company to be held fer the benefit of the Company's
employees, and to lend money to the Company's employees
to gnable them to purchase shares of the Company and

to formulate and carry into effect any scheme for sharing

tge profits of the Company with its employees or any of
them.

{0) To do all or any of the things and matters aforesaid
in any part of the warld, and either as principals,
agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and efther alone
or in conjunction with others,

{(P) To do all such other things as may be considersd to
b$ iﬂcidental or conducive to the above objects or any
of them,

And 1t s hereby declared that the objects of the Company as
specified in each of the foregoing paragraphs of this clause
{except only if andso far as otherwise expressly provided in
any paragraph) shall be separate and distinct objects of the
Company and shall not be in anywise limited by reference to
any other paragraph or the order in which the same occur or
the name of twe Company.

The liability of the members {s 1imi ted.

The shure capital of the Company s £100, divided into
hares of £1 each.

R
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We, re sederal persons whose names and addresses are subscribed,
are desiropus of being formed into a Company, in pursuance of this
Memarandum &f Association, and we respectively agree to take the
number of shares in thw capital of the Company set opposite our

respective names.

) Humber of ShareJ
HAMES, ADDRESSES AND DESCRIPTIONS QF SUBSCRIBERS taken by each
Subscriber
L.L, SHIPMAN, One
Barrington House,
§9/67 Gresham Streat,
Lendon, E.C.2.
Secretary,
B, HAMMERSLEY, One
Barrington House,
£9/67 Gresham Street,
London, E.C.2.
Secretary.
Total Shares Taken Two

Dated the 4th day of August, 1966,

Witness to the above Signatures -

PEGGIE LLOYD,
Barrington House,
59/67 Gresham Street,
London, £.C.2,

Secretary.

w
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The Companies Act, 1948

CCMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICH

OF

BBA OVERSEAS HOLDINGS LIMITED

PRELIMINARY

1. The regulations contained in Part 1 of Table A fn the First
Schedule to the Companies Act, 1948 (hereinafter called "Table A"},
shall, except as hereinafter provided and so far as the same 2re not
intonsistent with the provisions of these Articles, apply to the
Company. References herein to regulations of Table A are to
regulations in Part 1 of Table A unless otherwise stated.

PRIVATE COMPANY

2. The Company s & Private Company, and acco 'dingly the
restrictions contained in regulation 2 of Part 11 of Table A shall

apply,
CAPITAL

3. The sharve capital of the Company fs £100, divided into
; 100 Ordinary Shares of £1 each.

‘ SHARES
i 4, A1l unissued shares shall be at the disposal of the Directors

i and they may allot, grant options over or otherwise dispose of them
to such perscas, at such times, and on such terms as they think

proper.
‘l TRANSFER OF SHARES
l §. An instrument of transfer of fully paid shares need not be
signed by or on behalf of the transferee. Regulation 22 of
i Table A shall be modified accordingly.
]
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8. Subject to the provisions of regulation 24 of Table A
any share may at any time be transferred to a person who is
already a member of the Company. Save as aforesaid the
Cirectors shall have an absolute right without assigning an
reason therefor to refuse to register any transfer of o sha
(whether fully paid or not).

PROCEEDINGS AT GENERAL MEETINGS

7. Two members preseat in person or by proxy sihall be a
at any General Meeting, Regulation 53 of Table A shall be
accordingly.

8. A poll may be demanded at any General Meeting by the

,Chairman, or by 2any member present in person or by proxy an

entitled to vote. Regulation 58 of Table A shall be modif
accordingly.

9. A reselution in writing signed by all the members for
time being entitled to receive notice of and attend and vot
General Meetings shall be as effective as if the same had b
passed at a General Meeting of the Company duly convened an
and may consist of several documents in the like form, each
by one or more persons, but a resolution so signed shall no
effective to do anything required by the Act to be done in
Heeting or by Sﬁecial or Extraordinary Resolutien, In the
a corporation the resolution may be signed on 1ts behalf by
Director thereof or by its duly appointed attorney or duly
auvtherised representative,

DIRECTORS

10, Unless and until otherwise resolved in accordance wit
regilation 94 of Table A the Oirectors shall not be less th
two nor more than seven in number. The first Directors sh
be appointed in writing by the subscribers of the Memorandu
of Association and their number shall be within the limit a
mentioned. Regulation 75 of Table A shall not apply.

11, A Director shall not be required to hold any shares o
the Company by way of qualificatien. Regulation 77 of
Table A shall not apply. A Oirector who 1s not a member
of the Company shall nevertheless be entitied to attend and
speak at any General Meeting,

12, The ordinary remuneration of the Directors shall from
to time be determined by an Ordinary Resolution of the Comp
and shall {unless such resolution otherwise provides) be di
among the Directors as they may agree, or, failing agreemen
equally, except that any Director who shall hold office for
only of the perfod in respect of which such remuneration is
oayable shall be entitled only to rank in such division for
proportion of remuperation related to the period during whi
he has held office. The Directors may repay to any Direc
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a1l such reasonable expenses as he may ipcur in attending

and returning from meetings of the Directors, or of any
committes of the Directors, or General Meetings, ar otherwise
In or about the dbusiness of the Company. Regulation 76 of
Table A suall not apply to the Company.

13, The proviso to regulation 79 of Table A, which proviso
restricts the borrowing and charging powers exercisable by
the Directors, shall not apply to the Company,

14, A Dfrector may be interested, directly or indirectly,

in any contract or arrangement Wwith the Company and (except

as regards the office of Auditor) he may hold any office or
place of profit under the Company, and he or apy firm of which
he is 3 partner may act in a professional capacity for the
Company, on such terms as to remuneration and otherwise as the
Oirectors may determine. In relation to any such matter a
Director notwithstanding his interest may vote and be taken into
account for the purposes of a quorum and may retain for his own
absolute use and benefit all profits and advantages accruing to
him, Requlation 84 of Table A shall be extended accordingly.

15, The Directors may dispense with the keeping of attendance
books for meetings of the Directors or committees of the
Directors. Regulation 86 of Table A shall be modified
accordingiy.

16. The office of a Director shall be vacated in any of the
following events, namely:-

(A} If he shall become prohibited by law from
acting as a Director.

{8) If (not teing a Managing Director holding
affice as such for a fixed term) he shall
resign by writing under his hand left at
the Registered Office or if {being such a
Director) he shall tender his resfgnation and
the Directors shall resolve to accept the same.

(C) If he shall have 2 receiving order made against
him or shall compound with his creditors generally.

(0) If he shall become of unsound mind.
(E} If he shall be absent from meetings of the
Birectors for six months without leave and

the Directors shall resolve that his office
be vacated.

Regulation 88 of Toble A shall not apply to the Company.

-y




9.

17, The Directors shall not be subject to retirement by
rotation and accordingly regulations 89 to 92 of Table A
shall not apply and 211 other references in Table A to
retirement by rotation shal) be disregarded.

18, A resolution in writing signed by all the Directors

for the time being in the United Kingdom shall be as

effective as a resclution passed at a meeting of the Directors
duly convened and held, and may consist of several documents i
the like form, each signed by one or more of the Directors.
Regulation 106 of Table A shall not apply.

119, Regulations 107 to 109 inclusive of Table A shal] extend
to include the posts of Deputy and Assistant Managing Director
and in these Articles references to a Managing Director shall
include 2 Deputy or Assistant Managing Director. .

IRDEMNTTY

20. Subject to the provisions of and so far as may be
permitted by the Act, avery Director, Auditor, Secretary

or other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and 11abilities incurred by him in the
execution and discharge of his dutfes or in relation thereto,
Reguiation 136 of Table A shall be extended accordingly.
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hAHES, ADDRESSES ABD OESCRIPTIONS OF SUBSCRIBERS

L.L. SHIPMAN,
Barrington House,
59/67 Gresham Street,
tondon, E.C.2.

i Secretary
i

'

!

8, HAMMERSLEY,
| Barrington House,
59/67 Gresham Street,
London, E.C.2.
Secretary

Cated the 4th day of August, 1966,
Nitness to the above Signatures -

PEGGIE LLOYD,
garrington House,
59/67 Gresham Street,
London, E.C.2,

Secretary

LoXEY LR



BBA OVERSEAS HOLDINGS LIMITED
COMPANIES ACTS 1985 - 1989
PRIVATE COMPANY LIMITED BY SHARES
» REGISTRATION NUMBER 885456

Ordinary Resolution of
BBA Overseas Holdings Limited duly passed
on s5 December 1992:

That the authorised share capital of the Company be increased to £115,000,000 by
the creation of 114,999,900 additional ordinary shares of £1 each.

Secretary

BBA/MINS2

COMPARKES HOUSE

3 1DEC 1992
M 53
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

L4

Pursuant to section 123 of the Companies Act 1985

For official use Company number

FeT=T="
[ 885456

Lo e = d

To the Registrar of Companies

Name of company

* BBA OVERSEAS HOLDINGS LIMITED

gives notice in accordance with saction 123 of the above Act that by resolution of the company
dated..! S Decamher 1992 the nominal capital of the company has been

increased by £ 114,999,900 payond the registered capital of £ _100

A copy of the resolution authorising the increase is attached.?
The conditions {e.g. voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follows:

TO RANK PARI PASSU IN ALL RESPECT3 WITH
THE EXISTING ORDINARY SHARES OF £1 EACH

Piease tick here if

For official use

Date sy eeansl./$57

Presentor's name, address and
reference {if any):

Legal Department
BBA Group PLC

P C Box 20
Whitechapel Road
CLECKHEATON

West Yorkshire
BD19 6HP

(Ref: PH)

General section FPost room

COMPARNES

M

1887 Edition
690 Fi7244

[ 5017167

* k k

=y ) The Solicitors’ Law Stotlenery Saclety ktd,, Oyer House, 27 Crimscott Strest, London 5B 518,

Companias G123

3 1DEG 1999 ﬂ
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BBA OVERSEAS HOLDINGS LIMITED
COMPANIES ACTS 1985 - 1989
PRIVATE COMPANY LIMITED BY SHARES
BEGISTRATION NUMBER 885456

By written resolution dated 15 Docendar 1992 the following resolutions of the
Company were duly passed as designated:-

As Ordinary Resolutions

1. That the authorised share capital of the Company be increased to
£115,000,000 by the creation of 114,999,900 additional ordinary shares of £1
each;

2. That subject to the passing of resolution 1 above, for the purposes of Section

80 of the Companies Act 1985 (and so that expressions used in this resolution
shall bear the same meanings as in the said Section 80):-

(i) the directors be and are hereby generally and unconditionally
authorised to allot relevant securities up to a maximum nominal amount
of £114,999,998 to such persons at such times and on such terms as
they think proper during the period expiring on 31 December 1993; and

(ii) the Company be and is hereby authorised to make prior to the expiry
of such period any offer or agreement which would or might require
relevant securities 1o be allotted after the expiry of the said period and
the directors may allot relevant securities in pursuance of any such offer
or agreement, notwithstanding the expiry of the authority given by this
resolution

so that all previous authorities of the directors pursuant to the said Section 80
be and are hereby revoked except to the extent that they have previously been
exercised.

As A Special Resolution

3. That, subject to the passing of resolutions 1 and 2 above, the directors be and
are hereby empowered pursuant to Section 95 of the Companies Act 1985, to
allot equity securities (within the meaning of Section 94(2) of that Act) pursuant
to the authority referred to in resolution 2 as if Section 89(1) of the said Act did
not apply to any such allotment, provided that this power shall expire on 21
December 1993, save that the Company may, before such expiry, make an
offer or agreement which would or might require equity securities to be allotted
after such expiry and the directors may allot equity securities in pursuance of
such offer or agreement as if the power hereby conferred had not expired.

Secretary BBA\MINS3
COMPARIES

3 1DEC 1992

53




BBA OVERSEAS HOLDINGS LIMITED
COMPANIES ACTS 1985 - 1989
PRIVATE COMPANY LIMITED BY SHARES
REGISTRATION NUMBER 885456

By written resolution dated 19 February 1993, the foillowing resolutions were duly
passed as designated:-

As Ordinary Resolutions

1. That the authorised share capital of the Company be increased to
£121,000,000 by the creation of 6,000,000 additional ordinary shares of £1
each;

2. That subject to the passing of resolution 1 abovs, for the purposes of Section

80 of the Companies Act 1985 (and so that expressions used in this resolution
shall bear the same meanings as in the said Section 80):-

(i) the directors be and are hersby generally and unconditionally

authorised to allot relevant securities up to a maximum nominal amount

; of £7,315,786 to such persons at such times and on such terms as they
i think proper during the period expiring on 31 December 1993; and

(i) the Company be and is hereby authorised to make prior to the expiry
of such period any offer or agreement which would or might require
relevant securities to be allotted after the expiry of the said period and
the directors may allot relevant securities in pursuance of any such offer
or agreement, notwithstanding the expiry of the authority given by this
resolution

so that all previous authorities of the directors pursuant to the said Section 80

be and are hereby revoked except to the extent that they have previously been
exercised,

As A Special Resolution

3. That, subject to the passing of resolutions 1 and 2 above, the directors be and
are hereby empowered pursuant to Section 95 of the Companies Act 1985, to
allot equity securities (within the meaning of Section 94(2) of that Act) pursuant
to the authority referred to in resolution 2 as if Section 89(1) of the said Act did
not apply to any such allotment, provided that this power shall expire on 31
December 1993, save that the Company may, before such expiry, make an

COWFAN S MIGUSE
30 APR 1993
M a3
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offer or agreement which would or might require equity securities to be allotted
after such expiry and the directors may allot equity securities in pursuance of
such offer or agresment as if the power hereby conferred had not expired.

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

SECRETARY

PH/AUM.47
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Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 19856

Far official use Company number
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b 885456
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To the Registrar of Companies

Name of company

« BBA OVERSEAS HOLDINGS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 19 February 1993

increased by £ 6,000,000 beyond the registered capital of £
A copy of the res ution authorising the increase is attached.t

the nominal capital of the campany has been
115,000,000

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

TO RANK PARI PASSU IN ALL RESPECTS WITH
THE EXISTING ORDINARY SHARES OF £1 EACH

Plesase tick here if
continued overleat

[_]

Date Sty 2/

Anronnt?

¢
Signed p¢ p/‘\ S Y Desugnatlofﬁ//

Presentor's name, address and For official use
reference {if any): .
Genera! section Post room
Legal Department
BBA Group PLC
P 0 Box 20
Whitechapel Road e
CLECKHEATON COMPANIES HOUS
West Yorkshire
BD19 6HP oMLY
gl
(Ref: PH) N 9
géyeﬂ The Sclicitors’ Law Stationary Souisty Ltd., Oyoz House, 27 Crimscott Street, London SE1 6TS, B.‘gglf&fﬁg_
501,157
Companies G123 E?T‘a



