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DECLARATION of Compliance with the requirerients of the

Compenies Act, 1948, on application for registration of & Company.

Pursuant to Secticr. 1B (2).
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Ingort ihe
Name of the :
Company. BETZ ASSOCIATES ) ; . !
LIMITED |
. t
|
:
wed by ‘;

Alsop Stevens Batesons & Co

India Buildings;

Water Street, Iidverposl 2.
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%, _pAvID EDMUNDSON

of 290, India Buildings

Water Street,

Liverpool 2.

H i H 3 M £} s
) Hore fnserts - Do solernly and sincerely declare that I am (%).2 Solicitor

“Sapreme %ourt ™
{or in Scotland "“a

Solioitor)“engaged __of the Supreme Court engaged in the formation

“jn the formation™

or
“A person named
“in the Artlcles of

“ Apcoociation a8 &
“Direotor or
“ Seoretary™.

of

Betz Associates Limited,

And that all the requirements of the Qompanies Act, 1948, in rospect of -

matters proesdent 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 tho provisions

of the Statutory Declarations Act, 1835.

Declared at | mmBMg N \
uity yl,t,ww’rm

the_ 2biv _ day of ’mwémg e

one thousand nine hundred and sixty-
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BETZ ASSOCIATES
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, andvﬁjf‘r ’ ’fﬂ
Section 41 of the Finance Act, 1933, = =ISIL

o 20 MARY e 1
‘ SR

* ¥IE NOMINAL CAPITAL of the above named Jompany is £ 100
Signature M % '/QAM

Descripiion. DIRECTOR

i whed the 26th day of February, 106.9

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

This Stalement is to be filed with the Memorendum of Association or other
cument when the Company is registered and showld be signed by an Officer of the
mpany if appointed by the Articles of Association, or by the Solicitor(s) engaged, in
1 formation.

~esented by

5 Alsop Stevens Batesonsg & Co e

_India Buildings,. Water Stroet. - P
Liv erPOO]. 2. ¥
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THE SOLICITORS' LAW STATIONERY SOCIETY, LIMITED
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ohm Street, Liverpool, 2; 28-30 Johnt Daltoh Street, Muanchester, 2y and 157 Hope Stredt, Glzsgow, €2,

PRINTERS AND PUBLISEERS OF CORPANTES EQOES A¥D Yok,

- i e

JE



4
ﬂ) D “/1 ~— The Companies A¢

T~
57 1948 167
[

Ve a

67. i

COMPANY LIMITED BY SHARES

050340 |
Mewmoramdum of Dgsociation

OF

J
BETZ ASSOCIATES LIMITED 'S

1.

The name of the Company is ""BETZ ASSOCIATES

LIMITED., "

2.

The Registered Office of the Company will be situate

in England.

(2)

(3)

‘The objects for which the Company is established

To buy, sell, manufacture, compound, handle, process
and otherwise deal and trade in chemicals, chemical
compounds and chemical products, and equipment,
materials and articles of all kinds and descriptions,
including, without limiting the generality of the
foregoing, chemicals, chemical compounds and
chemical products, and equipment, materials and
articles for use in the treatment, improvement or
control of water, waste, biological and microbiological
organisms or of otker liquids, gases and solidg; and

to engage in research and development, including,

but not limited to, activities relating to the discovery
of new and the refinement of known substances, products,
procesgses, theories and ideas.

To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in coniticetion
with or as ancillary to any of the above businesses or
the general business of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,

REGISTERED
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(4)

(5)

(6)

(7

(8)

(9)

(10)

concessions, patents, patent rights, licences secret

processes, machinery, plant, stock-in-trade, and

any real or personal property of any kind necessary

or convenient for the purposes of or in connection

with the Company's business or any branch or .
department thereof, ‘ £

To borrow o raise or secure the payment of money
for the purposes of or in connection with the Company's
business. !

To mortgage and charge the undertaking and all or e
any of the real and personal property and asseis,
present or future, and ail or any of the uncalled capital ;
for the time being of the Company, and to igsue at par
or at a premium oY discount, and for such consideration
and with and subject to such rights, powers, privileges
and conditions as may be thought fit, debentures or N
debenture stock, either permanent or redeemable or
repayable and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

e e A -
= !

To issue and deposit any securities which the Company

a.: power to igsue by way of mortgage to secure any
sum less than the nominal amount of such gecurities,
and also by way of security for the performance of any
contracts or obligations of the Company or of its
customers or other persons or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether
directly or indirectly.

To receive money on deposit or loan upon such terms
as the Company may approve.

To guarantee the obligations of any persons including
corporations as may be expedient.

To make advances to customers and ¢thers with or 1
without security, and upon such terms as the Compaty i.

may approve, and generally 1o act as bankers for
customers and others.

To grant pensions, allowances, gratuities and vonuses
to officers or employees or ex-officer's of e¥=ginployees
(including Directors or ex-Directors) of the Compatty

or its predecessors in biisiness or the dependatits or
connectiong of such persons; to establish and maintaii
or conedr in establishing and maintaining trusts funds
or schemesg (whether contributory of fiofi=contributory)
with a view to providitig pensions ot othet betiefits for
any such person a¢ aforesaid, fheitr depehdatits ot
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connections, and to support or subscribe to any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club

or other establishment or profit-sharing scheme
calculated to advance the interests of the Company
or its officers or employees.

To draw, make, accept, endorse, negotiate, discount
and execute promissory noies, bills of exchange and
other negotiable instruments.

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repayment
of capital or otherwise, or by any securities which

the Company has power to issue, or partly in one mode
and paxtly in another, and generally on such terms as
the Company may determine,

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or
guaranteed rights in respect of dividend or repayment
of capital or otherwise, or in debentures or mortgage
debentures or debenture stock, mortgages or other
gecurities of any company or corporation, or partly
in one mode and partly in another, and generally on
such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or
securities so acquired.

To enter into any partnership or joint-purse arrange-
ment or arrangement for sharing profits, union of
jnterests or co-operation with any company, firm or
person carrying on or proposing to carry on any
business within the objects of this Company, and to
acquire and hold, sell deal with or dispose of ghares,;
stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment
of the dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise
assist any such company.

Ty establish or promote or concur in establishing or
promoting any other company whoge objects shall
include the acquisition and taking over of all or any of
the assets and liabilities of thig Company ot the
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desc
promotion of which shall be in apy manner calcutated intso
to advance directly or indireetly the objects or interests AsSC
of this Company, and to acquire and hold or dispose . of st
of shares, stock or securities of and guarantee the r‘:e,s D
payment of the dividends, interest or capital of any ’
shares, stock or securities issued by or any other : NA

obligations of any such company.

(16) To purchase oT otherwise acquire and undertake all
or any part of the business, property, asgets, liabilties
and transactions of any person, firm or company
carrying on any business which this Company is authorised
to carry om.

(17) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property
and assets for the time being of the Company for such
consideration as the Company may think fit,

(18) To amalgamate with any other company whose objecte
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly paid-up
shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company a8 aforésaid,
with or without winding up, ox by gale or purchase (for
fully or partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or any
such other company as aforesaid, or by partnership,
or any arrangement of the nature of partnership, or in ‘
any other manner. o

(19) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

{20y To do all or any of the above things in any part of the
world, and either as priacivals, agents, trustees,
contractors or otherwise, and either alone or in con-
junction with others, and either by or through agents;
sub-contractors, trustees or otherwise,

(21) To do all such other things as are incidental ¢ condusive
to the above objects or any of themi.

4, The liability of the members is limited, \\

5. The share capital of the Company is £100. ;
Asidek At one huvideed Shomtes S
d}. é , -ea-aﬂ/{' - |
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WE, the several persons w4Yose names, addresses and
descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number
of shares in the capital of the Company set opposite our
respective names. |

Sukscriber,

NAMES, ADDRESSES AND DESCRIPTICNS | Number of Shares
OF SUBSCRIBERS. taken by eadl

DEREX HAZL 1 TT MotReS
INSrA Buic drugs
K1yen FPeor

So6cC rtec 176 R

.
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DATED this Jbf® day of &M 1969.

: -~
WITNESS to the above Signatures :-
" Fun, oadss
D. Jpn FFosrnr
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The Companies Acts, 1948 to 1967 é}) /?,

OF

BETZ ASSOCIATES LIMITED 7

PRELIMINARY

1, The Company is a private company and subject as herein-
after provided and except where the same are varied by or arc
inconsistent with these presents the Regulations contained or
incorporated in Part 11 of Table " A" in the First Schedule to the
Companies Act, 1948, shall apply to the Company. Subject as
aforesaid references herein to Regulations in Table '"A" shall
be construed as referrirg to those in Part 1 thereof.

SHAKE CAPITAL AND SHARES

2. The shares shall be at the disposal of the Directors, who
may allot or otherwise dispose of them sgvbject to Regulation 2 of
Table A Part 11, to such persons at such times and generally on
such terms and conditions as they think proper, and provided that
no shares shall be issued at a discount, except as provided by
Section 57 of the Act.

3. Subject to the provisions of Section 58 of the Act, any
preference shares may with the sanction of a Special Resolution be
jesued upon the terms that they are or at the option of the Company
are liable to be redeemed.

4. TRegulation 11 of Table "A' shall be read and c¢otistriied
as if the words " (not being a fully paid share)" and " {other thaii
fully paid shares)' were deleted theretfrom.

§, The share capital of the Company shall fiot be ificreased
except by Special Resolutior.

6. In Regulation 15 of Table A" the words " except insofa¥
as may be otherwise agreed betweer the Compatty afid @ty membef

in the case of the shares held by him"' shall be iniserted immediately

sfter the words " provided that" .

T
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TRANSFER OF SHARES P

7. No transfer cf any share shall be registered uniess the
same shall have been approved by a resolution of the di}:ectors
who may in their absolute discretion and without assigning any
reason therefor decline to register any transfer of any s.hare
whether or not it is 2 fully paid share, Neither Regulation 24
of Table " A" nor Regulation 3 of Part 11 of Table "A'" shell apuly,

- 2
| v o b 2 KA
-z -
Ees

3. TEvery member who desires to transfer any shares
(hereinafter ~alled the vendor) shall give to the Company notice in
writing of such desire (hereinafter called iransfer notice), A transfer
notice shall constitute the Company the vendor's agent for the sale
of the share or shares gpecified therein in one or more lots at the
discretion of the Directors 1o the member or members other than
the vendor at a price to be agreed between the vendor and the oiher
member or members and in default of agreement a fair and
reasonable price shall be fixed by the Company's Auditors acting
as experts and taking into account all the circumstances. A iransfer
notice may contain a provision that unless all the shares comprised
therein are sold by the Company pursuant to this Article, none shall _
be so sold and any such provision shall be binding on the Company, g
A transfer notice once issued shail not be withdrawn. If, within one
month after a transfer notice has been given to the Company in
accordance with the foregoing provisions, the shares therein specified
have not been purchased by the other member or members, the
v~ndor shall be at liberty within the six months then next ensuing to
transfer the shares to any other person, and in that case Article 7
hereof shall not apply.

9. The words ''the appointment of, and" ghall be omitted in ’ ‘

regulatizn 52 of Table A, Part 1,
10. Regulation 53 of Table A shall not apply.

11. Regulation 54 of Table A shall be read and construed ag if
the words "if convened on the requisition of members' were deleted
thercfrom as if there were a full stop after the words " ghall be
dissolved"; and all the words following were deleted.

12. Reguiction 58 of Table A shall be read and constried as if
the words " any member' were substituted for the words ' at least
three members" in paragraph (b} thereof and paragraphs {¢) and (d)
thereof were deleted.

13. 1In the case of an equality of votes at a gereral meetliig,
whether on a show of hands or on a poll, the Chairman of steh
meeting shall not be entitled to a second or casting vote, Hegulatiol
60 of Table A shall not apply.

RESOLUTIONS IN WRITING.
14. Subject to the provisions of the Act, a resclition i writing

e L.
lf::{;\ e W
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signed by all the members of the Company who would be entitled
to receive notice of and to attend and vote at a general meeting at
which such resolution was to be proposed or their duly appointed
attorneys shall be as valid and effectual as if it had ween passed
at a meeting of the members duly convened and held. Any such
resolution may consist of several documents in the like fovm each
signed by one or more of the membexrs or their attorneys, and
signature in the case of a body corporate which is a member shall
be sufficient if made by a director thereof or its duly appointed
attorney. Regulation 5 of Part 11 of Table A shall not apply.

DIRECTORS

15. Unless and until otherwise determined by the Company in

general meeting, the number of dircctors shall be not less than two
nor more than five.

16. Any Director may at any time appoint any person approved
by the Board to be an alternate Direcior of the Company, and may at
any time remove any alternate Director so appointed by him from
office. An alternate Director so appointed shall not be entitled to
receive any remuneration from the Company, nor be required to
hold any qualification but shall otherwise be subject to the provisions
of these presents with regard to Directors. An alternate Director
shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be gerved upon him) be entitled
to receive notices of all meetings of the Board, and to attend and
vote as a Director at any such meeting at which the Director appointing
him is not personally present, and generally to perform all the
functions of his appointor as a Director in the absence of such appointor,
An alternate Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director,
provided that if any Director retires by rotation, but is re-elected by
the meeting at which such retirement took effect, any appointment
made by him pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after his re-election
ag if he had not so retired, All appoiniments and removals of alternate
Directors shall be cffected by writing under the hand of the Director
making or revoking such appointment left at the office of the Company.

17. Any Director, who by request, performs gpecial services
for the Company shall {unless otherwise expressly resolved by the
Company in general meeting) receive such extra remuneration by way
of salary, percentage of the profits or otherwise as the directors imay
determine, which shall be charged ag pari of the Company's ordinary
working expenses.

BORROWING POWERS

18, 'The Directors rmay exercise all the powers of the Coiiiparny
to borrow or raise money, anid to mortgage or chaige ilg undeitakitig,
property and uncalled capital, or any part therecf and to issile
debentures, debenture stock and other secitrities whether sutright of
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: iabili ligation of the Company or of
ecurity for any debt liability qr oblig ipany or of
2:;; t}(:ird garty (including its helding company), Regulation 79 of
Table "A" shall not apply-

POWERS AND DUTIES OF DIRECTORS

19. A Director who is in any way, gither directly or indirecily,
interested in a contract or proposed contract Witl.l the Compa}ny .
shall declare the nature of his interest at a meeting of the Direciors
in accordance with Section 199 of the Act. Subject to such disclogure
a Director shall be entitled to vote in respect of any contract or
arrangement in which he is interested, and if he do so his vote shall
be counted and he may be taken jnto account in ascertaining whether
a quorum is present. Paragraphs (1) (2) and {4) of Regu'};ation 84
and the words commencing ' and very director present'' at the end
of Regulation 86 of Table A shall not apply.

PENSION AND ALLOWANCES

20, The Directors may grant retiring pensions or annuities or
other allowances, including allowances on death, to any person or to
the widow or dependants of any person in respect of services rendered
by him to the Company as Managing Director, Assistant Managing
Director or in any other executive office or employment under the
Company or indirectly as an executive officer or employee of any
subsidiary company of the Company or of its holding compuny (if
any) notwithstanding that he may be or may have been a dircctor of
the Company, and may make payments tawards insurances or trusis
for such purposes in respect of such pergons and may include ripghts
in respect of suck pensions, annuities and allowances in the term of
engagement of any such person, Regulation 87 of Table A ghall not
apply.

APPOINTMENT AND REMOVAL OF DIRECTORS

21, In regulation 88 of Table A the words and figures "or 185"
shall be omitted and sub-clause (f) thereof shall not apply.

22. In regulation 98 of Table A the word ""not' shall be insepied
between the words '"shall” and "have''.

L4

PROCEEDINGS OF [YRECTURS

23 Subject to the provisions of these prosents the contituing
directors may act notwithstanding any vassney in their body,
Regulation 100 of Table A shall not apply.

NOTICES

24, Any notice or document may be seirved by the Cotnpay o
any member either personally or by sending it through the post i
a pre-pald_letter (and in the case of a2 address tot it the Contineti
of Europe in a prepaid airniail letter) addressed 4o sich mmember ot

10,
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his address as appearing in the Register of Members. Any notice
or other document if served by post shall be deemed to have been
served at the time when the letter containing the same is posted
and in proving such service it shall be sufficient to prove that the
jetter containing the notice or document was properly addressed
and duly posted. Regulation 131 of Table A shall not apply.

95. Regulation 134 of Table A shall be read amd construed as

if from paragraph (a) thereof all the words other than " every
member'' were deleted. ~
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

B A Ao .
DEREK HAZLITT peRRL(S
INdr A Butprags

A 7y€R froe
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DATED this et day of Ccl»rmj 1969.

WITNESS to the above Signatures :-

R. o F okl

D. lan FosTER
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CERTIFICATE OF INCORPORATION

No. 950340

I hereby certify that

BETZ ASSOCEATES LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the 20mat Maren, 1969,

Assistant Registrat of Companies

C.i73
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Potice of Fncreage in Nemival Capital

Zixpert the
Name
«f the

Cainpony

ented by

Pursuant to section 63

o -Betgz--Assoeiates

LIMITED

&

NorE.—This Notice and a printed copy of the Resolution authorising the increase tmust be
fled within 15 days after the passing of the Resclution. If defanlt in mada the
Company and every officer in default is liable to & default fine (scc. 63 (3) of the Act),

A filing fee of Ds. is payable on this Notice in addition to the Board of Trade

Registration Fees (if any) and ths Capitsl Duty payabie on the invrease of Capital,
(See Twelfth Scheduls to the Act.)

Alsop Stevens Batesons & Co.

et omintl Smsanr — = irim

290 India Buildin§§

Water Street, Liverpool L2 ORH

- vt e

The Solicitors” Ldw Statloricry Soclety, Litnited

. -197 Fleet Street, E.C4; 3 Buckledsbuiy, E.CA4; 49 Bedford RGW, W.C.E: 6 Viclorix Street, S04
Hanover Street, W.E; 55-59 Newhall Street, Tirminghan, 3; 31 Charles Street, Cardift; 19 £ 21 Worth
' ohm Street, Livecpool, 2; 23-30 John Dalton Street, Manchester, 2 znd 157 Hops Straet, Glasgin, C.2,

PRINTERS AND PUBLISHERS OF COSIPANIES BOOKS AND FORAS ‘i‘&
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*“Onhnary s
l‘rgl x t
ordinary”, or
“Special’,

To THE REGISTRAR OI COMPANIES,

Betz Associates

» Section 63 of the Companies Aect, 1948, that by a * Special

Resolution of the Company dated the_ 215t day of March 1969
the Nominal Capital of the Compzny has been increased by the addition thereto of
the sum of £ 13,909 - beyond the Registered Capital
of £ 100

The additional Capital is divided as follows:—

Nominal amouﬁt
Number of Shares Class of Share of each Share
19,900 Ordinary £1

The Conditions (e.g., voting rights, dividend righss, winding-up rights, cta.)

subject to which the new shares have beer, or are to be, issued are as follows —

the new shares each rank pari passu in all respects with

the existing shares.

»,* If any of the new shares are Preference Shares state w

Signature__.... .S M/ / // 7
Statd whether Director MT M

or Sccfetary

Dated the. . . ZBo. . _dayof. . March o 1958

Limited, hereby gives younotice, purseant to |

K
P

Note—This m(?:gin is reserved for bixding end acst not be written acggg}s
N .
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COMPANY HAVING A SHARE CAPITAL.

n

NARIE OF

F|
CAMPANY BETZ ASSOCIATES

Statement of Imcrease of Nominal Capit i

k-

pursuant to Section 112 of the Stamp Aci, 1891,

{Nore.~—The stemp duty on an inoroase of Nominal Capital is Ton shillingu for
avery £100 or fraction of £100—Section 41, Finance Act, 1933.)

T:+ Nominal Capital of the above-named Company has by a Regolution of {he
fiovyoany dated 26th March 1969 been increased by the ac'ldmon
te: . to of the sum of £ 19.900 beyond the Registered Capitsl of £100

| Signature, ﬁ%% //fé S

17 %‘ (%7 Descrzptwn

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

This statement is to be filed within 15 days after the passing of the Resolution
"~.,- 1 hich the Registered Capital is increased, and if not so filed Interest on the Duty
‘¥ ¢ rate of 5 per cent. per annum from the passing of the Resolution is also payable
{f . . Revenue Act, 1903).
Nore.—Attention is drawn to Section 63 of the Companies Act, 1948, relative to
. » ‘iling of a Notice of Increase and & printed copy of the Resolution atithorising the
1 . ase.

CAT: NO. CAZ6.
JORDAN & SONS, LTD,

116, Chancery Lane, London, ¥.C.2.

SHAW & SONS LTD,
7,8 & 9, Fetter Lane, Loddon, B.C4,

Law Statiorers and Company Registration Agénis.
Blgia (v}

—

st e

i veaented for registration by

Alsop Stevens Batesons & Co.

. Mﬁ__._&ﬂz

290 India Buildings, Water Street gfi?’ e
3 ;\J u\}F&?

A LR

.
\!.




o an

Largt n
ShAni !

Rre

LV L

ue: of Company 45340,

TIIE COMPANIES ACT, 1948

COMPANY LIMITED Y SHARESR

gt . e B

Snpzel wa siution

(Pursuant to s. 141 (2))
or

BETZ ASSOQCIATES LIMITED.

Passed 21st March, 1969,

7 an EXTRAORDINARY GENERAL MEETING of the above-

* Company, duly convened, and held at India Buildings,

. Street, Liverpool 2 on the 21st day of March, 1969, the

ot ded SPECIATL, RESOLUTION duly passed, viz:-

RESOLUTION

That the Capital of the Company be inereased frem
£100 to £20, 000 by the creation of 19,900 Ordinary
Shares of £1 each.

L

$, 11, MORRIS

Chairniexn of the Mceting.

~F
i
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The Comypenies Acty, 1848

COMPANY 1M

JED BY BHARES

Spprinl Regolution

(Pursve . 141 (2)

or

BETZ ASSOCIZTES

. el Lo bbbt LIMITED

R ] N ome e

. Pasced 24th June , 196 9.

A un BrTeionrmixany Guxnnin MEETING of the above-aumed
Company, duly convened, and held at 10A, London Road
. Alderley Edge Cheshire

3

onthe 24th  daycof June , 1969, the subjoined
Special Resoluticn was  duly passed, viz, :— ‘
RESOLUTION

[ L

THAT the Articles of the Company be altered by ins&rt.nhg
the following new Article between the heading "IJLJOCLl“iJJS"CJB

OF DIRECTORS" and Article 23:-

"22A No Resolution of the Board of Directors
shall be valid unless passed by @ majority of

all the Directors of the Company"

~
*
= )
A -
& / B g
P4 - *
Sigaeiuwre. | .. _’;?:.1.2,44’{ B2, S e zial Fo bt
[ XA & | -
ma L, I'E’éu
g&" [
... .. DIRECTOR . aios.
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Company

-

Number of} 950340 /\ko
/ c

THE COMPANIES ACTS 1948 to 1967

Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant o section 110 (3) of the Companies Act 1948)

isg0rt the
® Nisme of
2 ;’fi!‘,.i e
b T ompany BETZ ASSOCIATES LIMITED

#rion 110 of the Companies Act 1948 provides thab :—
* * * * *

(3) Every company shall send notice to the registrar of companics of the
nlace where its register of members is kept and of any change in that plaes:

Provided that a company shall not be bound to send notice under this sub-
rection where the Tegister has, at all times since it came into oxistence or, in
yhe case of o register in existence at the commencement of this Act, ab all times
hince then, beer kept at the registered office of the company.

(4) Where a company makes default in complying with subsection (1) of this
yection or makes default for fourteen days in complying with the last foregoing
gubsection, the company and every officer of the company who is in dafault shall be
Iiable to a default fine.

®

Presented by Prosentor’s Reference__ DE/SS

Alsop Stevens Batesons & Co,

290, India Buildings,

Water Street, Liverpool 1.2 OHH

For 1+ No. 103
{¥o fil.of fee payable)

e P e T, armen et oo i sy rer— e oty

The Solicitors” Law Stationery Society, Limited, ) ‘
191-192 Fleet Streety E.C.4; . 3 Bucklershuryy £.C.4; 49 Besford Roiv, W13
I5 Honover Street, W03 's5.50 Nowhall Street, Biemingharn, 3; 31 Charles Street, Cartiff (h1 4EAZ
CoCly vE v Tt e M0 T Tl VT s Qernsn Nladrheafor. B2 and 14-33 Wenfrecy Corert.




Notice of Place where Register of Members is kept or of any
Change in that Place.

To the REGISTRAR OF COMPANIES.

BETZ ASSOCIATES — LIMITED

hereby gives you notice, in accordance with subsection (3) of section 110

of the Gompames Act 1948, that the register of members of the Company

is kept at 290, India Buildings, Water Street Liverpool L2 Obﬂi

. \ .
o2 RN
Signature Y /6' M—* e e e

{State whether
wrector or Secretary). . Secretary

Dated the_R2_day of. fexffe«wéy_m 70,

11 2CT0SS.

.
FARF I
R

t 3

gin is reserved for binding and must not be writte
b

5 i
v

NOTE—This

-
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The Compghies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

Sperial Regolution

(Pursuant to s. 141 (2) of the Companies Aot 1948)

OoF

BETZ ASSOCIATES LIMITED

Passed 24th November ,1971.

AT an BXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at the offices of Betz

. International Inc., Somerton Road, Trevose,

£
. Pennsylvania, U.S.A. ﬁ
~on the 24th day of November , 1971, the subjoined '

SPECIAL RESOLUTION  was duly passed, viz. :—

RESQLUTION

That the Capital of the Company be increased
from £20,000 to £142,500 by the creation of

122,500 Ordinary shares of £1 each

. ) B
Signature ‘é/ 72 £a7 ... To b migned

by the Chalf-
man, o Pirtes
o E;:;‘ of ﬂ:r’;

R ) P ﬁfﬂfy L7}
Gl DIRECTOR. tha Uemypdnge

. ) ) ‘i\;ﬂ”‘f :
Nore.—To bo filed within 15 days after the passing of the Tesofutions), Vo
Seo section 143 (15 ond {4) printed overleal. ‘;‘ -
\ o '
Lo

Tinted apt Pablislest Ty The Seliciters” Tas Stationery S i, Eimibed, G Thet o, T and Beiline, Tetfer Koo
Tondont ECIT IDL amd ab Tirminslaws, Cardilf, Livegpucl, M hoster snil Glaun.ee, AP A

Companies 7

-

114

" it s
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Company

Number of} $50340 // r\k/‘,\__..-— .

THE STAMP ACT, 1891

(64 & 55 Vior., CH. 39)

COMPANY LIMITED BY SHARES

Sitatement of Fucvease of the Nominal CapifEER

OF

BETZ ASSOCIATES

LIMITED

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

— e ~

YOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

Tils Statement s to be filed with the Notice of Increase which must be filed
pursuant to Section 63 (I} of the Companies Act, 1948. If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act, 1903.)

2y wented by

Alsop Stevens Batesons & Co.,

india Buildir:ys,

LIVERPOOL L2 ONH.

The Solicitots' Law Stationery Socicty; Limited.
, 1-192 Fleet Street, B.G.43 3 Bucklerstury, E.G.43 49 Bedford Row, W.C.1; 6 Victorid Stredt, siv.iz
Hanover Street, W.I3 55.52 Newlrall srriet, Bitiinghafi, 3 ; 31 Charles Streog, Coraifis 19 & 24 Kol
5 yhn Street, Liverpool,2;  28-30 Joun Thaltor Street, Manthester, 27 157 Hope Stredt, Glisgoiv, €12,

PRINTEKS AN PUBLISHERS OF COMPANIES BOOKS AND FORMS

flarmnanies 6B o N

[ N el

3

- e Ty

R -

T, T
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THE NOMINAL CAPITAL

oF

BETZ ASSOCIATES Limited

has by a Resolution of the Company dated

24th November __19&__7_1 been increased by

the addition thereto of the sum of £222:220

divided into :—

122,500 Shares of .. = each

SRR PRk

beyond the registered Capital of £20.0%

Signature.

(State whether Director or Secretary) DIRECTOR

Dated the_. 247h day of._. Noveribex 198 71.

o

iten across

~.

or binding and msst not be wr

£,
FL

Note-@gfhis margin is reserved




L o.aqr
Number of | =~ Form No, 10
Company |

THE COMPANIES ACT, 1948
;

= +

= ;

n Potice of Fuceease in Powminal Capital

Pursuant to section 63

"
H

- Insert the
Name
aof, the BETZ ASOCIATES

{ampany
/

. LIMITED

‘ Norr.—This Notice and & printed copy of the Resolution suthorising the incrense must be
ﬁ filed within 16 days after the passing of the Resolution. If default is made the
Company and every officer in default is liable to a default fine (scc, 63 (3) of the Act).

A filing fee of bs. is payable on this Notice in addition to the Board of Trade
Registration Fees (if any) and the Capital Duty payable on the increase of Capital,
(See Twelfth Schedule to the Act).

feresented by
- ALSOP STEVENS BATESONS & CO.,

India Buildings,

LIVERPOOL, 1.2 ONH,

The Solicitors’ Law Statiohery Soclety, Limilted - '
a% Mhancorr Tane, W.2: 3 Bucklersburyy E‘G-‘i‘!' 4? EE&fOTd RO‘“" W‘Q"'; 6 ?’“@ﬁa .s_tr.wt‘. W‘i‘




To THE REGISTRAR OF COMPANIES.

BET?Z2 ASSOCIATES

-

Timited, hereby gives you notice, pursuant to

shOmdinary”, qootion 63 of the Compandies Act, 1948, that by a »_ SPECIAL -
3*dina_ry":, or
~‘Special™ R egolution of the Company dated the 24th _ day of . November 19¥7L

the Nominal Oapital of the Company has been increased bjr the addition thereto of

the sum of £ 122, 500 beyond the Registered Capital "

of £_20,000

The additional Oapital is divided as follows :—

. Nomingal amount
Number of Shares Class of Share .~ of ench Shure

122,500 Ordinary £l

The Conditions (e.g., voting rights, dividend rights, winding-up rights, ete.)

subject to which the new shares have been, or are to be, issued are as follows :—

The new shares rank pari passu in all respects
with the existing shares in the capital of the

Company

*,*If any of the new shares are Preference Shares state whether they ste pddepmablé o hot

Signatire

State whether Director DIRECTOR
or Secrelory

Dited the: 24th day of Novenber 9% 71,

“=E
,‘;;

inding and must not be written across

w

Note.—Tails z?ergin is reserved for b
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The Companies dcts, 1948 to 1967

COMPANY LIMITED BY SHARES

—————

Memorandum

AND

Avticleg of Aggoriation

OF

BETZ ASSOCIATES LIMITED

Incorporated the 20th day of March , 1969,

A
);:F

A

o
ALSOP STEVENS BATESONS & CO. ,
SOLICITORS,

LIVERPOOL & LLONDON.
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Certificate of Incorporation

No. 950340

I hereby certify that BETZ ASSOCIATES LIMITED is
this day incorporated under the Companies Acts 1948 to

1967 and that the Company is Limited.

Given under my hand at London the 20th March, 1969.

Fc Lc Knightd

Assistant Registrar of Companics.
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Number of Company 950340

THIE COMPANIES ACT, 1948

-

COMPANY LIMITED BY SHARES

Specinl Resolution

(Pursuant to . 141 (2))
OF

BETZ ASSOCIATES LIMITED.

Passed 21st March, 1969.

At an EXTRAORDINARY GENERAL MEETING of the above-
named Company, duly convened, and held at India Buildings,
Water Sireet, Liverpool 2 on the 21st day of March, 1969, the
subjoined SPECIAL RESOLUTION duly passed, viz:-

RESOLUTION
That the, Capital of the Company be increased from

£100 to £20, 000 by the creation of 19, 900 Ordinary
Shares of £1 each.

D, H. MORRIS

Chairman of the Meeting,

e
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The Companies Acts, 1948 to 1967.

COMPANY LIMITED BY SHARES

Memeorandusn of Aggoriation

oF

BETZ ASSOCIATES LIMITED

1.

,{‘
-

The name of the Company is ''BETZ ASSOCIATES

LIMITED, "

2‘

The Registered Office of the Company will be situate

in England.

(2)

The objects for which the Company is established

To buy, sell, manufacture, com %handle, process
and otherwise deal and trade in chemicals, chemical
compounds and chemical products, and equipment,
materials and articles of all kinds and deseriptions,
including, without limiting the generalily of the

_ foregoing, chemicals, chemical compounds and

chemical products, and equipment, materials and
articles for use in the treatment, improvement or
control of water, waste, biological and microbiclogical
organisms or of other liquids, gases and solids; and

to engage in research and development, including,

but not limited to, activities relating to the digcovery

of new and the refinement of known substances, producis,
processes, theories and ideas.

To carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors, be
advantageously carried on by the Company in connection
with or as ancillary {8 any of the above businesses or
the general business of the Company.

3} To purchase, take on lease or in e¢xchange, hire or
P g

otherwise acquire and hold for any estate or interest
any lands, buildings, easements, rights, privileges,

%

—_=



(4)

(5)

(6)

(7)

(8)

(9)

(10)

concessions, patents, patent rights, licences secrei
processes, machinery, plant, stock-in-trade, and
any real or personal property of any kind necessary
or convenient for the purposes of or in connectisn
with the Company's business oT any branch or
department thereof,

- ,"l-‘#-o‘

To borrow or raise or secure the payment of money
for the purposes of or in connection with the Company's
business.

To mortgage and charge the undertaking and all or

any of the real and personal property and asseis,
present or future, and all or any of the uncalled capital
for the time being of the Company, and to issue at par
or at a premium oOT discount, and for such consideration
and with and subject to such rights, powers, privileges
and conditions as may be thought fit, debentures orxr
n~henture stock, either permanent or redeenmable or

: payable and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

e

To issue and deposit any securities which the Company

has power to issue by way of morigage to secure any .
cum less than the nominal amount of such securities, ”
and also by way of security for the performance of any ?
contracts or obligations of the Company or of its :
customers or other persons or corporations having
dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether .
directly or indirectly. !

To receive money on deposit or loan upon such terms
as the Company may approve. -

To guarantee the obligations of any persons including
corporations as may be expedient.

To make advances to customers and others with or

without security, and upon such terms as the Company
may approve, and generally to act as bankers for
customers and others.

To grant pensions, allowances; gratuities and bonuses
to officers or employees or ex-officers or exsomployees
(including Directors or ex-Directors) of the Compafiy

or its predeccssors in business or the dependants or
conncctions of such persons, to establish and maintain
or concur in establishing and maintaining trusts funds
or schemes (whether contributory or tiofi-contribtitory )
with a view to providing pensions ot otter benefits for
any such person as aforesaid, their dependants or
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(11)

(12)

(13)

(14)

(15)

connections, and to support or subscribe fo any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club

or other establishment or profit-sharing scheme
calculated to advance the interests of the Company
or its officers or employees.

To draw, make, acrnept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments,

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
guaranteed rights in respect of dividend or repayment
of capital or otherwise, or by any securities which

the Company has power to issue, or partly in one mode
and partly in another, and generally on such terms as
the Company may determine.

To accept payment for any property ox rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or
guaranteed rights in respect of dividend or repayment
of capital or otherwise, or in debentures or morigage
debentures or debenture stock, morigages or other
securities of any company or corporation, or partly

in one mode and partly in another, and generally on
such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or
securities so acquired.

To enter into any parinership or joint-purse arrange-
ment or arrangement for sharing profits, union :0f
interests or co-operation with any company, firm or
person carrying on or proposing to carry on any
business within the objects of this Company, and to
acquire and hold, sell deal with or dispose of shares,
stock or securities of any such company, and to
guarantee the contracts or liabilities of, or the payment
of the dividends, ir*erest or capital of any shares,
stock or securitiesg of and to siibsidise or otherwise
asgist any such company,

To establish or promote or concur in establishing ot
promoting any other company whose objects shall
include the acquisition and taking over of all or ahy of
rwe assets and liabilities of this Compatiy ot the

Pl -t




promotion of which shall be in any manner calculated

to advance directly or indirectly the objects or interests
of this Compony, and to acquire and hold or dispose

of shares, stock or securities of and guarantee the
payment of the dividends, interest or capital of any
shares, stock or securities igsued by or any other
obligations of any such company.

(16) To purchase or otherwise acquire and undertake ali
or any part of the business, property, assets, liabilties
and transactions of any persol, firm or company
carrying on any business which this Company is authorised
to carry on.

(17) To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property

! and assets for the time being of the Company for such’

F_‘ consideration as the Company may think fit.

(18) To amalgamate with any other company whose objects
are or include objects similar to those of this Company,
whether by sale or purchase (for fully or partly peid-up
shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid,
with or without winding up, or by sale or purchase {for
fully or partly paid-up shares or otherwise) of all or a
controlling interest in the shares or stock of this or any
such other company as aforesaid, or by partnership,

; or any arrangement of the nature of partnership, or in

any other manner,

el AP 1

(19) To distribute among the members in specie any property
1 of the Company, or any proceeds of sale or disposal of
: any property of the Company, but so that no distribution
1 amounting to a reduction of capital be made except with
3 the sanction (if any) for the time being required by lav.,

g (20) 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 con-
‘ junction with others, and either by or through agents,
sub-contractors, trustees or otherwise.

(21) To do all such other things as are incidental o¥ condticive
to the above objects or any of them.

4, The liability of the members is limited,
s . of

+ _ The share capital of the Compafiy is £142,500%
divided into 142,500 Shares of £1 each.

NOTE:
* The Capital was furthex increased to £142,500 by

Special Resolution passed 24th November 1971.
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WE, the several persons whose names, addresses and
descriptions are subscribed, are desirous of being formed
into a Company in pursuance of this Memorandum of
Asgsociation, and we respectively agree to take the number
of shares in the capital of the Company set opposite our

respective names,

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS.

Number of Shares
taken by each
Subscriber,

Derck Hazlitt Maorris,
India Buildings,
Liverpool.

Solicitor.

James William Bateson,
Liverpool.

Solicitor.

One

One

care—ce: [ N Rt LR

DATED this 26th  day of February

WITNESS to the above Signatures :-

D. Ian Foster, «

1969.

67 Argarmeols Road,

Formby,
Liverpool.
Clerk.

T
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The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES

Articles of Agsoriation

oF

BETZ ASSOCIATES LIMITED

PRELIMINARY
v
1,  The Company is a private company and subject as herein-
after provided and except where the same are varied by or are
inconsistent with these presents the Regulations contained or
incorporated in Part 11 of Table ""A' in the First Schedule to the
Companies Act, 1948, shall apply to the Company. Subject as
aforesaid references herein to Regulations in Table "A' ghall
be construed as referring to those in Part 1 thereof.

SHARE CAPITAL AND SHARES

2. The shares shall be at the disposal of the Directors, who
may allot or otherwise dispose of them subject to Regulation 2 of
Table A Part 11, to such persons at such times and genterally on
such terms and conditions as they think proper, and provided that
no shares shall be issued at a discount, except as provided by
Section 57 of the Act.

3. Subject to the provisions of Section 58 of the Act, any
preference shares may with the sanction of a Special Resolution be
issued upon the terms that they are or at the option of the Compiny
are liable to be redeemed.

4, Regulation 11 of Table "A'" shall be read and construed
as if the words " (not being a fully paid share)" and ' (cther than
fully paid shares)' were deleted therefrom.

5. The share capital of the Company shall not be inereased
except by Special Resolution,

6. In Regulation 15 of Table "'A" the words ' except ihsofay
as may be otherwise agreed between the Company and afly tembet
i the case of the shares held by him' shall be inserted immediately
after the words "provided that'',

TRe—
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TRANSFER OF SITARES

7. No transfer of any share shall be registered unless the e
same shall have been approved by a regolution of the directors ﬁ
who may in their absolute discretion and without assigning any B
reason therefor decline to register any transfer of any share S
whether or not it is a fully paid share. Neither Regulation 24
of Table "A" nor Regulation 3 of Part 11 of Table "A' shall apply.

8. Every member who desires to transfer any shares
(hereinafter called the vendor) shall give to the Company notice in
writing of such desire (hereinafter called transfer notice). A transfer
notice shall constitute the Company the vendor's agent for the sale
of the share or shares specified therein in one or more lots at the
discretion of the Directors to the member or members other than
the vendor at a price to be agreed between the vendor and the other
member or members and in default of agreement a fair and
reasonable price shall be fixed by the Company's Auditors acting
as experts and taking into account all the circumstances. A transfer
notice may contain a provision that unless all the shares comprised
therein are sold by the Company pursuant to this Article, none shall
be so sold and any such provision shall be binding on the Company,

A transfer notice once issued shall not be withdrawn, If, within one
month after a transfer notice has been given to the Company in
accordance with the foregoing provisions, the shares therein specified
have not been purchased by the other member or members, the
vendor shall be at liberty within the six m3tfths then next ensuing to
transfer the shares to any other person, and in that case Article 7
hereof shall not apply.

- .

]

9. The words "the appointment of, and" shall be omitted in .
regulation 52 of Table A, Part L st

10. Regulation 53 of Table A shall not apply.

11. Regulation 54 of Table A shall be read and construed as if
the words "'if convened on the requisition of members" were deleted
therefrom as if there were a full stop after the words " ghell be
digsolved"; and all the words following were deleted. |

1Z. Rﬁgulation 58 of Table A shall be read and construed as if
the words "any member" were substituted for the words " at least

three members" in paragraph (b) thereof and paragraphs (c) and (d)
thereof were deleted.

13. Inthe case of an equality of votes at 4 gemeral meeting,
whether on a show of hands or on a poll, the Chaitman of such

meeting shall not be entitled to a second or casting vote, Hegulatiof
80 of Table A shall not apply.

RESOLUTIONS IN WRITING
14, Subject to the provisions of the Act, a resoc.ttioft in witing
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signed by all the members of the Company whe wotld i «atitled
to receive notice of and to attend and vote at a gencraz: raveting at
which such resolution was to be proposed or their duly apusinted
attorneys shall be as valid and effectual as if it had beexr 1.asned
at a meeting of the members duly convercd and kidd, Auy ¢éeh
resolution may consist of several documents in tar Iise {in sach
signed by one or more of the members or their attorneys, aud
signature in the case of a body corporate which is a member shall
be sufficient if made by a director thereof or its duly appointed
attorney. Regulation 5 of Part 11 of Table A shall not apply.

DIRECTORS

15. Unless and until otherwise determined by the Company in

general meeting, the number of direciors shall be not less than two
nor more than five,

16. Any Director may at any time appoint any person approved
by the Board to be an alternate Director of the Company, and may at
any time remove any alternate Director so appointed by him from
office. An nlternate Director so appointed shall not be entitled to
receive any remuneration from the Company, nor be required to
hold any qualification but shall otherwise be subject to the provisions
of these presents with regard to Directors. An alternate Director
shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served upon him) be entitled
to receive notices of all meetings of the Board, and to attend and
vote as a Director at any such meeting at which the Director appointing
him is nol personally present, and generally fo perform all the
functions of his appointor as a Director in the absence of such appointor,
An alternate Director shall ipso facto cease to be an alternate
Director if his appointor ceases for any reason to be a Director,
provided that if any Director retires by rotation, but is re-elected by
the meeting at which such retirement took effect, any appointment
made by him pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after his re-election
as if he had not so retired. All appointments and removals of alternate
Directors shall be effected by writing under the hand of the Director
making or revoking such appointment left at the office of the Company,

17. Any Director, who by request, performs special services
for the Company shall (unless otherwise expressly regolved by the
Company in general meeting) receive such extra remuneration by way
of salary, percentage of the profits or otherwise as the directors may
determine, which shall be charged as part of the Company's ordihary
working expenses,

BORROWING POWERS

18. The Directors may exercise all the powers of the Company
to borrow or raise money, and to mortgage or charge its undertaking,;
property and uncalled capital, or any part thereof and to issue
debentures, debenture stock and other secu‘rities whether outright or
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as security for any debt liability or obligation of the Con'}pany or of
any third party (including its holding company). Regulation 79 of
Table "A" shall not apply.

POWERS AND DUTIES OF DIRECTORS

19. A Director who is in any way, either directly or indirectly,
interested in a contract or proposed contract with the Company,
chall declare the nature of his interest at a meeting of the Directors
in accordance with Szction 199 of the Act. Subject to such disclosure
a Director shall be entitled to vote in respect of any contract or
arrangement in which he is jzterested, and if he do so his vote shall

" be counted and he may be taken into account in ascertaining whether

a quorum is present. Paragraphs (1) (2) and (4) of Regulation 84

and the words commencing ' and every director present’ at the end
of Regulation 86 of Table A shall not apply.

PENSION AND ALLOWANCES

20. The Directors may grant retiring pensions or annuities or
other allowances, including allowances on death, to any person or to

tLiz widow or dependants of any person in respect of services rendered -

by him to the Company as Managing Director, Assistant Managing
Director or in any other executive office or employment under the
Company or indirectly as an executive officer or employee of any
subsidiary company of the Company or of its holding company (if
any) notwithstanding that he may be or may have been a director of
the Company, and may make payments towards insurances or trusts
for such purposes in respect of such persons and may include rights
in respect of such pensions, annuities and allowances in the term of
engagement of any such person. Regulation 87 of Table A shall not
apply.

APPOINTMENT AND REMOVAL OF DIRECTORS

21, In regulation 88 of Table A the words and figures "or 185"
shall be omitted and sub-clause (f) thereof shall not apply.

22. In regulation 98 of Table A the word ''not" shall be inserted
between the words "' shall" and "have'.

22a. See Page 1l.pROCEEDINGS OF DIRECTORS

. 23. Subject to the provisions of these presents the continuing
dn‘ectox:s may act notwithstanding any vacancy in their body.
Regulation 100 of Table A shall not apply.

NOTICES

24. Any notice or document may be served by the Compaty on
any merier either personally or by sendirig it through the post ift
a pre-paid letter {and in the case of an address not in the Continent
of Europe in a prepaid airmail letter) addressed to such mefber at

in.
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his address as appearing in the Register of Members, Any notice
or other document if served by post shall be deemed to have been
served at the time when the letter containing the same is posted
and in proving suach service it ghall be sufficient to prove that the
letter containiiig the notice or document was properly addre.sed
and duly posted. Repgulation 131 of Table A shall not apply.

25, Regulation 134 of Table A shall be read ard construed as
if from paragraph (a) thereof all the words other than ' every
member" were deleted,

22a. No resolution of the Board of Directcrs shall
be valid unless passed by a majority of all the
Directoxrs of the Company.

11.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Derek Hazliit Morris,
India Buildings,
Liverpool.

Solicitoi,

James William Bateson,
Liverpool.

Solicitor.

DATED this 26th day of February,1969.

WITNESS to the above Signatures :-

D. Ian F'oster,
67 Argarmeols Road,
Formby,
Liverpool.
Clerk.
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FIRST SCHEDULE

TO

THE COMPANIES ACT, 1948

(as amended)

TABLE A

PART |

REGULATIONS FOR MANAGEMENT OF 5~ COMPANY
LIMITED BY SHARES, NOT BEING A PRIVATE COMPANY

TNTERPRETATION.
1. In these regulations :—

““ the Act ” means the Companies Act, 1948.
“ the seal » means the common seal of the company.

*‘ secretary ” means any person appointed to perform the duties
. of the secretary of the company.

‘“the United Kingdom ” means Great Britain and Northern
Ireland.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,

photiography, and other incdes of representing or réprowtdiding words in a
vigible form.

Unless the context otherwise requires, words or expressions contained
in these regulations shall bear the same meaning as in the Aect or any
statutory modification thereof in force at the date at which these regulations
become binding on the company.

SHARE CAPITAL AND VARTATION OF RIGHTS.

2. Without prejudice to any special rights previously conferred on
the holders of any existing shares or class of shares, any share in the
company may be issued with such preferred, deierred or other special
rights or such restriciions, whether in regard to dividend, votiny, return

of capital or otherwise as the company may from time fo time by ordinary
resolution determine.

3. Subject to the provisions «f section 58 of the Act, any preference
ghares may, with the sanction of an ordinary resolution, be issued on the
terms that they ave, or at the option of the company are liable, to be
redeemed on such terms and in such manner as the company before the
issue of the shares may by special resolution determine.

. If at any time the share capital is divided into differsnt clusees
of shires, the rigg;:s attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may, whether or not the conipany
is being wound up, be varied with the conmsent in wriling of j{;he‘homprﬂ
of three-fourths of the issued shares of that eclass, or with thq sanction
of an extracrdinary resolution passed at a separate general meefing :f the
holders of the shares of the class. To every such separate generai meeting
the provisiond of these regtilations relating to general meetings shal apply,
but o that the necessary quoram shell be two persons ab least holding or

Q2

o




T o M e T e i—

pubesiagaili, o SaCL VT L el w

2

Xy one-third of the issued shares of the class and that

represonting by Pro § in person or by proxy may demand

any holder of shares of the class presei
a poll. |

5 i 1 Y he shares of any class
5. The rights conferred upon tae holders f ¥ ) v
issuec)l wif;h pregferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed to be
varied by the creation OT issne of further shares ranking pari passy

therewith.

. company Imay exercise the powers of paying commissions
eonigg-reér %Ser sectign 5y3 of g’he Act, provided that the rcte per cent, or the
amount of the commission paid or aggeed to be paid shall be disclosed in
the manner required by the gaid section and the rate of the commission
shall not exceed the rate of 10 per cent. of the price at which the shares in

respect whereof the same is paid are ijssued or an amount egual to 10 per

cent. of such price (as the case may be). Such commission may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or

partly in one way and partly in the other. The company may also on any
issue of shares pay such broker.ge an may be lawiul.

7. Txcept as required by law, no person shall be recognised by the
company as holding any share upon any trust, and the company shall
not be bound by or be compelled in any way to recognise (even when havisg
notice thereof) any equitable, contingent, future or partial interest in any
ghare or any interest in any fractional part of a share or (excepl only ar by

fhese yegulations or by law otherwise provided) any other rights in respeet

of any share except an absolute right to the entirety thereof in the registered .

holder.

8. Tvery person whose name is entered as a member in the register
of members shall be entitled without payment to receive within two months
after allotment or lodgment of transfer (or within guch other period as the
conditions of issue shall provide) one certificate for all his shares or several
cortificates each for one or more of his shares upon payment of 28, 6d. for
every certificate after the first or such less sum as the directors shall from
time to time determine, Rvery certificate shall be under the seal and shall
specify the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by geveral persong
the corapany shall not be bound to issue more than one certificats, and
delivery of 4 certificate for a share to one of several joint holders shall ba
sufficient delivery to all such hsilders,

9. Tf a shave certificate be defaced, lost or destroyed, it may be
renewed on payment of a fee of 2s. 6d. or such less sum and on such terms
(if any) as to evidence and indernity and the payment of out-of-pocket
expenses of the company of investigating evidence as the directors think fit,

10. The company shall not give, whether direetly or indirectly, and
whether by means of a joan, guarantee, the provision of seciirity or other-
wise, any finaneial assistanee for the purpose of or in connectiot with 4
purchase or subscription made or to -3 made by any person of ot for 411§
shares in the company or in its holding ¢ vmpany nor shall the coiupatiy
make a loan for eny purpose whatsoewcr on the security of its shetes
or those of its holding company, but nvihing in this regulation shail prohibiv
transactions mentioned in the proviso to section 54 (1) of the Act.

LIEN.
11. The comipary shall have a first snd pa ) i 7]
; : LA y gramotnt len on 67¢0Y
sga";bl(“"“ being a fully paid share) for all mgneys (whether preseitly
payable or not) ealled or payable at & fixed time in respect of thab shistey
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and the company shall also have a first and par i

X nd paramount lien on all shares
(other than fully paid shares) standing registered in the name of a single
person for all moneys presently payable by him or his estate to the
company ; but the directors may at any time declaro any share to be
wholly or in part exempt from the provisions of this regulation. The

company’s len, if any, on a share shall extend to all dividends payable
thereon.

12. The company may sell, in such manner as the directors think
fit, any shm'e_s on which the company has a lien, but no sale shall be made
unless a sum in respect of which the lien exists is presently payable, nor until
the expiration of fourteen days after a notice in wrifing, stating and
demanding rayment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered holder

for the time being of the share, or th i
of his desth or b ;nk:ruptcy. , or the person entitled thereto by reason

13. To give effect to any such sale the directors may authorise some
person to transfer the shares sold to the purchaser thereof. The purchaser
ghall be registered as the holder of the shares comprised in any such
transfer, and he shall not be bound to see to the application of the purchase
money, nor shall hig title to tke shares be affected by any irregularity or
invalidity in the proceedings in reference to the sale.

14, The proceeds of the sale shall be received by the company and
applied in payment of such part of the amount in respect of which the lien
exists as is presently payable, and the residue, if any, shall (subject to o
like lien for sums not presently payable as existed wupon the shares before

thle sale) be paid to the person entitled to the shares at the date of the
sale.

CALLS ON SHARES.

15. The directors may from fime to time make calls upon the
members in respect of any moneys unpaid on their shares (whether on
account of the nominal value of the shares or by way of premium) and not
by the conditions of allotment thereof made payable at fixed times,
provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the last preceding call, and each member shall (subject to
receiving at least fourteen days’ notice specifying the time or times and
place of payment) pay to the company at the time or times and place so
specified the amount called on his shares. A call may be revoked or
postponed as the directors may determine.

16. A call shall be deemed to have been made at the time when
the resolution of the direetors authorising the call was passed and may be
required to be paid by instalments.

17. 'The joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

18. TIf o sum called in respect of a share is not paid before or on the
day appointed for payment thereof, the person from whom the i 38
due shall pay interest on the sum from the day appomted for payment
thereof to the time of actual payment at such rate nob ?xceedmg_o per
cent. per apnuim as the directors may determine, but the directors shall be
at liberty to waive payment of such interest wholly or in part.

19. Any sum which by the terms of issue of & share becomes payable
on a,llobmenﬁv or at any fixed date, whether on account of the nomingl
value of the share or by way of premium, shyll for the pirposes of ’thgs‘e
regulations be deemed to be a call duly made and payable oni the date on

o2




) conue the same hecomes payabls, and in case of
which by thfailiff;ﬁ‘: I‘;fafﬁﬂt provisions of these regulations as to payment
non-paymen wise shall apply as if such sum

i enses, forfeiture or othe _
ﬁiﬁn %ffﬁi?}%;ﬁﬁm by 'irtue of a call duly made and notified,

i i aF i tiate between
tors may, on the 1ssue of shares, differen :
the l?c?fdegges g%ﬁe ;moug’é of calls to be paid and the times of payment,

irectors may, if they think fit, receive irom any member
wﬂljﬁi'to{%l?n%rc?ghe samye: all or any parb of the moneys uncalled and
unpai?l upon any shares 1eld by him, and upon all or any of the mogeyg 80 -
advanced may (until the same would, but for such advance, become
payable) pay interest at such rate nob exceeding (unless the company in
general meeting shall otherwise direct) b per cent. per annum, &8 mMay be
agreed upon between the directors and the member paying such sum

in advance.

TRANSFER OF SHARES.

99. The instrument of transfer of any share shall be executed by or
on behalf of the transferor and transferee, and the transferor shall be
deemed to remain a holder of the share until the name of the fransforce
is entered in the register of members in respect thereof.

93, Subject to such of the restrictions of these regulations as may be
applicable, any member may transfer all or any of his shares by instrument
$n writing in any usual or common form or any other form which the
directors may approve.

94. The directors may decline to register the transfer of & share (not
being a fully paid share) to a person of whom they shall not approve, and
they may also decline to register the transfer of a share on which the
company has a lien.

o5. The directors may also decline to recognise any instrument of

transfer unless :—

(a) a fee of 2s. 6d. or such lesser sum as the directors may from
time to time require is paid to the company in respect
thereof ; )

(b) the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence

as the directors may reasonably require to show the right
of the transferor to make the tranmsfer ; and

(0) thl? instrument of transfer is in respect of only one ¢lass of
ghare.

96, If the directors refuse to vegister a transfer they shall within
two months after the date on which the transfer was logged with the
company send to the transferee notice of the refusal,

27. The registration of transfers may be i
_ _ ¥ be suspended at such titnes
and for such periods as the directors may from tiLIt;e to time defermine,

provided always that such registrati . sl i
than thirty days in any year,gm ation shiall not be suspenided for more

28, The company shall be entitled to ' ot gxcesdi
- JaLy & 0 charge n fee nob exceedin
2s. 6d. on the registration of every probate, letters of admiiﬁst-ratwﬁg,

certificate of death or marringe, power of attorney, notice in lien of

distringas, or other instrument,

A

i
¥




O e

S AR ST

S S S e e S S

mbwmﬁ&xéﬁﬁmﬁwwﬁﬁmﬂ* =

b

TRANSMISSION OF SHARES.

290. In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal representatives
of the'deceased where he was a sole holder, skall be the only persons
recognised by the company as having any title to his interest in the shares ;
but nothing herein contained shall release the estate of a deceased joint

holder from any Lability in respect of any share which had been jointl
held by him with other persons. : v

30. Any person becoming entitled to o share in consequence of the
death or bankruptey of a member may, upon such evidence being produced
as may from time to time properly be required by the directors and subject;
a8 hercinafter provided, elect either to be registered himself as holder of the
share or to have some pergon nominated by him registered as the transferee
thereof, but the directors shall, in either case, have the same 1ight to
decline or suspend registration as they would have had in the case of a

transfer of the share by that member before his death or bankruptey, as
the case may be.

_31. If the person so becoming entitled shall elect to be registered
himself, he shall deliver or gsend to the company a notice in writing signed
by _h1m gtating that he so elects. If he shall elect to have another person
registered he shall testify his election by executing to that person a transior
of the share. All the limitations, restrietions and provisions of these
regulations relating to the right to fransfer and the registration of transfers
of shares shall be applicable to any such notice or transfer as aforesaid as
if the death or bankruptey of the member had not occurred and the notice
o: trangfer were a transfer signed by that member.

32. A person becoming entitled to a share by reason of the death
or bankruptey of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the registered
holder of the share, except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company :

Provided always that the directors may at any time give nofice
requiring any such person to elect either to be registered hmsgelf or to
transfer the share, and if the notice is not complied with within ninety
days the directors may thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share until the
requirements of the notice have been complied with.

FORTEITURE OF SHARES.

33. If 2 member fails to pay any call or instalment of a call on the
day appointed for payment thereof, the directors may, ab any tine ther;a-
after during such time as any part of the call or instalment remains unpaid,
gerve a notice on him requiring payment of so much of the call or instalment

)

a8 is unpaid, together with any interest which may have acerued.

34, The notice shall name a further day (rot earlier than the
expiration of fourteen days from the date of service of ths notice) on or
before which the payment required by the notice is to be made, atid shall
state that in the event of non-payment at or before the time appombed
the shares in respect of which the call was made will be lizble to be

forfeited.

‘ he requirements of any sheh notice _gs‘aforesazd aré hot
com 31?6& gitiix,yeanyqshare in respect of which the notice has been _g,rus«fmJ
ma, pat apy time thereafter, before the payment required by the :_uf%t;a(,
hasybeen made, be forfeited by 2 resoltition of the directors to thab efiect,
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36. A forfeited share may be sold or otherwise disposed of on such
terms and in such manner as the directors think fit, and at any time before
a sale or disposition the forfeiture may be cancelled on snch terms as the
directors think fit.

37. A person whose shares have been forf: ‘*ed shall cease to be a
member in respect of the forfeited shares, but s_hali, nobwithstanding, remain
liable to pay to the company all moneys which, ab the date nf forfeiturs,
were payable by him to the company 1n respect of the shares, bat his
liability shall cease if and when the company shall have received payment

in full of all such moneys in respect of the shares.

38. A statutory declaration in writing that the declarant is a director
or the secretary of the company, and that a share in the vompany has been
duly forfeited on a date stated in the declaration, shall bq cpncluslve
evidence of the facts therein stated as against all persons claiming to be
entitled to the share. The company may receive tki, consideration, if any,
given for the share on any sale or disposition thereof and may execute
2 transfer of the share in favour of the person to whom the share is sold
or disposed of and he shall thereupon be registered as the holder of the share,
and shall not be bound to see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal
of the share.

39. The provisions of these regulations as to forfeiture shall apply
in the case of non-payment of any sum which, by the terms of issue of
a share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCEK.

40. The company may by ordinary resolution convert any paid-up
shares into stock, and reconvert any stock into paid-up shares of any
denomination.

41. The holders of stock may transfer ths same, or any part thereof,
in the same manner, and subject to the same regulations, as and subject
to which the shares from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances
admit ; and the directors may from time to time fix the minimum amount
of stock transferable but so that such minimum shall not exeeed the
nominal amount of the shares from which the stock arose.

42. The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advanfages as regards
dividends, voting at meetings of the company and other matters as if they
held the shares from which the stock arose, bub mo such privilege or
advantage (except participation in the dividends and profits of the company
and in the assets on winding up) shall be conferred by an amount of stock

which would not, if existing in shares, have conferred that privilege or
advantage.

__43. Such of the regulations of the company as ure applicable to
paid-up shares shall apply to stock; and the words * share? and
‘¢ shareholder ¥ therein shall include “'stock ¥ and * stockholder.”

ALTERATION OF CAPITAL.
44. The company may from tirne to tifie by ordinary resolution

inerease the share capiﬁai by sdeh sum, to be divided intu shates of such
amount, 25 the resolution shall prescribe.
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45. 'The company may by ordinary regolution—

() consolidate and divide all or any of i ital i
g shar
shares of larger amount than its eyxisting sh ara‘e;e; capital Into

(b) sub-divide its existing shares, or an i
) y of them, into shares of
smaller amount than is ﬁxed’by the memora,nhum of asgociav

tion subjeet, nevertheless, to th 153 i
Ho e ;, s e provisions of section 61 (1) (d)

(¢) cancel any shares which, at the date of the passing of the

resolution, have not been taken or agreed to be taken by
any person.

46. The company may by special resolution reduce its share capital,
any capital redemption reserve fund or any share premium account in any

manner and with, and subject to, any incident authorised, and consent
required, by law.

GENERAL MEBETINGS.

47. The company ghall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in that year,
and shall specify the meeting as such in the notices calling it ; and not
more than fifteen months shall elapse between the date of one annual
general meeting of the company and that of the next. Provided that so
long as the company holds its first annual general meeting witkin eighteen
months of its incorporation, it need not hold it in the year of its inecrpora-~
tion or in the following year. The annual general meeting ghall be held
ot such time and place as the directors shall appoint.

48. All general meetings other than annual general meetings shall
be called extraordinary general meebings.

49. The directors may, whenever they © fit, convene an exfira~
ordinary general meeting, and extraordinary genoral meetings ghall also
be convened on such requisition, or, in default, may be convened by such
requisitionists, a8 provided by section 132 of the Act. Tf at any time there
are not within the United Kingdom gufficient; directors capable of acting t0
form a guorum, any director or any two members of the company may
convene an extraordinary general meeting in the same manner a8 nearly
ag possible a8 thab in which meetings may ba convened by the directors.

NOTICE OF GENERAL MEETINGS.

50. An annual general meeting and 2 meeting called for the paseng
of a special resolution shail be called by twenty-one days’ notice in WIiting
at the least, and 2 meeting of the company other than an annual general
meeting or & meeting for the passing of & gpecial resolution ahgﬂl be called
by fourteen days’ notice in writing at the Jeast, 'The motice ghall be
exclusive of the day on which it is served ox deemed to bo served and of the
day for which it js given, and ghall specify the place, the day and the

ing and, in casd of special business, the general pattire of thag
business, and shall be given, in manner hereipafter mentioned of 1 Sﬂ'("lal
other manner, if any, as may be preseribed by thg_compang in genera
meeting, to such persons ag are, under the regu}atlons of the compdnys
entitled to receive such notices from the cornpany :

Provided that a meeting of the company shall, notwithstanding that

it is called by ghorter notice than that specified in this reguiation; be

deemed to have been duly called it it is so agreed-— 1 _p
in tt mestin called as the annua general meeting,
(@) 1%;%’1‘3&?: i‘:feﬁlbers en%itled to attend and vote thereat 3 and
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in the case of auy other meeling, by a majority in numbor
(B) 30 tho Ca ers having a Tight to atend 2nd Yofe 26 fhe
eeting, being 2 majority together holding not less than

95 per cent. in nomipal valne of the shares giving that right,

51. The accidental omission 0 give notice Qf a meeting to, or the
non-.;ebéipﬁ of notice of a meeting by, 20% person entitled 1o yeoelve
notice shall not invalidate the proccedings ab that meeting,

PROCEEDIKGS AT GENERAL MEETINGS.

52, All business ghall be deemed speciad that is transacted at an
extraordinary general meeting, and alse all that 1s transacted at an aunual
genera} meeting, with the exception of declaring & dividend, the con-

B tion of tho accounts, balance sheets and the reports of the directors
::xglgri;ditors, the clection of directors in the place of those retiring and
the appointment of, and the fixing of the remuneration of, the anditors.

53. Mo business shall be sransacted at any general meeting unless a
quornm of members is present at the time whent the meeting proceeds o
Puginess ; save as heroin otherwise provided, three menthers present in
person ghall bo a quornm. \

54, If within half an hour from tho time appointed for the meating

9 quorum is not present, the meeting, if convened upon the requisition ,

of members, shall be dissolved ; in any other case it shail stand ad;ourned

10 the same day in the next weols, at the ssme time and place or to such

other day and ot snch other time and place a3 the directors may determino,
and if ot the adjourned meoting o quorum is not present within half an hour

from the time appointed for the meeting, the members present shall bea

uorum.

85. 'fhe chairman, if any, of the board of directors shall presi(ie a8
chairman at every general meeting of the company, Or if there is no such
chairman, or if he shall not: be present within fifteen minutes after the time

appointed for the holding of the meeting or is unwilling to act the directors _

present shall elect one of their number to be chairman of the meeting.

56. If at any meeting no director is willing to act as chairman or
it no director is present within fifteen minutes after the time appointed
for holding the mecting, the members present shall choose one of their
aumber to be chairman of the meeting.

57, The chairman may, with the consent of any meeting at which

a quorum is present (and shall if so directed by the meeting), ‘adjourn.
the meoting from time to time and from place to place, but no business
shall be tronsacted at any adjourned meeting other than tho business
left unfinished at the meeting from which the adjournment took place.

When @ meeting is adjourned for thirty days or more, notice of the

gdjourned meeting shall be given as in the case of an original meeting.
Save as aforesaid it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an adjourned meeting.

88. At any general meeting a resolution put to the vote of the meeting

shall be decided on o show of hands unless a poll is (beicre or on the -

deolaration of the result of the show of hands) demanded—
{¢) by the chairman ; or

(b) by ab least three members present in person. or by proxy of °

{¢) by any member or members present in person or by proxy
and representing not less than one-tenth of the total voting

rights of all the meinbers bhaving the right to vote at the |

meebing ; or

-
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(¢) by a2 member or members holdin es |
\ ! , g shares in the compan
col?if%mng a right to vote at the meeting being share}i]s oxy;
‘which an aggregate sum has been paid up equal to not less

than one-tenth of the total sum pai
conferring that right. paid up on all the shares

Unless a poll be so demanded a declaration by the chairman that a
resolution hag on a shgwoof hands been carried og carried unanimogsly,
or by a pa,!:tl_cula,r majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the company ghall
be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution,

The demand for a poll may be withdrawn.

B9 Except as provided in regulation 61, if a poll is duly demanded
it shall be taken in such manner as the chairman directs, and the result
of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

60. In the case of an equality of votes, whether on a show of hands
or on 2 poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded, shall be enfitled to a second or
casting vote.

61. A poll demanded on the election of a chairman or on & question
of adjournment shall be taken forthwith., A poll demanded on any
other question shall be taken at such time as the chairman of the mesting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

VOTES OF MEMBERS.

62. Subject to any rights or restrictions for the time being attached
to any class or classes of shares, on & show of hands every member present
in person shall have one vote, and on a poll every member shall have one
vote for each share of which he is the holder.

63. In the case of joint holders the vote of the senior who tendors
a vote, whether in person or by proxy, shall be apcepted to the exclusion
of the votes of the other joint holders ; and for this purpose seniority shall
be determined by the order in which the names stand in the register of

maembers.

64. A member of unsound xind, or in Tespect of whom an order lias
been made by any court having jurisdiction in lunacy, may vote, whether
on o show of hands or on a pell, by his committee; recelver, curator bonis,
or other person in the nature of a committee, recelver or curator bonis
appointed by that court, and any such committee, receiver, curator bonis
or other person rnay, on a poll, vote by proxy.

65. No member shall be entitled to vote ab any gj.memi meeting gn]ess
all calls or other sums presently payable by him 10 * spect of shiares il the
company have been paid.

66. No objection shall be raised to the qualification of aty voter
except at the zxileet.ing or adj«tmmed.t meeti’uél‘g a?ig 'wgléc;; gghvgﬁtgjée&tg%
 is o ' vote not disallowel neet ]
to is givon or tendered, 41 FTICY ch objection made in due time shall be

b lid for all purposes. Any su shall
reefez?ed to rthe c%ajrfman of the meeting, whose decision shall be final and

conclusive.
67. On a poll votes

a2

may be given either personally or by proxy.

e, A
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68. The instrument appointing a proxy ghall be in writing under the
hand of the appointor or of his atbarney duly authorised in wrnting, o,
it the appointor is a gcorporation, eivher under seal, or under the hand of
on officer or attorney duly authorised. A proxy need not be a member
of the company.

. e instrument appointing a Proxy and the power of attorney
or 015?1901' a?li;lhority, if any, ulillzler which it is sngr_xed or & nobarlfﬂlﬁf certified
copy of that power or autnority shall be deposited ab the registered office
of the company or at such other place Within the United Kingdom as is
specified for that purpose in the notice convening the mecting, not lesy
than 48 hours before the time for holding the meeting or adjourned
meeting, at which the person named in the instrument proposes to vote,
or, in the case of a poli, not less than 24 hours before the time appointed
for the taking of the poll, and in defanlt the instrument of proxy shall not
be treated as valid.

70. An instrument appointing a proxy shall be in the following form
or a form as near thereto as circumstances admit—

“ Limited

I/We '
of '
in the county of , being a ;nember {members of the;
above-named company, hereby appoint
of
or failing him,
of

48 my jour proxy to vote for me/us on my jour beholf at tha
[annual or extraordinary, as the case may be] goneral

meeting of the company to be held on the day
of 19, and at any adjournment thereof.
Signed this day of 19 7

71. Where it is desired to afford members an spportuxity of voting
for or against a resolution the instrument appointing 2 proxy shall be in
the following form or a form as near thereto as eircumetances admit—

& Limited
I/ We,

3
of

.4
in the county of , being 2 member [8uiDus:

of the above-named company, hereby wppoint
of
or failing him,
of §
as my/our proxy to vote for mefus on myjour behall ab
the [annual or extraordinary, as the casc may be] genersi
meeting of the company, to be held on the a4y
_of 19 , and at any adjourhinent therdof,
Signed this day of 19 .
*3 Fo v 1 -
This form is to be used -%%’a%{*gi the resclutioh, Tnless
otherwise instructed, the proxy will vote as he thinis fit,
* Strike out whichever is not desired.”

72. The instrument appointing s proxy shall be deemed to conlér
aunthority to demand or join 1pn dema%ndil})g ) gsﬂ. .,

| 73. A vote given in accordance with the tering of ait instrtiient of
proxy shall be valid notwithstanding the previous death or fugzrdty of the
principal or revocation of the yroxy or of the authority iir det which $he

am e el el

L La aa
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Proxy was _executed, or the transfer of the share in respect i

proxy is given, provided that no intimation in wntuﬁ; ofoguz%lu?il;zﬁzlllxe
insanity, revocation or transfer as aforesaid shall have been received*bs’r
the company at the office before the commencement of the mesting or
adjourned meeting at which the proxy is used.

CORPORATIONS ACOTING BY REPRESENTATIVES AT
MEETINGS.

74. Any corporation which is a member of the company may b
resolution of its directors or other governing body authorisg su%h pgrsoryx
ag it thinks fit to act as ifs representative at any meeting of the company
or of any class of members of the company, and the person 5o authorised
shall be entitied to exercise the same powers on behalf of the corporation
which he represents as that eorporation could exercise if it were an
individnal member of the company.

DIRECTORS.

75. The number of the directors and the names of the first directozs
shall be determined in writing by the subscribers of the memorandum of
association or a majoriby of them.

76. The remuneration of the directors shall from time to time be
determined by the company in general meeting. Such remuneration shall
be deemed to accrue from day to day. The Directors may also be paid
all travelling, hotel and other expenses properly incurred by them in
attending and refurning from meetings of the directors or any committeo
of the directors or general meetings of the company or in connection with
the business of the corjrsy:

77. The shareholding qualification for directors may be fixed by the
company in general meeting, and unless and until so fixed no qualification
shall be required.

78. A director of the company may be or become a director or other
officer of, or otherwise interested in, any company promoted by the
company or in which the company may be interested as shareholder o
otherwise, and no such director shall be accountable to the company for
any remuneration or other benefits received by him as a director or officer
of, or from his interest in, such other company unless the company

otherwise direct.
BORROWING POWERS.

9. The directors may exercise all the PoOwWers of the company %0
T noney, an : o or chiarge its undertalking, property and

borrow money, and to mortgag .
i t thereof, and to issne debentures debenture
uncalled capital, o 1ok < ; cht or as security for any debt,

stock. and other securities whether outri |
liabili,ty or obligation of the company Or of {:;niy third pa,rtz un I
-ded that the amount for the fime being remaining scharg

of mﬁi‘;;d%orrowed or secured by the dlrecto’m as aioresp,ld (apark digdm
temporary loans obtained from the company s bankers in the o_rn ct?y
course of business) shall not at any time, without the plmv;oqs ganc %g
of the company in general meeting, exceed the pommabamount rigf 11—, 8
share capital of the company for the time being msﬁgdil Etbneve he esg
no lender or other person dealing with the compahny shail b concerne

to see or inguire whether this limit is observed, No debt inetirred or

& iven in excess of such limit shall be invalid or ineffectual Lxeept
ggoéﬂbgaggg? ;;p?r}(lass otico to the lender or the recipient of the sscurity

at the time when the debt was jncurred or sccﬁﬂrity given that the litib
hereby imposed had beent or was thereby execcied.
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POWERS AND DUTIES OF DIRECTORS.
30. The business of the company ghall be managed by the directors,

who may pay all expenses incurred in promoting and registering the
company, and may exercigse all such powers of the company as are not,
by the Act or by these regulations, required to be exercised by the company
in general meeting, subject, nevertheless, to any of these regulations, to
the provisions of the Act and to such regulations, being not inconsistent
with the aforesaid regulations or provisions, a8 may be prescribed by the
gompany in general meeting ; bub 1o regulation made by the company
in gensral meeting ghall invalidate any Ppricr act of the directors which
would have been valid if that regulation had not been made.

81. The directors may from time to time and at any time by power
of attorney appoint any company, firm or person Or body of persons,
whether nominated directly or indirectly by the directors, to be the attorney
or attorneys of the company for such purposes and Wwith such powers,
authorities and discretions (not exceeding those vested in or exercisable
by the directors under these Tegulations) and for guch period and subject
to such conditions as they may think fit, and any such powers of attorney
may contain such provisions for the protection and conveniencs of persons
dealing with any such attorney as the directors may think fit and may
also authorise any such attorney to delegate all or any of the powers,
authorities and discretions vested in him.

82. The company may exercise the powers conferred by section 30
of the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the directors. ~

83. The company Inay exorcise the powers conferred upon the
company by sections 119 to 123 (both inclusive) of the Act with regard to
the keeping of a dominion register, and the directors may (subject to the
provisions of those gections) make and vary such regulations as they may
think fit respecting the keeping of any such register.

84. (1) A director who is in any way, whether directly or indirectly
interested in 2 contract or proposed contrach with the company sha
declare the nature of his interest at 2 meeting of the directors in accordance
with section 199 of the Act.

. @ A director shall not vote in respect of any contract or arran gement
in which he is interested, and if be shall do o his vote ghall not be counted,

nor shall he be counted in the quorum present at the meeting, but neither
of these prohibitions shall apply to—

(@) any arrangement for giving any director any gecurity or
indemnity in Tespect of money lent by him fo or obligations
undertaken by him for the benefit of the company ; oy

(b) any arrangement for the giving by the company of any
security to a third party in respect of # debt or obligafion
of the company for which the directvr himself has ugsamed
respongibility in whole or in parb under & guaranted or
indemnity or by the deposit of a security ; or )

(¢) any contract by a director to subscribe for or tindetwrile
shares or debentures of the companyj or

(d) any contract or arrangement with any other company in
which he is interested only as an officer of the cotupatty oF a3
holder of shares or other securities j

and these prohibitions may at any time be stispended or relaxed 0 any
extent, and either generally or in respoect of any particulsr contrach
arrangement or transaction, by the company in general Treetifg,
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(3) A director may hold any other office or pl
company (other than the office of auditor) in cogja;fm?ifoxlt) r;?&huﬁgegﬂggg
of director for such period and on such terms (as to remuneration and
o[;hermse)has the dl_rector_s may determine and no director or intending
director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other office or place
of profit or as vendor, purchaser or otherwise, nor shall any such contract
or any contract or arrangement entered into by or on behalf of the compan}:
in which any director is in any way interested, be liable to be avoided,
nor shall any director so contracting or being so interested be liable to
acconnt to the company for any profit realised by any such contract or

arrangement by reason of such director holdi L
relation thereby established. r holding that office or of the fiduelary

(4) A director, notwithstanding his interest, may be counted in the
quorum present at any meeting whereat be or any t,’rther%irector is appointed
to hold any such office or place of profit under the company or whereat
the terms of any such appointment are arranged, and he may vote on any

such appointment or arrangement other than his own appointment or the
arrangement of the terms thereof.

(§) Any director may act by himself or his firm in a professional
capacity for the company, and he or his firm shall be entitled to remunera-
tion for professional services as if he were not a director ; provided that

nothing herein contained shall authorise a director or his firm {o ach as
aunditor to the company.

85. All cheques, promissory notes, drafts, bills of exchange and othar
negotiable instruments, and all receipts for moneys paid to the company,
shall be signed, drawn, aceepted, endorsed, or otherwise executed, as the
case may be, in such manner as the directors shall from time to time by
resolution determine.

86. The directors shall canse minutes to be made in books provided
for%he purpose—
(a) of all appointments of officers made by the directors ;
(b) of the names of the directors present at each meefing of the
directors and of any committee of the directors ;

(¢) of all resolutions and proceedings at all meetings of the
company, and of the directors, and of committees of directors ;

and every director present at any ueeting .° directors or committee
of directors shall sign his name in 2 book to be kst for that purpose,

87. The directors on behalf of the company may pay a gratuity or
pengion or allowance on retirement to any director who has held any
other salaried office or place of profit with the company or to his ‘W}dOW
or dependents and may make contributions o any fund and pay premiums
for the purchase or provision of any such gratuity, pension or allowance,

DISQUALIFICATION OF DIRECTORS.
88. The office of director shall be vacated if the director—

(a) ceases to be a director by virtue of gection 182 or 185 of the
Acti; or

(b) becomes bankrupt or makes any arrangement or composition
with his creditors gemerally; or

(6) becomes prohibited from being a director by redason of any
order made under section 188 of the Actj or

(d) becomes of unsound mind j or

(¢) Tesigns his office by notice in writing to the comipiny ; or

(f) shall for more than six months have been absent withoub
permission of the directors from meetings of the directors
held during that period.
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ROTATION OF DIRECTORS,

39. At the first annual general meeting of the company all the
directors shall retire from office, and at the annual gemeral meeting in
every subsequent year one-third of the directors for the time being,
or, if their number is not three or . multiple of three, then the number

nearest one-third, shall retire from office.

00. The directors to retire in every year shall be those who have
been jongest in office since their last election, but as between pefons
who became directors on the same day those to retire shall {unless they
otherwise agree among themselves) be determined by lot.

91. A retiring director shall be eligible for re-election.

92. The company at the meeting at which » director retires in
manner aforesaid may fill the vacated office by 91ect1pg 2. person therqto,
ond in defawlt the retiring director shall if offering himself for re-clection
be deemed to have been re-clected, unless at such meeting it 18 expressly
resolved not to §ll such vacated office or unless & regolution for the re-election
of such director shall have been put to the meeting and lost.

93. No person other than a director retiring at the meeting shall
unless recommended by the director. be eligible for election to the office
of diractor at any general meeting unless not less than three nor moxre chan
twenty-one days before the date appointed for the meeting there shall
have been left ac the registered office of the company uotice in writing,
signed by a member duly qualified to attend and vote at the meeting
for which such notice is given, of his intention to propose such person
for election, and also notice in writing signed by that person of his
willingness to be elected. o

94. The company may from time to time by ordinary resolution
inerease or reduce the number of directors, and may also determine
in what rotation the increased or reduced number 18 fo go out of office.

95. The directors shall have power at any time, and from fime

to time, to appoint any person to be a director, either to 811 2 casual -

vaeancy or as an addition to the existing directors, but so that the total
number of directors shall not at sny time (xceed the number fixed in
accordance with these regulations. Any director so appointed shall
hold office cnly until the next following annual general meeting, and ghall
then be eligible for re-election but shall not be taken into account in
determining the directors who are to retire by rotation at such meeting.

_96. The company may by ordinary resolution, of which pecinl
notice has been given in accordance with section 142 of the Act, remove
any director before the expiration of his period of office notwrithstanding
anything in these regulations or in any agreement between the company
and such director. Such removsl shall be without prejudice to any claim

such director may have for damages for breach of any contract of service
between him and the company.

97. The company may by ordinary regolution appoint atother
parson iu place of a director removed from office ninder the jtninediately
preceding regulation, and without prejudice to the powers of the directors
under regulation 95 the company in general mecting muay appoint any
person to be a director either to fill & casugl vacaney or as ail additional
director. A person appointed in place of a director so tetioved or 9 fill

such a vacancy shall be subject to retirement at the satie titne as it he had

become 2 director on the day on which the director in whose place he i3
appointed was last elected a director.

R v ]
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PROCEEDINGS OF DIRECTORS.

98, The directors may meet together for the despatch of business
adjourn, and otherwise regulate their ngleetings, as they thI;nk fit, Questiosm’s
arising at any meeting shall be decided by a majority of votes. In case
of an equality of votes, the chairman shall have a second or casting vote.
A director may, and the secretary on the requisition of a director shall,
at any time suramon a meeting of the directors. I# shall not be necessary

to give notice of a meeting of directors to any director for the i "
absent from the United Kingdom. y director for the time being

_ 99, The quorum necessary for the transaction of the business of the
directors may be fixed by the directors, and unless so fixed shall he two.

100, The continuing directors may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to the regulations of the company as the
necessary quorum of directors, the continuing directors or director may ach
for the purpose of increasing the number of directors to that number, or
of summoning & general meefing of the company, but for no other purpose,

101. The directors may elect a chairman of their meetings and
determine the period for which he is to hold office ; but if no such chairman
is elected, or if at any meeting the chairman is not present within five
minutes after the time appointed for holding the same, the directors present
may choose one of their number to be chairman of the meeting.

102. The directors may delegate any of their powers o committees
consisting of such member or members of their body as they think fit;
any committee so formed shall in the exercise of the powers so delegated
conform to any regulations that may be imposed on it by the directors.

103. A committee may elect a chairman of its meetings ; if no
such chairman is elected, or if at any meeting the chairman is not present
within five minutes after the time appointed for bolding the same, the
members present may choose one of their number 0 be chairman of the
meeting.

104. A committee may meet and adjourn as it thinks proper.
Questions arising at any meefing snall be determined by 2 majority of
votes of the members present, and in Ghe case of an equality of votes tho
chairman shall have a second or casting vobe.

105. All acts done by any meeting of the directors or of a comuriit. -6
of directors or by any person acting as & director shall, nptvnthsmndzmg
that it be afterwards discovered thab there was some defect in. the appoin®
ment of any such director or person acting as aforesaid, or that thoy
or any of them were disqualified, be as valid a8 if every stich person had been
duly appointed and was qualified to be 2 director.

106. A resolution in writing, signed by al’ the directors for the time
being entitled to receive notice of @ meeting of uia directors, shall be as
valid and effectual &s if it had been pas -d ot @ meeting of the directors
duly convened and held.

MANAGING DIRECTIOR.

. The directors may irom time to time appoint one OT MOFe of theif
bodylgg the office of mana-gg'rng director for such period and on such tertos
a8 they think fit, and, subject to the terms of any agreemetit eytered
into in any particular case, may _revoke such appointment. A ditector
so appointed shall not, whilst holding that office, be gubject to retirement

=
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i taken intio account in determining the rotation of retire.
ll;lymrlgtgg 131%:(32511‘3(};2, %ut his appeintment ghall be automatically determined
if he cease from any cause to be a director.

108. A managing director shall receive such remuneration (whether '

by way of salary, commission or pa:rticipation in profits, or partly in one
way and partly in another) as the directors may determine.

109. The directors may entrust to and confer upon & managing
director any of the powers exercisable by them upon such term,s‘a.nd
conditions and with such restrictions as they may think fit, and either
collaterally with cr to the exclusion of their own powers and may from time

to time revoke, withdraw, alter or vary all or any of such powers. .

SECRETARY.

110. The secretary shall be appointed by the directors for such
term, at such remuneration and upon such eonditions as they may think
fit ; and any secretary so appointed may be removed by them,

111. No person shall be appointed or hold office as secretary who
ig—
(a) the sole director of the company ; or
(b) a corporation the sole director of which is the gole director
of the company ; or

(¢) the sole director of a corporation which is the sole director
of the company.

112. A provision of the Act or these regulations requiring or
anthorising a thing to be done by or to a director and the secretary shall
not be satisfied by its being done by or to the same person acting both
a8 director and as, or in place of, the secretary.

THE SEAL.,

113, The directors shall provide for the safe custody of the seal,
which shall only be used by the authority of the directors or of a committee
of the direetors authorised by the directors in that behalf, and every
instrument to which the seal shall be affixed shall be signed by a director
and shall be countersigned by the secretary or by a second direetor or by
some other person appointed by the directors for the purpose.

DIVIDENDS AND RESERVE.

114. The company in general meeting may declare dividends, but

no dividend shall exeeed the amount recommended by the directors.

115, The directors may from time to time pay to the members such

interim dividends as appear to the directors to be justified by the profits
of the company.

116. No dividend shall be paid otherwise than out of profits.

__117. The directors may, before recommending sny dividenid, seb
aside out of the profits of the company such sums as they think pioper
a8 2 reserve or reserves which shall, at the discretion of the directors,
be applicable for any purpose to which the profits of the compuny sy be
properly applied, and pending such application may, at the like discretiol,
cither be employed in the business of the company or be itivested in stk
investments (other than shares of the company) as the ditectors tnay frotd
time to time think fit. The directors may also withotit placing the sathe to

Prav i forward any profits which they may think pradent ot to
viae.
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118. Subject to the rights of persons, if any, entitled tn shares with
special rights as to dividend, all dividends shall be decler -1 and paid
according to the amounts paid or credited as paid on the shares in respect
whereof the dividend is paid, but no amount paid or credited as paid on
a share in advance of calls shall be treated for the purposes of this
regulation as paid on the share. All dividends shall be apportioned and
paid proportionately to the amounts paid or credited as paid on the shares
during any portion or portions of the period in respect of which the dividend
is paid ; but if any share is issued on terms providing that it shall rank for

dividend as from a particular date such share shall rank for dividend
aceordingly.

119. The divectors may deduct from any dividend payable to any

member all sums of money (if any) presently payable by him to the company
on account of calls or otherwise in relation to the shares of the company.

120. Any general meeting declaring a dividend or bonus may direct
payment of such dividené or bonus wholly or partly by the distribution
of specific assets and in particular of paid-up shares, debentures or debenture
stoci of any other company or in any one or more of such trays, and the
directors shall give effect to such resolution, and where any difficulty
arigses in regard to such disixibution, the directors may settle the same as
they think expedient, and iz particular may issue fractional certificates
and fix the value for distribution of such specific assets or any part thereof
and may determine that cash payments shall be made to any members
upon the footing of the valne so fixed in crder to adjust the rights of all
parties, and may vest any such specific assets in fiustees as may seem
expedient to the directors.

121. Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is
first named on the register of members or to such person and to such
address a8 the holder or joint holders may in writing direct. Every such
cheque or warrant shell be made payable to the order of the person to
whom it is sent. Any one of two or more joint hoiders may give effectual
receipts for any dividends, bonuses or other moneys payable in respect of
the shares held by them as joint holders.

122. No dividend shall bear interest against the company.

ACCOUNTS.

123. The directors shall eause proper books of account to be kepb
with respect; 0 :—

all sums of money received and expended by the company
“ and the matters 111Y respect of which the receipt and expenditure

takes place ;
(b) all sales and purchases of goods by the company ; and
(¢) the assets and liabilities of the company. .
per books shall not be deemed to ba kept if there are not kept sue
bookIs’rgiPzgcount as are necessary to give a true and fair view of the state
of the compauy’s affairs and to explain its transactions.

_ The books of aceount shall be kept at the registered office of
the ert)sﬁpm?;' or, subject to section 147 (3) of the Act, at such other p‘lg,qg
or places as ihe directors think fit, and shall always be open to the inspection
of the directors. e and

5. directors shall from time to time de ermine whether an
to wﬁg exfeh:ft gnd at what times sud places and under what cﬂhdlmnﬁ
or regalations the aecounts and book., of the company or any of them sha
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be open to the inspection of members not being directors, and no member
(not being a director) shall have any right of inspecting any account or
book or document of the company except as conferred by statute or

authorised by the directors or by the company in general meeting,

196. The directors shall from time to time, in accordance with
sections 148, 1560 and 157 of the Act, cause 10 be prepared and to be laid
before the company in general meeting such profit and loss accounts,
balance sheets, group accounts (if any) and reports as are referred to in
those sections.

197. A ecopy of every balance ghest (including every document
required by la.wp{o be anngxed thereto) which is to be laid before the
company in general meefing, together with & copy of the auditors’ report,
shall not less than twenty-one days before the date of the meeting be sent
to every member of, and every holder of debentures of, the company and
to every person Tegistered under regulation 31. Provided that this
regulation shall not require a copy of those documents to be sent to any
person of whose address the company is not aware or to mora than one of
the joint holders of any shares or debentures.

CAVITALISATION OF PROFITS.

198. The company in general meeting may upon the recommendation
of the directors resolve that it is desirable to capitalise any part of the
amount for the time being standing to the eredit of any of the company's
reserve accounts or to the credit of the profit and lezs account or otherwise
available for distribution, and accordingly that such sum be set free for
distribution amongst the members who would have been entitled therote
if distributed by way of dividend and in the same proportions on condifion
that the same be not paid in cash but be applied either in or townrds
paying up any amounts for the time being unpaid on any shares hold by
such members respectively or paying up in full unissued shares or debentures
of the company to be allotted and distributed eredited as fully paid up
to and amongst such members in the proportion aforesaid, or partly in

the one way and partly in the other, and the directors shall give cffect
{0 such resolution :

Provided that a share premium account and a capital redomption
reserve fund may, for the purposes of this regulation, only be applied in

the paying up of unissued shares to be issued to members of the company
as fully paid bonus shares.

129. Whenever such a resolution as aforesaid shall have been passed
the directors shall make all appropriations and applications of the undivided
profits resolved to be capitalised thereby, and il allotments and issues of
fully paid shares or debentures, if any, and generally shall do all acts and
things required to give effect thereto, with full power to the directors to
malke such provision by the issue of fractional certificates or by payment
in cagh or otherwise as they think fit for the case of shares or debentures
becoming distributable in fractions, and also to authorise any person to
enter on behalf of all the members entitled therets into an agresmeit with
the company providing for the allotment to them respectively, credited
as fully paid up, of any further shares or debentures to which they may be
entitled upon such capitalisation, or {as the case may Tequire) for the
payment up by the company on their behalf, by the application thetero
of their respective proportions of the profits resolved to be eapitalised,
of the amounts or any part of the amounts remaining unpaid on their

existing shares, and any agreement made under sticli authority shall be
effective and binding on all such members.

AUDIT.

130. Auditors shall bo appointed and their duties tegulated it
aceordance with sections 159 to 161 of the Act anid section 14 of the
Companies Act 1967.
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NOTIOES.

131. A notice may be given by the company to any member either
personally or by sending it by post to him OII)‘ tg his registered address,
or (if he has no registered address within the United Kingdom) to the
address, if any, within the United Kingdom supplied by him to the
company for the giving of notice to him, Where a notice is sent by post,
service of the notice shall be deemed to be effected by properly addressing,
prepaying, and posthg a letter containing the notice, and to have heen
effected in the case of a notice of a meeting at the expiration of 24 hours
after the lefter containing the same is posted, and in any other case ab
1(;)}%1?9 (’;,:g:e at which the letter would be delivered in the ordinary course

132. A nofice may be given by the company to the joint holders of
a share by giving the notice to the joint holder first named in the register
of members in respect of the share.

133. A notice may be given by the company to the persons entitled
to a share in consequence of the death or bankruptey of a member by
sending it through the post in a prepaid letser addressed to them by name,
or by the title of representatives of the deceased, or trustee of the
bankrupt, or by any like description, at the address, if any, within the
United Kingdom supplied for the purpose by the persons claiming to be
so entitled, or (until such an address has been so supplied) by giving tho
notice in any manner in which the same might have been given if the
death or baukruptcy had not oceurred.

134. Nofice of every general meeting shall be giver in any manner
hereinbefore authorised to—

(a) every member except those members who (having no registered
address within the United Kingdom) have not supplied to the
com~. oy an address within the United Kingdom for the
givius of notices to them ;

(b) every person upon whom the ownership of a share devolves
by reason of his heing a legal personal representative or a
trustee in bankruptcy of a member where the member bub
for his death or bankruptey would be entitled to reeceive
notice of the meefing ; and

(¢) the auditor for the time being of the company.
No other person shall be entitled to receive notices of genoral meetings,

WINDING UP.

185. If the company shall be wound up the liquidator may, with the
sanction of an extraordinary resolution of the company and any qt.her
sanction required by the Act, divide amongst the members in specie or
kind the whole or any part of the assets of the company {(whether they
shall consist of property of the same kind or not) and may, for stcb
purpose set such value as he deems fair upon any property to bs divided
ag aforesaid and may determine how such division shall be carried out as
between the mermpers or different classes of members, The liguidator
may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for tle benefib of the contributories as the
liquidator, with the like sanction, shall think fit, but o that no member
shall be compelled to accept any shares or other securities whereott thers

is any liability.
INDEMNITY.
136. Every direc:or, managing director; agent, auditor, gectetdry

and other officer for the time being of the compaly shall be indemnified
out of the assets of the companybagamst any liability inctirred by hiin
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in defending any proceedings, whether civil or eriminal, in which judgmens
is given inghis %alw)rour or 1%5 ‘which he is acquitted or in connection with
any application under section 448 of the Act in which relief is granted to
him by the court.

PART 1i
REGULATIONS FOR THE MANAGEMENT OF A PRIVATE COMPANY LIMITED BY SHARES

1. The regulations contained in Part I of Table A (with the
exception of regulations 24 and 53) shall apply.

2. The company is a private company and accordingly—

(a) the right to transfer shares is restricted in manner hereinafter
prescribed ;

(b) the number of members of the company (exclusive of persona
who are in the employment of the company and of persons
who having been formerly in the employment of the company
were while in such employment and have continued after the
determination of such employment to be members of the
company) is limited to fifty. Provided that where two or
more persons hold one or more shares in the company jointly
they shall for the purpose of this regulation be treated as n
single member ;

{¢} any invitation to the public to subseribe for any shares or
debentures of the company is prohibited ;

(d) the company shall not have power to issue share warranis
to bearer. R

3. The directors may, in their absolute diseretion and withous
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share.

4. No business shall be transacted at any general meeting unless a
quorum of members is present at the time when the meeting proceeds to
business ; save as herein otherwise provided two members present in
person or by proxy shall be a quorum,

5. Subject to the provisions of the Act, a resolution in writing signed
by all the members for the time being entitled to receive notiee of and to
attend and vote at general meelings {or being corporations by their duly
authorised representatives) shall be as valid and effective as if the sate

ﬁalc}i been passed at a general meeting of the company duly convened and
eld.

Nore.—Regulations 3 and 4 of this Parb are alternative to
regulations 24 and 53 respectively of Part I.

Tz Sovrorrors’ Law Snnm§ SocreTy, Loare, Law smp Coutpds : Prairros,
‘Ij%lﬁlﬁfoﬂieg Steet BO4; 3 Busklerstcs, ‘éf’if* 39 Bedrord l;zlt;w,“;{:.(f.l 3T Viclona sam’si %‘E”’g‘ 3
Bl 13 550 Newhall Stroet, Birminghain, 3 7 31 Chacles Stiesf, Cord'¥ (F {
18 & 21 North John Street, Liverpos], 2; 28-20 J ohn Dalton Sﬁ:oﬁﬁ,ﬁr?;néﬁeewr,ﬁ?;nd I-!fﬂzi’mfréwm,-(ﬂ&gﬂ*ﬂ-‘z
Cortipanied 73 Fle8s9—82.0.63
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| 3l
Number of } 950340 , ,/ Qﬁ,ﬁww—eﬂc .§¢?,?; }
| i

oo Company

The Oompanies Acts 1948 to 1967 /l/ﬁ
7y

COMPANY LIMITED BY SHARES/

Special Regolution J;O\

(Pursuant to 8. 141 (2) of the Companies Aot 1948) (S?\}/ \
O OF
BETZ ASSQOCIATES LIMITED
Passed 3lst May , 1973 .

AT an EXTRAORDINARY GENERAL MEETING of the abuve-named
Company, duly convened, and held at

Somerton Road, Trevose, Pennsylvania, 19047, U.S.A.

en the 381st  day of May , 1973, the subjoined
SpecIAL RusoLurion  was  duly passed, viz, :—
RESCLUTION

"That the name of the Company be changed to B etz
Limited, "' P

®
Signature - E; o dgned . 4N
Company Secrastary, o 8 Ditoe- 4. 0
Sedretary of f} s \\q,

........... 1 @, &
the Company. ‘{a (2:4‘ : x{_‘
. A
Nore.—To he filed within 15 days aftes the passing of the Tesolution{s), N =4 é h
Seo section 143 (1 and (4) printed ovorleal, f N e
Oyer Publishing Limited, Oyes House, 237 Long Lane, Londow SFI 4PT,

a subaldisry of The Solicitors Liw' Statlondry Sovfety, Timited, Filans 8.0.24
Companies 7 * 4 %%
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 950340 \3-2“

I hereby certify that

PETZ ASSOCIATES LIMITED

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

its name, is now incorporated under the name of

BETZ LIMITED

Given under my hand at London the 5th July 1973

A Jory/?

(. TAYLOR) S
Assistant Registrar of Comparies &

casz

e riimn .



COMPANIES FORM No. 123

Notice of increase
in nominal capital
Plzase do nat Pursuant to section 123 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please complete =TS
tegibly, pra{perablv {Address overleaf) | i | 950 340
in black type, or [ T

bold block lettering Name of company

* BETZ LIMTED

* insert full name
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 15 NOVEMBER 1991 the nominal capital of the company has been

increased by £ _2 857 500 _ heyond the registered capital of £ _142 500
§ the copy must be

printed or insome A sopy of the resolution authorising the increase is attached.§
other form approved

by the registrar

The conditions {eq. voting rights, dividend rights, winding-up rights etc.) subject to which the now
shares have been or are to be issued are as follow:

Please tick here if
continuad overleat

¥ irsert

Director,

Secrgtgry. FE 5
Receiver or J C NATTRASS
Recervar

{Scctland) as
appropriate

Prasentor’s name address and For official Use

reference {if any): Genersl Seetion 1 Pos{ tnom
Company Secretary L "
Betz Limtied COMPANIES HOUSE
Nat Lane ° .
Cheshire 3 i3
CW7 3BS shmmirrampen * :
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BETZ LIMITED

MINUTES OF THE EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS

HELD ON

15 NOVEMBER 1991

AT

NAT LANE, WINSFORD, CHESHIRE

Present: C F WALKER (who acted as Chairman of the Megeting
in absence of L V Rankin and presented
to the Meeting a Proxy authorising him
to vote for all shares in the company

held by Betz Europe Inc)

A J PEARSON (Director)

D G KNOTT (who acted as Secretary to the Meeting

in absence of J C Nattrass)

By Special Resolution, in accordance with the Articles of
Association, the Meeting authorised that the share capital
of the company be increased by 2,857,500 shares of £1.00

each to a total company share capital of 3,000,000 shares

of £1.00 each.

{g?’;ffkéﬁi; L= ’ . o
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D G KNOTT T
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C F WALKER



