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THE COMPANIES ACTS, 1948 to 1967

DECLARATION of Compliance with the requirements of the

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

Pursuant to Section 15 (2} of the Oompdnies Act 1948,
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Name
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WILDMAN & BATTELL LTD.

COMPANY & GENERAL LAW AGENTS & TRANSLATORS
12, Pancras Lane, London, BC4N 187
Telephone: (#1-248 2545
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{#y Here insort:
‘A Solicitor of the
" uprems Court ¥
or s Scofland “n
alicitor "} engaged
“In the formation "

or
“A porson named
*“in tho Articlos of
¢ Asgocintion us a
“Director or
“ Seoratary "',

Declared at:
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Do solemnly and sincerely declare that I am (°). A oneearob

O 27 oA TV XN v, S

of < Preogtw ALK e
( v M\ , s e Limited,
N }-) .

And that all the requiremnnts of the Companies Act, 1948, in respect of
matters procedent to the registration of the said Company ‘;'.i;lld incidental
thereto have been complied with, And I make this solemn Declaration
conscientiously believing the same to be true and by virtue of the provisions

of the Statutory Declarations Act, 1835.
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N o

the C]

one thousand nine hundred and seventy /ir-c

day of /47»/1 .................

Before me,

Lo
A Commissioner for Oathy [, Mok buleor

Note.—This margin is reserved for binding and must not be writtex&across.
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COMPANY LIMITED BY SHARES
T AR R U R
Memorandnm of Assaciation
OF
1210199 '>
SPIROFLOW U.K. (MACHINERY) LIMITED
1.  The name of the Company is "SPTROFLOW U.X. (MACHINERY
LIMITED, "
2. The Registered Office of the Company will be siiuvate
in Bngland.
3. The objects for which the Company is established are:-
(a) To carry on business as designers, patentees, manu-

WILDMAN & BATTELL LID

The Companies Acts, 1948 to 1967

fagturers, contractors, exporters, importers and whole—
sale and retail distributors, agents, merchanis and
dealers of and in mechanical, electrical, electxro-

mechanical and electronic instruments and machinery,
apparatus, devices, appliances and machinexy of zevery
kind, particulary for food, and for the pharmaceutical
and allied industries and %o carry on business as mech-
anical, electrical, electronic, and general engineers
and contraciors, iron, brass and steel founders and
blacksmiths, wheel and millwrights, wood, timber,
metal and alloy merchents, and workers, oil and petrol
and agcessorieg merchants and dealers, garage, wharf,
dock and warehouse proprietors, hirers out of vehicles
and machinery of every kind and carriers of goods and
passengers by land, water or air, builders' merchants
and contractors and suppliers of labour, material and
equipment for use in the manufacture of machinexry of
all kinds,
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{b)

(e)

(d)

(e)

(f)

(a)

(h)

(1)

()

(k)

To earry on any other business which, in the opinion
of the Company, may he capable of being conveniently
or profitably carried on in conjunction with or sube
sldiary to any other businese of the Company and is
calculated to enhance the valus of the Companyfs
property,

v

To purchase or by any other meens acquire freechald,
leasshold or eny other property fox any sstate or
interest vhatever, movable or immovabla, or any
interest in such property, and to gell, lease, let
on hire, develop such property, or otherwise turn
the same to the advantage of the Company.

To apply for, register or by other means acquire any
patants, patent rights, brevats d'invention, licences,
trade marks, concessions and inventions and to use and
turn to account the same or to devalop, sell or assign
the same or grant licences or privileges in respect
thersof or otherwias turn the same to the advantege of
the Company.

To build, reconstruct or generally maintain buildings
and works of all kinds, whether or not these ars
situate on the property of the Company.

To invest and deal with the monies of the Company in
such shares or upon such sscurities and in such mannor
as from time to time may be determined.

To amalgemate with or to make any agreement or arranges
ment with or enter into partnership or joint purse
agreement with any other company, fizm or person
carrying on business simllar or complementary to the
business »f the Company or any part thereof.

To subscribe for, take, purchase or ctherwise acquire
either for cash, shares or debentures in this Company
or any other consideration any other company or busie
ness which, in the opinion of the Company, may be
carried on so as dirsctly or indirectly to benefit the
Coinpany.

To sell or otherwise dispose of the whole or any part
of the business or property of the Company for any
considaration, shares or debentures as the Company may
think fit.

To lend money to customers and others and to guarantes
the observance and performance of obligastions and con- .
tracts by customers and others.

To borrow or raise money in such manner as the Company
thinka fit and securs ths repayment thereof by the
creation and issue of debenturss, debenturs stock,
mortgages or in any other way.

2.
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(l) To pay or remunerate any psraon, firm or company for

rendering services ko the Company in the preomotion of
the Company or the placing and issus of shares, deben-
tures, debenture stock ar other securities of the
Company.,

(m) To support and subscribe to any funds and to subscribe

to or assist in the promotion of any charitable,
benevolent or public purpose or object for the banmefit
of ths Company or its employees, directors or other
officers past or present and to grant pensions to such
perscns or their dependents.

{n) To draw, make, accept, endorse, discount and executs

bills, warrants, notes or other negotisble or trans-
ferable instruments.

(o} To assist in the promotion of or promote any company

(p) To promote by way

or undertaking which may appear likely to assist or
benefit the Company and to place or guarantee ths
placing of, subscribs or underurite or otherwise
acquire any part of the stock, debantures, dehenturs
stock or other obligations of such company.

of advertising the Company's products

. e@nd services in any manner and to reward customers or
potential rustomers and to promote or take part in any
scheme likely to benefit the Company.

(g} To distribute in specie any of the shares, debentures

or ssourities of the Company betwsen the members of
the Company in accordance with their rights,

(r) To do all such other things as may be deemed incidental

or conducive to the attainment of the abovs objects or
any of tham.

All the foregoing objects shall be read and construed as
separate and distinct objects and the generality of any of such
objects shall not ba abridged or cut down by reference tc any
other object of the Campany, .

4,

5.

The liability of the members is limited.

The share capital of tha Company is £1,000 divided into

1,000 shares of £1 each,
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WE, the several parsons whoso naimes, addresses and descriptions are
subacribed are desirous of being formed into a Company in pursuvanse
of this Memorandum of Association, and we respectively agres to teke

the number of shares in tha capital of the Company set opposite our
recpactive names.

NAMES, ADDRESSES AND DESCRIPTIONS Numbar of shares
OF SUBSCRIBERS taken by aach
subgcribar

G’\"*«;M};;. L .C-.Ltme»-ﬂn- — 25-(?
(- Van . ']

A:CLAdvﬁwﬁ -

(\%m S&Amg ;\gﬁﬂ ﬂf’:’@d) (T Mi N
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Compary Wimedia
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DATED this MWK gay op é{m«d 197)%

WITNESS to the above signatures -

e By ) (fe=*7)

Lok
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The Companies Acts, 1948 to 1967

COMPANY LIMITED BY SHARES 1210198 q

Articles of Association

OF

SPIROFLOW U.K. (MACHINERY) LIMITED /

PRELIMINARY

1. Subject as hereinafter provided, the regulations containsd
or lncorporated in Part II of Table A in the First Scheduls to ths
Companies Act 1948 (hereinafter referrsd to as "Part IT of Table Av)
shall apply to the Company.

2. PRegulations 2, 3, 24, 53, 75, es, 107, 108, 110 end 134
of Part I of Table A aforesaid (hersinafter referred to as "Part I
of Table A"} shall not apply to the Company, but the Articles hepse
inafter contained together with the remaining regulations of Part T
of Table A, subject to the modifications hereinafter expressed,
shall conetitute the regulations of the Campany.

CARITAL /////f
d«  The initisl share cepital of the Company is £1,000 divided
into 1,000 shares of £1 sach.

4. The gharss of the Company, whethsr forming part of the
eriginal capitel or of any incressad cepital, may he allotted oxr
otherwise disposad of to such pexsuns and for such consideration
and upen such terms as the Dirsctors may determine subject, in the
case af any shares forming part of any increased capital, to such
directions ao to the allotment or disposal thereof as may be given
by the Cumpany in general meating at the time of the creaticn of
such sharss and subject alsg to the provisions of Regulatien 2 in "
Part II of Tabla A.

B¢ Subject to the provisions of Section 58 of the Act sny
Preference Shares may be issued on the terms that they are, or at
the option of the Company are lizble, to be redsomesd.
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TRANSFER OF SHARES

6«  Any share may be transferred by a member to his ot her
8pouse or lineal descendant: and any share of a decessed membar may
be transferred to any such relation as aforesaid pf tha dsveasad
member,  Save as aforesaid the Directors, in their ateolute dig-
cretion and without assigning any reason therafor, may daclins to
registor the transfer of any share whether or not it is s fully
paid share.

7« The provian to Regulation 32 of Part I of Tablo A shall
not apply to the Company.

VOTES OF MEMBERS

8. Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of hanpds
every member pressnt ip peraon shall have one vote, and on a poll

evary member shall have one vots for sach share of which he is the
holder.

DIRECTORS

9. Reguletions 80-87 of Part I of Table A apply except that
Article 10 shall be substituted for sub-clauses (2} and (4) of
Regulation B4 which shall be delsted.

10e A Director whe has disclnsed his interect in accordance
with Regulation 84(1) of Part I of Teble A and Section 199 of the
Act may vote in raespect of any contract, propnsed contract op any
arrangemsnt in which hs is interestsd directly or indirectly and
such Director shall he countad in the quarum presant at any mesting
at which such contract ap proposed contract or arrangement is being
considerad.

11. A Divsctor may hold any other office or place of profit
under the Company (other then the office of Auditor) in conjunction
with his office of Directop for such period and om such terms (as
to remuneration and otherwise) as the Dirsctors may determine.

12,  Any Directar may act by himself or his firm in a profeg=
sional cepacity for the Company, and he or his fizm shall ba
entitled to remuneration Pop professional services as if he were
not a Diractor; provided that nothing herein contained shall
authorise a Director to act as Auditor for the Company.

13, The Company shall not be subject to Section 185 of the
Act, and accordingly sny psrson may be appointed or elected as ]
Director whatover his aga, and no Director shall be required te
vacate his offics of Directop by roason of his attaining or having
attained the age of seventy years or any other ans.

14.  The office of a Director shall bs vacatad:=

(1) If by notice in writing to tha Company he resigns
the office of Director,
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(2) 1If he ceases to be @ Director by vistus of Sectian
182 of the Act.

(3) 1 he becomes bankrupt or insolvent, or sniers into
an arrangement with his creditors.

(4) 1If he becomes of unsound mind.

(8) IP he is prohibited from being a Director by any
order made under Section 188 of the Acte.

(6) 1f he is removed from office by a resalution duly
passed under Section 1B4 of the Act,

BORROWING POWERS

15.  The proviso to Regulation 79 of Part I of Table A shall
not apply to the Company.

MANAGING DIRECTORS AND MANAGERS
e e e O

16. The Directors may from time to time appoint one or more
of their body to the office of Mansging Director or Manager for
suych period and on such terms as thoy think fit and, subject to
the terms of eny agreement entered into in any particular cass, may
revoke such eppointment. A Director seo appointed, whilst holding
such office, shall not be subject to retirement by rotaticn or be
taken into account in determining the numbsr of Directors to rotire
by rotation or the rotation of retiremant of Dirsctors, but his
appointment, subject to the payment to him of such compensation or
damagas as may be payable to him by reason thoreof, shell bs suto-
matically determined if he cease from eny causa to be a Director.

17. A Managing Director or Manager shall receive such Temune
eration (whether by way of salary, commission or perticipation in
profits or partly in one way end partly in snother) as the Dirsc-
tors may determins.

SECRETARY

18. The Secrotary shall ba appointed by the Directors for
such term, at such remunsration and upon such cenditions ss thay
may think fit; and any Secretary so appointed may be removed by
thems  If at any time thers shall be no Secretary or for any
reascn no Secratary capable of acting, the Directors may appoint
en assistant or deputy Secrstary.

NOTICES

.

19. Notice of every general meeting shall be given in manner
authorised by Table A to every membar except those members who are
by these Articles disentitled from receiving such notices and
thoae members who (having no registerad address within the United
Kingdom) have not supplisd %o the Company any address within the
United Kingdom for the giving of notices to tham.
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FIRST DIRECTORS
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The number of Directors shell not be less than
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MICHEL JOHN PODEVYN

BRIAN SHACEKLETON
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUSSCRIBERS

bl Sohe Cidr W Pedesye
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OATED this Nusdn  day of W 1954,

WITNESS to thg above signatunes -
™
@nghj
“S{Wedfy
Ww;c}{




CERTIFICATE OF INCORPORATION

No 3210198

I hereby certify that

SPIROFLOW UK. (MACHINERY) LIMITED

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

Company is’ Limited.

Given oader my hand at Londor the 30th April 1975

//731@

N. TAYLOR

Assistant Registrar of Companies
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