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*1nsert full name
of Company

{Please indicate
whathar you ary
8 Solicitor of
the Suprema
Court (or in
Scotiand 'a
Solicitor'}
engagad in the
formation of the
company, or
@ parton named
as divector or
secretary of the

company in the

statement
delivered under
sectinn 21 of the
Compsniog Act
1978

Exge

THE COMPANIES ACTS 1948 TO {981
Declaration of compliance with the

requirements on application for
registration of a company

Puriuant to section 3(6) of the Companiss Act 1980

For official use  Cornpaivy number
R I B It e il ol Ll
T L TAeAy T

Name of Compariy

Y - ~ : 1
CRerdhaz & e 7D L
,__PHILIP JOHN LEWIS
of _37-45 Paul Street, London EC2A 4PB /

do sélemniy and sincerely declare that | amt _a person named as director of the coimpany in the

sm%mMymmﬁmnﬂm&Qmmies Act 1976
o' cle@dazE Ly ?”c-;@

7

and that all the requireménts of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidental thereio have been complied with.
And | make this solemn Declaration consgientiously believing

the same to be irue and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at

37-45 Paul Street, London EC2A 4PB Y Signature of Declarant a

/

Apr t

C“\.

the. ()2 H? d\

day of

. EPRS

One thousand nine hundred and E'thvl— &J\_Qg_
before me. q O W' / )
OEREEER Solicitor having the powers conferred on a
Commissioner for Oaths
Presentor’s name, address and i

. , For official use
reference [if any):

Post rooin

( 3 New compames section

ref: /ML
EXTEL STATISTICAL
SERVICES LIMITED

37-45 Paul Street
London  ECZA 4PB

Cat. No.Ck. 41A
EXTEL STATISTICAL SERVICES LIMITFD  37-45 PALL STREET, LONDON EC2A 4PB,

e
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THE COMPANIES ACTS 1948101981
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

| 28 403503

J\i?:?

/

EBERDAZE LIMITED

1.

2.

3.

{a)

"

The name of the Company is “"EBERDAZE LIMITED"
The Registered Office of the Company will be situate in England. /
The objects for which the Company is established are:-

(1) To carry on the trades or businesses of publfc works contractors, constructional
engineers, builders, bricklayers, glaziers and double glaziers, stonemasons,
demolition contractors, pointing contractors, shop-front fitters, pavement Tight
makers, painters, plasterers, decorators, french polishers, paper-hangers, plumbers,
Joiners, carpenters, ventilating, sanitary, gas, water and electrical engineers,
monumental masons, Steeplejacks, lightning-conductor erectors and maintainers,
carriers and cartage contractors. ’

(2} To carry on business as project, ¢ivil and constructioral engineers, building,
architectural and general designers, consultants, draughtsmen and tracers.

(3) To undertake the erection, construction, decoration, repalr, cleansing and
finishing of buildings, erections, constructions and works of all kinds and as
excavators and site clearance gontractors.

(4) To manufacture, buy, sell and otherwise deal 1n glass, pottery, earthenware,
bricks, stone, pipes, slates, tiles, con¢ret2, iime, cement, plaster, timber, steel,
fron, metals apd alloys generally, paints, enameis, polishes, lacquers, colours,
distempers, papers, builders' and decorators' requisites of every description, cables,
ropes, wires, electrical fittings and appsratus.

EXTEL STATIST'ICAL SER




(e

(d}

(e}

(f

{g)

{h)

{1

(3}

(x)

(n

{m)

{n)

™

To carry on any other business of any description which in the epinion of tha
dfrectors may be capable of being conyenjently or advantageovsly carried on in
conneckion with or as ancillary to any ef the above businesses or the general business
of the Com.any.

To purchase, sell, exchange, fmprove, mortgage, charge, rent, let on Jelze kire,
surrender, license, accept eurrenders of, and otherwise acquire and deal with any
freehold, leasehold or other property, chattels and effects, erect, pull down, repair,
alter, develop or otherwise deal with any building or buitdings and adapt the same
for- the purpesas of the Company®s business.

To purchase or otherwise acquire all or any part of the business or assets of any
person, firm or company, carrying on or fermed to carry on any business, which this
Company s authorised ta carry on or possessed of property suitable to the pupposel
of this Company and to pay cash or to issue any shares, stocks, debentures or
debenture stock of this Company as the consideration for such purchase or acquisition
and to endertake any 11abilities or obligations relating to the business or property
so purchased or acquired.

To acquire in such manner and upon such terms as the Company shall think fit, secret
processes, inventions, patents, copyrights, designs or trade marks or any interest
therein, the acquisition of which shatl seem beneficial to the Company, and to grant
rights thereout.

Te enter into partnership or amalgamate with any person or body for the purpose of
carrying on any business or transaction within the obfects of the Company, and to
enter into such arrandements. for co~operation, sharing profits, losses, mutual
assistance, or other~working arrangements as may seem desirable.

To manage develop, sell, lease, mortgage, grant licences or rights of, in, or over or
otherwise turn to account or in any other manner deal with or dispose of the
undertaking and al1 .or any of the property or assets of the Company with power to
accept shares, debentures or securities of, or interests in, any other company.

To lend money to such ypersons, upon such terms and with or without security and
subject to such conditions as may seem desirable.

To invest, lend, or otherwise deal with unempioyed moneys, in such manner, and upon
such terms, as may be thought fit, and to vary investments.

To guarantee, support or secure, whether by personal covenant or by mortgaging or
charging all or any part of the undertaking, property and assets {present and future)
and uncalled capital of the Company or by both such means, the performance of, the
obligations of and the repayment or payment of the principal amounts and of any
premiums, interest and dividends on any securities of any persom, firm or company,
including (without prejudicc to the generality of the foregoing) any company which s
for the time being the Company's holding company as defined by section 154 of the
Companies Act 1948 or another subsidiary as defined by the said section of the
Company's holding company or otharwise associated with the Company in business.

To borrow or rafse money in such manner as the Company shall think fit, and 1n
particular, by the issue of debentures or debenture stock, charged upon all or any of
the Company's property, both present and future, including its uncalled capital, and
to ra-issue any debentures at any time paid off.

To draw, accept, endorse, issue, or execute promissory notes, bills of exchange, bills
of lading, warrants, and other negotiable, transferable, or mercantile fnstruments.

To purchase, subscribe for, or otherwise acquire and hold shares, siocks or other
{nterests In or obligations of any ether company or corporation.

To remunerate any person or company for cervices rendered or to be rendered in pl acing
or assisting to place any of the shares in the Company's capital or any debentures,
debenture stock or other securities of the Company or in or about the formation or
promotion of the Company of the conduct of its business.

-ur-RIR7



{o}

{p).

{q}

(r)

{s}

(t)

{u)

()
{w}

T remunerate employees of the Compamy out of or fn proportion to the profits of the
Company. or qtherwise as the Company shall think fit; and te promote and give effect to
any scheme or arrangement for sharing profits with employees, whether involving the
issue of shares o7 not.

To pay the costs and expenses of or incidental to the promotion and establishment of
the Company, ar to contract for the payment of the game in whole or in part by others,

To pry #te any company to acquire the whole or 2ny part of the assets or llabilities
of this Company, or for any other purpose which may seem desirable in the interests of
this Cumpany, and to subscribe, acquire, underwrite, or place, or assist in so dejng,
the whole or part of the shares or sectirities of such company.

To remunerate the directors of the Company 1in any manner the Compdny may think fit
and to pay gratuities or pensions or allowances on retfrement to any directers who
have held any other salarfed office or place of profit with the Company or to thejr
widows or dependants and to make contributions to any fund and to pay premiums for
the purchase or provision of any such gratuity, pension or allowance and to promote
or assist finarcially, whelher by way of contributions, donations, the payment of
premiums or otherwise, any fund or scheme for the bemefit, whelly or in part, of
directors, ex-directors, or employees, or ex-employees, of the Company, or their
dependants or relatives, or for charitable purposes generally.

PROVIDED ALWAYS that any power whigh the Company enjoys under section 74 of the
Companies Act 1980 or these presents to make provision 1n connection with the
cassation or transfer to any person of the whole or any part of the undertaking of the
Company or any of 1ts subsidiaries for the benefit of persons employed or formerly
employed by the Company or any of its subsidiarfes shall only be exercised by the
Company with the sanction of a Special Resolutien.

To aid, financially or otherwise, any association or body having for an objsct the
promotion of trade or industry.

To act as or through trustees, agents, secretaries, managers, brokers or sub-
contractors, and to perform the duties of any office undertaken by the Company.

To procure the Cempany to be registered or recognised fm any overseas country or
place, and to exercise any of the objects or powers aforesaid in any part of the
world.

To distribute any property of the Company in specie among the members.

To do all such other things as are Incidental or conducive to the attalnment of the
above objects or any of them.

It is declared that the foregoing sub-clauses shall be construed independently of each other
and the objects therein mentioned shall be neither 1imited nor restricted by reference to or
inference from any other sub-clause or the name of the Company and neither shall they or any
of them be deemed to be merely subsidiary to the objects contained in any other sub-clause.

4,

5.

The 1iability of the Members is limited. / /

The share capital of the Company i3 £100 divided into 100 shares of One Pound each.
Subject and without prejudice to any special rights or privileges for the time being
attached to any specfal ciass of issued shares any of the shares in the original
capital of the Zompany for the time being unissued, and any new shares from time to
time created, may be issued with any preference, whether in respect of dividend or of
repayment of capital, or both, or with any other special privitege or advantage over
any other shares previously issued, or then about to be {issued, and with any specfal
or restricted rights or without any right of voting or otherwise, and generally on
such terms and subject to such conditiens and provisions as may from time to time he
determined by the Company.



WE, the sxeral persons whose mames, addresses and descriptions are subscribed, are
dasirous of being formed fnto a Company in pursuance of this Meworandwa of Associatian, and
we respectively agree to take the number of Shares in the Capital of the Compiny set cpposite
our respective pames,

SeEe

=

TR

ez

Names, Addresses and Descriptions
of Subscribers,

Nymber of Shares
taken by
each Subscriber,

Company Director.

s

Ebﬂﬁﬁ%. ARD.

37-45 Paul Strest,
London,
EC2A 4PB.

Formations Clerk.

S
one /

ONE

DATED the

WITNESS to the above Signatures:-

25th day of April 1983

/

D. EVANS, »géwﬂ /

37-45 Paul Street,
London,
EC2A 4PB.

Formations Clerk.

2/82

£

R S

ety

[

i

R

SR L

a

N 41‘@:\_



1724649 \t

THE COMPANIES ACTS 1948101981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

EBERDAZE LIMITED / {

- e

PRELIMINARY

'

1. subject as hereinafter provided the requiations set out in Tabie A 1n the First
Sephadule te the Companies Act 1948 as amended by the Companies Acts 1967 to 1981
{hereinafter referved to as “Table A") shall apply to the Company. ”

2. The following requlations of Table A shall not apply to the Company videlicet:- 22,
24, 40 to 43 inciusive, 58, 75, 79, 84(2}, 84(4), and 88,

PRIVATE COMPANY '[
. ' i
B 3. The Company s a private company and accordingly: ' ‘ : i

(A) any offer to the public {(whether Tor cash or otherwise) of any shares in or
: debentures of the Company; and ' y b
. (8) any allotment of or agreement to allot any shares din or debentures of the ‘
3 Company (whether for cash or otherwise) with a view G all or any of those ;

' shares or debentures being offered for sale to the public, : ;

is prohibited. ' , é
[H

SHARES i ,

; CE =
E 4. {A) Subject to authorisation in accerdance with the provisions of section 14 of the s
! Companies Act 1980 the directers may allot or otherwise dispose of the shares of the -
Company whether forming part of the original or any increased capital to such persons o

and for such consideraticn and upon such terms and conditions as they may determine
but so that no shares shall be issued at a discount.

{B) For the purposes of section 14 of the Companies Act 1980:

T

(N the directors shall, unless and unti! such authority shail have been previously
revoked or varied by the Company in general meeting, for a period 'of five years N
from the date of the 7ncorporation of the Company, have a general and {
unconditional autherity to allot any unissued shares of the Company forming ;
part of {is origfnal capital;



5¢

LIEN
5.

Ry

(¥1)  before the expiry of the authority given im subsparagraph (i) above the

Company. by its directers or otherwise may make any offer or agreement which
would or might require ynisgued shares of the Company to be allotted after
sush expiry and the directors may metwithstanding such expiry allet unissued
shares of the fompany pursuanyy to such offer or agreement,

()  Saction 17(1) of the Companies Act 1980 shall be exgluded in respect of any
allotmgnt of shares whethar by the diréctoers or otherwise,

Jubject to the pravisions of tha Gompanies Act 1981 the Company may purchase s own
shares. .

The lien conferred by regulation 11 of Table A shall attach to all shares, whether
fully paid or not, and to all shares registered {n the name of any person {indebted or
under 17ability to the Company whether he be the sole holder thereof or one nf two or
more joint holders,

TRANSFER AND TRANSMISSEION OF SHARES

1.

The instrument ef transfer of any share shiall be executed by or on behalf of the
transferor and (except in the case of the transfer of a fully paid share) by or on
beha1f of the transfereec The transferor shall he deemed to remain a holder of the
share until the name of the transferee 1s entered in the register of members in
respect thereof,

(1) Subjest as in these Articles provided, any share may be transferred to any
member of the Company and any share may bz transferred by a member to his or her
wife or husband, descendant, parent, brother or sister, nephew or niece or to the
trustees of a settlement created i.ter vivos by such member whereunder no nerson 1s
or may be a beneficiary who is not his or her wite or husband or any such rdlative as
atoresatd and any share of a deceased member may be transferred to his or her widow or
widower or any such relative as aforesaid or transferred to or placed in the names of
his or her personal representatives or trustees i (but only 1¥) 1t wili be held by
them upan trusts created by such member's will or arising on his or her intestacy
whereunder no person is or may be a beneficiary who is not his or her widow or widower

or any such relative as aioresaid and where any share is held upon such trusts as

aforesaid it may upon the appointment of a new trustee or new trustees thereof be
transferred to him or them or to the continuing and new trustees thereof. In any such
circumstances (but subject as aforesaid) the provisions of paragraph (5) of this
articla shall not apply save to prevent a transfer of shares on which the Company has
a lten., For the purpose of this paragraph "descendant” shall include an adopted
chiid.

(2) Save as aforesaid, a share shall not be transferred unless it first be offered
to the other rembers at a fair value to be fixed at the cost of the Company by the
Company's auditors. A member (hereinafter referred to as a "retiring member") wishing
to transfer a share or shares otherwise than as aforesaid shal) give notice thereof in
writing to the Company and such notice (hereinafter referred to as a “transfer
notice") shall congtitute the Company his agent for the sale in zccordance with the
provisions of this article of the share or shares com rised therein at the fair value
fixed as aforasaid. A transfer notice may not be withdrawn except with the consent of
the dtrectors. After the fixing as aforesaid of the fair value of the share or shares
comprised in a transfer notice, the directors shall proceed to seek a purchaser or
purchasers therefor amongst the other members (including any of their own body who ara
members), In the case of competition amongst the other members therefor, the same
shall be apportioned amongst those wishing to purchase the same us nearly as may be in
proportion to their respective holdings of shares, but so that no siciuer shall be
required to purchase more shares than he has expressed his willingness to purchase.
Any question of difficulty shall be resolved by the directors in such manner as they
think most beneficfal ta the Company.
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(3)  Upon the finding of a purchasing member or peabers the Campany shall glve
notige thereof to the retiring member and the sale or sales shall be completed wivhin
seven days thereafter, If the retiring member fails so to complete any such sale, ihe
directnrs shall nemfnate scme person to transfer the share or shareq comprised in
such sale to the purchasing member and shall recelve the purchase money and register
the purchasing member as the holder of such share or shares and issue to him 2
cercificate therefor. The retiring member shall deifver to the Compary his
certifipate or certiffcates comprising or {ncluding such ghares or share and shall
thereupss be patd the purchase-maney and any necassary balance certificate shall be
{ssued to him,. '

(4) If within twenty-eight days after the fixing of the falr value as aforesald no
purchasing member has been found for twe share or shares or some of the shares
compriszed in the transfer notice, the directors shai} glve notjce thereof to the
retiring member and fn such ¢ase, and also {f a purchasing member has failed duly to
complete his purchase, the retiring member may at any time within six months after
such notice was given to him, but subject to the provisions of paragraph (5} of this
article, transfer the share or shares in question wo any person and for any
constderation,

(53} Subject as in this Articie otherwise provided, the directors may, in thefr
absolute discrstion and without assigniag any reasen therefor, deciine to register
any transfer of any share, whether or not it {5 a fully paid share.

(6} (1)  Any direction, whether by way of renunciation, nemination or otherwise,
by a member entitled to an 1jlotment of shares, to the effect that such shares or any
of them be allotted or issued to some person other than himself,

(1) Any transfer of any interest in a share or shares,

shall for the purpose of this Article be deemed to constitute a transfer of the share
or shares comprised in such direction or transfer and, except in tha case of a
transfer permitied by paragraph (1) of this article, shall be deemed to constitute a
transfer notice ccmprising such share or shares and the foregoing provisions of this
article shall apply accordingly.

PROCEEDINGS AT GEMERAL MEETINGS

9.

At any general meeting a resoiution put to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on the daclaration of the rasult of the
show of hands) demanded by the chairman or by any member present in person or by
proxy. Uniess a poll be so demanded z declaration hy the chalrman that a resolution
has on a show of hands beca carriad or carried unanimeusly, or by a parmdcular
majority, or lost or not carried by a p.rticular majority and an entry to that effect
in the book containing the minutes of the procwedings of the Company shall be
concinsive evidence of the fact without prcof of the number or proportion of the
votes recorded in favour of or against such resolution. The demand for a poll may be
withdrawn. '

DIRECTORS

10.

11.

The number of the directors shall not be more than five but the Company in general
meating may increase or reduce this 1imit.

A person may be appointed or alected a diractor nctwithstanding that he shali have
attained the age of 70 years and no director shall be 1iable to vacate office by
reason of his attaining or having attained that or any other age.



BORRQWING, POWERS QF DIRECTORS

’: 2.

The directoes may at their own discretion and upon such terms in al} respacts ag they
tafsk fit raise ar berrow muney for the purpoies of the Company's business and may
mortgage or charge the whola or any part of the assets and pyoperty of the Compeny
{present or future) including its uncalled or unissued capital, and may subject to
section 14 of the Cempanies Act 1580. issue dubentures, debentuce stock, mortgages or
other securities whethgr outright nor as sequrily for any debt, 1iability or obliyation
of the Campany ar ¢f any third party.

PIWERS AND DYTIES OF DIRECIGRS

13,

Subject ta seckds 199 of the Act snd sectien 6O of #vh Companies Act 1980 a divector
may participatir %~ any contract, transaction or arraagement with the Company as if he
were not a d¥-¥oagr, & director shall also be entilled to vote in respect of (1 any
contract, transkction or arrangement fn which he 1s interested wher2 he has previously
disciosed his imicrest to the Company; (1) his appointment to any office or place of
profit undae g Company or of the arrangement of the terms thereof; and may be
counted in the quorum at anv meeting attended by him at which he is so entitled to
vcte.

ALTERNATE DIRECTOR

14,

Any director being or being about to go outside the United Kingdem may by notice in
writing to the Company appoint some other person approved hy a1l the other directors
to be his alternate o substitute director during his absence, such alternate d4irsvtor
having in ail respects the same rights {other than any right to remuncration} and
powers as the appeintor. Any person who tas been so appointed may be, in like manner,
ramoved by the person who appointed him and mav also be removed by notice fn writing
to the Company given by a majority of the other directors.

B ISRUALIFICATION GF DLRECTORS

15. The office of director shell be vacated {f the director:-

(A} Fails to obtain his share gualification (if any) within ome month from the date
of his appointment or thereafter ceases at any time to hold his share
yualification. .

(8) Becomes bankrupt oy suspends payment or gompounds with his creditors.

(<) pecomes prohibited from being a director by reason of any order made under
section 188 of the Act.

{0} Becomes of unsound mind.

(2) Is absent from directors' meetings for six calendar months without reasanable
excuse and without tha consent of the other directors and they resolve that he
vacate office. ) »

{F) Resigns his office by notice in writing to the Compary.

INDEMNITY
16, Subject to section 205 of the Act and in addition to such fndemnity as is cortained in

requlation 136 of Table A, every director, officer, or official of thea Company shall
be indemnified out of the funds of the Company against all costs, lusses, expenses and
1{abi1ities [ncurred by him in the execution and discharge of his dutfes or in
relation thereto.
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Kames, Addresses and Descriptions of Subsnribers.

-
0 r— -

PHILIF p. LEWIS. 7/

QZ:gE/Paui Street,
London, - ;
EGCZA 4PB,

_Company Director.

"EDWARD A. HEARD. :
. 737-4% Paul Street, &
London, )
EC2A 4PB. 'ﬁ
Formations Clerk.
.
i
H
DATED the 25¢h day of April 1933 g} e ‘.
b
WITNESS to the above Signatures:- D. EVANS. Ay, A :
37-45 Paul Street,
London,
EC2A 4PB,
Formaticns Clerk.
e
Vi
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COMPANIES ACTS 1848 70 1975

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2} of the Companies Act 1976

Fora Ma, 1

Company nuraper )

-..-‘..

124645, Qw,-,,

...

ot e g vk e W LR

{n black typa, ar L
botd block lettering Name of Company
it (
e DAZE P k
¥ delote it - v "
Inapprapriata Limited?

Thei
on in

ntendad situation of the registsred office of the "empany
gorporation is as stated below,

!

3T7AS PEUL'STREEi - —

«——_———tﬁNm—&Mv by

it the memorandum is defivered by an agent for the subscnbers of
the memorandum please mark ‘X' in the box opposite and inseit the
agent's name and address below

EXTEL STATISTICAL SERVICES LIMITED

37-45 PAUL STREET LONDON EC2A 4PB o

-

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheeis (seenote ), please enter in the box opposite
the number of continuation sheets which form part of this statement

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

ML 7607

Ref:
EXT

SERVICES LIMITED
37-45 PAUL STREET
LONDON ECZA 4PR

Exied

For official usé
General saction

STATISTICAL

Cat, No,CF 1

Posiroom

EXTEL STATISTICAL SERVICES LIMITED  37-46 PAUL STREET, LONDON EC2A PR, @



The nams(s) and particulars of the pozson wha s, of the persons who are,
1o be ihe fitst director or directors of the company are as follows;

Name'noted) | ip jOHN LEWIS Busmess occupation

Edjtar

Former name(s) {note 3} Nationality GiTlzen of

United Klngdem and

Address {note 4) Colonles :
37-45 PAUL STREET LONDON EC2A 4PB Date of birth {where applicable)
note € y3-10-1925

[

A Name (note 2}

Particulars of other directorships (nse5)

BRITISH COMFANY REGISTRATION AGENTS LIMITED

* LEW|S COATES & LUCAS LIMITED

AY
! hereby consent ct s director of the company named on page 1 J
Signature — /’ Date 017,1‘,4,. £2
Name (note 2) EDWARD THUR HEARD Businass occupation

Formations Clerk

Former name(s) (note 3) Nationality Citizen of

Untted Kingdom and

Address (note 4} Colonles
37-45 FAUL STREET LONDON EC2A 4FPB “Patesof birth (where applicable)
note 6)

|- Particulars of other directorships (note 5)

None

A

| hereby consent i iractor of the company named on page 1
Signature 7 vert e i Date 92:?'” %,Q?

_,%

Business occupation

Former name(s) (note3) Nationality

Address (noted)

Date of birth (where applicable)
(rute 6)

Partizculars of other directorships (note 5)

E———— —

| hereby consent to uct as director of the company named on pags 1

Signature Date

page 2

Please dg nol
write In 2his
tinding margin

y

Important
The particulary
to be glven ara
thosgreterredio
in sestion
21(2)(a) of the
Companies Acgt
197§ and saction
260{2) of the
Companies Act
1948, Please
readthe notes
on page 4 belore
completing this
partof the form,



Flease.donot: . A
write in this, The name(s) and particulars of the person who is, or the persons who are,

pira[ngjmamlm to be the first secretary, or joint secretaries, of the company are 2§ iollowﬁ‘

x Nama.notaﬁ?”’ PHILIP JOHN LEWIS

-

important 3 i T

The particulars Former name(siinote 3}

\rbe given are Address (notes 4 & 7)

}hase tre!arred to o - rr o
Ctio

N otthe | 37-45 PAUL STREET LONDOM EC2A 4PB

Companies Act
1976 and section

Companies Act
1948, Pleaze
read the notes - /
on page 4 belore e

completing this Signature £ . Date

200(3) of the | hereby consent to/ ct\as secretary of the company named cn page 1

L7- 57

part of the form, l

Name(nolas 2& 71\

Former nanie{s)(ncte 3)

Address(noles 4 & 7)

| hereby consent to act as secretary of the company named on page 1

Signature : Date

* ac required by . .
section21(3)of  Signed by or on behalf of the subscribers of the memorandum*
the Companies

Act 1976
' -~
" tdeleteas
appropriate Signature [Subscrlber]am Date b) 7--(4 ,_Q?
e /

Signature _’__5_4“ [Subscriber] Pymalld Date
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CERTIFICATE OF INCORPORATION

OF APRIVATE LIMITED COMPANY

NO. 1724649

| hereby certify that

EBERDAZE LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration

Office, Carditf the 19TH MAY 1983

[ 3
MISS . CHAMBERLAIN

an authorised officey

™ 4770
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THE COMPANIES AZTS 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

EBERDAZE LIMITED.

1. The name of the Company is "EBERDAZE LIMITED".
2. The Registered Office of the Company will be situate in England.

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

(a) To carry on all or any of the husinesses of manufacturers, importers, exporters, dis-
tributors, agents for the sale of and dealers in welding squipment and suppiies; %o
provide the seryices of operators, consultants and welding engineers; to provide
tasting, analysis and design services, to print and publish manuals, reports and plans
and to deai 1in, provide and instruct in the use of oOXYgeRm, acetylene, and all other

generating

equipment and transformers, matals and allays, grease, ofls and spirits and ail othar

compressed and pottied gases, valves, casings, welding, torches, tubing,

soldering and welding materiais, to act as maechanical , structural,

civil and general

angineers and engineering consultants, builders merchanis, plurbers and painters and
to undertake the testing, inspaction, repair and assembly of machinery, Tixtures and
all other structures and to sct as technicians, draftsmen, production planners,
factory and shop proprigtors and managers, transporters and haulage contractors of
geods of all kinds; consultants and advisers on all matters relating to engineering,

desion and development and to supply and train specialised staff of all kinds.

P [
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{b).

(c)

(d)

{e)

(f)

(9)

(h}

{1

{3

(k}

(1

{m)

(n)

. . jch 1n the opinion of the
To carry on any gther business of any description whic ‘od on in
dfrei]*.e?s may be capable of being convenientiy or advantageaysly carried on in
connection with or as ancillary to any of e above businesses or the general pusiness

of the Company.

let on lease, hire
To purchase, sell, exchange, improve mortgage, charge, rent, ' e,
surfender,s itcensé. accept surrenders' of, and otherwise acquire and deal with any
frechold, leasehold or other property, chattels and effects, erect, puld down, repair,
alter, develop or otherwise deal with any building or buildings anf wdapt the same
for the purposss of the Company's business.

To purchase or ntherwise acquire all ar any part of the business or assets of any
person, frm ar company. carrying on or formed to carry on any business, which this
Cempany 1s authorised to carry on or possessed of property suitable fo the purposes
of this Company and to pay cash or to fssue any shares, stocks, debentures or
debenture stock of this Company as the consideration for such purchase or acquisition
and to undertake any liabilities or ghligations relating to the business or property
s0 purchased or acquired.

To acquire in such manner and upon such terms as the Cempany shall think fit, secret
processes, inventions, patents, copyrights, designs or trade marks or any {nterest

therein, the acgquisition of which shall seem beneficial to the Company, and to grant -

rights thereout.

To enter into partnership or amalgamate with any person or body for the purpose of
carrying on any business or transaction within the abjects of the Company, and to

anter into such arrangements for co-operation, sharing profits, losses, mutual .

assistance, or other“working arrangoments as may seem desirable.

To manage develop, sell, lease, mortgage. grant licences or rights of, in, or over or
otherwise turn to account or in any other manner deal with or dispose of the
undertaking and all or any of the property or assets of the Company with power to
accept shares, debentures or securfties of, or interests in, any other company.

To lend money to such persons, upon such terms and with or without security and
subject to such conditions as may seem desirablie,

To invest, lend, or otherwise deal with unemployed moneys, in such manner, and upen
such terms, as may be thought fit, and to vary investments.

To guarantee, suppert or secure, whether by personal covenant or by mortgaging or
charging all or any part of the undertaking, property and assets (present and future}
and uncailed capital of the company or by both such means, the performance of, the
obligations of and the repayment or payment of the principal amounts and of any
premiums, interest and dividends on any securt.fes of any person, firm or company,
including [without prejudice to the generality of the foregoing) any company which is
for the time being the Company's holding company as defined by section 154 of the
Companies Act 1948 or another subsidiary as defined by the sald section of the
Company's holding company or otherwise associated with the Company in business.

To horrow or raise money in such manner as the Company shall think fit, and in
particular, by the issue of debentures or debenture stock, charged upon all or any of

the Company's properiy, both present and future, including its umcalled capital, and
to re-issue any debentures at any time paid off.

To draw, accept, endorse, fssue, or execute promissory notes, bills of exchange, bills
of lading, warrants, and other negotiable, transferable, or mercantile instruments.

To purchase, subscribe for, or otherwise acquire and hold shares, stocks or other
interests in or obligations of any other company or corporation.

To remunerate any person or company for servicas renderad or to be rendered in placing
or assisting to place any of the shares in the Company's capital or any debentures,

debenture stock or other securities of the Com
pany or in ¢r about the formation or
pramotion of the Company or the conduct of its business, °
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(o)

{p)

(q)

(s)

(t)

{w)

(v}
{w)

To remunerate employees of the Cempany out of or in proportion ta the prafits of the
Company or otherwise as the Company snall think fit; and to promate and give effect
any scheme or arrangement for sharing profits with employees, whether invalving the
issue of shares or not,

To pay the costs and expenses of or incidental to the promotion and establishment of
the Company, or to contract for the payment of the same in whole or in part by others,

To promote any company to acquire the whole or any part of the assets or Yiabilities
of this Company, or for any other purpose which may seem desirable in the interests of
this Company, and to subscribe, acquire, underwrite, or place, or assis: in so doing,
the whole or part of the shares of securities of such company.

Ta remuperate the directors of the Company in any manner the Company may think fit
and to pay gratuities or pensfons or allowances on retirement to any dirvectors who
have held any other salaried office or place of profit with the Company or to their
widows or dependants and to make contributions to any fund and to pay premiums for
the purchase or provision of any such gratuity, pension or allowance and to promote
or assist financially, whether by way of contributions, donations, the payment of
premiums or otherwise, any fund or scheme for the benefit, wholly or in part, of
directors, ex-directors, or employees, Or ex-employees, of the Company, or their
dependants or relatives, or for charitable purposes generally.

PROVIDED ALWAYS that any power which the Company enjoys under section 74 of the
companies Act 1960 or these presents to make provision 1in connection with the
cessation or transfer to any person of the whole or any part of the undertaking of the
Company or any of its subsidiaries for the benefit of persons empioyed or formerly
employed by the Company or any of its subsidiaries shall only be exercised by the
Company with the sanction of a Special Resalution.

To aid, finmancially ov otherwise, any association or body having for an object the
promotion of trade or industry.

To act as or through trustees, agents, socretaries, managers, brokers or sub-
contractors, and to perform the duties of any office undertaken by the Company.

To procure the Company to be registered or recognised in any overseas country or
place, and to exercise any of the objects or powers aforesaid in any part of the
world.

To distribute any property of the Company in specie among the members.

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

1t is declared that the foragoing sub-clauses shall be construed independently of each other
and the objects therein mentioned shall be neither Jimited nor restricted by reference to or
infercnce from any other sub-¢lause or the name of the Company and neither shall they or any
of them be deemed to he merely subsidiary to the objects contained in any other sub-clause.

4,

5.

The 1iability of the Members is 1imited.

The share capital of the Company is £100 divided into 100 shares of One Pound each.
sybject and without prejudice to any special rights or privileges for the time being
attached to any special class of issued shares any of the shares in the original
capital of the Company for the time being unissued, and any new sharves from time to
time created, may be jssued with any preference, whether in respect of dividend or of
rupayment of capitai, or both, or with any other special privilege or advantage over
any other shares previously igsued, or then about to be issued, and with any special
or restricted rights or without any right of voting or otherwise, and generally on
such terms and subject to such conditions and provisions as may from time to time he
determined by the Cowpany.



Cempany Number 1724842
THE COMPANIES ACTS 1948110 1981
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

_EBERDAZE LIMITED

PASSED the 20th day of Hay 1983

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly convensd and heid at
the Registered Office of the Company, the subjoméd SPECIAL RESOLUTION was duly passed,
viz:-

That the Memorandum of Association be amended by the substitution of the follawing for
the existing Sub-Clause ifa) -

(a) Tu carry on all or any of the businesses of manufacturers, importers, exporters, dis-
tributors, agents for the sale of and dealers in welding equipment and supplies; to
provide the services of operators, consultants and welding engineers; to provide
testing, anatysis and design services, to print and publish manuals, reperts and plans
and to deal in, provide and instruct 1a the use of oxygen, acetylene, and all other
compressed and pottled gases, valves, casings, welding, torches, tubing, generating
equipment and transformers, metals and ailoys, grease, oils and spirits and all other
soldering and welding materials, to act as mechanical , structural , civil and general
engineers and engineering consultants, builders marchants, plumbers and painters and
to undertake the tasting, inspectien, repair and assembly of machinery, fixtures and
all other structures and to act as technicians, draftsmed, production planners,
factory and shop propr1etors,and managers, transporters and haulage coitractors of
goods of ail xinds; comsultants and advisers on all matters relating to enginearing,
design and development and to supply and train specialised staff of all kinds.

tal
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Company Number 1724649 / \ 4
THE COMPANIES ACTS 19480 1981

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
af

EBERDASE LIMITED' <

AN

PASSED the 7th  gay of JULY

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly

convened and held at the Registered 0ffice of the Company, the subjoined

SPECIAL RESOLUTION was duly passed, viz:s

That the name of the Company be changed to :-

'WELDMET-WELDING ALLOYS LIMITED

B. R. TAYLOR

CHATRMAN. -

EXTEL STATISTiCAL SERVICES LTD.

37/45 PAUL STREET
LONDON ECZA 4PB
TEL, 01-251 0344

(36)2)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1724645/
| hereby certify that \\)<

EBERDAZE LIMITED

having by special resolution changed its name, is now

incorporated under the name of

WELDKMET WELDING ALLOYS ZIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2ND AUGUST 1983

MOE. WL J HUDSON

an authorised officer

™ AN




Y

COMPANIES FORM No, 225(1)

Notice of new accounting reference
date givan during the course of
an accounting reference period

Please do not Pursuarnt te section 225(1) of the Companies Act 1085
write In this
margin
| To tha Registrar of Companies For official use  Company number
Plaase complete = =
logibly, prefarably | =721 J | 172 Liels g
in black typa, or (S RS o
bold block lettaring Name of company
«  Weeouat Weenine  Awons Lweit4y :
* Insert full name :
of company :
gives notice that the company's new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period af the company is to be treated as
Note coming, or as having come, to an end is as shown below: f

Please read notes
110 5 overleaf

i~ before completing Day . Month
this form .
3 o 0 (9
1 delete ag.t The current accountmq reference period of the cormnpany is to be treated as [shortened][-eﬂurrdud]f and
appropriate

lis to be treated as having come to an end]fwii-eomeste-anem]t on :

Day Month Year

o

If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6)(c} of the Companies Act 1985, the following statement should ‘
he completed: .
See note 4¢ and The company is a {subs1dsary][hold|ng company]t of

complete as
appropriate ’

company humber

the accounting reference date of which is

i
Signed [Director][Secretary]t Date 2%, &. & S
PRNTED AND SUPPLIED BY Prasentor's name addrass and For official Use Co
ro dalns reference (if any): General Section
JORDAN & SONSLIMITED N
sineste.  Howard Persons & Associates
R Chartered Accouutants = 5 08P s

& 3 Upper Fachbasck St
Victorie
London SWIV 1SN




Please do not
write in this
margin

Please compiste
logibly, preforably
in black type, or
bold block lettering

* Insart full name
of company

Note

Piease read notes
1 to 4 cverleaf
before completing
this form

1 delete as
appropriate

4 Te.

y): .
Howard Parsons éc Associates

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accountng reference period

Pursuant to sectlon 225(1) of the Companies Act 1985

2. (

To the Registrar of Companias For offictal use  Company number
aadiali iy ol o]
L 1271 1724669
Name of company
» Weeomer Weepin e HAucoys  Lua TED

gives natice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company Is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

L .
SHersvE?, )
The current accounting reference period of the company is to be treated as {-aheﬁ-ened«][ext}udﬁi]‘r and

Heste-bo-tisated-as-hRarving-comoto-an-emd][will come to an endlt on

Month

3 .‘

Day

Year
Biliti2i1is 8¢

if this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6}(c) of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary][holding company]t of

, company number

the accounting reference date of which is

[Director][Secretary]t Date

20. 6. 86

Signed ‘x /‘\ O\N\'K_d

Presentor's name address and
reference {if an

For official Use

General Section Post room

Chartered Accountants . oy

5 Upper Tachbrook St.,
Victoria |
London SW1V 1SN "

et S




Please do not
write In this.
margin

Plesse complate
tegibly, prefernbiy
in black type, or
bold block lattering

* Insert full nama
of company

Note

Pleasa read notes
1to 4 overleal
bafore completing
this form

1t delete as
appropriate

e,

Howard Parsons &' Associates
Chartered Accountants . sy
5 Upper Taclibrool St., o
Victoria i |

London SWI1V (SN IDE

COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1988

Company number

IV AT NTX:,

For official use

[ el

R

R

To the Registrar of Companies

Name of company
v WEeomer Weepen ¢

freoxs  Luaey

A —

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to ba treated as

coming, or as having come, to an end is as shown balow:

Day Month
341112

LHey5uS7,
The current accounting reference period of the company is to be treated as tehosionedi(axts

M@WMWW{WHI come to an end]t on

Month

djt and

Day Year

i2iaieigie

Y '

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should
be completed:;

The company is a [subsidiary]lholding companyjt of

company number

the accounting reference date of which is

[Director)[Secretary]t Date

30. 6. 86

Signed \x /" OW\'/Q__,

————

For official Use
General Section

Presentor's name address and

reference (if any Post room




THE COMPANIES ACTS 1948101981

COMPANY LIMITED BY SHARES

o
)

MEMORANDUM
and
ARTICLES of ASSOCIATION

of

| WELDMETLIMITED.
Incorporated on the 19th‘ day of. May 1983,

No. 1724649,
g

EXTEL STATISTICAL SERVICES LIMITED
37-45 PAUL STREET, LONDON EC2A 4PB.
Telephone: 01-253 3400 Telex: 262687 (Lewco G},
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THE COMPANIES ACTS 1948101981
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

weELrp™MET [ IMITED,

1. The name of the Company is "W&wpvae™ LIMITED".
2. The Registered Office of the Company will be situate in England.

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

(a) To carry on all or any of the businesses of manufacturers, importers, exporters, dis-
tributors, agents for the sale of and dealers in welding equipment and supplies; to
provide the services of operators, consultants and welding engineers; to provide
testing, analysfs and design services, to print and publish menuals, reports and plans
and to deal in, provide and instruct in the use of oxygen, acetylene, and all other
compressed and bottled gases, valves, casings, welding, torches, tubing, generating
equipment and transformers, metals and alloys, grease, oils and spirits and all other
soldering and welding materials, to act as machanical, structural, civil and general
engineers and engineering consultants, builders merchants, plumbars and painters and
to undertake the testing, inspection, repair and assembly of machinery, fixtures and
all other structures and to act as technicians, draftsmen, production planners,
factory and shop proprietors and managers, transporters and haulage contracters of
goods of all kinds; consultants and advisers on all matters relating to engineering,
destgn and development and to supply and train specialised staff of all kinds.
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(B0

{c)

(d)

(a)

()

(g)

{th)

(i)

&)

(k)

(nm

(m)

{n)

To carry on any other business of any description which in the gpinion of the
directors may be capable of being coaveniently or advantageously carried on in
connection with or as ancillary ta any of the above businesses or the general business

of the Company,

To purchase, sell, exchange, improve, mortgage, charge, rent, let on lease, hive,
surrender, license, accept surrenders of, and otherwise acquive and deal with any
freehold, leasehold or other property, chattels and gffects, erect, pull down, repaip,
alter, develop or otherwise deal with any building or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwise acquire all or any part of the business or assets of any
person, firm or company, carrying on or formed to carry on any business, which this
Company is authorised to carry on or possessed of property suitable to the purposes
of this Company and to pay cash or to issue any shares, stocks, debentures or
dehenture stock of this Company as the consideration for such purchase or acquisition
and to undertake any 1iabilitfes or obligations relating to the business or property
so purchased or acquired.

To acquire 1n such manner and upon such terms as the Company shall think fit, secret
processes, 1inventions, patents, copyrights, designs or trade warks or any interest
therein, the acquisition of which shall seem beneficial to the Company, and to grant
rights thereout.

To enter into partnership or amalgamate with any person or body for the purpose of
carrying on any business or transaction within the objects of the Company, and to
enter into such arrangements for co-operation, sharing profits, losses, mutual
assistance, or other working arrangements as may seem desirable.

To manage develop, sell, lease, meritgage, grant licences or rights of, in, or over or
otherwise turn to account or in any other manner deal with or dispose of the
undertaking and all or any of the property or assets of the Company with power to
accept shares, debentures or securities of, or Tnterests in, any other company.

To lend money to such persons, upon such terms and with or without security and
subject to such conditfons as may seem desirable.

To invest, lend, or otherwise deal with unemployed moneys, in such manner, and upon
such terms, as may be thought fit, and to vary investments.

To guarantee, support or secure, whether by personal covenant or by mortgaging or
charging all or any part of the undertaking, property and assets {present and future)
and uncalled capital of the Company or by both such means, the performance of, the
obTigations of and the repayment or payment of the princifpal amounts and of any
premiums, interest and dividends on amy securities of any person, firm or company,
including (without prejudice to the generality of the foregoing) any company which fis
for the time being the Company's holding company as defined by section 154 of the
Companies Act 1948 or another subsidiary as defined by the said section of the
Company's holding company or otherwise associated with the Company fn business.

To b.orrow or raise_ money {in such manner as the Company shall think fit, and fin
particular, by the issue of debentures or debenture stock, charged upon all or any of

the Company's property, both gresent and future, including its uncalled capital, and
to re~issue any debentures at any time paid off.

To draw, accept, endorse, issue, or execute promissery notes, biils of exchange. bills
of lading, warrants, and other negotiable, transferable, or mercantile instruments.

To purchase, subscribe for, or otherwise acquire and hold shares, stocks or other
interests in or obligations of any other company or corporation.

To remunerate any person or company for services rendered or to ba rendered in placing
or assisting to place any of the shares in the Company's capital or any debentures,
debenture stock or other securitifes of the Company or in or about the formation or
prametion of tne Company or the conduct of its business.

{o)

ip

(g

{r



{o}

(p)

{q}

{r)

{s})

{t)

(u}

(v)
(w)

To remumerate employees of the Company out of or in proportion to the profits of the
Company or otherwise as the Company shall think fit; and to promete and give effect to
any scheme or arrangement for sharing profits with ewployees, whether inyelving the
issue pf shares or not,

To pay the costs and expenses of or incidental to the promotion and establishment of
the Company, or to contract for the payment of the same in whole or in par{ by others.

To promote any company to acquire the whole or any part of the assets or iiabilities
of this Company, or for any sther purpose which miy scem desjrable in the interests of
this Company, and to subscribe, acquire, underwrite, or place, or assist in so doing,
the whole or part of the shares or securities of such company.

To remunerate the directors of the Company in any manner the Company may think fit
and to pay gratuities or pensions or allowances on retirement to any directors who
have held any other salaried office or place of profit with the Company or to their
widows or dependants and to make contributions to any fund and to pay premiums for
the purchase or provision of any such gratuity, pension or allgwance and to promote
or assist financially, whether by way of contributions, donations, the payment of
premjums or otherwise, any fund or scheme for the benefit, wholly or in part, of
directors, ex-directors, or employees, or ex-employees, of the Company, or thet r
dependants or relatives, or for charitable purposes generaily.

PROVIDED ALWAYS that any power which the Company enjoys under section 74 of the
tompanies Act 1980 or these presents to make provision 1in connection with the
cessation or transfer to any person of the whole or any part of the undertaking of the
Company or any of its subsidiaries for the benefit of persons employed or formerly
employed by the Company or any of fts subsidiaries shall only be exercised by the
Company with the sanction of a Special Resolution.

To aid, fimancially or otherwise, any association or body having for an object the
promotion of trade or industry.

To act as or through trustees, agents, secretaries, managers, brokers or sub-
contractors, and to perform the duties of any office undertaken by the Company.

To procure the Company %o be registered or recognised in any overseas country or
place, and to exercise any of the abjects or powers aforesaid in any part of the
worid,

To distribute any property of the Company in specie among the memders.

To do all such other things as are incidental or conducive to the attaiament of the
above objects or any of them.

It i{s declared that the foregoing sub-cTauses shall be construed independentiy of each other
and the objects therein mentioned shall be neither limited nor restricted by reference to or
inferance from any other sub-clause or the name of the Company and nefther shall they or any
of them be deemed to be merely subsidiary to the objects contained in any other sub-clause.

4.

5.

The 1{ability of the Members is 1imited.

The share capital of the Company is £100 divided fnto 100 shares of One Pound each.
Subject and without prejudice to any special rights or privileges for the time being
attached te any special class of issued shares any of the shares fin the original
capital of the Company for the time being unissued, and any new shares from time to
time created, may be issued with any preference, whetner in respect of dividend or of
repayment of capital, or both, or with any other special privilege or advantage over
any other shares previously issued, or then about to be issued, and with any special
or restricted rights or without any right of voting or otherwise, and generally on
such terms and subject to such conditions and provisions as may from time to time be
determined by the Company.
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Formations Clerk.

WE, the severa] persons whose nawes, 3ddresses and descriptions are subscribed, are THE
desfroys of being formed into a Cowpany in pursuance of this Memorandua of Association, and
we respectively agree to take the pusber of Shares in the Capital of the Company set vpppsite GO
oue respective pames,
mbe § . |
jiames, Addresses and Descriptions Numu;:egfbyhares ,Qf
of Subscribers. cach Subscriber, "
» -"‘#;!; \”,&l
0 e
2 PHILIP J. LEWIS. ONE
™ 37-45 Paul Street,
¥ London,
. EC2A 4PB.
3 Company Director. PRE
¥ 5.
-"E\‘ ?ll
i) .
it EDWARD A. HEARD. ONE
e 37-45 Paul Street, E
£ London,
e EC2A 4PB.
o
1
i

&

3 g
R B T
LA T

7 et

DATED the 25th day of April 1983

WITNESS to the above Signatures:- D, EVANS.

37-45 Paul Street,
London,
EC2A 4PB.

Formations Clerk.
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THE COMPANIES ACTS 194810 1981
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

WIELPMET LIMITED

PREL IMINARY

1. Subject as rereinafter orovided the, regulations set out in Table A in the First

schedule to the Companies Act 1948 as amended

(hereinafter referred to as "Table A"Y shall apply to the Company.

2. The fallowing regulations of Table A shall not

24, 40 to 43 inclusive, 58, 75, 79, 84(2), B4(4}
PRIVATE COMPANY
3. The Company is a private company znd accordingly

by the Companies Acts 1967 to 1981

apply to the gompany videliceti 22,
, and 88.

e S TS

.
.

(A) any offer to the piblic {whether for gash or otherwise) of any shares in or

debentures of the Companys and

(B} any allotment of or agreement to allot
Company {whether for cash or otherwise}

any shares in or debenturas of the
with a view to all or any of those

shares or debentures being offered for sale to the pubiic,

s prohibited.
SHARES

4, {A) Subject to autherisatien in accordance wi

Companies Act 1980 the directors may allot or otherwise dispose of the shares of the

Company whether forming part of the original or
and for such cansideration and upen such terms
but so that no shares shall be issued at a disco

{B) For the purposes of section 14 of the Conpanies Act 1980:

(1) the directors shall, unless and until such authority shall have been previously

revoked or varfed by the Company in gener
from the date of the incorporation ©
uncondi tional authority to allot any un
part of its original capital;

th the provisions of section 14 of the

any increased capital to such persons
and conditions as they may determine
unt.

al meeting, for 2 period of five years
f the Company, have @ general and
jgsued shares of the Company forming

A S R

kem

AL -
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8,

(if)  before the espiry of the authority given in subrpacagraph (i) above 4ne

Company by its directars or otherwise may make any affer or agreement which
#ougd %r might require unisseed shares of the Company %o be allatted after
such expiry and the directors may potwithstanding such expiry allot unissyed
shares ¢f the Company pursuant to such offer or agreement,

() Section 17{1) af the Companies Act 1980 uhall be excluded in respect of any
allotment of shares whether by the directors or otherwise,

Subject to the provisions of the Companies Act 1981 the Company may purchase its own
shares.

The lien conferred by regulation 11 of Table A shall attach to all shares, whether
fully paild or not, and to all shares registered in the name of any person indebted or
under 1iability to the Company whether he be the sole holder thereof or one of two or
more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

7.

The instrument of transfer of any share shall be executed by or on behalf of the
transferor and {except in the case of the transfer of a fully paid share) by or on
behalf of the transferea. The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the register of members in
respect thereof,

{1) Subject as in these Articles provided, any share may be transferred to any
member of the Company and any share may be transferred by a member to his or her
wife or husband, descendant, parent, brother or sister, nepkew or niece or to the
trustees of a2 settlement created inter vivos by such member whereunder no person is
or myy be a beneficiary who is not his or her wife or husband or any such relative as
aforesaid and any share of a deceased member may be transferred to his or her widow or
widower or any such relative as aforesaid or transferred to or placed in the names of
his or her nersonal represeptatives or trustees if (but only if) it will be held by
them upon trusts created by such member's will or arising on his or her intestacy
whereunder no person is or may be & beneficiary whe is not his or her widow or widower
or any such relative as aforesaid and where any share ic nela upon such trusts as
aforesaid it may upon the appointment of 2 new trustee or new trustees thereof be
transferred to him or them or to the continuing and new trustees thereof. In any such
circumstances (but subject as aforesalid) the provisions of paragraph {5) of this
article shall not apply save to prevent a transfer of shares on which the Company has
a lien. For the purpose of this paragraph “descendant” shall include an adopted
child.

(2) Save as aforesaid, a share shall not be transferred unless it first be offered
to the other members at a fair value to be fixed at the cost of the Company by the
Company's auditors. A member (hereinafter referred to as a "retiring member") wishing
to transfer a share or shares otherwise than as aforesaid shall give notice thereof in
writing to the Company and such notice {hereinafter referred to as a "transfer
nosice"} shall constitute the Company his agent for the sale in accordance with the
provisions of this article of the share or shares comprised therein at the fair value
fixed as aforesaid. A transfer notice may not be withdrawn except with the consent of
the directors. After the fixing as aforesaid of the fair value of the share or shares
comprised in a transfer notice, the directors shall proceed to seek a purchaser or
purchasers therefor amongst the other members {including any of their own body who are
members). In the case of competition amongst the other members therefor, the same
shall be apportioned amongst those wishing to purchase the same as nearly as may be in
proportion to their respective holdings of shares, but so that no member shall be
required to purchase more shares than he has expressed his willingness to purchase.
Any question of difficulty shall be resolved by the directors in such manner as they
think most beneficial to the Company.

PROCEEI

9.

DIRED

10.

11,



(3) Upon the finding of a purchasing member or members the Company shall give
notice thereof to the retiring member and the sale or sales shall be completed within
seven days thereafter, If the retiring member fails so to complete any such sale, the
d{rectors shall nominate some person to transfer the share or shares cemprised {n
such sale to the purchasing member and shall receive the purchase monay and register
the purchasing member as the holder of such share or shares and issue to him a
certificate therefor. The retiring member shall deliver to the Company his
certificate or certificates comprising or {including such shares or share and shall
thereupon be pald the purchase-money and any necessary balance certificate shall be
{ssued to him. .

(4)  1f within twenty-eight days after the fixing of the falr vuiue as wioresaid mo
purchasing member has been found for the share or shares or some of the shares
comprised in the transfer notice, the directors shall give notice thereof to the
retiring member and in such case, and also if a purchasing member has failed duly to
comslete Ris purchase, the retiring member may at any time within six months after
such notice was given to him, but subject to the provisions of paragraph {5) of this
article, transfer the share or shares in question to any person and for &y
consideration.

(5} Subject as in this Article otherwise provided, the directors may, in their
absolute discretion and without assfgning any reason therefer, decline to register
any transfer of any share, whether or not {t is a fully paid share.

(5) (i) Any direction, whether by way of renunciatfon, nomination or otherwise,
by a member entitled to an allotment of shares, to the effect that such shares or any
of them be allotted or Tssued to some person other than himself,

{11} Any transfer of any interest in a share or shares,

shall fer the purpose of this Article be deemed to constitute a transfer of the share
or shares comprised in such direction or transfer and, except in the case of a
transfer permitted by paragraph (1} of this article, shall be deemed to constitute a
transfer notice comprising such share or shares and the feregoing provisions of this
article shall apply accordingly.

PROCEEDINGS AT GENERAL MEETINGS

9.

At any general meeting a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll is (before or on the declaration of the result of the
show of hands) demanded by the chairman or by any member present in person or by
proxy. Unless a poll be so demanded a declaration by the chairman that a resolutfon
has on a show of hands been carried or carried unanimously, or by a particutar
majority, or lost or not carried by a particular majority and an entry to that effect
in the book containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of the
votes recorded In Ffavour of or against such resolution, The demand for & poll may be
withdrawn,

DIRECTORS

10.

11.

The number of the directors shall not be more than five but the Company in general
meeting may increase or reduce this 1imit.

A person may be appointed or etected a director notwithstanding that he shall have
attained the age of 70 years and no director shall be liable to vacate office by
reason of his attaining or having attained that or amy other age,

o o i rrr—————— T



BORROWING. POWERS OF DIREGTORS

12

gtors ma heir own discretion and upen such terms in all respects as the
Iﬂ:ngf;ittiéiglygﬁtbzrrow money for the purposes of the Company's business and ma;
mortgage or charge the whole or amy part of the assets and property of the Company
(present or future)} inciuding its uncajled or unissued capital, and may subjeqt to
saction 14 of the Companfes Act 1980, ¥ssue debentures, debenturs stock, mortgages or
other securities whether outright or as security for any debt, 1iability or ob){jation

of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

13-

subject to section 199 of the Act and section 60 of the Companies Act 1980 a director
may participate in any contract, transaction or arrangement with the Company as 1f he
were not a director. A director shall also be entitled to vote in reapect of (i) any
contract, try .action or arrangement in which he 15 interested where he has previously
disclosed his interest to the Company; (11) his appointment to any office or place of
profit under the Company or of -the arrangement of the terms thereof; and may be
counted in the quorum at any meeting attended by him at which he is so entitled to
vote,

ALTERNATE DIRECTOR

14,

Any director being or being about to go outside the United Kingdom may by notice in
writing to the Company appoint some other person approved by all the other directors
to be his alternate or substitute director during his absence, such alternate dfrector
having in all respects the same rights (other than any right to remuneration} and
powers as the appointor. Any person who has been so appointed may be, in 1ike manner,
removed by the person who appointed him and may also be removed by notice 1n writing
to the Company given by a majority of the other directors.

DISQUALIFICATION OF DIRECTORS

15. The office of director shall be vacated if the director:-

(A) Fails to obtain his share qualification (if any) within one month from the date
of his appointment or thereafter ceases at any time to hold his share
qualification.

{B) Becomes bankrupt or suspends payment or compounds with his creditors.

(C) Becomes prohibited from being a director by reason of any order made under
section 188 of the Act.

(D) Becomes of unsound mind,

(£} Is abseni from directors' meetings for six calendar months without reasanable
excuse and without the consent of the other directors and they resolve that he
vacate office,

{F) Resigns his office by notice in writing to the Company.

INDEMNITY
16.

Subject'to section 205 of the Act and in addition to such indemnity as is contained in
requlation 135 of Table A, every director, officer, or official of the Company shall
be {ndemnified out of the funds of the Company against ali costs, losses, expenses and

Tiabilities incurred by him in the execution and discharge of his dutfes or 1in
relatien thereto,

DATED

WITNESS
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Hames, Addresses and Descriptions of Subscribers.

PHILIP J. LEWIS.
37-45 Paul Street,

London,
EC2A 4PB,

Company Director,

EDWARD A. HEARD,
37-45 Paul Street,

London,
EC2A 4PB.

Formations Clerk.

DATED the 25th day of April 1983

WITNESS to the above Signatures:- D. EVANS.
37-45 Paul Street,

l.onden,
EC2A 4PB.

Formations Clerk.
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NMumber of Company: 1724649 -
THZ COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

///
SPECIAL RESOLUTION

pursuant to Section 378 of the Companies Act 19

of WELDMET (WELDING ALLOYS) LIMITED

rassed the 22nd. day of May 1987

e

e
&
At an Extraordinary General Meet%pg of the Members of the

above~named company, duly convened and held at the Registered

office on the 22nd. day of May 1987 the following
SPECTAL RESOLUTION was duly passed:-—

I rLI W

oy
THAT the name of the Company be changed to CONRAGICS KEGISTRATION
25 JUM 1987
, M OFFICE g
WELDMET LIMITED .~ 6,&/ \
C c;[ o),
y ) D052
\
\ {\ ol
1 Chairman.
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THR COMPANIES ACTS 1985 & 1989

Company Limited by Shares

capy

BELECTIVE RESOLUTIONS

of WELDMRET WELDING ALLOYS LTD

Passed the 28th day of March 1991

As special business at the Annual Genearal Meeting of the members

Company Numbey
1724649

of the above-named company, duly convened and held atf: the
reglatered office

on the 28th day of March 1901

the following elective resolutions were duly passed.

{a)

(b)

{c)

(d)

(e)

THAT $.80A shall apply lnstead of s.80(4) and (5) in
relation to the duration of authorty to allot shares.

THAT accounts and reports need not be laid beiore the

company in general meeting.

THAT annual general meetings need not be held.

THAT in ss.369(4) and 378(3), which specify the majority

required to sanection short notice of meetings, refetrenses to

Y5% shall be reduced to 90%.

THAT auditors need niot be appointed annually

Mcw;& .

LI R N N A

J.B. Taylor

"2 s e s

Chairman
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COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use Comipany number

r=Tr=T=n
[ T Y T A ¥ AW AW =

| ™

\aeed

To the Registrar of Companies

Name of company
PR Q_\E‘s MQ\L D Q.\é-\mo\ A\\Os\s
= ~J

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

dated. \S™ TSune AN

increased by £ Aoo beyond the registered capital of £ _\S° .
A copy of the resolution authorising the increase is attached.t

the nominal capital of the company has been

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

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

Please tick here if
continued overleaf

Signed w 7-%/07

L4

Designation§ S‘QQFQ\'Or\-\ Date \&'W T A

Presentor’'s name, address and For official use
reference (it any):

Genoral section Post room

LR RES SRS
A9¢ Firdaa
50n?
ok oAk W

@m The Solicitora” Law Stationery Socioty Lid , Oyex Housa, 27 Cnimacott Streot, London SL1 518

Companies G123



ot Chartered Accountants
; & Registered Auditors

IND & ROSMARIN

4 L]

s The Secretary
) Weldmet Welding Alloys Limited
2 Unit 8
3 .55 Weir Road
Durnsford Industrial Estate
Winbledon
. ¥ SW1i9 8UG

6 October 1993

) — Our Ref W9G/IR/SW
@

: Dear Sirs

5 Upper Tachbrook ‘St
London SW1V 1SN

Tel: 071-931.9888
Fax: 071-630-8893

Please accept this letter as our formal notification of

T resignation as auditors effective from the above date.

. We can confirm in accordance with s.394(1) of The Companies Act

Yours sincerely

el ! )
kg (m— k“ﬁq} e \ .

Ind & Rosmarin

Ronald C. Ind BA, FCA, ATH Ian M, Rosmarin FCA

e 1985 that there are no circumstances
0] resignation which we consider should be brought to the attention

; of the members or creditors of the company.

connected with our

O pR3o @
{3NOV 1893

VAT Registration No, 394 810529



