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The Companiesz Rzt 1G8%

COWPAHY LIKITRD BY BHRRES

HEMORANDUK OF ASSOCIATION

of HYDRAVALVE (UK} LIHITED

1. The Company's name is Hydravalve (UK} Lindited.»

2. The Company's Registered Office is to be situated in England.

3. The Company's objects ara:sx

{A) Te carry on buainess as general, electrical, conatructicnAl, electronie,

motor, mechanical, hydraulic, marine, heating, ventilation, structurali
and <2ivil engdineers, as general manufacturers and decigners, &and as
assemblers, importers, exporters, r.nairers, installers, maintainers,
hirers, letters on hire, distributors and agents for the sale of and
dealers in engines, compressors, industrial valves and nydralic hose
assemblies, motors, cranes, hoists, pulleys, dumpers, fork lift trucks,
conveyor systems and mechanical 1ifeding, handling and processing
equipment and vehicles, hydraulic and pneumatic eguipment of all xinAs,
hoppers, pumps, pipes, wvalves, sluices, skips, containers, mouldings,
castings and blocks, and all manher of engineering plant, machinery,
fixtures, tools and accesseries, and industrial products, components and
materials of all kinds; as engilneering consultants, testing engineers,
welders, fitters, panel beaters ahd paint sprayers, production planners,
designers, draugnhtsmen and technicians and as manufacturers  and
distributors of, dealers in and agents for the sale of industrial andg
commercial machinery, tools and appliances geherally.

(B) To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company in
connection with or as ancillary to any of the above businesses or the
general business of the Company, or further any of its objects.

* The name of the Company was changed from Honeyfine Limited to
Hydravalve (UK) Limited on the 6th May 1988.

#x The objects were amendad by ESrecial Resolution passed on the 1i8th
April 1988.




(@) Fo purchase, ta%e Cr "ease or An eXcranye, hire
anéd neia for any eskare cr srteiest a'f jands, I
Fights, Priviiedes, CoRIRSSICNsS, Fatents, Fatent roghis, laTenres; SeCret
processes, macsninery, plant, stegkoin-traie, ani ANy Feal Of pEY&CTAl
property of any kihd for Bugk ConstderAticn @4 €5 EiTh  GerFR A% WAy e
aonRidered ezpedient..

r TINeIF1se aTIuITe
20aNGS, EATEMENIS,

(D) To erect, construct. iay dswn, enlarge, alter and Faintain ANy FoRES.
razlways, cramwadye, 6idin9s, Lridges, reservoirs, Erops, SUNTEE,
factories, bulldings, works, piant and PAChinelry resesialy oF COLVERIent
for the Cempany’s business, and ©o gentrabite %o cor sabsidise 1he
erecticn, ceongtruction and maihntenance of any of the akove,

(E) To porrow Or rais¢ or secure the payment cf money for the purposes of
or in connection with the Company's business, and for the purroses cf or
in cornection with the borrowing or raising of mnchey by the CompRny 1o
become a member of any building society.

(F) To mortgage and charge the undeartaking and ail or uny of the t@&al and
personal property and assets, present or future, and ail or any of ths
uncalled capital for the time eing of tha Company, ang to issue 5t par
or at a premium or discount, and for such =onsideration and with and
subject to such righta, powers privileiess o:d cohditions as may be
thought f£fit, debentures ¢ dabent  stock, aeither prermanent or
redeemable or repayable, and collaterasly or further Lo asecure any
securities of the Company by a trust deed or other agsurance.

(6) To issue and depogsit any securities which the Company has peower to
issue by way of mortgage to seclire any sum less than the nominal amownt
of such securities, and also by way of security for the performance of
any contracts or any obligations of the Company or of its customers ot
other persons or corporations having a=alings with the Company, or in
whose businesses or undertakings the Company 18 interested, whether
directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations tnd contracts of any persoh
or corporation.

(1) To make advances to custon: & and others with or without security,
and upon such terms as the (- .p#LY may approve and generally to act as
bankers for any person or corpotwtlion.

(J) To grant pensions, allowances, gratulties and bonuses o officers,
ex~officers, employees or ex-employvess Of the Company or its predecessors
in busineas or the dependents or connections of such persons, to
establish and maintain or conmir in establishing and nzintaining trusts,
runds or schemes (whether contributory or neon-contributory) with a view
to providing penslons or other benefits for any such persons as
aforesaid, their dependants or connections, and to support oir subscribe
to any charitable funds or institutions, the support of which may, in t£he
opinion of the Directors, be calculated directly or indirectly +o benefit
the Company or its employees, and to Ainstitute or maintain any club or
other establishment oOr profit sharing scheme calculated to advance the
interests of the Ctmpany or its officers or employeas.




(V) %o A4raw, make, a7z8ph, endorse, LeICLAte, JIETOUNT AR e¥eTute
Promigecry notes, biils of exzharje ard qiher nesitialie Jnstraments.

(L) To invest and deal with the moneys of the Corpany Aot muediavely
required for the purpeses Of 1ts LLSLNesH AR OF WEEn Such jnyesiments Ov
#ecuritiee and in such wanner as ray from time o tine be determined,

(M) To pay for any property or rights acquired Ly the {orpany, either in
cagi or fully or partly rpaid~up shares, with or withont prefevyed or
deferred or oapecial vrights or restractions sn respect cf Qividend,
repayment of capital, voting or otherwise. ~r Ly 8ny £ecurities whach fhe
Company has power to issue, or partly 4in one node and partly in ancther,
and generally on such terms ag the Company may determane.

(N) To accept payment for any property or rights s0ld or othervise
disposed of or dealt with by the Company, either in cash, by inctalments
cr etherwise, or in fully or partly paid-up shares Of any ConpahY O
gorporation, with or without deferred or preferred or special rights Or
restrictions 4in respact of dividend, repayment of sapital, voting by
otherwise, or in debentures or mortgage debentures or debenture stook,
mortgages or other securities of any company or corporation, or partly in
one mode and partly 4in another, and generally on such terms as the
Company may determine, and to hold, dispose of or otherwise deal with any
shares, stock or segurities so acquired.

{0) To enter into any partnership or Joint-purse arrangement or
arrangement for sharing profits; union of interests or ¢o~operatioin with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acguire 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 cividends, interest or capital of any shares, stock or securitias
of and to subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any
cther company whose objects shall include the acquisition and taking over
of all or any of the assets and liabilities of <this Compaty or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and to acyuire and
hold or dispose of shares, stock or securities of and guarantes the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any persen,
firm or company carrying on any business which this Company is authorised
to carry on.

(R) To sell, improve, manage, develop, turn tc account, exchenge, let on
rent, royalty, share of profits or otherwise, grant licences, easements
and other rights in or over, and in any cther manner deal with or dispose
of the undertaking and all or any of the property au” assets Jor the time
being of the Company for such consideration as the Company may thirk iit.




(8) To amalgamate with any cther CoApany #oose sLIetts are to  anriude
objects aimilar te these Gf this (oEpany, whether by 8ale ©r purihase
(for fully or partiy pasd-up shares or ctherwise) =f the pmfertakang,
subject to the Lighilinies ¢f thid or any Sigh osber < xpavy a8 afcresead
With or without wanding up, ¢ by sale ofF parchase (for fuliy ©r rarndy
pald-~up shares or otherwite) 6f all oF & contrelling ohEerest ;u Khe
shares or &tock of thie oy any such company as afcresaid, or Ny
partnersahip, or any arrangement of the npature ¢f pFartpershop, o an Any
other manner.

{(T) To disctribute among the members in specae  any property of tha
Company, or any proceeds Of saie or d4Aisposal of any proparsy  of the
Company, but 20 that no distribution amountang c¢e a reduction of capiItal
be made except with the sanction (if any) for the tame being required y
law.

(U} To do all or any of the above things in any part ¢f the worid, and
gither as principals, agents, trustees, contractors of otherwise, &nd
elther alone eor 4in conjunction with others, and either by &r Lhrough
agents, trustees, sub-contractors or otherwise.

(V) To dc all such things as are incidenta)l or conducive o the above
objects or any of them.

And it is hereby declared that in the construction of this clause the
word ‘"company® except where used in reference to the Company shall be
deemed to include any persocn or partnership or other body of parsons,
whether incorporated or not incorporated, and whether domiciled 4in Great
Britain or elsewhere, and that the objyscts specified in the differef
paragraphs oi this clause shall, eXcept where otherwise expressed
therein, be 1n nowise limited by reference Lo any other paragraph or the
name of the Company, but may be carried our in as full and amplea a manner
and shall Dbe construed in as wide a senge as if each of the saild
paragraphs defined the objects o©of a separate, distinet and independent
company .

4. The liability of the members is limited.

5. The Company's share capital is £100 divided into 100 shares of fi
each.

The shares in the original or any increased capital may be divided into
saveral classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditicns or
restrictions as to dividend, capital, voting or otherwise.
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¥eith John Hughes, CHE
81 City Road,
London ECLY 1BD.

Mark Francis Burten, OKE
g1 City Read,
London ECLlY 1BD.

B Bt et e S T e et A o e . S o St e B By S o sy P Skt g By - . iy i Sk g

Dated the 1lst of March 1987
Witness to the above 3ignatures:
Caroline Parsons,

Bl City Read,
London ECLY 1BD.

Company Registration Agent




The Gompan.es kit 1SEE

COWPANY LIKITEL EY SHARES

ARTICLES OF ACBOCIATION

of HYDRAVALVE (UK) LIMITED

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulaticns contained in Table
A of the Companies (Tables A to F) Regulations 1985 (hereinafter referred
to as 'Table A'}, shall apply to the Company.

(b) Regulations 24,35,40,73,74,75 and 77 to Bl inclusive of Table A shall
not apply to the Company.

(¢) The expressions ‘'relevant securities" and '"equity securities",
wheresoever appearing herein, shall bear the meanings ascribed to them by
the Act.

SHARES

2.(a) Subject to the pvovisions of Table A and to the following
provisions of these Articles, the Directors shall have authority to
exercise any power of the Company to ofr=r, allot or otherwise dispose of
any shares in the Company, or any relevant securities, to such persons,
at such times and generally on such terms and conditirns as they think
proper provided that (insofar as the Company in General Meeting shall not
have varied, renewed or revoked the said authority):

(i) The Diregctors shall not be authcrised to make any offevr or allotment
of shares in the Company, or grant any right to subscribe for, or to
convart any securities into, shares in the Company 4if such allotment, or
an allotment in pursvance of such offer or right, would or might reosult
in the aggregate of the shares or stochk in issus exceeding, in nominal
value, the amount of the Authorised Share Capital with which the Company
was incorporated, and such limitation shall determine the maXimum amount
of the relevant securities which at any time remain to be allotted by the
Directors hereunder.

{ii) The period within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing
uron the date of the incorporation of the Company.



() Any cffer or aZreement 45 respett of FR.EVATT feTurities, §huch as
made prior to the expsratzon of such autheraty ard arm &ll TTheY Tefpets
withsn the terms o©f such RUELLOFLtY, Shall Le autiorises 10 Do made.
notwithatanding that such effer or agresment wokid &r maght Jegire
relevant pecurities to be allotted after the expiratasn &f saEh aurhoyary
and, accordingiv, the Directors may at &Ry Lore arint ARy relevant
sacurities in pursuance of such Cfier cr agreerent.

(c) The authority conferred upon ¢the Directors (o allot IeleVant
securities may at any time, by Ordinary Resclution of the Compeny &n
General Meeting, be revoked, varisd or renewaed (whether or Lot It Ias
been previously renewed hereunder) for a further period not exCeerding
five years.

3. Section 8fi1) and Section 90()) to (6) of the het shall not apply te
any allotment of equity securities by the Company. The shares comprisesd
in the initial allotment by the Company shall be at the disposal of the
Directors as they think proper it thereaftor, uhlest otherwise
determined by Special Resolution of the Company in General Neeting, any
relevant securities shall, before they are allotted on any terns G any
person, e first offered or the same or more favourable toerms to each
person who holds shares 4in the Company in tha proportich which is, as
nearly as practicable, equal to the propcrtion in nominal value held by
nim of the aggregate of such shares in lasue.

Such offer shall be made by notice in writing specifying the number of
shares offered and the period, being not less than twenty one days,
within wnich the offer, if not accepted, will be deemed to have Dbeen
declined. After the expiration of such period, or on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may,
subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper. The Directors may, in like
manner, dispose of any such securities as aforesald, which by reason cf
the proportion borne by them to the number of persons entitled to such
offer as aforesald or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently offered
in the manner hereinbefore provided.

4.(a) No share shall be issued at a discount.
(b) The Company shall not have power to issue share warrants to bearer.

(e} 2ny invitation to the public to subscribe for any shares or
debentures of the Company is pronibited.

5. Subject to the provisions of Part V of the Act-

(a) The Company Rray purchase any of its own shares, providec¢ that the
terms of any contract under which the Company will or may hecome entitled
or obliged to purchase its own shares shall be authorised by Special
Resolution of the Company in General Meeting before the Company entors
into the contract.

{5) The Company shall be authorised, in regpect of the redempt.icn or



purcrnase Gf any f LG5 (WL EhHares, ©o gove g.oth faramTigsl  agsistance
O make BUSH Fayments Gut of CApital AG FAY De pernissilie an aTTora
with the Aet, provided that any s5uth Assistance or Fayrent shall Forot
APproved by fpecial Resollticn ¢f the Qorrany 7 Gerera. Heetirza

LIEH

B. In regulation 8 of Tabie A, the words "(not bearg a ful.y pasd share)
snall be omitted, The Company snhall have & first ARG Fararcunt Jaen on
all shares standang vegistered Ain the name of any person {whether he he
the gole registered holder thereof or one of WO o KOr€ ount holders)
for all moneys presently payable by him cr has estate £o the Conrpany.

TRANSFER OF BHARES

7. The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any shre,
whether or not it is a fully paid sharae,

PROCEEDINGS AT GENERAL MEETINGS

8. All Dbusiness shall be deermed special that 4is transacted at an
extraordinary general meeting, and also all that is tratigacted at an
annual general meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
directors and auditors, the election of directors in the place of those
retiring and the appointment of, and ¢the fixing of the remuneration of,
the auditors. In regulation 38 of Table A, immediately after the words
"place of the meeting and" there shall be inserted the wWotds "in +he case
of special pusiness".

9. At the end of regulation 38 of Table A there shall be inserted <+he
following: "In every notice of a general meeting there shall appesar the
statement referred to in Section 372(3) of the Aci, in relation to the
right of members to appoint proxies®.

10.(a) No business shall be transacted at any Meeting unless & quorum is
presert. Two members entitled to attend at that Meeting, present in
person, or by proxy or (in the case of a corporation) a Auly autrorised
representative shall be a gquorum. &t the end of regulation 41 of Table A
there shall be inserted the followings: "“If within half an hour from the
time appointed for the holding of an adjourned meeting a quorum is not
present, the meeting shall be dissolved."

(b} In regulation 59 of Table A, the second sentence shall be omitted.
ACPOINTMENT AND REMOVAL OF DIRECTORS
1i. The first Directors will be the person or psrsons hamed in the

statement delivered to the Registrar of Companies in accordance with
sectior 10 of the Act.

12. The Directors may appoint a person who is willing to act to be a
Director, either to f£ill a vacancy or as an additional Director, provided
that the appointme:t does not cauge the hurber of Directors to exceed any




rumper fixed Ly or in Buscrdance #nth the Briaties as the EAXiTum Dumber
Gf LLrectors,

13, In additacn and waithiout prejudace ¢ the provaencns of Fert;on 303 af
the Azt, the Qompany n3y by Crdarary Resoiiricn emzwe any Iorector
before the expiraticn of his pericd of office. S20J€0% KO the Frovaisions
ot Table M and Section 303{2} 0f the Mok, the Oox rany mRy Ly Ordznary
Re#OLULLOn APPoant A perscn who 15 wWilling to &zt o e & Lirestior eirther
to £411 a vacancy or a5 an additicnal Director. In regulasion 36 of Table
A the words 'or a reselution aprointing & perscn as & Dareckor' shajl e
omitted.

l4. The office of a Director chall bs vacated if=-

{a} he ceaser to be a Director by virtue of any provisien &f £he Aots or
he becones prohibited by law from being a Darecter; or

(b) he becomes bankrupt or makes any arrangement or composition with jiis
creditors genarally; or

{(¢) he 48, or may be, suffering from mental disorder and, in relatinon
thereto, he is admitted to hospital for treatment or an order is nmade by
any court having jurisdickion in matters concerning menital disorder for
his detention or for the appointment of a recediver, curator bonis or
other person to exercise powers with respect to his property or affairs;

(4 he resigns his office by notice to the Company.
FROCEEDINGS OF DIRECTORS

15. If and so long as there shall be one Director only he shall be
entitled to exercise all the powers and shall carry out all the Auties
assigned to Directors and +the provisions of these Articles and the
regulations of Table A shall be construed accordingly. In regulation 64
of Table A for the word "two" there shall be substituted the word "one".

16. An appointment or removal of an alternate Director may be effected at
any time by notice in writing to the Company given by his appointor. An
alternate Director may a. .o be removed from his office by not less than
twenty four hours' notice in writing to the Company and teo the appeintor
given by a majority of his co-Directors. This Article shall have effect
in substitution for reculation 68 of Table A wnich shall not apply to the
Company .

EORROWING POWERS

17. The Directors »'. eXereise all the powers of thie Company to borrow
money and to moritgade or charge 1ts undertaking, bproperty and uncalled
capital, or any part thereof, and, subject te Section 80 of the act, to
iseve debentures, dekenture stock and other securities whether outright
or as security for any debt, liability or obligation of the Company or of
any third paity.




BIRECTORA' THIR ITE

8. B Director pmay vYcte in rogpest  ©f ary cuntract oF arrargement an
which he, or any percen with whom he 28 gehrected, s isrestel ard he
gounted An  the quorum present abt any meetir? of whe Lirestors v, %
otherwige B0 entitied, at any General Meetin7 «f the Uorpany at whsth any
BUSh CONLrace or arrangement 46 propesed or considered, and 2f he shall
85 vote, has vote shall be counted. Thas Arragle shald have effect an
sunstitution for regulaticrs 94 &0 &8 anzlusive of Table R, wharh
regulationg shall not apply to the Jdompany.

WOEMNITY

Vo Subgect to the provisions of Section 310 of The Act, and in AAdigion
Lo Luch indemnity as is contained in reguiation 1l8 of Table XA, every
Director, Secretary or other officer of the Company shall bs entitied to
2 indemnified out of +he assets Of the Companry against all lusses or
liabilities incurred by him in c» about the execution and dAiccharge of
the AQukties of his office,.

SECRETARY
20. The first Secretary or Secretaries of the Company shall be the porsen

or persons named as such in the statement delivered under Section 10 of
the Ack.

NAMES AND ADDRESSES OF SUBSCRIBERS

Keith Jehn Hughes,
81 City Road,
London ECLY 1BD.

Mark Francis Burton,
B8l City Reoad,
London EC1Y 1BD.

Dated the lst of March 1987
Witness to the apbove Signatures:
Caroline Parsons,

Bl City Road,
London ECLY 1BD.

Jompany Registration Agent




