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Company H0.2346109
AHE COMPANIES ACT 1983

COMPANY LIMITED BY SHARES
SPECTAL RESOLUTION

ngfn

5

SCHWITZER (FUROPF; LIMITED
{Passed 28N March 1989)
“ At an Extraordinary Genera) Meeting of the above-named
Company duly convenad and hold on

1989 at 21 Holbsen vVisduct, London ECIA 2DY ths
following Resolution was duly passed as a Spscial

- Reaoclution.
SPECIAL RESOLUTION

That tho provisions of tho objectsclause of the
Momzrandum of Associustion of tho Company bo altersd by
deleting Clause 3{a) to (y) inclusive, and that those
provisions be replaced by the follnwing wording:=

"3, The objects for which the Cbmpany is
established [} G0 :

(a) To carry on all or any kind of engineering
business and bthe busdiness of designers,
manufactursrs, impnrters, exporters,; consultants
for and deslers of and in all types and
degeriptions of plaant, machinery, equipment,
apparatus, buildings, fixkures, fittings ani}
tools for the erection, convergien, installation
and assembly of &steel work, makal work of all
kinds, buildings and other strostures of any and
every kind.
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{b) 1o buy, sell, hzre, manufacture,‘repa1zy 2t en
hife, alter, improve; tréat and deal in a3l
apparatus, machlnes; materials and articles vof
all kinds which are capable of being used For the
purposes of the above mentioned businesses of sy
of thém or lzkely to be used by the customets of
any &uch bus1nessesa
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(¢) To earry on any Other business, whether
manufactiring of dtherwise; whxch may seém to the
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(v)

(£)

(y)

(h)

Cowpaly capabjle of being conveniently carrisd on
in zonnection with Lhe abgve businesses or any of
thes, or calculated, directiy or indirectly, %o
further o facilitate the objests of the Company,
or to enhance the value of or rander more
prafitable any of the Company’s property.

Ta adapt such means of making known the
businesses or any of Lthem or the proeducts of ths
Company as may saem expedient, and in particulay
by adverkising iz the Press, by circulars, by
purchase and ezhibition of works or art or
inkerest, by publicaticon in books and
paeciodicals, and by gzanting prizes, rewards and
donations, and to carry on and conduck prize and
competition schemes or any schemo or arrangement
of any kind, elther alone or in conjunction with
any ether person, firm or company, whereby the
above businessas or any of them may he promoted
or daveloped, or whoreby the Company*s products
may b more extensively advertised and msdo
known.

To purchase, take on lease or in exchange, hire
or ntherwise acguire and hold for any ostats or
intorest any lands, buildings, casemenks, rights,
privileges, concessions, patenks, pateat vights;
licentes, secreb processes, machinary, plant,
stock~in~trade, and any real or personal property
of any kind necessary or convenient for the
purpose of or in connection with the Company's
business or any branch or department thereof.

To enter inte any arrangement with any
govermmenty cor asuthorities, supreme, municipal,
local or otherwite, Of any country, and to obtain
Exrom any such government or authority all rights,
concesszisns and privileges that may seem
conducive to the Company's objecks or any of them.

To borrow or raise or secute the paymegtAbf mdney
for the purposes of or in connection with the
Company's business.

To mortyage and charge the undertaking anhd all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Guasany, and to
issue at par or at a premium otr disedunt, and for
guch congideration, and with such rights, powers
and privileges as may be thought fit, debentures,
mortgage debentures or debenture stock, payable
to beater or otherwise, and either pérmanent or
redeeinable or repayable and collaterally ot
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(k)

(1)

further to secure any securikies »f the Compsny
by a trust deed or QRNGT AFSVREANER.

To issue ane deposit sy seouritiss which the
Company has powpy €0 158u% by way ©f norLgpge 9
secure any sum less kban the pominal ameubk ©F
such securities, and also by way o security fox
the performance of any conbrants or Hh1igakions
of the Company 9F @f 1LE CUSLORGES OF shhen
pecaons or corparabions having dgalings wikh the
Company or in whose businessas or wndertakings
the Company is interested, whather dirastly oF
indicectly.

To regeive money on deposit of 1oan upon such
terms as the Company may approve, and Lo
guarantee the obligations anq contracks pf a0y
person, £izm or Company.

To maka agvances Lo such porsons with o1 withoud
gocurity and upon such torms a3 My SoEM
expodient.

To enter into guarantcos ond contrpobs 1
indemnity of all kinds with any person, £irm or
company (including without prejudice to the
generality of the foregolng any Holding Company
or Subsidiary Company (as the sbhme are dofined by
Section 736 of tho Companies Ack 1585) of, or any
other company assoclated in any way with the
Company) , either with or wikhout the Company
recelving any considerd’ion or advantage, direct
or indirect, from glving any sueh gnarankee Or
indemnity and so as to be an indepondent object
of the Company Yo give indomnitles of a1l kinds
and to guarantee the perEdrmance of the
obligations of obhers inciuding the payment of
capital or principal togekher with any premium of
and any dividends o interest on or sthey payment
in respect bf loans, credits) stotky; shatés, of
securikies or sther sbiiyations of any tature
whaksbever and wikhout limiting the yeneraliby of
the foregoing obligations for the fepaynent OF
monéy andlor discharye of jisbilities both
present and future, actual of contingent and
insofar ag the same ls not prohibited by lav,
obligations and liabilities incutred in
gonneckion with ni tor the putpose of the
acquisibion of shares in the Compatiy or in &ny
company whigh is for the time beiny the Company's
Holding Company a8 dafined by Setion 736 of the
Gompanies Act 1985 due, owing ot intutred £y
bankers of ahy othet person of any Company, £itm
6r pergon, and in partieular, (but not by way of
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(m)

{n)

(o)

limitation) of the Company's Holding Company or
any company which is contemplated to hegpome the
Company s Holding Company or a subsidiaxy, as
defined by Section 736 of the Companies Act 1389
of the Company or of the Compapy’s Holding
Company, or otherwise assogiated with the Company
in_business or of any company, Fiim or DPeI5on
which the diregtors of the Company shall think
appropriate and to create moritgagss, charges oF
liens upen all or any of the property or assgbs
of the Company (both present and future)
including its uncalled capital in suppori of sugh
guarantees or otherwise as securiity for any sueh
obligations and liabilities of others.

To eaestablish and maintain or procure the
establishment and maintenance of any
non~contributory or contributory pension or
superannuation schemes or funds for the henafii
of and to give or procure the giving of
donations, gratuities, pensions, allowances or
omoluments to any persons who are or were at any
time in the employment or secrvice of the Company,
or ¢f any company which is a subsidiary of the
Company or is allied to or associated with the
Company or with any such subsidiary company, or
who are or were at any time directors or offivers
of the Company or of any such other company as
aforesaid, or any persons in whose welfare the
Company or any such okther company ag8 aforesaid
is or has been at any time interested, and the
wives, widows, families and dependants of any
such persons, and also to establish and subsidise
or subseribe to any institutions, associations,
clubs or funds calculated to be for the benefit
of or to advance the interests and well=being of
the Company or of any such other company as
aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance
of any such persons as aforesaid, and to
siibscribe or guarantee money for charitable or
benevolent objects or for any exhibitien of for
any ptblic, general or useful object, and to do
any of the matters aforesaid, either alene or un
conjunction with any such other company as
aforesaid.

To draw, make, accept, endorsé, negotiate,
discotint and éxécute promissory notés; bills of
exchange and other negotiable instruments-

To invest and deal with the moneys of the Company
not immediately required for the purposés of the
busitiess of the Company in ot upén Such
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{p)

(q)

(r)

(s)

investments or securities and in such manner as
may f£rom time to time be determinsd,

Ta pay for any property or rights agquired by the
Company, either ip cash or fully or partly
paid-up shares, with or without preferyed or
deferred or guaranteed rights in respect of
dividend or tepayment of capital or otherwise, or
by any securities which the Company has power to
issue, or partly in one mode and partly in
another, and generally on such terms as may seem
expedient,

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

To enter into any partnership or joint-purse
arrangement or arrangement for sharing profits,
union of interests or co-operation with any
company, f£irm or person carrying on or proposing
to carry on any business within the objeats of
this Company, and to acquire and hold, sell, deal
with or dispose of shares, stock or securities of
any such company, and to guarantee the vontracts
or liabilities of or khe payment of the
dividends, interest or capital of any shares,
stock or securitles of and to subsidise or
otherwise assist any such company.

To establish or promote or coficur in establishing
or promoting any other company whose objects
shall include the acquisition and taking over of
all or any of the assets or liabilities of or the
promotion of which shall be in any minner
calculated to advance directly or indivectiy the
objects or interests of this Company, and to
acquire and hold or dispose of shares, stock or
seciirities of and guarantee the payment of ¥he
dividends; interest or capital of any shares,
stock or securities issued by of any bther
obligations of any such company.
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{t} To purchase or otherwise acquizre and undertake
all or any pact Of the business, property,
liabilities and transactions of apy person, firm
oF company carrying on business shich this
Company is authorised to carry on, or ihe
carrying on of which is calgulated to benefit
this Company or ko advance its interests, or
possessed of any property suitable for the
purpgse of the Campany,

{(u) To sell, improve, manage, develop, turn to
account, exchange, let on rent, royalty, share of
profits or othuerwise grant licences, easements
and other rights in or ovaer, and in any other
manner deal with or disposc of tho undertaking
and all or any of the property and assets £or the
time being of the Company for such consideration
as may be deemed fit,

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

{w) To pay out of the funds of the Company all
expenses which the Company may lawfully pay of or
incidental to the formatlon, registration and
advertlslng of or raising money for the Company
and the 1ssue of its capital including brokerage
and commissions for obtalnlng applications for or
taking, placing or under-writing shares;
debentures or debenture stock, and to apply at
the cost of the Company to Parliament for any
extensidon of the Company's powers,

{x) To distribute among the Members in specie any
property of the Company, or any proceeds of sale
or disposal of any property of the Company, but
go that no distribukion amounting to a reduction
of ¢apital be made except with the sanction (if
any) for the time being required by 1law,

(¥) To6 8o all or any of the above things in any patt

of the world, and either as principals, agents,
trustees; contractors or otherwise, and eithet
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{z)

alone or in conjunction with athers, and eitherx
by or through agenkts, sub-contraciors, itrustees

or otherwige,

To de all such other things as are incidental oy
gonducive to the ahave gbjects ar any of them,*®

Signed:'y‘ivt.'lws’ e Y EEE ]
CHAIRMAN OF THE MEETING
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