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{a) Hera Insert:
* A Sollcltor of the
" Supreme Court™
gcr in Scotland "' a

oliciter”)** engaged

. “in the formation

or
"A person named
“in the Articles of
* Assoclation as a
“Director or
* Socretary ™',

{&) Or
* Notary Fublic or

« “lustice of the

“ Pagce, 25 the case

! umay be'.

| S— MICHARL. JOEN TONG

™

of Saddlers Hall, Gutter Lane, Cheapside, London BC2V 6BS,

........

Do solemnly and sincerely declare that | am (%).....a..Solicitoxs.0f. the . Supreme

Court engaged in the formation

of

Dormer Tools (Sheffield) Limited

and that afl the requirements of the Companies Act 1948 in respect of matters
precedent to the registration of the sald Company and incidental thereto have been
complled with. And | make this solemn  Declaration consclentiously believing the

same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared aﬁ;&@@M&\

th.e.w.zi.. .day of. ﬂéﬁ“'d’f } - Z ) )77

one thousand nine hundred and

Al L. )

Eefore me,
(2. }Q qu(”}/‘-

A Commissioner for Oaths (*)

-
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STATEMENT OF THE NOMINAL CAPITAL

or

DORMER TOOLS (SHEFFIELD) /

LIMITED

Pursuant to Section 112 of the Stamip Act 1891, as amended by Section 7 of
the Finance Act 1899, Section 39 of the Finance Act 1920 and
Section 41 of the Finance Act 1933.

THE NOMINAL CAPITAL of the above named Uompany is £.00 divided into
100 shares of £1 each.

Signature ﬂC:aan fosrsord -»—(_ /5

Degoription, Solicitors engaged in the Fformation
i
Dedod the 14 day of December 19.72 /

NOTES.—The Stamp Duly on the Nominal Oapilal is Fifty Penos for every £100
or fraction of £100.

2 This Statement is to be filed with the Memorandum of Association or other

Doowment when the Company is registered and should be signed by an Officer of the
Oompany if appoinied by the Artioles of Association, or by ihe Boliciior(s) engaged in
e formation.

Prevantsd by Presontor’s RoferendlS
Stephenson Harwood & Tatham,

O

——Saddlers Hall, Gubter Lane,

Cheapside, London EC2V 6BS.

i .
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Oy~ Publishing Limited, Oyez Houss, Breams Buildings, London ECLP 4BU. Publishing Subsidiary of
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THE COMPANLES ACTS 1948 o 1967

.

’g‘; ,/J COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
10890363 - o ICRdetal crve el 02000

DORMER TOOLS (SHEFFTELD) LIMITED v

l. The name of the Company is DORMER TOOLS (SHEFFIELD) u///
LIMITED, .

2. The registered office of the Company will be situate
in England.

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

(L) To carry on business as sellexs, distributors
agents, factors, importers and exporters of
and dealers in tools, jigs, fixtures, gauges,
machines, precision cutling equipment, plant,
machinery, apparatus, compenents, instruments,
accessories and equipment of all kinds and
descriptions and to act as managing agents,
advisers, and consultants whether for xzeward
or otherwise on allmattexrs conncected with ox
relating to any business which the Company is
authorised teo carry on.

(2) To carry on all or any of the businesses of
manufacturers and designers of plant, machinery
apparatus, components, accessories and
equipment of all kinds and descriptions metal
founders and workers in all kinds of metals and
metal ores ahd alloys, and to act as mechanical,
hydraulic, eclectrical, electronic, civil and
general cngincers, and genoxral mexchants.

(3) To purchase, subscribe for, underwrite, take oxr
olherwise acquire and hold any shares, stock,
bonds, options, debentures, debenture stock,
obligations ox seccurities in or of any company
corporation, public body, supreme, municipal,
local or otherwise oxr of any Government oxr
State and to act as and perform all the functions
of a holding company and to caxrry.on, acquire,
undexrtake, and execute any business, undertaking,
transaction or operation whoether manufacturing,
financial, mercantile, agricultural, extractive or
otherwise.




(4)

(7)

(8)

(9)

(10)

. for such consideration as may be thought fit,

To purchase, take on lease or in exchange,
hire, or otherwisc acquire, and obtain options over, :
lands, buildings and generally any xeal ox

personal property, rights or privileges of any kinpd
which the Company may deem necessary or convenlent
for oxr with refexrnce to any of its objects, or
capable of being profitably dealt with in
connection with any of its property or rights

for the time being.

To apply for or acquire by purchase of otherwise
whether in the United Kingdom or elsewhere,any
patents, patent rights, secret processes, trade marks,
copyright, or other rights or monopolies, licences,
concessions and the like, and to use, exmrcise,
develop, or grant licences in respect of, or
otherwise turn the same to account and to make,
assist, -or subsidise any experiments, researches

or investigations.

To purchase or otherwise acquire, obtain options
over, take over, manage, supervise, control and
undertake all or any part of the business,
undexrtaking, goodwill, property, assets, rights
and liabilities of any person, or company, or to
acquire the control of shares of any company ox
any interest therein and to act as a director

or managexr of any company,

To improve, manage, develop, grant licences,
easements and other rights over, exchange and
in any other mannexr deal with or dispose of
the undexrtaking, property, assets, rights and
effects of the Company, or any part thereof,

and in particular for stocks, shares, debentures
or securities of any other company, whether fully
or partly paid up.

To pay for any property or rights acquired by

the Company, and for any services rendered or to

be rendered to the Company elther in cash ox in

fully or partly paid shares, with oxr with out

preferred or deferred or guaranteed rights in respect
of dividend or repayment of capital or otherwise, or in
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 Yend any moneys or assets of the Company to such
persons, firms or companies and on such terms as
may be considered expedient, and either with ox
without security, and to invest and deal with
moneys and assets of the company not immediately
required in any manner and 1o receive money and
securities on deposit, at interest or otherwise.

To borrow or raise money and to secure or discharge
any debt or obligation of or binding on the Company
in such manner as may be thought fit, and in
particular by mortgages, or other charges upon the
undertaking and all or any of the property and
assets (present and future) and the uncalled or
unpaid capital of the Company, or by the creation
and issue on such terms and conditions as may be
thought expedient of debentures or debentuxre stock,
porpetual or otherwise, or other securities of any
description.




(11)

(12)

(13)

(14)

(15)

(1€)

(17)

(3)

To enter into any guarantee, contract of

indemnity or suretyship whether by personal
covenant or by mortgage or charge on all ox

any part of the undextaking, property or assets

of the Company (including its uncalled capital)
and in particular (with out prejudice to the
generality of the foregoing) with or without
consideration to guarantee or give sectrity as
aforesaid for the payment of any principal

moneys, premiums, interest and other monoys secured
by or payable under any obligations or securities
of any company which is (within the meaning of
Section..154 of the Companies Act 1948) in relation
to the Company a holding company or a subsidiary
of such holding company or of the Company or which
is otherwise associated with the Company in
business.

To issue securities which the Company has power

to issue by way of security and indemnity to any
person whom the Company has agreed, or is bound

or willing to indemnify, ox in satisfaction of any
liability undertaken oxr agreed to be undertaxen

by the Company, and generally in every respect upon
such terms and conditions and for such consideration
(if any) as the Company may think fit.

To establish or promote or concur in establishing

or promoting any other company or companies foxr the
purpose of acquiring or undertaking all or any of the
assets and liabilities of this Company, or for any
other purpose which may seem directly ox indirectly
calculated to benefit this Company or to advance the
objects or interest thereof, or to take and otherwise
acquire and hold or dispose of shares, stock,debentures,
or other securities of any such company or companies.

To amalgamate or enter into partnership with, and to
co-operate in any way with or assist or subsidise any
person, firm or company carrying on any business which
this Company is authorised to carry on or possessed of
property suitable for the purposes of the Company.

To pay all expenses incident to the foxmation or
promotion of this or any other company, and to remunerate
any person x company for services rendered or to be
rendered in placing or assiting to place or guaranteeing
the placing of any of the shares in oxr debentures or
debenture stock or other securities of the Company, or

in or ahout the promotion, formation or business of the
Company, or of any othexr company, promoted wholly

or in part by this Company.

To draw, make, accept, endorse, discount, negotiate,
execute and issue, and to buy, sell and deal with bills
of exchange, promissory notes and other negotiable

or transferable instruments or secubities.

To grant pensions or gratuities to any employees or
officers {including Directors) or ex-employees or
ex~officers (including ex-Directors) of the Company or
the relations, connections or dependants of any such
persons, and to pay or contribute to insurance schemes
having such obiects and to establish or support
associctions, institutions, clubs, funds and




"A»

e

trusts which may be considexed likely to benefit .
any such persons or otherwise advance the interest,
of the Company or of its members, and to establish
or contribute to any scheme fox the purchase by
trustees of fully paid shares in +the Company “to be
held for the benefit of employees of the °©
Company, including any Director holding a salaried
employment or office in the Company, and to lend
money to the Company's employees to enable them to

(18) To subscribe or guarantee money for a.y national,
charitable, benevolent, public, general or useful
object, or for any exhibition, or for any purpose which
may seem likely, directly or indirectly to further

~the objects of the Company o#.{he interests of its
membexs,

(19) To distribute among the members of %he Company in
specie by way of dividend or bonus or upon a return
of capital any property or assets of the Company,

or any proceeds of ialo or disposal of any propexty

or assels of the Company but so-'that no distribution

amounting to a reduction of capital be made except

with the sanction (if any) for the time being required
by law. ,

(20) To hold in +he names of others any property which
the Company is authorised to acquire and to do all
or any of the things and matters aforesaid in any
part of the world and either as principal, agent,
conlractor, trustee ox otherwise, and by or
ihrough trustees, agents, sub-contractors ox otherwise

“and either alone or in conjunciion with others;

and to accept property on trust and to act as

trustee, Cxecutor, administrator or atlorney eithex
gratuitously or otherwise,

(21) 710 procure the Company to be registered or incorporated
in any part of the world,

(22) To do al) such other things and to

business op businesscs whatsoever and wheresoever ag
may, in the opinion of the Company, be necessary,
incidental, conducive or convenient to the attainment
- of the above objects ox any of them, or calculated
directly oxr indirectly to enhance the value of ox
rendexr profitable any of the Company!

assets or rights, ox othexwise likely in any respect to
be advantageous to the Company,

tarry on such other

woxd "company® in this
Clause, except where used in reference to this Company, shall
be deemed to include any partnership or othey body of persons
whether incorporated or not incorparated, and whether )
domiciled in the United Kingdom ox e_sewhere and further the
intention is that the objects specified in cach paragraph
of this Clause shall, except where otherwise expressed in such
paragraph, be independent main objects and be in no wise
limited or restricted by reference to or inference from the
terms of any other paragraph or the name¢ +the Company, 7

(4) The liabiliiy of the mefabers is limited, L//

() The S.are Copital of th
into 100 Chores of £1 eazh
. il ¢ 4 '

e Company is £ 100 divided /
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WE, the several persons whose names, addresses
and descriptions arze subscribed, are desirous of
being formed into aC ompany in pursuance of this
lemorandum of Aszsceiation and we respectively agree
to teke the number of shaxes in the capital of the

Company sct opposite our respective names.

Names, Addresses and Descriptions
of Subscriboers.

Number of
Shares taken
by each Sub-

" scriber

(in Words)

\ .
l !§ﬁ39 g,@ N.H Uk
and \)\

For and on. behalf of THRE SHEFFIELD
TWIST DRILI, ANBD STELRL: COMPENY LTD
S fleen L_'

i Director
hoth of Summerfield St, Sheffield

L A el e

ONE

¥itness to the above Signatures -

# T -

£ JhooeTl Bwren T
a7 Cabilen dd ‘5; P

: )
Sotitae . s{riowiree )
7 .
and )
For and on behalf of THE SHEFFIELD )
TWIST DRILL AND STEEL COMPANWY LTD )
) N

: ") ONES,
: Director V)
both of Summerfield St, Sheffield )
)

DATED .the 6 é‘i day of ha;im‘*» 19 ?a?—-
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COMPANY LIMITED BY SHARES

1039036}%

s

ARTICLES OF ASSOCIATION

of
'DORMER TOOLS (SHEFFIELD) LIMTTED L///

1, Save in so far as they are excluded or varied hereby the
Regulations contained ox incorporated in Part II of Table A in

+ the First Schedule to the Companies Act - 1948 (hereinafter

. referred to as "Table A") shall apply to the Company. Except as

{ otherwise stated references herein to Regulations in Table A shall

! be construed as referring to those contained in Part T thereof. V/l

2. Subject to any direction to the contrary given by the
Company in General Meeting either generally or in any particular

' case, the whole of the unissued shares of the Company for the time

being (whether part of the original or any additional capital)

shall be under the control of the Directors who may granit options

; over, ailol or otherwise dispose of the same to such personsand on

- such terms and conditions as the Directors may think fit, and

t Regulation 2 of Table A shall be read subject to this Article.

. 3. In Regulation 11 of Table A the words < ("other than fully
: vpaid shares)" shall be omitted., y e N
4, In Regulation. 15 of Table A the words "provided that no

call shall exceed one-fourth of the nominal value of the share
or be payable at less than one month from the date fixed foxr the
payment of the last preceding call" shall be omitted,

T e ae s e e o

5. In Regulation 54 of Table A the words "the members present
shall be a quorum" shall be omitted and the words "theMeeting
shall be dissolved" substituted therefor.

6. A poll may be demanded by the Chairman or any membexr
present in person ox by proxy and entitled to vote, and
Regulation 58 of Table A shall be modified accordingly.

7. The following sentence shall be added at the end of
Regulation 5 of Part II of Table A "Any such resolution may
consist of several documents in the like form each signed by one
or more of thew embers or their atlorneys, and signature in the
case of a corporate body which is amember shall be sufficient

if made by a director thereof or its duly appointed attorney".

e U

8. Regulation 75 of Table A shall be omitted. Unless and
until otherwise determined by the Company in General Meeting the
number of Directors shall not be less than two. The first @ -.
Directors shall be appointed in writing by the subscribers to the
Memorandum of Association of the Company. :

—y——

9. Ary Director may at any time and from time to time appoint
any other Director or appoint any other person who is approved by
a majority of the other Directoxrs to be his alternate, and may ai
any time ra2move any such alternate and (subject to such approval
as aforesaid) appeint another in his place. An alternate shall
not be entitled to receive any remuneration from the Company nor
to appoint en alternate, nor shall it be necessary for him to




.
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acquire or hold any yualification, but he shall be entitled
(sngecﬁ'to his giving to the Company an address within the
United Kingdom at which notices may be served on him) to
recelve notice of meetings of the Directors and in the apbsence
of the Director appointing him to attend and vote a¢ a Director
at any suck meeting and generally to exevcise all the powers,
righls, duties and authorities of the Director appointing him.
A Directox who is also an alternate shall be entitled, in
addition to his own vote, to a separate vote on behalf of the
Director he is Tepresenting, An alternate may be removed from
office by a resolution of the Board, and shall, ipso facto,
cease to be an alternate if his appointor ceases for any reason
to be a Director, Every person acting as an alternate shall be
an officer of the Company, and shall alone be respensible to
the Company for his own acts and defaults, and he shall not

be deemeg to »2 the agent of or for the Director appointing
him, All appointments and removals made in pursuance of this
Article shall be in writing under the hand of the Director making
the same and shall be sent %o or left at the Registered Office.

10, The proviso to Regulation 79 of Table A shall be
omitted.
11, Paragraphs (2} and (4) of Regulation 84 of Table A

shall be omitted. A Director, notwithstanding his interest,

may vote in respect of any contract or arrangement in which

he i§ interested and may be counted in the quorum present at any
meeting.

12, In Regulation 86 of Table A the words " and every
d}rector present at any meeting of directors or commitiece of
directors shall sign his name in a book to be kept foxr that
purpose? shall be omitted,

13. The following waragraph shall be added to the end of
Regulation 88 of Table A.

"(g) shall be required to resign his office by
nctice in writing lodged at the Registered
Office signed by the holder or holdexs of
not less than three-fourths of the nominal
value of the issued shares of the Company, "

14, Regulations 89 to 94 (inclusive) and the last sentence
of each of Regulations 95 and 97 of Table A shall be omitted.

15. If the Company shall be or become subject to the
provisions of Section 185 of the Act then any person may be
appointed or elected as a Director whatever may be his age and no
Director shall be requixed to vacate his office »y reasou or his

attaining the age of 70 or any other age.

16. #ithout prejudice to the provisions of Regulations 96
and 97 of Table A, the Company may, by Extraordinary Resolution
remove any Director (including a Managing Director but without
prejudice to any claim he might have for damages) befo;e the
expiration of his period of office, and may, by an Ordinary
Resolution appoint another person in his stead.

17. Regulation 106 of Table A shall nol apply. A Resolution
in writing signed by all the Directors {or their alternates)
shall be as valid and effectual as if it had been passed at a
meeting of the Directors duly called and constituted and may
consist of several documants in like form each signed by one or

more of the Directors.

18. The following words shall be added at the end of
paragraph {a) of Regulation 134 of Table A, namely:-

'
¥
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"and except tﬁore who under the provisi

d 4 S . ovisions .
of th? Company's Regulations ang Articles of
Association or the terms of issue of the
shares held by them are not entitled to

recelve notices of ge p 0.
Company, " general meetings of .the

B L vy

-

b

Names, addpesses and Descriptions of Subscribers

Fo. and on behalf of THUE SHEFFIELD TWIST DRILL

and )
)

AND STEEL COMPANY LIMITED. )
) ~s&;4u_15_ )
' : )

. Director )

both of Summerfield Street, Sheffield S11 8HL. )
and ) )
For and on behalf of THE SHEWFIBELD TWIST DRILL )
AND STEEL COMPANY LIMI:TED : )
' )

)

‘ Director )

both of Summerfield Street, Sheffield S$11 BHL, )

DATED the 6 it

L -

day of Yeewol 1972

'WITNESS the above Signaturesi-

'Y (jéicufﬂ
H7 M!maf /@,_4

heffutes

LA ae

L S s
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CERTIFICATE OF IN CORPORATION

N°-10890:56

1 hereoy certify that

DORMER TOOLS (SHEFFIETD) ‘

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

Company is Limited.

Given under my hand at London the 54 J 1075

(N. TAYLOR ‘
1ssistant Registrer of Companies

o

P

T & p—

e
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COMPANY NO: 1089036 f}f Z?ﬁ}

" DORMER TOOLS (SHEFFIELD) LIMITED /

At an EXTRAORDINARY GENERAL MEETING of the above-named Company held on 15th

_ November, 1982 the following Resolution was passed as a Special Resolution :-

RESOLUTION

THAT the name of the Company be changed to -

8-

"SKF & DORMER TOOLS (SHEFFIELD) LIMITED."

At .:":\\
AN Tt '),f'{\
2%

!";M” l\\ -o.c--'-onlocf%
CrRARLY

P.R.Metcalfe (Director)

STEPHENSON HARWCOOD
SADDLERS® HALL
GUTTER LANE

. LONSTN ECHV 685
Rt 243/p2
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

1089036

by

| hereby certify that
DORMER TOOLS (SHEFFIELD) LIMITED

having by special resolution changed its name, is now

incorporated under the name of

SKF & DORMER TOOLS (SHEFFIELD) LIMITED

Given undei my hand at Cardiff the ST JANUARY 1333

-

R
o A S
el . hoow
S 4
/«. P

Assistant Registrar of Companies

€172
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Company No. 1089036 / {:3
/ - j9.11.84

TI'E CONPANIES ACTS 1948 to 1981

COoOPY SPECIAL RESOLUTION

(Pursuant to Section 143 of The Companies Act 1948)
of
SKF & DORMER TOOLS (SHEFFIELD) LIMITED

(Passed the 1stday of November 1984)

At an Extraordinary General Meeting of the above Company, duly convened
and held at Summerfield Street Sheffield S11 8HL on the 1st day of November
1984, the following Special Resolution was duly passed:-

SPECIAL RESOLUTION

That the name of the Company be altered
to
THE SHEFFIELD TWIST DRILL AND STEEL COMPANY LIMITED

T —,
55090

L
li's s v e s s e v e

’ D.J. BICKNELL
CHAIRMAN

e G
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1039035/;'%

| hereby certify that

SKF & DORMER TOOLS (SHEFFIELD)
LIMITED

having by special resolution changed its name, is how

incorporated under the name of

THE SHEFFIELD TWIST DRILL ARD
STEEL COMPANY LIMITED

e Given under my hand at the Companies Registration Office,

Cardiff the 23RD NOVEMBER 1984

M. SAUNDERS (MRS)
an authorised officer

C.172
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THE COMPANIES ACT 1948 to 1967

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

or

The Sheffield Twist Drill and Steel Company LIMITED

PASSED THE 28th DAY OF JUNE 1984

AT AN ORDIN. ]y GENERAL MERTING O} THE ABOVE NAMED
COMPANY, DULY CONVENED AND HELD AT

Summerfield Sireot, Sheffield

ON THE 28th DAY OF JUNE 1984
THE FOLLOWING RESOLUTION WAS DULY PASSED:

"That in accordance with Section 12 (1) of the Companies Act 1981

the Company was not obliged to appoint auditors and that Section 14 1)

of the 1976 Companies Act be excluded",

SIGNE]E) mk’l{m\t\MTﬁ\ |

COMPANY SECX!ETARY

DATE 01-07-84




COMPANY NO: 1089036
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WE HEREBY CERTIFY THAT -

THE SHEFFIELD TWIST DRILL AND STEEL COMPANY LIMITED was
dormant (within tihe meaning of section 12 of the Companies
ar ended 31st

Act 1981) throughout the financial ye

December 10886.

Director

B —_—



e No. of Company: 1089036

THE COMPANIES ACT 1948 to 1967

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

oF

The Sheffield Twist Drill and Steel Company LIMITED

PASSED TIE 28tk DAY OF JUNE lvod

AT AN ORDINARY GENERAL MEETING OF THE ABOVE NAMED
COMPANY, DULY CONVENED AND HELD AT

Summerfield Streei, Sheffield

ON THE 28th DAY OF JUNE 1984
THE FOLLOWING RESOLUTION WAS DULY PASSED!

"That in accordance with Section 12 (1) of the Companies Act 1981

the Company was not obliged Lo appoint auditors and that Section 14 (1)

of the 1976 Companies Act be excluded".

SIGNED hy jh U |
il
COMPANY SECRETARY

DATE 01-07-84

S
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Company Noi 1085036 % Y,

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTICHN
of

THE SHEFFIELD TWIST DRIII-%?STEEL COMPANY LIMITED

Pasged the 24th day of Oc.cber 1990

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held on the above date the following Resolution wase
duly passed as a SPECIAL RESOLUTION of the Company:

RESOLUTION

That the name of the Company be changed to "SKf & Dormer Tools
UK Sales Limited".

L IR R S SR N A BN

Chairman

o b

- o TR 20
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1089036

| hereby certify that

THE SHEFFIELD TWIST DRILL AND STEEL COMPANY
LIMITED

having by special resolution changed its name,

i1s how incorporated under the name of

SKF & DORMER TOOLS UK SALES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 12 NOVEMBER 1990
T~ s
Frnom,

P. CEVAN

an authorised officer
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Company No 10898036

The Companies Act 1985
Company Limited by Shares
Special Resolutions
of
SKF & Dormer Tools UK Sales Limited

Passed the 14th day of March 1991

At an Extraordinary General Meeting of the above named Company
duly convened and held on the above date the £following
resolutions were duly passed as special resolutions of the
Company: -~

SPECJAL RESOLUTICNS

That, pursuant to Section B0 of the Companies Act 1985, the
directors be generally and unconditionally authorised to
allot (such expression being construed in accordance with
the said Section 80) relevant securities (as defined in the
said Section 80) of the Company up to an aggregate nominal
amount of £1.5 million to such persons and in such manner
and on such terms as the directors shall in their absolute
discretion think fit at any time or times during the period
of five years from the date on which this resolution is
passed Provided that such authority shall allow the Company
to make an offer or agreement which would or might reqguire
relevant securities to be allotted after the expiry of such
period and that the directors may allot the relevant
securities in pursuance of such offe: or agreement as if the
authority confexrred hereby had not so expired.

That the Articles of BAssociation, a copy of which is
produced to the meeting and initialled for the purpose of
identificetion by the Chairman, be adopted as the Articles
of Association of the Company, to the exclusion of and in
substitution for the existing Articles of Association.

BY ORDER CE THE BOARD
i
Secretary C’ AT

Dated 14 March 1991

Registered Office:
Summerfield Street
Sheffield
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4 APR 1991
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COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use Company number

r-T-T-nA
[ I B 1089036

[

+ SKF & DORMER TOOLS UK SALES LIMITED

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

datad l4th March 1991

increased by £ 2,492,200

neyond the registered capital of £ 100

the nominal capital of the company has been

A copy of the ,asolution authorising the increase Is attached.t

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

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

Pari passu with the existing ordinary share capital of the

Company having the rights

and conditions as set out in the

Articles of Association of the Company.
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Company No. 1089036

THE_COMPANIES ACT 1985

ik v -y ot o

ARTICLES OF ASSOCIATION
OF

SKF & DORMER TOOLS UK SALES LIMITED
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THE COMPANIES ACT 1985

B Ry ety My (g e s —

ARTICLES OF ASSOCIATION
oF

SKF & DORMER TOOLS UK SALES LIMITED

— Ty — A e B8 o o S

PRELIMINARY

The Company is a private company and the following
regulations and {subject as provided in these Articles) the
regulations contained in Table A in the Schedule to the
Companies (Tables A-F) Regulations 1985 (in these Axrticles
called "Table A") shall constitute the regulations of the
Company.

Regulations B8, 24, 73 to 80 (inclusive) and 94 to 97
(inclusive) of Table A shall not apply to the Company.

LIEN

The Company shall have a fFirst and paramount lien on every
share (whether fully paid or not) registered in the name of
any member (whether solely or jointly with others) for all
debts or liabilities due from such member or his estate
whether solely or jointly with any other person {whether or
not a member) a&nd whether or not such debts or liabilities
are presently payable or dischargeable. The Company's lien
on a share shall extend to all dividends or other moneys and
rights payable thergon or accruing thereto oxr in respect
thereof.

SHARES

Subject to the provisions of these Articles and the
Companies Act 1985 the Directors may allot, grant options
over or otherwise dispose of the shares in the original
capital and any new shares that may be created to such
persons at such times and on such terms as they think proper
and the provisions of Section 89 sub-section (1) and
Section 90 of the Cowmpanies Act 1985 shall not apply to the
allotment of any shares in the Company.
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The Company in general meeting may give the Directors any
authority required under Section 80 of the Companies Act
1985 in respent of relevant securities as defined in that
section and any such authority may be general or for a
particular exercise of the powers requiring such authority
and may be unconditional or subject to conditions; provided
that any such authority shall state the maximum number of
relevant securities to which it applies and the date being
not more than five years from the date of the passing of the
resolution granting the authority on which the authority
will expire.

TRANSFER OF SHARES

The directors may, in their absciute discretion and without
assigning any reason therefor, dacline to register any
transfer of any share, whether or not it 1s a fully paid
share,

DIRECTORS

A Director including an alternate director shall not require
a share qualification, but nevertheless shall be entitled to
attend and speak at any general meeting of, and at any
separate meeting of the holders of any class of shares in,
the Company.

A Director (including an alternate Director) who has duly
declared his interest% therein may vote as a Director in
regard to any contract or arrangement in which he 1s
interested or upon any matts¢ arising thereout, and if he
shall so vote his vote :nail be counted, and he shall bhe
counted in the quorum when any such contract or arrangement
is under consideration.

The Directors shall have ‘"2l at any time, and fyxom time to
time, to appoint any person to be a Director, either to f£ill
a casual vacancy or as an additiecnal Director.

A member or members holding a majority in nominal amount of
the issued Shares for the time being in the Company shall
have power from time to time and at any time to appoint any
person or persons &s & Director or Directors, either to fill
a cas"3l vacancy or as an addition to the existing Directors
and to remove from office any Director howsoever appointed.
Every such appointment or removal shall be in writing or
signed by on behalf of the member or members making the
same and shall take effect upon delivery at the registered
office of the Company.

The Company ®may at any time and from time to time by
Ozdinary Resolution appoint any person or persons to be a
Director or Directors, either to fill a casual vacancy or as
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an addition to the existing Directors and, without prejudice
to the provislons of the Act, may at any time remove 2
Director from office Provided that any such removal shall bhe
wlthout prejudice to any claim such Director may have for
breach of any contract of service between him and the
Company.

No Director shall be required to vacate his office as a
Director and no person shall be disqualified from being
appointed as a Director by reason of his attaining or having
attelned the age of seventy. a
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MINUTES OF AN EXTRAORDINARY GENERAL MEETING OF
IKF & DORMER TOOLS UX ESALES LIMITED
HELD AT SUMMERFIELD STREET, SHEFPIRLD ON
31 MAY 1992

et Lt A Pl o R, s T g T g P ~ T

Pregsent: Mr G W D Yox {(In the Chair and
Company Sacretary)

Mr R Knol
Mr U Jomshy

The Chairman announced that a quorum was present.

It was unanimously agreed that tha notice convening the Meating
should be taken as read.

The Chalrman proposed the following Resolutions as get out in
the Notice of the Meeting as Elective Resolutions.

=~  THAT in accordance with Rection 252 of the Companies aAct 1989
the Company elects ta dispense with laying of accounts and
reports bafore general meeting.

-~ THAt in accoxdance with Sectlon 366A of the Companies Act 198%¢

the Company alects to dispense with holding of annual general
meeting.

The Chairman put the Resolutions to the Meeting and declare. them
carried unanimously.

There being no other bugineas the Megting wan concluded,
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SPECTAL RESOLUTION ON CHANGE OF NAME

COMPANIES ACTS

COMPANY NUMBER: 1082036
COMPANY NAME: SKF & DORMER TODLS UK SALES LIMITED

AL an Extraordinary General Meeting of the Members of

the above named company, duly convened and held at

Summerf( ield Street, Sheffield, on the 22nd day of February
1993, the following Special Resclution was duly passed :

hat the name of the Company be changed to:

DORMER TOOLS LIMITED.

Segrroetaiv

Setaeess Toy peluga:
The S e Taey
brosrmen Toosis bimated
Lok Freihdd BTieet,
CREUR Te iy SRR 8N, AEEUNET
- | N ]
L
T A <
i
P
Lol 92!




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 1089036

| hereby certify that

SKF & DORMER TOOLS UK SALES LIMITED

having by special resolution changed its name,

is how incorporated under the name of

DORMER TOOLS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 5 MARCH 1993
3
7. REVAN

an authorised officer

HCO00sB
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PRIVATE AND CONFIDENTIAL A TPANTE
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Frd ey
fhe Company Secretaty A N
CTT Tools UK Holdings Limited . A N L
Summerfield Strest o /
Shetfield \_b /
S11 8HL ; L .

[ & B 3 C -7

Dear Sir, .

CTT TOOLS UK HOLDINGS LIMITED (FORMIERLY SKF TOOLS UK HOLDINGS LIMITED)
DORMER TOOLS {SHEFFIELD} LIMITED (FORMERLY SKF & DORMER TGOLS (SHEFFIELD} LIMITED)
BORMER WORKSQP LIMITED

STD & 5§ MANAGEMENT SERVICES LIMITED

DORMER DRILLS LIMITED

DOFMER TOOLS LIMITED (FORMERLY SKF & DORMER TOOLS UK SALES LIMITED)
HILLCLIFF LIMITED

JANUS TGOLS LIMITED

HILLCLIFF HARD METALS LINITED

ALDRIDGE TOOL HOLDINGS LIMITED

ALORIDGE TOOL AND ENGINEERING LIMITED

DORMER DRILLS (SHEFFIELD) LIMITED

DORMER TAPS & DIES LIMITED

STD & S PROPERYIES LIMITED

L

We give notice that we are resigning &s auditars of the companies listed above with immediate
eifect, There are no clrcumstances connected with our resignation which we considat should be
brought 1o the naiice of the shareholders or credilors of any of the companies.

Yours faithfully,

PRICE WATERHQUSE

ATMWARBHIC

m:mﬁmt:ummhmuluummmu: Mufieshrough, Nrwcastie, Hopingham. Ragil,
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