. PV e LA Form he
* f

THESTTAMPE ACT, 89l

Par v e N A T

it a——
-~ —

i v
. COVEIPANY LIMITED BY 55 120 R K.

Statement of the Dominal Caypital

PR FR 1 P
t”W% oti a/ﬁ,‘/i??,s an-d 6 JW

( (960(,&.,,7)  Company. Limited

Pursuant to Section 112 of The Stamp et 1807

NOTH. The Stunp Dudy ot the Nominal Capital i Tewo Shillings for evdy
Lo or fraction of 100~ D last page of this Furm,

he Memorandum of Association, or other

This Statement w fo be filed with ¢
Document, when the Company is registered.

o s M———

ralegrama t * GERTIFIGATE, LONDON.™ Tolephone Kumber 65,2 16

JORDAN & SONS, LIMITED.

(" opany Lepisteation Agents, Pinners, Publizhers, and Srationers.

1200 CHFIANCERY LBENE,
NI

coptL L VARD, CTRMPLE BAR, LONDON, W.C.



— -
i S

THE NOMINAL CAPITAL

;lf{/l/v'!'/ﬂv r) }(zf,w’}f.‘.»é-y T A é’ﬁ"m?ﬂ‘ﬂ'n;{( ({Wg}
-Company, Limited,
s /00 0D . divided into D000

Shares of | i{ g each.

Sienature JO“A‘}(@W V/SG'M’ Waﬁ;

18-t~ i’i'fa/»w,? Jf.a/nx f—a—,«/d,a—n) fJ"(fD
Officer !&W a/g/(/ﬂ»t; :

-

N

Dated the day ot

;}uf}f iy

i . T RN T Crfli et on He Comnpainy.
Thie Staterent sivied e sigied v ane Ofites o f




Frcocnted fos full;
Ay

-
e
1 8

_/.f,"x.- ,

E

w

v
\"\

EDWIN DANKS AND COMPANY |
(OLDBURY) LIMITED.

Iemurandum of

-l

1—The name of the Cumlmny is Bowiy Danks axp Company
(Oldbury) Liarrey.

2.—The registered offees of the Company will be situate in

England.

3. The ohjects the (ffnmpzu\y are ;-

e
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() To purchase v otherwise acquire and take over as a
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going concern the business of g Boiler Tank and
(irder Manufacturer Engineer and Constructor of
Iron-work and Boatbuilder carried on at the Oldbury
Buoiler Waorks Oldbury in the County ¢ Worcester by
Epwiy  Daviks and  the goodwill thereof together
with the frechold lands  works buildings  plant
machinery stock-in-trade tools and all other real and
personal property capital and assets used in the said
business or such part or parts thereof as may  he
Aeemed advisable and 1o acquire and undertnke all
vy ol the assets Tiabilities  contracks and
agrecrwents of and relating to the suid Lusiness
and 1o pay therefor eithey in Cash Doebentures
Debenture: Stock Proforence o Ordinary  Shares
of The Company and sueh shavos way be  cither,

partly or fully paid or partly by cach or by some -

of the modes aforesaid or in sueh manner as may be
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thougint expedions, aud with a view thereto to onter
5 I ‘

1to adopt il erey into elleet (with or without any'/’{

sie ’ . i
wodifieation or altevations) the agroement referred to
i Climse 3t of the Company’s Articles of Association.
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To varey e the business so to b wquired snd 1o
develop amt extend the ~en and generally to reanry
on inoall or any of their bravdies all vr any one
or mwore of the fullowing husinesses that i 1o say
the Businesses  of  Boiller Makers Tunk  Makers
Girder Makers Eugineers  Comstructors of  Iran
Work  Buathuilders  Iron Bridge  Makers  Toul
Makers  Iron Masters Ironfounders Iron Roof
Makers Brass and  Copper Workers Millwrighte
Bluicksmiths Swelters Steel Clonverters Stea Rollers
Iron and Stecl Plate Manufacturers Iron and Steel
Cable Makers Metal Workers Manufacturers of
Aguicultural and other Implements Carriage and
Engine Builders Wheolwrights Shipbuilders Elew-
tricians  Eletrical  Consulting  and  Mechanical
Engineers and Makers and Constretors of all kinds
of Iron ard Steel worle Merchants and 1o buy sell
let manufacture repair manipulate dispose of use or
deal (both wholusali- and retail) in anything authoriscd
to be produced or manufactured by the Company
or of a similar character and any article generally
used or capable of being used in any such pro-
duction or nwnufacture and in Steam Hydraulic
Pneumatic and other engines  machines  planb
machinery rolling stock iron and steel implements
tools appliances fittings apparatus utensils materials
and commodities of all kinds which can con-
veniently be dealt in by the Cowmpany in connce-
tion with any of its oljects or the above specified
businesses and to cmry on any other businesses
whether manufacturing or otherwise which can be con-
veniently carricd on in conncetion with the above
businesses or any of them or which it may be cou-
sidered advantageous to carry on in  connection
with any of the Company’s objeets or which may
be calenlated directly or indireetly to cnhance the
value of or render profitable any of the Clompany’s
property or rights,

(¢) To construet or erect or procure the construetion

ercction of Duildings of all kinds upon any lands
belonging to or in whieh the Company is interested
and to consiruet maintain and alter any buildings or
works necesary or convenient for {he purposes of
the Compuny and o lay out land for builling
parposes amd 1o huild or dmprove let on Luilding
leases advanee moneys (o persons huikling and enter
into eontracts and arrangenents of all kinds  with

N
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builders  tensonts am tig. o atlierwise  do.
the same Inosiely manm i i HELY <ecln X pedivnt
to advonce the Clinpany's terost,

(!t To panediee o otlery e aevguire sl mplertake tie

wlt de oy prart of the Lagdness Jroty and
labdlitis of any porson or Comprny ey ing on any
bsites < whieli 1his Crnpany s anthiorised to carry
e fies s af property saitable foe e [uryRiBes
of the Company

(e) Tomake any experiments and exhibitions in comeetion

(f)

with any lusines of the Company and to apply for
purchuse or otherwise wequire any patents lpevets
dineention  voncessions Jicenses and  the Jike on-
ferring an exclosive or non-exclusis e op limited
right to use any secret or other information as to any
invention which may seem cuprthle of' being used for
any of the purposes of the Company or the aequisition
of which may seem ealenlnted directly or indirectly
to benefit this Company aud {o use exereise develop
grant licenses in respeet of or otherwise turn to
account the property rights and information so acquired.

To construct carey out maintain improve manage work

control and superintend any  roads ways tramways
railway branches or sidings bridges reservoirs eanals
docks wharves watercourses hydraulic works gas
works electrie works factories warehouses and obhes
works and conveniences which may seem directly or
indirectly conducive to any ofthe Company’s objects
and to join in contribute to subsidize or otherwise
assist or take part in any such operations,

(9) To enter into any arrangements with any governments

or authorities supreme municipal local or otherwise
and to obtein from any such government or authority
all rights concessions and priviliges that may seem
conducive to the Company’s objects or any of them.

(A To co-operate in any manner or enter into agreenients

relative to the method of carrying on bhusiness and to
enter into partnership or into any arrangement for
sharing profits union of interess joint adventure
reciprocal concession or co-operation with any person
or company carrying on or about to carry on or engage
in any business or transaction whicl this Company
ix authorised to carry on or engage in or any business or
transaction capable of being conducted so as direetly
or indireetly to benefit this Company and to take or
ot emire and hold shares or stoek in or



recurities of ael tesubsidize o otherwise assist wny
el (].,mpun\' supl o mell holid re Issue witly ur with
out guiarantes or otherwise desl with such sltares ar
~eeUrtIes,

(i1 fienerully to purchuse take on lease or in exchang hire
or atherwise acquire ubsolutoly or for any term estate
or interest and on any termns auy roal or personal
properey amd any rights or priviliges wlich the
Compuny sy think neeessary or convenient witly
reference to  any  of these  objects or vupiide  of
being  profitably dealt  with in conpection  with
any  of the Company's  property  or rights for
the time being and in partienlar any Lods buildings
works  businesses iron  wid other mines minerals
casements licenses conecasions patents machinery ships
barges rolling stoek plant und stock-in-trade,

(/} To apply the money of the Company in any way in or
owards the establishment maintenance or extension of
aiy wssociation institution or fund in anywise non-
nected with any particular trade or with trade or
commerce genevally and particularly with the Boiler
Tank Givder Bngincering Boathuilding Steel Iron
and Coal industries or any industry allied thereto or
which the Company have power to carry on including
any association insticution or fund for protection of
the interests of masters owners or ciployers or for
insurance against foss by striles workmen's combina-
tions accidents or otherwise or for the benefit of any
workmen or others wb any tine employed by the
Company or their families and whether or not in
commmon  with  other  classes of persons  and  to
subseribe  or  gnarantee money for charitable or
benevolent  purposes friendly co-opeeative and other
sodieties reading rooms ibraries  educational and
charitable institufions churehes chapels schools and
hospituls to grant pensions and allowanees and to
contribute 1o any fund 1aised by loeal or pubke
subseriptions for any purpose whatever,

(k) To sell lot lease or otherwisa dispose of the whole or
avy part o the undertaking business lands buildings
assets and  property  of  the Company for such
eousideration vent, or othemwise s may be thought fit
awd in particular (o deeept paymeat incash or whelly
or in part in shares Debontures Debenture  Stock
Mortgrages op obligntions of any oiher company and
to promole and fopm any - company  intended  to
purehuse or fnke on Fase any property of the Com-
prny o bause anything made or produced by the
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Compauny or wiiets oo e colsiactad wib o
Company I tts busiiess and 1o subserihe sdhsolu
or subjeet to any condition or contingeney for o to
acquire inany way auy of such Compuny’s Shatos
or abligations and as to all or any Shares or ablips
tions aequired by the Company citler to okl thic
st or ta sell op re-l<sie with or withem Llvantee
or toadistribute theur or any otne assets of  the
Company  in specie upea s division of piofits or
distribution of eapita] wanong the wemlors

(1) To enter into any arrangements for sharing  profit

co-operation juint adventure or reciprocul coneession
with any other person or company earrying on or
about to carry on or engage in any bukiness or trans-
action which may seem calinlated diveetly or indireetly
to benefit this Company and 1o give to any pergon or
company specinl rights and privileges in comection
with or control over the Company.

(1) To borrow and raise money in any wanner authorised

by the Articles of Association and o1 any ferms,

For seeuring any moneys borrowed or any debts owing
by the Company or for any purpose and in any
manner and form from time to time to mortgage
or charge the whole or any part of the aszels
andertaking and property of the Company both
present  and  future and both real and personal
and including its uupaid calls and uncalled capital
for the time being and to create give and issue
al par or at a premium or discount Mortgage Deben-
tures perpetual or redecimable debenture stock bonds
or other obligations and cither with or without any
mortgage or charge on all or any part of such assets
underta’ ‘ng property and unpaid and uncalled money
aud with power to redeem and contract to redeem any
Mortgages Dehentures Delienture Stock or Sceurities
sither at a premiom or discount and to sct aside and
provide a fund or funds for the redemption thereof.

M,

() To confer upon any encumbrancer ov trustee for any

encumbrancer  of unealled capital such powers of
making and enforcing calls as may be thought fit.

(1) To muke draw accept cndorse and negotiate respectively

prommssory notes bills of exchange cheques and other
negotiable instruments,



(9) To puy all ]n'--limilmr_\' cxpenses ol e formativn wod
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registrution of the Compraty or any Conguny protcted
ny furmui h}' 1]1#‘ ( 'ulu[muy amd ull ilu'i(lvutal L3 !(lu.’ln.ica
conneeted therewitio and to raguncrute by culnmissivn
or brokermn  any peison or colupany £ serviees

rendered in placing or assisting to place ar o rauteeing

the placing ofor others i i cormertion with the s«

of any of the Shares in the Company’s capita
o Stll}: Dhebentures Deebenture Stoek or otlnr securities
ol or in or abmt the prometion of this oraay sueh
other company or the conduet of the business of this
or any such other compuny.

To lend money to such persoms sl on suels tomes as

may seem expedient und to guarantee the paymert
of money by or the perforiance of auy contract
engagement or obligation by any person or persons or
by any customers of or persong having dealings with
the Company or by any Company with which the
Jompany mny have husiness relations,

(%) To upply for at the cost of the Company and obtain any

()

()

provisional order or Aet of Purlisment or order or
deeree of any court cnabling the Company to extend
its objects or to carry any of its oljects into effeet or
effecting any meditication of the Compuny’s constitution
or for any other purpose which may seem ealeulated
direvtly or indirectly to benefit the Company and to
oppose any provisional order or Bill in Parliament
which may seem dircetly or indircetly opposed to the
Company’s interosts,

To do anything by this Memorandum of Association

anthorised in any part of the world and as principals
agents contractors ‘rustees or otherwise and by or
through trustees agents or otherwise and  either alone
or in conjunction with others,

To incorporate the Company or otherwise procure the

Company to be constituted registered or recognised
in accordance with the laws in foree in any eountry
in which the Company may desire to enrry on business,
And to apply for and aeccept or acquire upon any
terms any liconse or eoneession and by the deposit of
money or otherwise to comply with the terms of any
sueli concession or any terms precedent to its being
granted,

”m . . - -
I'n do all such things as arc ineidental or conducive to

the atainment of the above objeets or any of them,
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And it s hereby declared that the word * Cowmpany * in thix
clause (exeept where usad in reference to this Company} sbadl be
deemed to inelude any partnership or other body of persons whether
incorporated or not incorpursted und whether domiciled in the United
Kingdom or elsowhere and that the ohjects specifid in the different
paragraphs of this clause shull wxeept where otherwise exprossed
in such paragraphs be in no wise limitedl by reference to any
other paragraph.

4, The liability of the members is Limited,

5. The capital of the Company ix £100,000 divided into
20,000 shares of £5 each with power to inerease and with power
from time to time to issuc any shares of the original or new
capital with any preference or priority in the payment of dividends
or the distribution of assets or otherwise over or as shares ranking
equally with any other shares whether ordinary or preference
and whether issued or not and with any special or without any
right of voting and to vary the regulations of the Company sas
far as necessary to give effect to any such preference or priority
and upon the sub-division of a sharc to apportion the right to

participate in profits in any manncr as between the Shares resulting
from such sub-division,

We the several persons whose names and addresses arc
subseri’.wd are desirous of buing formed into a Company in
pursuance of this Momorandum of Association and we
respectively agree to take the number of shares in the Capital of
the Compuny set opposite to our respective names.

i«
Dated the [3 dey of July 1896.

Nufke, ADDRESSDS, AND DESCRIFTIONS NUMBER 0f SITARES TAKEN
OF SUBSCRIBERS, BY BACH SUBSCRIBER.

Byl Mt
m/wbﬁm% e Sinres
Y/ oLt
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COMPANY LIMITED BY SHARES.

Articles of Association

373 ;

EDWIN DANKS AND COMPANY
(OLDBURY) LIMITED.

PRELIMINARY.

I Epwis Dasks asp Coyeany (Oldbory) Limited (b reinafter
valled + the Company ™) is established with liited liability for the
abjects named in e Memorandum  of - Association in accordance
with and subject. to the same Memorandum of  Association,

2, -The Regulations contained in the Table marked A in
the first Schedule of the Companies Act 1862 shall not be applicable
to the Compnny but in lien of such regulations of the said Table A
the following shall be the regulations of the Company subject
nevertheless to sueh repeals and  alterations  thereof and additions
thereto as ave provided by these presents or by law allowed.

3. —The Directors shall forthwith adopt and carry into effect
either with or  without molitication or variation the agreement
tlated  the (,— day of July 1896 and made between Enwin Danks
of Oldbury in the County of Worcester Boiler Manufacturer of the
one pact and Betvavis Snarsspears of 83 Colmore Row Birmingham
Solicitor ax Agent for an intended Company to be called Eowin
Daxgs asp Coseany (Oldbury) Limited of the other part for the
acquisition of the business and  property mwentioned in  paragraph
3 ta/) of the Memorandum of Association, Aud the Directors shas’
have full power from time to time to agree to any modification of
the terms of such Agreement.

4. ~The business of the Company may be commenced as soon
after the ineorporation of the Company as the Directors shall think
fit. and notwithstanding that part only of the present issue of shares
may have been allotted,

INTERPRETATION.

' Sy R
5. In the construction of these Actieles words importing tM éf'

singnlar mumbir shall inelude the plural mumber words importing the

RocooTo D
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plural nuteoer shali pochuede e s o maraber wepds illl}nurﬁng the
masculine gender slaldl juelnte the Raninnn wender words psorting
persons shall inchule covroratione el socdetios aml Writher ahall
indude printing lithogaply ol subotntes fine Wi " hjonth
means enlindar ol aand = the adtioe” means e icgistonsd ofiee
for the time being of thee ('um}mu} *apacriad pesolutiog alid
“extraondinary . resoition " Do e nueaniyer anslgie]  thereto
respectively by Seetions G0 sonl Lo of 1] Uhinpemades Aot 1xge
“the register” mwans thee vegister of Members (o fe hepl porsuayt
w Seetiun 25 of the Cowpunies At 1162,
BUSINESS,

6.-- The Offiee of the Company shall be at The Boiler and
Er.\giuncring Works Oldbary near Binmingham or at suely other place
a8 the Uirectors may from time to thne appoint,  The Dirvetors may
aiga establish  branch offices at snel) places ax they from  time
to tive deumn necessary thr the efficient currying on of the husiness
of the Cumpany.,

7. The Company acting by the Directors may oxereise all
the powers of the Companies’ Seal Aot (64,

SHARE CADPITAL

8 The Dircetors nmy (subjuet to the provisims of the
Companies Act 1867) issure any shares ax fully or partially paid up as
the consideration or part of the consileration for ang property
acquired by or wark done for (he Company and  may  isue any
shares (inchuling shares in liew of forfeited  or surrendered share,)
to such poreun g they  think i1 subject to the terms of a1y
ayereement whicn may b ontered into by the Company as to any
shares,

9. T w0 or e persons are registered an joint holders of any
share ary ome of such Jersors ay give effectunl receipts for any
dividend puyable iy Yesponct ol s sl g,

0T Gompany shall not 1 obliged {o recognise any partial
equitable future op contingen! mterest i any shave or any joint or
divided liahility i ves e pf
respect of gy slpare
registered hojdey ¢,

any share or any interest oy liability in
other thun the interest, and linhility of the
ool Bis ey ontor op administrad or,

] H. I'le',\' wenler il e catitld to a certitieate under the
Common Seal of the (e

countersigned Iy (1o S,
Direetors speeilying

tany and sgned by (wo of the Diveetors and
Cretary or sone ot perso appninted ])}' the
the shares Lold by hiva asad the anounts paid up
thevean aed i el ceitilente Tooworg out o lost it tuay be renewed
O Pty ient of L

=2 erown on el fers fs 1o ..\i(]‘.mq- or otherwise
s the Direogops Ay prel e

®

¢
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b The Colgpauy Wway by speecinl resulution incresse the
capntal sk iy therehy ttach o or Hopose sueh new capital or
oty of the presett capital which neay tor the time Leinge be univsued
any preferential rights or wpaecial privileges or pestrietions as to dividends
or otherwise providel that unless othorwise providul by the speciad
resolation ereating the same all pew enpital shall be divided into sheres
of £ e and el shares and all proferentind capital shall be subject
tos hose Pegttedions as if they and it formed part at the original
eapitnl of ti e Company.

3, All preferential rights or speeial privileges or restrictions
by rpecial resolution attached to or imposed on any sharcs may be
altermd  or  removed  aml new preferential — rights —or special
privileges or restrietions may be attawhed to or imposed on any shares
by the euthority of o Specinl Resolution but not. otharwise provided
always that (subjuct to any apecial resolution to the vontrary on the
erention of any new shares or classes of shares) all shares shall be
hold on the terms that no special rosolution whereby the existing
proferential rights spucial privileges or restrietions attached to or
imposed on any class of shares are removed or affected ghall be
deemnd valid unless separate speeial mectings shall have been held of
the holders of cach elass of shares ¢ ffacted thereby and such meetings
shall hut so far as relates to their own class of shares only passand
confirm  special - resolutions pemoving or affecting  such existing
preferentiai rights special privileges or restrietions,

Lt ~—The Company may {ron time to time by specinl resolution
veduce its capital by paying off capital or cancelling capital which hua
Doen lost or is unrepresented by available assets or reducing the liability
on the shares or otherwise as may seem axpediont. ana may consolidate
or subdivide its shares and may cancel any sheres that have not been
gaken or agread to be taken by any person.  Paid up capital may be
returned upon the footing that the amount may be called up again in
the same manner as if it had never heen vaid up.

CALLS.

15, The Directors may from time to time mwake such calls as
they think fit upon the manbers in respeet of all moneys unpaid on the
<hares held by them respectively and not by the conditions of allotment
thereol made payable at fixed times and cach member shall pay the
amonnt of every call so made on him te the persons and at the times
and places appointed by the Divectors, A eall may be made payable
by instalments. Seven days notice of any eall shall be given specifying
the time and place of payment and to whom such call shall be paid.

16, The lighility of jont lolders of a share in respeet of the
ealls on sueh share shall be several as well as joint.

17, In ecase of the death of any one or more of the joint
holders of any shave the survivor or aurvivors shall be the only persons
rreognixed Dy the Clompant as having any title fo or interest in such

whiare,



1~ Acalt sadl b a1 Bave Deen mimde at thie tine when
o resolution sf the Dipvietoms smthonising sueh call Wi passod.
a

o, It the eall prayalide i resprect of any e e uot paid on
v bufure the dey ;;inlmintuil for payment thereof the holder fur the
fime heime of sigels shiare shall be liable to pray interest for the calls in
arrear at sueli rate as the Directors may Jetermine not exoveding the
pate of t1 per eento per aunum from the day appointed for the
payment therect to the time of aetual payment,

an,  The Directors may it they think fit receeive from any
member willing to advance the same all or any part of the moneys
unpaid upon the shares lield by him heyoud the sums actvally called
up and the money =0 paid in advance or xo much thercof s shall from
time to time be in advance  of calls may as the Directors and the
Member paying the saune may agree he treated vither as entitling the
holdor for the time being ol the share to dividends ox a5 entitling such
nolder to interest ot such rate and on sueh terms ax the Member naying
quch sum in advanee and the Direetors shall agree upon.

ar. ~On the trial or hearing of any action for the recovery of
any money due for any eall or for interest thereon it xhall be sufficient
to prove that the name of the Member sued s entered in the Register
of Members of the Company as the holder or one of the holders of the
ahare or shares in respeet of whicl such deht acerued that the resolution
making the vall is duly rocorded in the minute book and that notice of
such call wax duly given to the Member sued in pursuance of these
articles and it shali not be necessary to prove the appointment of the
Pirectors who made sueh eall nor ey other watters whatsoever but

the proot of  the matters aforesaid shall be conclusive evidence of the
debt,

39 . [ the Direetors shall at any time hereatter have surplus
money of the Company representing capital which they shall be unable
to employ in the busmess of the Company they may with the sanction
of the Company in CGieneral Meciing and after re-payment of all moneys
paid iu advance as provided by Article twenty of these presents retarn
sach surplus money to the Members by dividing it amongst them and
paging it to thew in proportion to the piumber of shares held by them
yespectively and the Members khall ac ept such paynient and if any
Maomber shall decdine to aceept the same or cannot be found the
Company shall retuin the said moneys payable to him in trust for him
without bearing interest and on such moneys being accepled or ratained
as the case may be e Tabilities of the Members shall Le the same 88
it the amounts paid up on e shares had been less by the amouns

so paid up or retained and as if the smount per share =0 paid or
retained had never been called ap,
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TRANSFER AND TRANSMISSION OF sHARES

3. The instriament of transtia of any share du the Company
ghall be in the ordinary comon form and shall be signed by duah the
Transferor aml the Transfiree and the Transferor ~hall be dianed
to remain the hobler off seel e nntil the mae of the Transtores
g entered in the register no Tespreet thiereod.

24, -Before registeation of any transter the instrument of
tranafer shall be left at the office of the Compuny together with the
certificate of the shares 1o be transforred and togetloer with any other
evidence the DirectHrs may regquire to prove the tithe of the ransforor
and the transfer shall theneforth subject to production at all reason-
able timus ab the request of the transferor or transferce or the assigns of
the transferce be kept by the (fompany.

95.—There shall bw paicd in respect of the registration of any
transfer or transmission of shares such sm not exeeeding half-a-crown
as the Directors shall from time to time preseribe,

06.—The Dircetors may decline {o register the transfer of a

share on any of the Hllowing arounds:

(@) That the cranstor has not been effected according to the
regulations of the Company or is contrary to any
express agrevimnent made on the issue of any share or on
any transfir thereof provided that this shall not oblige
the Dhireetors to take notice of any agreement they do
not deem be: eial to the Company.

(h) That the transferor i indebted to the Company in
respeet of unpaid calls or otherwise.

Provided that the Directors shall not be required or obliged to
state the reason of any refusal and their decision shall be final and
coneluiive.

97 —The Transfer books may be closed during such times
as the Directors think fit. not excecding in the whole thirty days in
each year.

248.—-The legal personal represantu.tives of a deceased sharcholder
not beng one of the several joint holders shall be the only persons
recognised by the Company as having a title to his shares,

29, Any person interested In o share in consequence of the
death bankruptey or insalveney of any iare holder or by any lawful
(rapsnissdon of interest other {Lan by transder in accordance  with
these regulations may upen producing steh evidenee ax the Diveetors



think  sutBaent  be registered  hrmsell a5 u bolder of such share
or may upon producing el evidenee and oxoruting a trander in
socordance with these regulations have his transferec rogistercd s
such holder. Provided that all transfers under this Article dhall be
subject in sl respects to the same provisions a8 travsfers by registered
members and the Direetors wlinll Lave the seme diseretion to refuse
to reginter n tranter under this Article ax in the ease of transfere
by vegistered persons.

30,  No persen claiming a title to o share by transmisgion shall
have any rights in respect of suel shure cxeept the right to be registered
or to have Lis transferee reristered under the regulations of the
Company and a right to pereivr dividends (if any) actually declared
before the death or other tre e anission of interest and dividends
declared on a share sfter such transmission of interest shall b payable
to the person next registered ux the holder of the share.

3L.—When an instrument of transfer purporting to have been
properly executed by the transforor shall have been left at the office of
the Company and the Company shall have given to the person appearing
by such document to be the {ransferor notice in 1aanner preseribed by
the regulations of the Company of the receipt of suel instrument of
transfer the Company shall (notwithstanding that any invalidity in such
instrament be afterwards discovered) be entitled as  againsb such
last mentioned person to treat such instrument as a valid transfer and
shall not be liable to such person for any payment made or act done on
the footing of such instrument hemg valid Lefore notice of any
invalidity therein,

FORFEITURE AND SURRENDER OF SHARES.

32.—If any member fails to pay any call on the day appointed
for payment thereof the Directors may at any timo thereafter during
such time as the call remains unpaid serve a notice on him to pay
such call together with interest and any expenses that bave accrued
by reason of such non-payment and stating that in the event of non-
payment on some day and at some plawe (either at the Offices of the
Company or & Bank) named in such notice the share will be liable to
be forfeited,

3811 the requisitions of any sueh notice as aloresaid are not
complied with any share in respect of which such notice has een given
mfby at any time thereafter be forfeited by a resolution of the
Dircetors to that effeet and the holder thereof shall thereupon ccase
to l.lavc any terest therein and his nane may he remoyed from the
register as such holder,  Sueh forfeitwre shall inelude all dividends
deelared in respeet of  the forfuited  shares and ne! actually ]m‘"l
lu‘f‘()l‘c‘ thie f'ﬂ'ﬁ'i'(lll"lu |
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33 Auy share s forieted shatll  tw doomed W be the
property of the Company sl the Diroctors may  soll re-allot
and otherwise disp s of the saue in sueh wannor a8 they think #oit.

35, -The Directors iy at any time within twelve wontls
from the date of furfeiture and before any share wo furfuited shall
have boen mwld re-allottel or otherwis » disposed of annyl the forfsiture
thereof wpon suek eonditions ax they think fit.

46, <Phe liability to py 19 the Company all esl]ls interest
und expenses owing upon any shares at the time of fort:dture shail
continue nobwithstawling such forfeiture,

47, “The Directors may aceept p surrendor of any share on guch
gortos as thoy think it provided that no part of the assets of the
Company shall be employed in the purchase of the Company’s own
sharms,

48, The Dircetors may sell any forfeited or surrendered
share as they sce fit and register the purchaser as the holder thereof
and may cancel any share acquired by forfeiture or surrender and may
insue a new share in liew thercof.

LIEN ON SHARES

39. .- The Company shall have » first permanent and paramount
lien on the shares other than fully paid up shares of any member
who shall be indebted to the Company and on all dividends and
henefits aceruing to him by virtue of such shaves for $he payment of
the debbs due and interest thereon and such lien shall exist for debts
due from such member cither solely or jointly with auy other person
and for any debts aceruing due befor » an actinal registration of a transferee
if the Directors shall have rofused such registration on any of the grounds
hereinbefore mentioned and shall extend to the absolute interest in any
ghare belonging to a member jointly with any other person.

10. --The Company shall be entitled to give effect o such lien
by sale or forfeiture and re-issuc of the shares or by retaining all
dividends and profits in respect thereof or by any combination of
oF the said means.  Provided always that the Directors may waive
this lien as to any shares sold in the ordinary course of business
on any Stock Exchange and may on behalf of the Company under-
tnke thab as to any such sharcs thix olause shall mot be enforced.

41, -Upon asy sale alter forfeiture or for enforcing a lien in
purported exercise of the powers hereinbefore given, the Directors may
eausy the purchaser’s name to be ontered in the register in respect of
#he shares sold and the purchaser chad not be bound to see to the
regularity of the proceardings or 0 the application of the purchase-
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the Conpray by it or serendr whiehe the Direotors may
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respect of which steh Jewas atoreetitd onists the Divertors may #xecute
under 1w ('nmp:my'- Qe s trensior of a1’y share to the ]:urchaser
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thereof and sueh tratestior <hall operade to congfor tle same rights wpon
the transferce as it it bl Lown expssuted by the tengher in whoss name
thee share shall ine registereld provided that the sale of uny share in

l'ué&pta-:ft of o fin shall net take Jplauee withont one munth's previous
autioe to the registered holder therveal.

43, The remedy of any sharcholder for any irregularity in any
forbuitare of a share or in the enforeing of a lien or alleged lien on any
share shall be in damyges only and the register =hall be conclusive
evidenes of sitle Lo a share as against any person claiming as a former
holder of a share which the Dirvectors shall have purported te forfest
pancel or dispose of under the regulations of the Company.

BORROWING OF MONEY AND SECURING OF
LTABILITTIS.

T4 The Direetors may ai sheir diseretion burrow or raise any
money for the purposes of the Company vither without security or on
the seeurity of all or any of the awets undertaking and property
of the Company’s both present and future and both real and
personal (including wapaid ealls or wnealled  eapital) and may for
any puarpose of the Company ereate and issue mortgages debentures
perpetual or redeemable debenture stovk or other sceurities for the
purpose cither at par or at a premium or liscount and generally in
such form and upon such terms as to priority and otherwise at
such rates of interest and in all respeets as they think fit and may
redeemn and contract to redeem any such ageuritics either at par or
at a premium or diseount. The Directors may also at their
discretior  make such mortgages  debentures dehenture stock or
other sceurities payable on demand or ob such period or periods
or otherwise as they may think fit.

45.  The Direetors may in addition to their power of borrowing
on seeurity borrow money from and ineur Jiubilities o bankers and
others for all current expenses and outgoings of the Compony and
otherwise fur the purposes of the (‘mn])uny’s husiness,

L
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s Nuperson fendiner morey o o eredit 1o the Company
ahadl Bar T tor enuguire for what prarpeoses it s reyuired

GENERAL MEETING
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bedng o than e aperthie adtor U v it ol P Gy )
and at sl phuee s tha Dot o - b ol ermit

48, Nubaegient General Mot ~tedd B el nee o cach
year at wueh time amd phons as may doo p waiieel fn Lo Diveetors
and it no other e or phice s preseribed a Gionsral Maating shall
be held on the last Momday in tie month o Febroary inoevery
year at the registered offire for the i being of the Compeny.

19, The above-nentioned General Meetings shall be ealled
Ordinary Meetings and all -ther General Meetings shall be called
Bxtraordinary Meetings«.

50. The Directors may whenever they ihink fit and they shall
upon & requisition made in writing by not les than three in number
of the members of the Company holding in the aggregate one-seventh
of the issucd capital convene an Extraordinary Menting.

51, Any such yequisition <hall specify the object ot the
Meeting required and shall e signed by the Members making the
same and shall be deposited the Registered Ofhice of the Company.

52. Upon the recvipt of xueh requisiFion the Dircetors shall
forthwith convene an Extraonlinary Mecting,  1f they do not convene
the same within fourteon dayx from thie deposit of the requisition
the requisitionists or ny otlier Members holding in the aggregate
ane-fifth of the issued eapital may themselves convene an Extraordinary
Meeting and the requisitionists or - any other Members holding a
like amount of ecapital wmay witheut a fresh requisition to the
Directors convene & socondd Mecting for the purpose of confirnming
as a special rosolution any  resolution properly poassed  for that
sition shall remain

.

purpose ot the first Meeting but no sueh vegt
in force for more than twn endendar months from he time when
the same shall be (1:'}1tnsitl'd al the offiece.
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LY | I 71 T U mivtl]l b deennad Spreviad that o= thati~a toed at
an  Fatraondipary Mecting  amd all busiies- Shadl b dewaned
wprcinl that i transaetead wt an Ordinery Mectiner with theonption
of 12 re-elutim of potiving [ taes the s NN SRR S IR NE
sanctioning of divhlends anl ' connderatom ol U e orats and
balanee shects sl ordiry repeat ol - Dhrectors

55— Nu hnsiness shall be transacted at any General Moeting
except the declaration of a dividend undess a gquornm off Mewmbers b
present in person or by proxy at the tine when the moeting procoods
to business. Four members present in person or by pr all
form a quorum for all General Mectings,

56.—1If within lallanhour from the tine appoiuted for the
meeting a quoram be not pe -k the meeting if convened by Members
under the powers aforesnid ahall be dissolved  Tnoany other case it
shall stand adjourned to the sune day in the next week at the same
time and place or to such other day at sueh other time and place as
the Members then present shall determine.

57.—At any oljpwnel Chneral Meeting originally eonvened
by the Directors with or without » requisition from Members the
Members present whytever theiv number shall have power o deeide on
all matvers which might v huen disposed of at the Meeting from
which tire adjournment to sk place as if a quoram lhad been prosent there-
at provided that three duys' notice ut the least must be given to the
Members of such adjonvirn b in order to cuable special business to
be transacted thereat by less than a quorum.

58.—The Clinirm w of thie Board of Diveetors for the time being
(if any) shall preside as Glrairmon ab CGteneral Moobings of the Company
or if there shall be no sach Chairman or if at any Meeting he shall
not be present within fltnen minutes after the time appointed for
holding the mecting ot if the snid Chairman declines to take the chair

then the Members present shall choose one of their number to be
Chairman,

59.~The Chairm-m may with the consent of the meeting wljourn
any Meeting from tini to tim s ad Grom place to place bat no husiness
shall bo transaeted at any adjourned Meeting other than the business
left unfinished ab the Meoting from which the adjonrnment took place.

Y h 4 . " - »
G0.—Jvery motion submitted Lo o meeling <hall be devided in
the first instanee by o show of Lands and in e case of an equality of
. o IRETR .
votes the Chairman shall bith on show of lands and at the poll have

a (‘-.ﬂJStnng vote in addition to the vole or votes to whivh he may e
entitled as a Member,
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61 —At sny Ueneral Moetny wuloss w poli 2 detwsudod by an
lm@ fuur PB-'PIOHB prescnt atul eotithad to vote a deciaration i-\‘.lhv
Chairman that a resolution lus bwen carviod by a particulur lua.iurit v
or lost and an entry to that effoet in the book of proceediug of the
Company shall be coulusive evideinee of the fuct without peof of the
number or prupurtiun of the votes recorded in favour of or agaiust
wich resolution.

2 --No poll shall be demunded on the appointment ot a
Chairman or on & question of adjournment.

$3.—1f a poll is demanded s aforesaid it shall be taken at such
time and place either then and there or not and in such maner s the
Chairman directs and the resull of such poll shall be deemed to be the
resolution of the Meeting at which the poll was demanded.

64 —In cage a poll is demanded there shall be two serutineers
one of whom shall be appointed Dy the Aemander of the poll.and the
other by the Chairman of the Jompany.

65. —The demand of a poll shall not prevent the continuance of
a Meeting for the transaction of any business other than the question
on which a poll has been demanded.

VOTLES.

66. ~Every holder of shares shall Liave one vote only on a show
of hands or on a division but on a poll shall have one vote for every
share held by him. A preference sharcholder shall only be entitled to
vote at meetings of preference shareholders holding the same class of
1. An ordinary shareholder shall not be

rence sharcholders unless he is also
t of his preference shares

Preforence shares as himse
entitled to vote at meetings of prefe
a preference shareholder and then only in respee

67.- -No Meamber shall be entitled to vote unless all calls due

on all shares held by him have becn paid.

68.---1f » member becomes & Junatic his Committee may vote in
respect of hus share but otherwise no vote chall be accepted in respect
of & share registered in the name of a person under disability.

69, —If two or more persons are jointly entitled to any share the
person whose name stands first on the register as one of the holders of
such share and no other shall be entitled to vote in respect
of the same but the other or others of the joint holders shall be

entitled to he present at a General Mecting.

70. Votes may be given either personally or by proxy.



71 ~-The mstrumelt pprntims ¢ pro sttt
nnder the hand of the appomtor ot it appommtor be vorpe,
under the vommon weal (it auy e or it onone under the nared of 5o
officer duly authorised i1 that beliadt

72 - Nu person ~hail be appolnted o prosy or et as o pony
at sy meeting unless at the tiwme of thee appomtuer e be o Member
and squalified to vote uor nuless the instrament of appoimtient b
deposited the Registered Otlicee of the Company not less than forty
eignt hours before the time fixed for hoeldinge e wea g wlowiach die
Member named in such instrument purpoes s to vote, No instrument
appointing a proxy shall he valid after the expivation of two months
from the date of its exeeution except that it may be uwsed on the
adjournment of the meeting for whieh it was originally intended to
be given and except that any shareholder residing abrowd may deposit
in the office of the Company sn instrument (properly stamped for
this purpose) valid for all meetings whatsoever during sneh residence
abroad and until revoeation.

78.~TEvery instrument of proxy shall be in the usual form,

74,—The Directors may apply tie funds of the Company in
payment of the eost and expense of the propsration and sending out
-of forms of proxy to the members including the cost of stamping the
same and of the nostage thereof to and from the members and no proxy
shall be deemed to be invalid by reason of the stamp thereof having
been affixed by or by the order of the Board prior to its being issued
to a member.

75.~-If any votes are given or counted at a (General Meeting
which shall afterwards be discovered 1o be improperly given or counted
the same shall not affeet the validity of any resolution or thing passed
or done at the suid neeting nnless the objection to such votes be taken
at the same mecting and not in that case unless the Chairman shall

then and there decide that the error ix of sufficient magnitude to affeet
such resolution or thing.

DIRECTORS.

Ll 3 1 3 .
76, ~The number of Diveetors shall not e more than seven
nor less than three.  The qualifieation of a Director shall be the

holding in his own name of two huadred shares of the capital of
of the Company,

77-~The tirst Dircetors shall be Awruvg Ky of Sandyford
Edghaston Wurwickshire Manufacturer Revses  Fariey of  West
Bl:'nlnwi(!h Manufacturer Triomas Brgsarp Hann of Colmoere Row
Birmingham Bngineer Chartes Worreway Hazzeavise of Liverpool
sl Eiwes Dangs of Oldbury Buailer Manufaeturer,
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Tr Av the et mectng of te Divsstors aftor the Urdinan
Mevtingg i vach year the Dirsetors shall appoint oue of their nuncber
to st a5 their Chudrman witil sl wext Ordinary Generad Mocting and
they tmay it they think fit alsa appoint a Deputy Chairua

Ty The Directors shall have jrwer froas Une e tlae *o
to appuint any person or persons whether already one of  their
number or not to be a Manaring Director or Managing Dirvotors for
such poriod at such remunerstion and generally on sueh terms se
they think fit provided that there xlmll not be wmore then two
Manaying Directors at any one time,

80, The Managing Directnr or Managing Directors for the
time being shall not be linble to retive by rotation unlews xo arranged
on appointment but shall be subjuct to the same provisions as to
resignation and removal as the other Directors of the Company.

81.—The Dirsctors may from time to time entrust to and
confer upon a Managing Director for the time being guch of the
powers exercisable under thes: prusents by the Directors as they
may think fit and may confer such powers for . uch time and’ to be
exercised for such objoets and purposes and upon such terms and
conditions and with such restrictions as they think expedient and they
may confer such powers either collaterally with or to the exclusion of
and in substitution for all or any of the powers of the Directors in that
behalf and may from time to time revoke withdraw alter or vary all or
any of snch powers,

%2, —As the Ordinary Moeeting in the year 1897 and at the
First Ordinary Meeting in every subscquent year one-third or the
number nearest to one-third of the Dircetors for the time being (other
than Directors holding the office of Managing Directors) shall retire
from office and the Directors who are to retive shall be the third who
have been longest in office and in ey of the first retirement and other
occagions on which there may be Directors not so ascertainable the
Directors tv retire stull by determinsl by agreement or failing agree-
ment by ballot so that the seleetion shall be made from mwong those

who have been longest i office,

83, The Company at the (General Meeting at which aly
Dircetor retives may fill up the vacaney by the clection of a metnber
duly quaditied,

S1 A retiving Direstor shadl be oligible to he re-elected and
shadl be deome:l to offer himsalf lor pe-eloction unless he shall luwo‘
siven to the Campany notiee of o eontrary intention and in caso of
re-cleetion the re-elected Director <hall be considerad to be a new

Direetor as from e time of hiceleetion.
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85 ~No peram  ther than a retwiny Director or & poreos
pwp‘!ﬁd by the Directors shall be eligible to supply the place of a
Director retiring by rotation st any mesting unless notice of the
intention to propuac such other porsom shiall have b wiven to the
Company . Joss than three days nor wore than ten duys previounly
w the day ol Moeeting,

K5, "A",\' custhtl Vicaniey nl‘l‘llrrillg amony the Direet nay h
flled up by the Directors by the eletion of a membwer duly t!un.liﬁ«l
but any person s chown shall retain his oftice 5o long ouly aa the
vacating Dire tor woald liave rotain ol the sene df no vacsaey had
oceurred.

87. —The Company may from time to titne in General Meoting
inarenss or reduce the number of Direcvirs 8o that the total anumber
may never be more than nine nor less than three provided that if the
plaos of any vacating Director be not filled up at the Meeting at which the
eloction ought to take place or some adjournment thereof such vacating
Director shall (in the absence of any express resolution to the contrary
by ihe Company in General Meeting) continue in office unil the
Ordinary Mesting in the next year and o on from time to time until
his place ie filled up.

#8, -Any Director may retire from his office upon giving one
month’s notios in writing to the Company of hie intention so to do
and such resignation shall tnke effect upon the expiration of ench
notie,

89.—The continuing Directors may act notwithstanding eny
vacauoy in their body so long as there remain three Directors duly
junlified to mct.

90.- -The office of Dircctor shall be vacated -

(a) If he ceasc to hold the number of shares required for his
qualification.

(b) If he become hankrupt or compound with his creditors
or take the benefit of any act for the time being for
the relief of insolvent debtora.

(¢} If he be deelared a lunatic or become of unsound mind.

() If he absent himself from Meetings of the Directora for
more than six suceessive months without leave of the
Direetors,

(e) If he be concerned in or participate in the profite of
any contract made with or sale to or purchase by the
Company  without having declared the fact of hie

interest previously to sueh contraet sale or I‘“mh“e
hetnge made
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(1, 10t be proved to the satistaction of his to-Dirvectors thst
he has in other ways improperly used his official position
to hie private pecuniary advantage,

Provided that exeept in case of actual Joss of qualification
Yunaey or bankrapty e veatin of o e shall not take effect unless
the Directors shadl pioess ares dintion to the effect that the Director s
discaditied and hias vacated oftice

91, The Comprny ey ke contraets with any of the Directors
apon <ueh terms as the Directors shall think fit and s {irector shall
not by reason ol the tidueiary rel wion subsisting botween him and the
Company be aceountable for any profit made by him in respect of any
cueh contmet nor (subjest to the follywing provisa) in respest of any
other rontraet made with the Company in the profits of which he
purticipades o in which he iw otherwise inserested provided that the
[t of his being so interested therein and the nature of his interest be
fully and fairly diselossd by in st the Meeting of the Directors ab
which the vontrnet is dotermined on i his interest then exists or in
any other case at the st muoting of the Directors after the acquisition
of his interest.  No Direetor shall vote in respeet of any contruct or
matter in which he s imdivideally intorestel othorwise than as a
mewmber.

g2, The Company may by oxtraordinary resolution remove
any inreetor bofore the expiration of his period ol office and by an
ordinary resolntion appoint wnother person in his stead.

43, The Directors shall be paid a1l their travelling and other
expenses properly and necessarily expended by them as Directors and
such sum by way of remuneration as the Company may in General
Meeting determine (sueh romuneration lowever not being less than
€100 per annum for el Direetor) and if any  Director shall be
ealledd npon to gooor reside abroad on the Company'’s business
or otherwise perform extra corvicos the Board of Direclors may
arrange with suel Director for such special remuneration for such
corviees vither by way of salary commission or the payment of &
stated s of nney as they may think fit.

POWERS OF DIRECTORS.

01 The bisiness of the Company shall be managed by the
Direetors who may  pay andd enter into any arrangements as t'u the
v penses ineurred in votting up and Registoring the Company or inany
ot iations valuations and arrangements pelating to the purchase of
fh: eaets aml nndertakings taking over and seeuring the linbilities of
Uy o] Bamess referred o in paragraph () of Clause thiee of
the Company’s Memornndum of Associntion or mattors preliminary or
meidenial therero and may caereise all sueh powers of the Company

[,
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as are ot herchy or b statate required o be egercived by the
Company in Generad M- and no regulation  hereafter  ade
by the Company in Gnerad \ weting shull invalidate any prior act
of the Dircetors which woull have been valid ift such regulatisn

heat not been nade,

w3, The Directors gy delezate any of their puwurs:it.clud.ing'
all powers of wanaging atl qg on the Compuny’s by iness snd
as o tie finaneid affdes o7ty Cormpanyy ts the (Clainan of the
Board of Dirctors or thany e or ur 1e of thor body and may
authorive uny  Director or Dircetors tr iraw lanke accept sign
and nogotinte  prougissory ot hills of exennge cheques or other
instruments for the puarpose of the Company’s business

06, All officers and wervants of the Company including
general and other moge s (except the Auditors) shall be appointed
by the Directors for such period st such remuneration and in all
respects upon suel terms ax they my think fit and & Director may
if appointed fill the otfiee of Seeretary or of General Manager.

97 Nonet mattor or thing within the power of the Company in
(tenerd Mecting done by the Directors or done by the Chairman
of the Compuny or by any Conmmittee or Director and sdopted
by the Directors whieh shall afterwards receive the express or implied
consant of the Company in (feneral Mecting shall be afterwards im-
peached on any ground  whatever.

PROCEEDINGS OF DIRECTORS.

9%, The Dircetors may detormine the mode and regulation of
theis own proceedings as they think fit and determine the quorum
for mectings of the IDrirectors provided that unless otherwise
determined two shall form a quorum each Dircetor shall be entitled

to one vote aal the Charoaw shall have a casting vote.

99, Any Dircetor acting alone and  any Committes shall
conforms to any mode of proceding and regulations which the
Dircetors may make i that hehalf but subjeet thereto may determine
and rogulate his or its own proccelings in the same manner &8 the
Direetors may do,

7 100, All aets done by any Mucting of Directors or by any
Committee or l'.\' nny persoin :u!ting as o Dircetor shall nntwit‘nst'mxding
that it be afterwards diseovered that there was somse defeet in the
f”},p”i“t”“’"t’ ofany Diveetor or person so acting be as valid as if such
PYiveetor or person had heen duly appointed.

101 A Director may at any time and the Secretary shall

ll],l)ll H]I' I't'(l]](th nf' t]ll' [\iﬁ stors  convene A ]ngt-ting’ ()f the
Dhrectors
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MINUTENS.
por The Divectors shall cause Minutes to ke dul y entered

in books ln'u\'iilwl jor  the purpose
() OF all appantments ol ofticers,

(hy OF the names of the Dircetors present st ench weeting
of the Dirertors and of any Committee of Directors.

() Of all orders made by the Directors and Committees

of Directors.

(/) Of all resolutions and proceedings of General Meetings
and of meetings of the Directors and Committees.

103, And any such primtes of uny meeting of the Company
or of the Directors or of any Camittee 1f purporting to be signed by
the Chairman of such meeting or hy the Chairman of the next sue
ceeding meeting shall be receivable as prime  facie evidence of the
matters stated in such minutes and all acts done in pursuance of
anything appearing by such minutes to be resolved upon or suthorised
by the Direetors «hall be deemod to be acts of the Directors withi?

the meaning of these regulntions.

DIVIDENDS.

with the sanction of the Cempany

104. The Dircetors may
onr declare a dividend to be paid

in General Meeting onee inevery y
to the Members in proportion to the ameounts paid or credited a8
paid-up on their shares (exeept money paid in advance of callz on the
fory having regard to any pre-

terms of recciving interest there
exist between different

ferential rights as fo dividend which  may

elngses  of shares,

105, -The Directors may at thelr own discretion from time to

time determine on and declare and pay to the Members an Interim
dividend in anticipation of the dividends expected in be declared at
the expiration of any one year aned on account of such dividends.

N6, No Aividends shall e pnynb]e exeept out of net prnﬁts
(‘ompany hut the declaration of the

l’ll?“illl‘\h ol the
Company shall be

arising from the

Direcetors as to the amonnt ol the net ]n'nﬂts of the

conedusive.
v hefore deelarigs any dividend set aside
liat they think proper a8 )

| sum so set aside in the
v invest the same upon aich investment (other

v s Aoy may seleet without heing liable
of such investments

tor.  The [iirectors i
out of the ])rnlits of the Company sueh st
peserve [und sd may cither cmploy any suel
Clompiy = Dipsiness OF 1
than shares of the (tompx
far any Jomsor II!‘])I'l‘l‘i:llillll in eolseqguenee
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whether the satne b asuad or authorisd investments for trust funcs
or not.  If the reserve fund shall at any tine exceeed the amount whieh
the Directors think necessary the Directors may distribute such exoess
among the members by way of bonux in proportion to the amounts
credited as paid up on their shares,

108.— The Directors may deduct from the dividends payable to
any Member aii such sums of money as way be due from him from
time to time to the Company on aceount of calls or otherwise,

108. —Notice of any dividend that may have been declarsd
shall be given to each Member in manner hereinatter mentioned and no
dividend shall bear intercest as against the Company,

110.--Dividends uncluineed for three vears and upwards may be
forfeited for the benetit of the Company, but with power to the
Directors to pemit the forfeitiee 1 they think fit.

ACCOUNTS.

LLE -—The Dirvetors shall canse trie acconnts to be kept of all
the recsipte credits payments assets and liabilities of the Compeny
and of all other matters neeessary for showing the true state and
condition of liic Company and the accounts shall be kept in such books
and in such manner as the Direetors think ft and to the satisfaction
of the Auditors.

112,—A Valuer or Valuers shall Le appointed at the Ordinary
Meeting in each year who shall cortify for the purposes of each Balanos
Sheet the amount to be charged to Capital Account for additions to
plant machinery and tools the amount to be charged to the Revenue
A.coount for deprecintion thereol and the value of the Stock-in-Trade.
The appointment of the first Valuer shall be made by the Directors.

113, —At the Ordinary Mociing in every vear the Dircetors shall
submit a Balanee Shevt eont O ainz a suen wy of the eantialassetsand
liabilities of the Commany a0 1o 50 a0y s when the last pre-
ceding ~tatent af iy -

first stateumient an 4y -

T e e o 1o the ease of the
g ol ity e o the (‘umpmly

to a date not more than G o 0 e e = anek they may

ﬂuhn)’-t i HtLLJf!lJ"l' H.. R X ) L. - ( NEE illi' l!lt‘ llt)]'iUd in

question. A copy o S dal o e dement shadl be seat
anl . o P . . H

to earh Member of Ve Compangy dive Javsat Leaw b e the Ordinary

Mecting.

AUDIT

FLE Onee at Jeast in e TAVoVeaw the aceounts of the C()mpﬂ.ny

shall 1 annitally ex nnine | by Akt e (or Auditors) who shall be
u Public Churtered Accountant,



1io Phe tirst Nuhitor shall be clectod by the Directors and
he shall continue i oftice until the econd Urdinary Meeting of the
Company. Subseguent Auditors shull be appointed by the Company
i Greneral Mecting asd shall Lold office until the next Ordinary

Mecting atter appoistinent.

P16, The ressmeration of the first and all sabmequert Auditors
shall be fined by the I npcetors,

PE7. 1 one Auditor only s nplmilslﬂl all the p‘.‘m’iniuué Lercin
contained relating to Auditors shall apply @ hiw,

L8, The Auditors may be Mombers of the Company but mo
Direetor or other Ofticer of the Company shall be eligible as an Auditor
during hix eontinuanee in office and no other person who ia interested
otherwise than ns 2 member in any transaction of the Company shall be
wligible as an Awditor during the continuance of his inteveat.

(19, Any retiving Auditor shall i’ then quslified be aligitle

for re-electjon.

190, It nuy casaal vacancy oceur in the office of an Auditor
the Directors shall forthwith appoint a person i persons to supply the
place until the next Ordinary Generaj Mectiog,

(21, -Kvery Auditor shall have n Jist celivered to him of ell
books kept by the Company and shall at all reasonable times have
pecoss to the books and accounts of the Company snd he may in re-
lation to sueli necounts examine any of the Directors or other officers

of the Company.

{22 The Auditors shall certity the correctness of the balance
whoetn and necounts and shall make a repord thereon and such report
ahall be read together with the report of the Directors at thg
Ordinary Meeting.

NOTICES.

123, Al notices may be served by the Company upon any
member  ¢ither personally or by leaving the same Or gending them
through the post in & prepaid letter addressed to stch member at bis

registored address.

(21, All notices directed to be served upon members shall
with respect to any share to which persons arc jointly entitled Tm given
to whichever of such persons is named first in the Register of
Members and notice =0 given «hall be sufficient notice to all the

holders of sueh share.

[v6. Any notice sent by pest shall be deemed to have been
corved at the time when the letter containing the same would be de-



Livered i the ordinary cours of prost and i proving such serviee it
<hall b sufficieut o prove that the lettes containing the notice was
properly addressed and put into the Post Oflice,

L2 A notiee served upon any Member shall be binding cn all
prersons vlaiming on his dleath on lol\’ anv transmission of his interest,

127 A Mewber who shall not be deseribed in the Register
as having an address within the United  Kingdor  shall not be
entithed to have any notiee sent to him frow the Company and  the
Rogistered Ot of the Compauy =hall he deemed  the  registered
address of sieh member for the purpose of formal notice and all
proecedings taken withont other notice to 2y stch Member shall be
ns valid as i he had bt due notiee thereof,

124, The signatyre to any notice to be given by the Comppany
may be written or printed.

INDEMNITY.

120, The Directors Solieitors Auditors Secretary and other
officers for the time being of the Cowpany and every of them and
every of their heirs exeentors and administrators shall be  indemni-
fied and socured harnles out of the assets and profits of the Com-
pany frone and against all act? ms costs charges losses damages and
expenses which they or any of them their or any of their heirs
execntors or administrators shall or may ineur or sustain by or by
reason of auy act done coneurred in or omitted in or about the
exceution of their duty or supposad duty in their respective -Tices
or tewsts exeept sueh (if any) as they shall ineur or sustain by or
through their own wilful negleet or default respectively and none of
them shall he answerable for the acts receipts neglects or defaults of
the other or others of them or joining in any receipt for the sake of
conformity or {or any hankers brokers or other persons with whom
any moneys or cffects belonging to the Company shall or may be
lodged or deposited fir safe enstody or for any insufficiency or

deficieney of sy secarity upon which any moneys of or belonging to
the Company shall he placed oat or invested or for any other loss
misfortune or duwmage which may happen in the execution of their
respective offices or trasts or in relation thereto except the same

shall happen by or  throngh their own wilful negleet or default
ruﬁpk'vbi\, (-]y,

j)/lh‘.'/ f/].ﬂ /3 ,J",:’ “f' -’HIJI f\””:
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| oo [T1TE COMPANIES (CONSOLIDATION) A
~ 80233 COMPANY LIMITED BY SHARES.

l -
- JUN 19 (Copy.) oo
f ELREN SPECIAL RESOL!{TI

(Pursuant to the Companies (Consolidation) Act, }yo8, secs.a'ﬁ

OF

EDWIN DANKS AND COMPA
(OLDBURY) LIMITED.

- Passed 23rd May, 1911, Confirmed 8th June, 1911,

AT an  Extraordinary  General Meeting of  the members of the
‘-\‘ above-named  Company, duly  convened  and  held  at the
™~ Registered Oftice o the Company, ot the Boiler Works, Oldbury,
in e County of  Worcester, on 23rd day of Mav, 1911, the
following Special Resolution  was duly passed, and at a subsequent
Extraordinary  General Meeting  of the moembers of the said Com-
pany, abo  daly convened and held at the sime place, on the
gth dav « June, o1, the following Special Resolution  was duly
conhrmed —
RESOLUTION.
“That the Arbcks of Assodiation of the Company be altered
“in manner lollowing :—

Artivie 5 shall be altered as follows :(—

The latter portion of the Article commencmy with the
word  “respectively” to the end of the Ariicle shall be
deleted and the ollowing shall be substituted  thercfor i —

" by Scction ‘m of the Companies  {Consolidation) Act

“ 10N the kegister” means the Register of - Members
“1o o Kept pursuant to Scection 23 of  the Companies
sConsoludation! At 1908,

Article 3 shall be deloted and the tollowing shall be  sub-

. shitu? - thorcton -

“ = The Company acting by the Directors may exercise
“all the powers conferred by Section 7o of the Com-
“panies (Consohdation) Act 108"
The foitesvng shadl be subsatnted tor the words * Companies
Adt aser 7 Artwle 8 v —
“Companes Consehidaion At asoy and to Article 8a

. ~ hereol,

That the (ollowing Artiles <hall be inscited after Articke 8

namely - —
%1 The number of members for the tune heing of |
' “qhe Company texclusive o persens who are for the
“tu.e being n the employment ot the Company} is } /

LoNE2 LS. 09N
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“not to exceed fifty but where two or more persons
“hold vne or more <hares in the Company jointly,
“they shall, for the purposes of this paragraph, be
“treated as a single member,

“8b. Any invitation to the public to subscribe for any
“shares or debentures or debenture stock of the Com-
“pany is hereby prohibited.”

That Article 20 shall be cancelled and that in place thereof
the following Article shall be substituted.

-
—

“The right to transfer shares in the Company is hercby
“restricied in manner following namely :—

“{a) Save as provided by Sub-clausc (h) hercof no
“share shall be transferred to a2 person who is not a
““‘member so long as any member or any person selected
“by the Directors as one whom it is desirable in the
‘“interests of the Company to admit to membership is
“willing to purchase the same at the fair value.

“(b) Except where the tramsfer is made pursuant to
“ Sub-clause () hercof the persor proposing to transfer
“any share (hereinafter called * the proposing  transferor ')
“shall give notice in writing  (hercinafter called “ the
“transfer notice’) to the Company that he desires fo
“transfer the same. Such notice shall specify the sum
“he fixes as the dair value and shall constitute the
“Company his agent for the sale of the Share to any
“member of the Company or person selected as afore-
“said at the price so fixed or at the option of the
“purchaser at the fair value to be fixed by the Auditor
“in accordance with these Articles. The transfer notice
“may nchde severad shares and i such  case shall
“operate as it wore o separate notice in respect of
“each share. The transfer notice sha'l not be revocable
“except with the sanction of the Directors.

“(c) If the Company shall within the space of 28 days
“after being served with  the transfer notice find a
*member or person sclected  as aforesaid  willing  to
“purchase the share (n this Articke called *the pur-
“chaser’) and shall give notice thereof to the proposing
“transferor he shall be bound upon pavment of the
“far value to transfer the share to the purchaser.
“(d) In case any ditference anises between the proposing
“transferor and the purchaser as to the fair value of



b
“a share the Auditor shall on e application of cither
“party certify in writing the sum which in his opinion
“is the fair value and in so certifying the Auditor shall
“he considered to be acting as an expert and not as
“an arbitrator and accordingly the Arbitration Act 1889
“shall not apply.
“{¢) 1f in any case the proposing transferor after having
“becomie bound as aforesaid makes default i lrans-
“ferring  the share the Company may receive the
“ purchase money and shall thereupon cause the name
“of the purchaser to be entercd in the register as the
“holder of the share and shall hold the purchase
“money in trust for the proposing transferor. The
“receipt of the Company for the purchase money shall
“be a good discharge to the purchaser and after his
“‘name has been entered in the register in  purported
“exercise of the aforesaid power the validity of the
“ proceedings shall not be questioned by any person.
“ 7} U the Company shall not within the space of
“ 2% davs after being served with the transfer notice
“find a member or person selected as aforesaid willing
“to purchase the share and give npotice i manner
“aforesaid the proposing transferor shall at anv time
“ within three calendar months afterwards be at liberty
“subject 1o Sub-clause (1) hereof and Article 8a to sell
“and transfer the share or those not placed to any
“person and at Ly price.
“{g) The Company in gencral meeting may make and
“from time to time vary rules as to thc mode in
“which any share specified in any transfer notice shail
“be offered to the members and as to theic rights in
“regard to the purchase ihereof and in particular may
“give any member or class of members a  preferential
“right to purchase the same. Until otherwise determined
wevery such share shall be offered 1o the members in
wsuch order as shall be determined by lots drawn in
vregard thereto and the lots shall be drawn in such
“manner as the Directors think fit.
“yh) Subject to Article Ba any share may be trans-
“terred by a member to any other member or fo any
wehitd or other issue  son-in-law  daughter-in-law  father
«mother brother sister nephew  micce wife or husband
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“of any member and any share of a deceased member
“may be transferred by his executors or administrators
“to any child or other issue son-in-law diughier-in-law
“ father mother brother sister nephew niece widow or
wwidower ol such decensed member and shares standing
win the name of the trustees of the will of any deceased
« member may  be  transferred  upon  any change of
wirustees to the trustees for the time being of such
“will.

«“(i) The Directors may refuse to register any ftransfer
wof a share {1) where the Company has a lien on the
wshare or {2) where the share is partly paid and it
wis not proved to their satisfaction that the proposed
«{ransferee is a  responsible person or (3} where the
wiransfer is not made pursuant to Sub-clause (1) hereof
wand the Directors are of an opinion that the proposcd
wiransferce is not  a  desirable  person to admit  to
“ membership.”

In Article 209 the words executing a transfer in accordance
with” shall be deleted and  the words “subject to” shall be
substituted thercfor.

In Adicle 34 the words ‘“subject 1o the provisions of
Article %a hereof” shall be inserted atter the word “may.”

In Article 38 the words wsubject  to the  provisions of
Article 8 hereof” shall be mserted after the  words *the
Dircclors may.”

The latter portion of Arucle go commencing with the words
« provided always” down 1o the end of such Article shall be
deleted.

Article 44 shall be deleted.

In Article 43 the words *in addition to their power of
borrowing on  security " shall by deleted and  the tollowing
words shall be added at the end of the Article “and such
“money may be borrowed cither with or  without  sccurty
«put the amom . > bherrowed at any one time  shall not
wexeeed  f30,000 without the  ~anction of the Company in
«general mecting.”

In Article 30 the words holding i the aggregate one
seventh of the assucd capatal” shall be deleted.

In Artele 33 the word “four” shall be deleted and  the
word “twe” shall be substituted theretor.

In Article 30 the words *tor under  Scction 00 of the
Companics {Consalidation’ Act 14908 “ shall bhe mserted between

. 4
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the words “under the powers aforesaid” and the words “ shall
be dissolved.”
The first portion of Article 8 down to and including  the
werds  provided  that ™ shall be  deleted and  the following
- shall be substituted therefor :—
“The Company may in  general meeting reduce the
“number of Directors but so that the total number
Yy never be less than two nor more than seven.”

~y The following words shall be added at the end of Arlicle

Qi .—
“but he shall be counted for the purpose of forming
e “a quorum at any meeting at which he shall be present
‘“as a Director. A Dircctor shall he entitled to vote
“upon any transaction in  connection with a Company
“of which he shall be a member.”

In Article 93 the words *“{such remuncration however not
buing less wna. L1000 per annum for cach Birector)” shall be
d leted.

Articie 112 -hall be deleted.

Article 130 shall bhe deted and the solowing shall be
substituted  thercior i~

*The remuneration of Auditors appointed subseguent to
“the 3oth doy of June igar shall be fixed by the
* Company m General Mecting,

Arbcles 117 1o 1 2 botk nclusive shall be cancelled.

Iated this Mb day of June, 1yry,

e
Oldivin,
® Birn nghan.
. ilcd with the Rc_’.{]*'r;"’ of _lllil'll S ok C““‘Pa“il'\ on ihe q"' dﬂy

of Juue, tgrr
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THE COMPANIES ACT 1829.

Sypecial Resolution

—_—OF —

Edwin Danks and Company (Oldbury)
Limited.

‘-ﬂ.'.' conw "

LS e e
4 !
! IR YR
Passed 14tk June 1938 15 wor 12,

-"‘"J

At an EXTRAORDINARY GENERAL MEETING of the
above-named Company duly vonvened and held at Babcork House
Tarringdon Street London F.C.4 on the 14th day of June 1833 the

following Resolution wax duly passed ax a Spreiy. REROLUTION (-

RESOLUTION.

“ That the Artiles of Asswiation contained 1n the printed
decument submitterd 1o the Meeting and for the purpose of
identifuation subscribed by the Chairman of the Company be
and the same are hereby approved and adopted ax the Articles
of Assnwiation of the Company in substitution for and to the

exclusion of the existing Artiles of Association thereof.”

/’«una/e) /;%/ou?g? .. @@ . ‘

eTREET



L4 dapted[;}y Special Resolution passed on
the [ day of /mw 1983.]
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THE COMPANIES ACTS 1862 to 1929,

COMPANY LIMITED BY SHARES.

Substituted

Articles of Assoriation

—OF —

EDWIN DANKS AND COMPANY
(OLDBURY) LIMITED.

PRELIMINARY

1. Subjat as herematlten prwided the Regulations contained in
the Table = A an the First Schedile to the Companies Act 1929

(hereinafter volled Table A b snall apply to the Company.
SHARES

2 In Clanwe 2 of Table A the words ™ Fatraordinary Resolution ™

shall be substituted for the words = S ial Resolution.

3. No imvitation shall be made o the public to subs-ribe fcr any
. -
shares o debentures or dehenture stock of the Company.
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4. Subject to the provisions of any Agreement to which the Com-
pany may be & party the shaves shall be under the control of the
Directors who may allot and dispose of the same as they think fit.
Shares may be issued at par or at & premium.

5. The Company may pay a commission not exceeding ten per
cent. of the amount subscribed to any person subecribing or procuring
the subscription of any shares or debentures of the Company such com-
mission may be paid either in cash or in shares of the Company or
partly in one way and partly in another.

8. The number of Members of the (‘ompany (exclusive of persons
who are in the employment of the Company and of persons who having
been formerly in the employiment of the Company were while in such
smplovment and have continued nfter the determination of such employ-
ment to be members of the Company) shall not at any time exceed fifty
provided that for the purposes of this provision where two or more
persans hald one or more shares in the Company jointly thev shall he
trented ar a single Member in reapect thereof.

7. Save as heret otherwise provided the Company shall be entitled
to treat the registered holder of any share ax the absolute owner thereof
and accordingly shall nat except as ordered by a Court of competent
jurisdiction or as by Statute required recognise any petson as holding
any share npon any trnst or he hound ta recognise any equitable or other
claim to or intereat in anch chare or in anv fractional part of a share
on the part of any nther person althongh having notice thereof.

LIEN.

8. The lien under Clause 7 of Table A shall extend to fully paid-
up shares and ta all shares of which any member indehted or under
!iahilily to the Company iz the registered holder whether solely or
jointly with one or mare persons and to all dividends from time to time
declared in respect of shares held as aforesaid by such person but
unless oatherwise agreed the registeation of a transfer of shares shall
operate ax & waiver of the Companv’s lien (if an¥) upon such <hares.

. .Qﬂ The proceeds of sale of such shares and the amount of such
l‘ll"lt!('llds (if any) (instead of being applied as in Clanse 10 of Table A
provided) shall be applied in payment of the debts liabilities and
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engagements solely or jointly with any other person of such member to
or with the Company as und when the period for the payment fulfilment
or discharge thereof respectively arrives and any surplus shall be paid
to the member his executors administrators or assigns.

CALLS ON SHARES.

10. In Clause 11 of Tabie A the words ' time when the last pre-
cading call was payable ** shall be substituted for the words ** last cail ”
end the following words shall be added at the ¢nd of the same clause
namely :—** A call shall be decned to have been made at the time when
the Resolution of the Directors suthorising such call was passed.”

TRANSFER AND TRANSMISRION OF SHARER.

11. In Clause 19 of Table A the words ' 1ot being fully paid |
shares ** shall be struck cut.

12. No share shall be issued or transferred to any person without
the consent of the Directors and no share shall in any circumsiances be
transferred to any infant bankrupt or person of unsound mind.

FORFEITURE OF SHARES.

13, At the end of Clause 23 of Table A the following words shall
be added ** and all expenses that may have been incurred by the Com-
pany by reason of such non-payment.”’

14. At the end of Clause 23 of Table A the following words shall
be added ** such forfeiture shall iclude all dividends declared in res.
pect of the forfeited shares and not actually paid before the forfeiture.’’

GENERAL MEETINGE.

13, in Clanse 39 of Table A the words " as may be prescribed by
' the Company 1n General Mecting or in default at such time in the
“ third month following that in whith the anniversary of the Com-
“ pany’s incorporation occurs and at such place = shall be struck out,



PROCEEDINGS AT GENERAL MEETINGS.

16. ‘I'wo members personally present ghall be a quorum for a
General Meeting and Clauve 45 of Table A shall be altered accordingly.

17. Clauses 47 and #5 of Table A shall be deleted and the follow-
ing substituted therefor:—

‘“ At every Lieneral Meeting of the Company the Chalrnun of
«“ the Bourd or failing him the Managing Director of the Company
¢ ghall be (hairman of the Meeting. If at any (ieneral eeting
¢t peither of such officers shall he present within ten minutes after
“ the time .pointed for holding the meeting the Members present
« ghall choose one of their number to act as (‘hairman of the
** meeting.”

VOTES OF MEMBERS.

18.  An instrument appoibting a prouy may appoint reveral per-
aong in the alternative and Clause 81 of Table A shall be moditied
accordingly.

DIRFUTORS.

19, Clanves 84 88 and %2 of Table A shall not apply.

20. Unless and until otherwise resolved by the Company in

General Meeting the number of Directors shall aot be less than two
nor more than seven.

21. The qualification of a Director (other than an alternate
Director) shall be the holding in his own name of not less than 200
shares in the Capital of the Company. An rlternate Director shall
not require any share qualification.

92 Each Director shall have the power by notice in writing to
the Company to nominate any person (including another Director) .o
act 2= altecnate Director in hia place at any meeting or meetings of the
D rectors at which he is unible to he present and at his discretion by
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notice in writing to the Compuany to remove such alternate Divector
gnd on appointment being made the alternate Director shall (except as
regurds share qualification if any) be subject in all respects to the terms
snd conditions existing with 1eferencs to the other Directors of the
Company and each alternate Director whilst acting in the place of an
absent Director shali exercise the powers and discharge al' the duties
of the Director he represents but shall look to the Director by whom he
had been nominated solely for his ordinary remuneration as alternate
Director.  Anv Director of the Company who is appointed an alternats
Directer shall be entitled to vote at a meeting of the Directors on behalf
of the Director ao appointing him ar distinet from the vote to which
he iz entitled in his own capacity as a Director of the Company.  Any
person appointed ns an alternate Director shall vacate hias office ar an
alternate Director if and when the Director by whom he has heen
appointed vacates office as a Tirector.

28, The quornm necensary for the transaction of the business of
the Directors may be fixed by the Directors and unless o fixe t shall be
two Directors personall present. A Director acting personally and
alao as alternate Direcior shall not constitute a quorum.

24. A Resolntion in writing sitned by all the Directors acting
parsonally and by the afternate Diracton or alicruate Directors appointed
as aforesaid shall be valid and effectual as if it had heen passed at a
Meeting of the Directars duly ealled and constituted.

2. If a Director or alternate Director shail perform special wer-
v es or matke <poinl evertions in poing abroad or otherwise for any
of e purpeses of 11 Company be shall be entitled to receive extra
remuneration.  Such extra remuneration nay be fixed hv the Directors
and mav be n lnmp sum or a parcentage of profits or otherwise as may
be detormined and shall be in addition to the ordinary Directors re-
muneratinn (if any) and shall he charged as part nf the nrdinary work-
ine expenses of the Company.

28 Fach Director and alternate Director shall be entitled to be
paid by the Copnany as and when inenrred all travelling +nd other
expenses properly inenered by him in attending Meetings of Members
and of Directors o the Company and in respect of anv business of the
Compny entre-icd o him



BORROWING POWERS.

27. The Directors may from time to time al their discretion
raise or borrow or secure the puyment of any sums of money for the
purposes of the Company in such manner and upon such terms and
conditions in all respects as they think fit and in particrlar by the 18sue
of bonds debentures or dehenture stock charged upon ail or any part of
the proporty of the Company (present and future) inctuding its un-
called capital for the time being and Clause 89 of Table A shall not

epply.

DISQUALIFICATION OF DIRECTORS.

98, Sub-clauses (b) and (g) of Clause 72 of Tabie A and the word
“or " at the end of sub-clause (f) of that Clanse and the proviso at
the end of that Clause shall not apply.

98. A Director or alternate Director may hold auy other oflice or
place of profit under the Company (except that of Auditor). XNo
Dirvector or alternate Director shall be disqualified by his oftice from
coniracting with the Company cither as vendor purchaser agent or
otherwise nor shall any contzact or nrrangement entered into by or on
behalf of the Company in which any Director or alternate Director
shall be in any way interested be avoided nor shall any Director or
alternate Director o contracting or heing o interested be liable to
acconut to the Company for any profit realised nnder any such contract
vr arrangement by reason anlv of such Director o alternate Director
holding that office ur of the fiduciary  clations thereby established but
it is declared that the natnre and extent of hix interest must be dis-
closed by him at the meeting of the Dir<tors at which the contract or
arrangemest is determined if his interest then exists or in any other
case at the fird meeting of the Directors after the acquisition of his
interest.  Anv Director ar alternate Directar mav as a Director vote in
respect of anv enntract or arrangement in which he is =0 interested as
aforezaid and if he shall &0 vote hic vate shall be counted. A general
notice that » Dimctor or alterncre Dinevctor is 2 member of any specifie
firm or company and i< to he regarded as interested in al transactions
with that firm or «mpanv shall be cufficient disclisure nnder this
Clanse as regards such Dircctor or alternate Dirnctor and the said
transactions and after such eeneral notice it shall net he necessary for
such Direetor ar alternate Directar ta vive a special notice of anv par-
ticnlar transaction with that firm or company.
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30. A Director or alternate Director may be or become a Director
or member of any company promoted by this Company or in which this
Company may boe interested as a vendor shareholder ov otherwise and
1.0 such Director or aiternate Director shall in the absence of agree-
ment be acrountable for any benefits received as Director or member
of such company.

31. Clause 8o of Tuble A shall not apply. The Directors may
from time to time appoint auy vne or more of their body to the oflice o1
Managing Director or Manager or Secretary of the Company uud muy
also from time L tine appoint any other person or persons to the ofhee
of Manager or Secretary. Any such appointment may be with such
powers and authorities and be for such term and at such remuneration
(whether by way of salary or commission or participation in profits or
partly in one way or partly in another) as the Directors may think fit.
A Director so appointed o be Managing Director or Manager shall
not whilst holding that office be subject to retirement by rotation or be
tuken into ncconnt in determining the rotation or retirement of Direc-
tore but his appointment as Mannging Dizector of Manager ahall be
subject to determination ipsn facto if he ceaser from any cause to be
Director or if the Company in General Meeting shail resolve that his
tenure of the ofice of Managing Director or Manager be determined.

82, Clause T3 of Table A shall not apply. At the Ordinnry
General Meeting in the year 1934 and in every subsequent vear one
third of the Dircctors for the time being or if their puwher is not three
or a meltiple of three then the pumber nearest one third shall retirve

from offie

33 In Clanse %3 of Table A the words ¢ or sole Director if there
shall from any canse be only one Director * <hall he added after the
words ** the continuing Directors " where thev [lirst appear and the
words ** or such sole Director ** <hall te added after the words * the

continuing Dirsctars © where they =xnn appear

ACCOUNTS

34 Clause 107 of Table A shall not apply.



WINDING UP.

35. If the Company be wound up (either voluntarily or otherwise)
the Liquidator may with the suuction of an Extrnordinary Resolution
divide amongst the contributories in specie any part of the assets of
the Company and may with the like sanction vest any part of the assets
of the Company in trustees upon such trusts for the benefit of the
contributories as the Ligquidutor with the like sanction shall think fit
but so that no member shail he compelled to accept any shures whereon
there is any liability.

INDEMNITY.

38. Every Director Manager Secretary and other oflicer or servant
of the Company shall be indenmified by the Company against and it
ghall be the duty of the Directors out of the funds of the Company to
pay all costs losses and expenses which any guch Director officer or ser-
vant mav incur or become linble to by Leason of any contract enicred
into or act done by him as such Director officer or servant or in any way
in discharge of his duties or by reason of any centract entered into or act
done by him for the benefit of the Company (including any guarantee
given by him) and the amonnt for which such indernit. ix provided
gshall immediatelv attach as a lien on: the property of the Company and
have priority as hetween the Members over all other ¢laime.

37. Subject 1o the prwisions of Section 152 of the *‘ompanies
Act 1929 no Director or other allicer of the Companmy shail be liable for
the acts receipts neglects or defanlts of anyv other Director or ofticer
or for joining in any receipt or other act for conformity or for any loss
or expense lappening to e Companmy throagh the insutl vieney or
deficiency of title to any property acgnired by ceder of the Directors
for ar on behalf of the Company ar for the insuffciency or deficiency
of anv svurity in or npon which anv of the monevs of the (‘nmp.’ln‘\'
shatl be invested or for anv loss or damawre arising from the bank
mptev inwlvency or fortions act of any person with whom avy monevs
wenrities or offects <hall he detwsited or for anv other loss d.;m':u_:o ar
misfortune whatever which <ball happen in the execution of the duties
of his Wfice or in relation theretos npless the <ame hanper thronch his
own eilfal 4 o defanlt
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THE COMPANIES ACT 1948 | S

Special Resolution

. OF -

EDWIN DANKS & COMPANY (Oidbury) LIMITED

PASSED 14th FEBRUARY, 1957

At an EXTRAORDINARY GENERAL MEETING of the above named
company duly convened and held at Babcock House, 209, Euston Road,
London N.W_1. on the 14+h day of February, 1957 the feloqugMﬁon
was duly passed as a SPECIAL RESOLUTION :— ’

RESOLUTION.

“That the Arficles of Associstion of the Company be altered by
the addition thereto, as Articles 38 and 39 respectively of clauses
128 and 129 of Table A in the first Schedule to the Companies

Act 1948"
Ce:tilivd « TRURE (,OI-;Y KENNETH CRAWFORD
' ’-:E.LL'/K "If-m,/\'-'f
CHAIRMAN, — CHAIRMAN

29
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THE COMPANIES ACT 1948 T

Oruinary Regolution

. OF -

EDWIN DANKS & COMPANY (Oidbury) LIMITED

PASSED |4th FEBRUARY, 1957

At an EXTRAORDIMARY GENERAL MEETING of the above named
company duly convened and held at Babcock House, 209, Eustoh Road,
London N.W.1. on the 14th day of February, 1957 the following Resolution
was duly passed as an ORDINARY RESOLUTION :— '

RESOLUTION.

“That the Capital of the Company be increased to £750.000 by
the creation of 130,000 new Ordinary Shares of £5 each ranking
pari passu with the existing Ordinary Shares."”

¢ ) TIFIED A TRUE € OrFY

; KENNETH CRAWFORD

¢ TEATRINI AN CHAMN -N
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NO. OF COMPANY 48,329
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COMPANY HAVING A SHARE CAPITAL.

S ¢
Wy

Statement of Increase of Nominal Captﬂfl }i’

;R

Pursuant to Section 112 of the Stamp Aect, 1891,

(NoTe.—The stamp duty on an inerease of Nominal Capital is Ten shil
every £100 or fraction of £100 Section 41, Finance Act, 1933.)

NAME OF
COMPANY

EDWIN DANKS & COMFANY (OLDBURY) LIMITED

tlﬂ, k(\o]nnm
by which the Registered Capital is it reased, and if not so filed untvst on tlw ut;
bql'l;tmn i 0 p.u a

This statement is to be tiled within 15 days after the passing

at the rate of 3 per cent. per annum trom the passing of the
O
v l’

(3. 3, Revenue Act, 1903).

NOTE. - Attention is drawn to Section 63 of the Compan¥es Act, J48, relative t
the filing of a Notice of Tnerease and a printed copy of the ResMption authorising th
increase.

Car. No CAZ6.
JORDAN & SONS. LTD. SHAW & SONS LD,
116, Chancery Lanc. London, W.C.2. 7.8 & 9, 1 citer Lane, London, 1.0 4.

Lazte Mtationers and Compans Redodration Adents.

S1223(K)L

Droscnted for registralion by

Tae Sevtelaly,
r.DWIN DANKRs & COMEPFANY (OLDBLRY) LIMITED,



The Nominal Capital

OF
_ EDWIN DANKS & COMPANY (OLDBURY} 1y,
has by a Resolution of the Company dated the . .. [curteentn. : : day
of . Feuwruary, , 19 37 , been increased by the addition thereto of
the sum of . Six Huadred and Fifty Thousand L Pounds,
diviled into Oae huadred.and. Thirty Thousand. Orxdinary. : . Shares
of . . FIVE POUNDS B e . . each,

bevond the Registered Capital of OGne Hundred.Tavusand Founds

*Signature "V 7 WAA-.?—-A

[ -

Description SECRETARY

Date <ita Feo:auarzy, 7.

ST ntaternant 1 et b s b vher of toe Gy L

LY

L Y Y . A



THE COMPANIES ACT, 1948.

oo R

P
| '
Notice of Increase in Nominal Capital, -
ST
Pursuant to Section 63. o IS
- :Eur'q \ -
IR
NAME OF g - ﬂ“
COMPANY IR
EDWIN DANKS & COMPANY (OLDBURY) | |MITED.

\
R
Cat. No. C.7.10. \.———""

JORDAN & SONS, Lile SHAW & SONS LT,

116, Chancer . Lane, London WG 2, 7.8 & 9, Fetter Lane, London, E.C 4

Laawe St tioners and ompany Regisivation Agents
Piss =2ozaan(n)

4
Presented by t

SO SIN DN S e CeNE AR GO UR Y) LINTTOD,

NN B E Ui\l! ;‘1}\;\].\1(Jlf‘la i

I - ;):'\o.‘b

LN



To the RE ?rTg'i‘RAl{ OF COMPANIES,

EDWIN DANKS & COMPANY (OLDBURY) LIiMiTED,

hereby giv:s you notice pursuant to Section 63 of the Companics Act, 1948,
that by (a¢) Ordinary Resolution of the Company dated the

fourteenth  day of February 19 57 the nominal Capital
of the Company has been increased by the addition thereto ot the sam of

g 650,000 beyond the registered Capitul of £ 100,000
(

The additional Capital is divided as follows :—

. ! Nominal Amount
Number of Shares. Clesr of Share. | ~f esch Share.
130,000 QOrdinary ) £5
|
!
|

I L .

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 :—

Pari passu wiih existing Ordinary Shares

None of the new Shares are Preference Shares, and are (b) [not]

redeemable.
. y A PO
(Nignature) /j b o bt ’,
{ -
(Ntate whether Director, or Secretary) SECRETARY
Dated vhe Tweot o o te day of Feotluary 1457,
ey urdinary,” U Extraordicary ar tt Spectal v

thy Lejele a2 appropfiale, r\




+ Mpmherhddeihe kAR EEE A A ST BN LRI LA B e

k\N “DWIN DAI\ KS AND COMPANY (OLDBUR Y) LIMITED whose
d office is situate at Babcock House, 209 Eusten koad, WD N. W
T called e Companv') of the ane part AND o ‘7’"‘“ o ’
€I HOMAS MACKENZIE of 222 Oak Road, Wesi Broms

% ..."}.I‘\.-' 6f the holders of € rdinary Shaices in the apital of the %if _;l

the othe:r par.. e 4 J-.f
g

WHEREAS 2

A. At an Extravrdinary General Mectic g of the Cumpany held on

Thursday, l4'h February 1957 it was vesolved pursuant to Article 38
of the Compauny's Articles of Assuciation as follows, that is to say :-

THAN it is desirable to capitalise the sum of £081,000
‘ stiinding to the credit of General Reserve and that accordingly
such sum be capitalised and appropriated as capital t —and
am.onpst the hulders of Ordinar, shares registered 1nc\the h i
books at the cluse of pusiness ou tne date of this Meet] ag C
in proportion to their holding uf Ordinary Shares on thxs dat%
on coadition that the Directors shall apply tne sum so '
capitalised in payinyg up in full 136,200 Oidinary Share4 of  _
£5 each in the capital of the Coinpany to be allctted and
distributed (subject to the provisions of Artirles 38 and 39
of the Company's Articles of Assouciation) to and amongst
such holders of Shares in such proportion as aforesaid,
provided that such new Ordinary Shares shall not rank
for dividend in respect of the year ended 30th September
1956, >ut in other respects shall rank pari passu with the

existin, issued Ordinary Shares.

B. Pursuant to Article 39 of the Company's Articles of
Association, the said Joseph Thomas Mackenzie has been duly authorised
by the Directors of the Company on behalf of all the said holders of
Ordinary Shares to enter into this Agreement.

NO% THEREFORE .T IS AGREED as follows :-

i, The Compans shall allot to cacih person, wno at tie close of
business oa litih Febr.ary 1957, was a holder of Ordinarv Shares in the
capital of the Company, tie nearest whole number of aev Ordinary Share®
of £5 cach in the capital of tne Compaay, credited « s fully paid up, which
bears the same propurtios to the totad of 130,200 .iew Ordirary Snares

to be allottea and distrinputed as aforesaid as nis aoldiag at the close of
business on latu February, 1257 2ore to trwe total aumoes of tae issued
Ordinary Sharces in tae capital of tae Company o1 tuatl date,

Z.. Tiie satd new Codizar, Scares saall aot rank for dividend

M aespeci of the year e sded 0, Septemoer, 19950, sat 11 vaer respect.

soall sank pari passuy wun iae extstiy, a3sacd Crdiaary Saares,

e Snares Lo oe alivited poavs o to Clause B ooereot saatl be
Copled o catn nolder of Ordiaar, Saares 11 sausfaction ot Las due
Pioportiva ot tne petose rected capntalisea o,

L7, A )~ WLt eol Thwe Pairiwe, aeivlo oo e s seb el naads anc

S0y . coebor o b s abev e IR TS

44
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The Cornnoon Scal of

EDWIN DANKS AND COMFANY {OLDBURY) LIMiTED
'u; berceunto affiked in the presence of :-
/

e
{ .
------- -.({ “+e.s... Director
-~

- f—
............... .Secretary.

»

Signed, Scaled and Delivered by

the said JOSEPH THOMAS MACKENZIE
in the presence of -

Witness, ./)E}'/:_.i-r-"”’/_‘“
Address. . \S"‘"d'c"&

----------
-----------------

Qccupation. {'.\J”’"w ok il

--------------



THE COMPANIES ACT 1948

Soperial  RVesolution

- OF -

EDWIN DANKS & COMPANY (Oidbury) LIMITED

PASSED 7th OCTOBER, 1960

At an EXTRAORDINARY GENERAL MEETING of the above named
company duly convened and held at Babcock Houss, 209 Euston
Road, London, N.W. L. on the 7¢h dav of October, 1960 the following

Resolution was duly passe? «s 2 SPECIAL RESOLUTION:-
RESOLUTION

“Tnat the Memorandum of Association of the Company be end it
is hereby altered b\{ insering & new paragraph in clause 3 thereof

immediately after su ragraph (b} as follews :-

) () To design plant, apparaius, rachinery and processes
manufacture, processing or freatment of chemical
tural substances of all kinds, and to act as ¢
advise on all matters of design consiruction
of such plant, apparatus, machinary and proc

(i) To manufacture and procure the manufacture of all
apparatus and machinery as is referred fo in
hereof and to erect or procure the erection of the samé.

(i) To buy, sell and operate all such plant, 2 paratus and
machinery, as is referred to in sub-paragraph (i} eof and to
buy and sell chemical and agricultural substances of Mifdnds."

ATIFIED A TRUE COPY

= CHAIRMAN
R 2 sndictl

Secrelary

KENNETH CRAWFORD

N\
TN

9



No. 4882¢

The Companies Acty 1862 tn 1948

—.

COMPANY LIMITED BY SHARES

Hemorandum
of

Assorciation

Edwin Danks and Company (Oldbury) Limited

{Amended by Spec-al Rerolu i0v pessed on the Tih day of Octeber 1%40)
e

INCORPORATED THE 18t DAY OF JULY itve

NICHOLLS & CO.
|7 Farringden Street
Lendon EC.4
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Edwin Danks and Company (Oldbury) Limited
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lhe Compan.es Acts 1862 to 1948.

COMPANY LIMITED BY SHARES

Wiemorandum of Assorciation

ot

Edwin Danks and Company (Oldbury) Limited

1. The name of the Company is “EDWIN DANKS AND COMPANY
(OLDBURY} LIMITED."

2. The registered offices of the Company will be situate i
England.

.

3. The okjects of the Company are :—

- v V)

o NS

(a) To purchase or otherwise acquire and take over ?goi %\\0\\
concern the business of a Boiler Tank and Girde\ Mand-

facturer Engineer and Constructor of lron-work and, Boat-
builder carried on at the Oldbury Boiler Works Oldb\ey j

the County of Worcester by EDWIN DANKS and the gdod-
will thereof together with the freehold lands works buildings
plant machinery stock-in-trade tools and all other real and
personal property cepital and assets used in the said business
or such part or parts thereof as may be deemed advisable
and to acquire and undertake all or any of the assets fiabilit-
‘es contracts and agreements of and relating to the said bus-
iness and to pay therefor either in Cash Debentures Deben-
ture Stock Preference or Ordinary Shares cf the Company
and such shares may be either partly or fully paid or pary by
each or by some of the modes aforesaid ¢~ in such manner as

[ =)

i



{b)

(c)

4]

may be thought eapedicnt and with a view the eto to enier
into adopt and carry into effec. \with or without any modifi-
cation or alterations) the agreement referred to in Clause 3
of the Campany's Articles of Association.

To carry on the business so to be acquired and to develop
and extend the same and generally to carry onin all or any of
their branches all or any one or more of the following busi-
nesses that is to say the Businesses of Boiler Makers Tank
Makers Girder Makers Engineers Constructors of Iron Work
Boatbuilders lron Bridge Makers Tool Makers Iron Mastars
iron Founders Iron Roof Makers Brass and Copper Workers
Millwrights Blacksmiths Smelters Steel Converters Steel
Rollers Iron and Steel Plate Manufacturers Iron and Steel
Cable Makers Metal Workers Manufacturers of Agricultural
and other Implements Carriage and Engine Builders Wheel-
wrights Shipbuilders Electricians Elecirical Consulting and
Mechanical Engineers and Makers and Constructors of all
kinds of lron and Steel work Merchants and to buy sell let
manufacture repair manipulate dispose of use or deal (both
wholesale and retail) in anything authorised fo be produced
or manufactured by the Compeny or of & similar character
and any article generally used or capable of being used in
any such production or manufacture and in Steam Hydraulic
Pneumatic and other engines machines plant machinery
rolling stock iron and steel implements tools appliances fith
ings apparatus utensils materials and commodities of all
kind: which can conveniently be dealt in by the Company in
connection with any of its objects or the above specified bus-
inesses and o carry on any other businesses whether manu-
facturing or otherwise which can be conveniently carried on
in connection with the above businesses or any of them or
which it may be considered advantageous to carry on incon-
nection with any of the Company's objects or which may be
caleulated directly or indirectly to enhance the valuz of or
render profitable any of the Company's property or rights.

To construct or erect or procure the construction or erection
of buildings of all kinds upon any lands belonging to or in
which the Company is interested and o construct maintain
and alter any buildings or works necessary or convenient for

the purposes of the Company and to lay out land for building



purposes and to build or improve let on building leases ad-
vance moneys to persons building and enter into contracts
and arrangements of all kinds with builders tenants and
others or otherwise develop the same in such manner as may
seem exp adient to advance the Company's interest.

(i} To design plant apparatus machinery and processes for
the manu’acture processing or treatment of chemical
and agricultural substances of all kinds and o act as
consultants and advise on all matters of design construc-
tion and erection of such plant apparatus machinery and
processes.

(i) To manufacture and procure the manufacture of all such
plant apparatus and machinery as is referred to in sub-
paragraph (i) hereof and to erect or procure the erection
of the same.

(i) To buy sell and operate all such plant apparatus and
machinery as is referred to in sub-paragraph (i) hereof
and to buy and sell chemical and agricultural substances
of all kinds.

(d} To purchase or otherwise acquire and undertake the whole

(e)

or any part of the business property and liabilities of any
person or Company carrying on any business which this Com-
pany is authorised to carry on or possessed of property suit-
able for the purposes of the Company.

To make any experiments and exhibitions in connection with
any business of ~e Company and to apply for purchase or
otherwise acquisc any patents brevets d'invention concess-
‘ons licenses and the like conferring an exclusive or non-exclu-
sive or limited right to use any secret or other information as
to any invention which may seem capable of being used for
any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit
this Company and to use exercise develop grant licenses in
respect of or otherwise turn to account the property rights
and information so acquired.



{f)

(g)

{h)

0

f}

To construct carry out maintain improve manage work con-
trol and superintend any roads ways tramways railway bran-
ches or sidings bridges reservoirs canals docks wharves
watercourses hydraulic works gas works electric works fac-
tories warehouses and other works and conveniences which
may seem directly or indirectly conducive fo any of the
Company's objects and to join in contribute or subsidize or
otherwise assist or take part in any such operations.

To enter info any arrangements with any governments or
authorities supreme municipal local or otherwise and to ob-
tain from any such government or authority all rights con-
cessions and privileges that may seem conducive to the
Company's objects or any of them.

To co-cperate in any manner or enter into agreements rel-
ative to the method of carrying on business and to enter into
partnership or into any arrangements for sharing profits
union of interest joint adventure reciprocal concession cr co-
operation with any cerson or company carrying on or about
to carry on or engage in any business or transaction which
this Company is authorised to carry on or engage in or any
business or fransaction capable of being conducted so as
directly o indirectly to benefit this Company and to take or
otherwise acquire and hold shares or stock in or securities of
and to subsidize or otherwise assist any such Company and
to sell hold re-issue with or without guarantee or otherwise
deal with such shares or securities.

Generally to purchase teke on lease or in exchange hire or
otherwise acquire absolutely or for any term estate or inter-
est and on any terms anv real or personal property and any
tights or privileges which the Company may think necessary
or convenient with reference to any of these objects or cap-
able of being profitably dealt with in connection with any of
the Company's property or rights for the time being and in
particular any lands buildings works businesses iron and other
mines minerals ca.ements licenses concessions patents mach-
inery shins barges rolling stock plant and stock-in-trade.

To apply the money of the C ympary in any way inor towards



-

(k)

1'!19 estalishment maintenance or extension of any associa-
tion institution or fund in anywise connected with any particu-
{ar trade o r with -ade or commerce generally and particular-
ly with the Boiler Tank Girder Engineering Boatbuilding Steel
'ron and Coal industries or any indusiry allied thersto or
which the Company have power to carry on including any
association institution or fund for protection of the interests
of masters owne« .. »mployers or for insurance against loss
by srrikes workmen's combinations accidents or oiherwise or
for the benefit of any ~crkmen ot others at any time employ-
ed by the Company or thair familics and whether or not in
common with other classes of persans and to subscribe or
gusramtee muney for charitable or benevolent purposes
friendiy co-operative ard other societies reading rooms lib-
rarios educational and chartable institutions churches chap-
gls schools and hospitais to grant pensions and allowances
and to contribute to any fund raised by local or public sub-
scriptions for any purpose whatever.

To sell let lease or otheiwise dizpose of the whole or any
part of the undertaking business lands buildings assets and
property of the Z smpany for such consideration rent or oth-
erwise as may be thought fit sna in particular to accept pay-
ment in cash or wholly or in part in shares Debentures Deben-
ture Stock Mcrtgages or obligations uf »ny other company
and to promote and form any company intended to purchase
or take on lease any property of the Company or to use any-
thing made or produced by the Company or which it may be
conside ed will help the Company in its business and to sub-
scribe absolutely cr subject to any condition or contingency
for or tc acquire in a.y way any of :uch Company’s Shares
or obligations cnd as to all or any Shares or obligations ac-
quired by the Company either to hold the same or to sell or
re-issue with or withcut guarantee or to distribute them or
any other assets of the Company in specie upon a division of
profits or distribution of capital among the members.

To enter into any arrangements for sharing profit co-oper-
a‘ion joint dventure or reciprocal concession with any other
person or company carrying on or about to carry on or en-

gage in any business or transaction which may seem calcu-



b %

lated directly or indirectly to benefit this Company and to
give to any person or company special rights and privilages
in connection with or control over the Company.

(m) To borrow and raise money in any manner authorised by the

(n)

(o}

(p)

(q)

Articles of Association and on any terms.

For securing any moneys borrowed or any debts owing by
the Company or for any purpose 1nd in any manner and form
from time to time to mortgage or charge the whole or any
part of the assets undertaking and property of the Company
both present and future and both real and personal and in-
cluding its unpaid calls and uncalled capital for the time
being and to create give and issue at par or at a premium or
discount Mortgage Debentures perpetual or redeemable
debenture stock bonds or other obligations and either with
or without any mortgage or charge on all or any part of such
assets undertaking property and unpaid and uncalled money
and with power to redeem and contract to redeem
any Mortgages Dekentures Debenture Stock or Securities
either at a premium or discount and to set aside and provide
a fund or funds for the redemption thereof.

To confer upon any encumbrancer or trustee for any encum-
brancer of uncalfed capital such powers of making and
enforcing calls as may be thought fit.

To make draw accept endorse and negotiate respectively
promissciy rotes Lills of exchange cheques and other neg-
otiable instruments.

To pay all preliminary expenses of the formation and regis-
tration of w.e Company or any Company promoted or
formed by the Company and all incidental expenses conn
ected therewith and to remunerate by commission or broker-
age any person or company for services rendered in placing
or assisting to place or guaranteeing the placing of or other-
wise in connection with the issue of any of the Shares in the
Con.pany's zapita! or any Debentures Debenture Stock or
other securities of or in or about the oromotion of this or any
such other company or the conduct of the business of this or



any such other company.

(r) To lend money to such persons and on such terms as may
seem e.pedient and to guarcntee the payment of money by
or the performance of any contract engagument or oblia-
ation by any person or persons or by any custemers of or
persons having dealings with the Company or by any Com-
pany with which the Compary may have business relations.

(s) To apply for at the cost of the Company ar. | obtein any pro-
visional order or Act of arliament or order or decrec ot any
court enabling the Company to extend its objects or to carry
any of its okjects into effect or effecting any modification of
the Compeny's constitution or for any other purpose which
may seem calculated directly or indirectly to benefit the
Company and to oppose any provisional order or Billin Par-
liament which may seem directly or indirectly opposad to the
Company's interests.

(1) To do anything by this ‘Memorardum of Association author-
ised in any part of the world and as principals agents con-
tractors trustees or otherwise and by or through trustees
aaents or otherwise and either alone or in conjunction with
others.

{¢) Toincorporaie the Company of otherwise procure the Com-
pany to be constituted registered or ;ecognised in accord-
snce with e laws in force in any country n which the Com-
pany may desire to carry on business. And to apply for and
accept or acquire upon any terms any license or concess.on
and by t.. deposit of money or otherwise to comply with the
to-ms of any such concession or any terms precedent to its

being granted.

(v) To dc ail such ihings as are ‘ncidental or conducive to the
aitainment of the apave objects or eny of them.

And i+ iz hereby Jeclared that the word "Company' in this
clauce (excopt where ssed in referenze to this Company) shall bg de?med
15 include any partncrship or othe- hody of persons whether incor-
-~ rad or not incorporated and whether domiciled in the United



Kingdom or elsewhere and that the objects specified in the different
paragraphs of this clause shall except where otherwise expressed in
such paragraphs be in no wise limited by reference to any other para-
graph.

4 The liability of the members is limited.

§. The capital of the Company is £100,000 divided inte 20,000
shares of £5 each with power fo increase and with power from time to
fime to issue any share: of the original or rew capital with any prefer-
ence or priority in the payment of dividends or the distribution of assets
or otherwise over or as shares ranking equally with any other shares
\lether ordinary or preference and whether issued or not and with
any special or without any right of voting and to vary the regulations
of the Company as far as necessary to give effect fo any such preference
or priority and upon the sub-division of a share to apportion the right
to participate in profits in any manner as between the Shares resulting
from such sub division.

£ E"? ;! a A c‘?j 7 o
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We. the several persons whose names and addresses are subscribed

are desirous of being formed into a Company in pursuance of this

. Memorandum of Association and we respectively agree to take the
number of shar s in the Capital of the Company set wuposite to our

respective names.

Dated the 13th day of July 18%6.

¢ ]
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS "?2’1'1;';,’ .’.":;."’ |
Subseribor
EDWIN DANKS i
Oldbury Worcestershire E
Boiler Manutacturer. One Share !
EREDERICK THOMAS DANKS i
Oldbury Worcestershire 1
Manager of Boiler Works. One Share :
i
REUBEN FARLEY :
Cambridge Hcuse
. West Bromwich Staffordshice
Manufacturer One Share
THOMAS BERNARD HALL
1 19, Colmore Row
Sirmingham Warwickshire
Consulting Engineer One Share
EREDERICK JOHN GARDNER
 J 342 Bradford Street
Birmingham Warwickshire.
Manufacturer One Shars
WALTER LOVERIDGE HODGKINSON
Norwood House
Erdington Warwickshire
Gentleman. One Share
RICHARD PARSONS
Stone Street
’ West Smethwick Staffordshire
. Accountants’ Cierk One Share
Dated the i3th day of July 1896.
Wifness to fhe signafures o{ — )
FARLEY

EDWIN LANKS FREDERICK THOMAS DANKS REUBEN

THOMAS LERNA
LOVERIDGE HOD

wiLLIAM SHAKESPEARE Sobicitor
831 Colmore Row
Birmingham.

GKINSON AND RICHARD PARSONS.

RD HALL FREDERICK JOHN GARDNER WALTER



The Companes Acts, 1862 to 1942

COMPANY LIMITED BY SHARES

Wl emorandiun
of Association

— OF —

Edwin Danks and Company (Oldbury)

Limited
o

NICHOLLS & C7.
17 Fai'ngdon Street
Lendon ECA.
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THE COMPANTRS ACTS 1948 TO 1967

Notice of place where Register of Dir « ors’ interests
in shares in, or debentures of, a company o< its associated
companies is kept or of any change in that place
( Pursuant to section 29 (3) of the Jompanics Act 1967)

f g7 ———
.. Name of !

. . the Comy

o Compuny | gy Yaurs o Company (oerBusyd . LimiTED

To the REGISTRAR OF COMPANIES.

: The above-named company hereby gives you notice, in accordance with
subsection (8) of section 29 of the Companies Act 1967, that the register of Directors’
intercsis in shares in, or debentures of, Jhe company or any associated compuilies

e wept at.. . ENID JMKS 2 Coor oY (p60Bskg) T =

s  osdBusty , WAKLEY, Llotes

e

Signed. ...

. State whether Director or Seerctary.... o J‘t“f"“'/ o
Date . . A" A k8
Presented by : Presentor’s reference @ .. .

Form No. R6
(No fee payable)

el e —

Printed and published by
The Solicitors’ Law Suationery Soclety, Limited,
191-192 Fleet Street, E.C.4; 3 Bucklersbury, E.C.4; 49 Bedford Row, W.C.1; 61V ictoria Street, S.W.1;
15 ITanover Street, w.1; 55-59 Newhall Street, Birmingham, 3; 31 Charles Street, Cardiff CFl 4EA;
19 & 21 North John Stre. Liverpool, 2: 28-30 John Dalton Strest, Manchescer, 2; and 157 Hope Btteet,
Glasegow, C.2. /‘z '
v

Companies 23 F1i805.1 1147



THE COMPANIES ACTS 1948-1981 oy
A

COMPANY LIMITED BY SHAPES

SPECIAL RESOLUTION
oF
EDWIN DANKS AND COMPANY (OLDBURY) LIMITED

Passed 3lat August 1983

At an extra-ordinary general meeting of the Company held on 3lst
August 1983, the folle "ing specilal yssolution vas passed
unanimously:

THAT the regulations contained in the typed document marked
A" now produced to the meeting and for the purpcee of
identification signed by the Chairman be and the same are
hereby approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion of
all its existing Articles of Association.

z",-—
CHAIRMAN OF THE MEETINGZo** | ")

_§SEP1983
e

————

e -y -
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Company Rumber: 48829

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY BHARES

* % * %

ARTICLERE or ASBOCITATION
of
BIOWIN LDANKES AND COMPANY (OLDBURY) LINITED

* % % *

As Adopted on 3Jlst August 19383

PRELININARY

The Company is a private company limited by shaves. The
regulations contained in Table A in the Piprst Schedule to
the Companies Act 1948 (The Act) as amended by the
Companies Acts 1548 to 1981 (hereinafter called Tabls A)
shall apply to the Company s¢ far as the same are not

¢ xcluded or varied hereby. Regulations 5, 24, 66, 70,
71, 73a, 715, 717, 79, 87, 8%, 90, 91, 33, 94, 106, 107 and
108 of Table A shall not apply to the Company.

References in Table A and ip these Articles to "these
regulations® shall be conatrued as references to the
regulations of the Company for the time beiny in force,

whether contained in Table A or in these Articles.




SHARE CAPITAL AND VARIATIC 7P CLASS RIGHTS
v
The authorised capital of the Company at the date or the
adortion of these Articles of Association is £750,000

divided into 150,000 ordinary shares of £5 each.,

1f any class of shares shall be issued with any
preferential right to dividend or return of capital, the
creation or issue of other shares, ranking parl passu
with that claams as regards either dividend or return of
capital shall (unless otherwise expressly provided by the
terms of the issue of the said cla:s) be deened a
variation of the rights of the holders ot that class of

shares.

LIEN

In regulation 11 of Table A the words "(not being a fully

paid share)” sha.l be omitted.

MEMBERS®' RESOLUTIONS

Subject to the provizions of the Comps .ies Acts 1948 .o
1981 a res-lution in writing signed by all the members of
tt.~ Zompany who, at the date of such rcsolution, were
enritled to receive aotice of and to attend and vote at

general meetings ot their duly appointed attorneys,



-

‘e

shali be as valid and effectual as if it had been passed
at a general meeting of the Company duly convened and
held. Any such resolution may cunsist of several
documents in the like form each sianed by one or more of
the memberse or their attorneys, and sigynature in ithe ¢
of a corporate body which is & member ahall be suffic

if made by a ‘.irector thereof or its duly appointed

attorney.

PROXIES

An instrument appointing a proxy may be in any usual -
common form or in any other form which the &’ ~ctors may

approve.

NEETINGS

At any general meeting a poll may be demanded by the
chairman or by any rember entitled to -'ote present in
person or by proxy and cegulation 58 of Talle A shall be

modified accordingly.



9.

10,

11,

12.

1f at any yeneral meeting any votes shail be counted
which ought not to have been counted, or might have been
rejected, the error shall not vitiate the result of the
voting unless it be pointed out at the same meeting, and
not in that case unless it shall, in the opinion of the
chairman of the meeting, be of sufficient magnitude to

vitiate the result of the voting.

DIRBCTORS

Any director who by reguest performs spacial services or
goes o1 resides abroad for any purpoees of the Company
may receive such extra remunsration by way of salaxy,
commizsion, percentage of profits or otherwise as the

divectors may deteraine.

The directors nay exercise all the powers of the Company
to borrow or ralse money, and to mortgage or charge iis
undertaking, property and uncalled capital, or any part
thereof and, subject to the Statutory provisions relating
to the rights of meabers and any resolutions of the
Company passed pursuant theveto, to issue debentures.

debenture stock and other securities.

A director who is in any way either directly or
indirectly interested in a contract or proposed contract
witk the Company shall declare the nature of his interest
at a meeting of the directors in accordance with Section

199 of the Act.

.y

-



13.

le.

Subject to such disclosure, a director shall be entitled
to vote in respect of any contract or arrangement in
which he is interested and he shall be taken into account
in ascertaining whether a gquorum is present. Paragraphs
(1}, (2) and (4) of Regulation 84 of Table A shall not

apply.

The last sentences of Regulations 95 and 97 of Table A

shall not apply.

30 long as any member shall be the holder of not less
than 958 of the shave capital of the Company for the time
being issued such member shall be entitled at any time
and from time to time in writing under his hand (or, if
such member shall be a corporation, then under the hand
of a duly authorised officer)

( i) to appoint any person to be a director of the

Company.

(ii) to remove any director from office,

The total number of directors shall not at any time be

less than two.




15,

(a)

{b)

(c)

(d}

A director may appoint any other director, or any
Oother person approved by the directors, as his
alternate; and may at any time revoke any such

appointment,

An alternate director shall {subject to his glving
to the Crmpany an address for service within the
United Kingdom) be entitled to notice of meetings

of directors to attend and vote as a director at

any meeting at which his appointor is not personally
present; and generally, in the absence of hig
appointor, to exercise all the functions of his
appointor as a director. A director present at

2 meeting of directors and sppointed alternate for
ancther director shall have an additional wvote for

each of his appointors absent from such meeting.

An alternate director shall be deemed an officer
of the Company and not the agent of his appointor.
An alternate director shall and his appointor shall
not be entitled to receive from the Company the
whole or such part of the appointor's remuneration

as the appointor shall direct.

An alternate director shall cease {0 be an alternate
director if for any reason his appointment is

revoked or his appointor ceases to be a director.



(e) All sppointments and revocations of appointments of
alternate directors shall be in writing under the
hand of the appointor left at the Cowmpany's

registered office.

16. Notwithstanding the provisions of Bection 185 of the Act,
any person who has attained the age of seventy Vears may
be appointad or elected to the office of director in like
nanner and without further formality than is reguired in
the case of a psrson who has not attained that age, and
no director shall vacate his office or be reguired o
retire by reason of his having attained any pearticular

age.

17. ( 1) The directors mey from time o time appeoint one of
their body to the office of Mansging Director or to
any other office or employment under the Company
(except that of Avditor)} for such pericd and on such
terms as they think fit and may also meintein any
person appointed to be a dirvector in any other
office or smployment held by him before he wag
appointed, and subject to the terms Of any agreemsnt
entered into in any particular case, may revoke such

appointment.

S




(1i) Subject to outstanding agreements the remuneration
of any Managing Director for his services as such
shall be determined by the diractors and may be of
any description and (without limiting the
generality of the foregoing) may include his
admission to or retention of menmbsrship of any
schemes, funds or policy instituted or firanced
or contributed to by the Company or any subsidiary
thereof for the provision of pension, life assurance
or other beneflts for directors or their depandants,
or for the payment of & psnsion ot other benefits
to him or his dependants on or after retirement or
death, irrespective of msmberahip of any such schene

or fund.

18. A resolution in writing signed by all the directors fov

19.

the time being present in the United Kingdom, or by their
alternates, shall be as valid and effectual as if il had
been passed at a duly convened board meeiing. Any such
resolution may consist of several documents in the like

form each signed by one or more directors or their

alternates.

The directors may establish and maintain or procure the
establishment and maintenance of any non-contributory or
contribulory pension or superannuation funds for the

benefit of and may give Or procure the giving of

pensions, allowances, gratuities or bonuses to any



20.

persons who are or were at any time in the employment or
gervice of the Company, or of any company which is a
subsidiary of the Company or is allied to or assoclated
in business with the Company or with any such subsidiary
company, or ¢of any business acqguired by the Company or
who are or were at any time directors or officers of the
Company or of any such other company as aforesald, and
the wives, widows, families and dependants of any such
persons. Any director shall be entitled to participate
in and retain for his own benefit any such pension,
allowance, gratuity or bonus, any may vote in favour of
the exercise of any of the powers aforesard,
notwithstanding that he is or may becowe interestec

therein.

ROTICES

In regulation 131 of fable A the words "in the case of a

notice of meeting™ and all the words after the words "the

letter containing the same is posted" shall be omitted

therefrom.
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WINDING OR

2l. In regulation 135 of Table A, the words "with the like
sanction® shall be inserted immediately before the words
"determine how such division", and the word "members"

shall be substituted for the word "contributories™,

* % % %
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THE COMPANIES ACTS 1948 TO 1981

COMPANY LIMITED BY SHARES

RESOLUTION OF

EDWIN DANKS AND COMPANY (OLDBURY) LIMITED

At the annual general meeting of the Compary held on 16 April
1984, the following remolution was passed as a 8pgcial Reéolution
of the Company:-

SPECIAL RESOLUTION

IT W8 RESBOLVED THAT as the Company was dormant within the
wetning of S8ection 12 of the Companies Act 1981 during the last
Iimmncial yesar and while it contimses to be so dormant, auditors
bhe mot appointed to the Company.

Dated thia 16th day of april 1984

/m,

AT T g L Fad
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