NOTICE OF ILLEGIBLE DOCUMENT

ON TIHE MICROFICHE RECORD

Companices House regrets that the microfiche record
for this company. contain some documents. » hich are
illegible.

Fhe poor quality has been noted, but unfortunatels
steps taken to improve them were unsuccessiul.

C ompanies House would like to apolagise for any
inconyenience this may cruse
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Droranavion of Complinnee with the requisitions of the Companies
Acts, made pursuant to S. 1 (3} of the Companies’ Act, 1900 (63 and t4

Vict. Ch. 48) on behalf of a Company proposed to be registered as the

Mosss' liiia S i tot )

ted for Filing

by % QM«: , ) */,(:EET;AT:,
Jeb Mguhisfgre o
Lo npion st b (i 23 SER

-



@

&

¢

, . ]
LI ?é ';ri‘} [ WY¥ha %‘f hl"/(‘ e
Vi - i .; a '
r
Y,r&:,‘,,, of f't"?tf I(u,tﬁu., Adkag (1( e am t’?&un/ ;u:%

} QLA, o Am den
X r ‘* 3

]

- L Bur et v solemaly aned sineerely sdeelere that Tam'" .2 f:(;.c'{ fre 7 t;/m
o ser S
o a deresaeg T Mch}l\ (emuf L?u(rz.fa& n«:lﬁn fﬂm akart (7
i \ o
WEE T eeet love (LG — T T T

~

- | . o -
1oy - - e
Vs e _?‘)‘“__'_-—_--u"—_‘
Limited, and That all the requisitions of the Companiea’ Aets in vespeet of
matters precedenf to the registration of the said Company and ineidental
thersto have been complied with. And T nuke this solemn Declaration
eonscientiously believing the same to be true and by virtue of the provisions
B of the “Statutory Declaration- .\et, 1833."
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Womoranduny of  Rssociation

OF
MOSS' WIRE MILLS
LIMITED.

T I e —

1. The name of the Company is *MOSS WIRE MILLS,
LIMITED.”

9. The Registered Office of the ompany will be situate in
England.

3. The objects Tor which the Uompany is established are :—

(@)  To acquire and take over as a going concern the business
heretofore carnied on at the Surrey Wire Mills, Kinburn
Street, in the County of Surrey, under the style of ““The
Surrey Wire Mills,” and now carried on at No. 18a,
Blackheath Hill, Greenwich, in the Cqunty of London, and
alt or any of the assets of the proprietor of that business
in connection therewith, and with a view thereto to enter
into the Agreement cferred to in Clause 2 of the Company’s
Articles of Association, and to carry the same into effect
with or without modification.
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To carry on the businesses of working, o tawing, oning,
coppering, malvanizing, coating, and cwnering wire awd
metals of{:\'cv) sort and desesipt on, and to deal whiolesale

‘and retail in wire and all or any thie S'koaning metals cr

materials, viz. 1 Steel, copper, iren, t, ik, cattong wond,

and every other metal or w3t il “wsed by wire or metal
workers, drawers, Guners, copperers, galvamoers, €odters or
covere s,

To bay, sell, manufacture, rofine, manipulate, fmport
export, and deal in all machinery, metals, steel, iron, and
copper wire, substances. fabrics, and things, capable of being
used in anv of the businesses aforesaid or required by any

‘customers of or persons having (le'dmgs wuh the (.,ompanv

whether wholesale or retuil.

To carry on any other busmess fweetlgy fwafacturing or
otherwise) which may seem to the C am;;*;s.v' d[ ahle of beingr
conveniently carried on in connetnan “witl, the ahove, or
calculated directly or indirectly to enhance £ha value of or
render proﬁtable any of the Company property’ or rights.

To construct, repair, maintain, carry out, equip, improve,
| ) ) [

work, develop, manage, or contial any hotels, publie-.

houses, wharves, places of amusement, pleasure grounds,
parks, gardens, stores, shops, and other works .and
conveniences which the Company may think directly or
indirectly conducive to these objects, and to cortribute to or
otherwise assist or take part 1n the construction, repair,
maintenance, carrying out, equipping, improvement,
working, development, managing, or control thereof.

To apply for, purchase, or otherwise acquire any patents,
brevets d’invention, licenses, concessions and the like, con-
ferring any exclusive or non-exclusive or limited right to use,
or any secret or other information as to any invention which
may seem capable of being used for any of the purnuses of
the Company, or the acquisition of which may seem

@

&



N T

i.-;)
‘»7
8 1)
‘ (1)
|
:
§
i : ()
: .
‘s M

- onaa

ealeulated directdy or indicealy W Tenefit ths Company,
and o sell, lease, use, exersise, Jdevelop, or grant ficesses of
or otherwise turp to aceant the  propivtary rubts oy
information so aeqeinad,

To Luy and sell on commission ang gocds wad asticles whick
the Company has power to manufacture or deal in, amd o it
as agents for any company, firm, or person carrying on any
husiness which the Company has power o carry on.

To off ¢t in any ofiive or offices which the Directors may
appreve, any puliey or plicies of insurance upon the lite: ol
any Director, ofticer, or servant of the Compuany, anel to jav
the premiums thereon.

To purchast, take on lease or in exchange, hire, or atherwise
acquire for any estate or interest any fands, buildings,
easements, rig hts, privileges, concessions, machinery, patents,
plant, stk in-trade, and real and personal property of any
kined neeessary or convenient for the Company’s businass,
whether i the United Kingdom or elsewherd, and ty erect,
construct, tay down, cnlarge, alter, and  maintain " any

" buildings, machinery aml works necessary or convenient for

the Company’s business.

To borrow and raise money for the purposes of the Com-

pany's business.

To create and issue at par or at o premium or discount
mortzages, debentures arid debenture stock charged upon all
ar any part of the undertaking and all or any of the real and
personal property, estate, assets and eflects of the Company,
present and future (including uncalled capital) and payable
cither to bearer or registered holder, and either permanent or
redeemable or repayable with or without a bonus or premium
and at such rate of interest and gencrally upon such terms
and conditions as the Board may determine, and to further
secure any securitics issucd by the Company by a Trust
Deed or otherwise as the Board may think fit.
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T o mortgane and chiarge any seconities wi e tie Company
has power to issue with the paymest of any sum borrowed or
raised or awing Ly the Compiny, whether more or Iess thun
e nominitl amount ol the mortgaged seouties,

Ly

P tend money cither with op without security aid generaily
to sach persons and upon sueh wems and conditions as the
Company shall think fit, and in particular 1o castomers and
others having dealings with the Company, and to earanter
the perfurmance of contracts by such parsons.

To make, accept, endorse amd execute Promissory notes,

Dbills of exchange and other negatiable instruments,

\0)

("}:}

o)

To apply for aml accept allotments of) and to buy amd sell
and to deal in and dispose of the shares or the securities of
any company carrying on any business which this ¢ ompany
is authorised to carry on,

To iswue any shares or securitics which the Company has
power Lo issue by way of security and indemety *» any per-
son which the Company has agreed or is bound to indemnily.,

To pay brokerage commission and other remuneration (o
pursons who procure ar guarantee subscriptions tor o place
OF Wesist in placing any shares or securities jssued by the
Company, and generally o make arrangements for nlacing
and procuring the subscription of such shures and secugitios,
and to pay the costs, cluracs and expenses preiminary and
incidental to the formation, establishmoent and re
the Company or the conduct of its husiness,

To make donations und subscriptions to

_ any object likely o
promote the interests of the Cempany,

Qistration of
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Vo pgant bunasss, arruities and pc*nﬁ?«‘w; By PGy
emgloved by e O mpany, and o endoawr, sapport and
thieepiir o any el eathaud, sordal v Tavital fe fretitution
ar sy ¢ aleabtead to b Benetieial 10 Gty eTanT,

For goorsfiee wp etlnrwise avqaire and wleduie Al P By
past of tae basdness propeaty wnd tranes T i AV feTsal
Gr CNpPRNY CATYL Y 08 ARy Lisines il thos € ompany s
qutherised 1o carry on vr possessed ©F Baperiy mitidae o
the patpese. of e Company.,

Por pay o any proporty or siedits acquiced by the Eyoagany
itler i vash or Shares with ov witaut et aged op detereed
fulits in respeet of Dividend or ropayment of Capital o
cafierwise, or by means of any seeuritic which the Company
ias Fn eF L0 CTPANe QP i596 o partly in one mode and partly
i the other or others and generally on such topms s the
1 erd saay determine,

T e ot paym nd {Hrany propiy or richis solid e other-
wive livposed of ep dealt with by the {owmany, either in
.nfy, by instalments or itherwise, ori: shares of any eom
eIy o eorparation with or without deferied or preferred
righis fn respest of Dividend or repayment of Capital or
otherwise, or by mmeans of @ muitgage or by debentwmes or
mortgage debentuges or debentare stock of any company or
corporation, At parey i one mods and partly in another,
and generally on such erms as the Board may deétermine.

To enter' ity prartnership e any jont purse arrangement or
any arrangement for sharing profits, union of interests, or co-
opuration with any company, firm, or person carrying on or
propusing “to carry cn any business within the objucts of this
Company, and Lo aciuire and het T b, stock, or-securities
of any such company. -

o



. \\\
~

r

=
S

-

e To establmh or promote or concur in estabhshinrr .or
promoting any other.company whosc objects shall include the
acquisition and taking over of all or any of the assets and

: liabilities of or shall be in any manneér calculated to advance
. directly or mdnrectl; the “objects or interests of this Company,
. - and to acquire and hold shares, stock, ‘or securities of and

guarantee the payment of -any secunties issued by or any ,

" other obligation of such- compa ny. .

‘( y} To’ seIl etchange, let or’ rent, royalty, share of profits,
° . or otherwise grant lxcenses, easements and other rights of

; o and over and in any other- manner deal with or dispose of " -
) - ‘ o the undertaking "and all or any of the property for the tlme

bemg of the Company

taking . subject to -the hablhty of this or any other ‘such

company as-aforesaid ‘with or without winding up. or by sale -
or purchase (for shares or otherw:se) of all the shares or stock

of this or such other company #s aforesaid or by partnershxp

or any afrangement of the nature of partnershlp or in any.
- other manngr,

B ‘J d:v.dend or bonus or upona return of capital’ any property
of the Company or any proceeds of sale or disposal of any
property of the Company, but so that no distribution ameunt-

o ’ ing to a reduction of capital be made except with the sanction

i - (if any) for the tlme being required by law.

. (#6) To'do all .such Other things as are incidental or'conducive to
ne . “the a.hovo objects or any of them.

)
I

e 4. T};g: liability of the Members:is limited. - o '
" BN s :

h}

‘ PO To: amalgamate w1th any other compa.ny whose objects are-
T -+ - 1 to includ objects similar to those of this Company, whether -
' T // «by sale or purchase (for shares or otherwxse; of the under- ..

 To dlstnbute among the members. in’ specne by way of

bl
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5. The capital of the Company is £4,000, divided into 4,000
Shares of £1 each, with power to divide the Shares in the Capital for
the time being into several classes, and to attach thereto respectively
any preferential, qualified, special or deferrc1 rights, privileges
and conditions  Any of the said Shares for the time being unissued
and any new shares from time to time to be created way from time to
time be issued with any such guarantez or any such preference
whether in respect of dividend or repayment of capital or both or any
such other privilege or advantage over any shares previously issued or
then about to be issued or at such a premiutn or with deferred -ights
as compared with any shares previously issued or then about to be
issued or subject to any such conditions or provisions and with any
such right or without any right of voting and generally on such terms
as the Board may from time to time determine.

. "
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W2, the several persons whose names and addresses are subscribed, are desirous of

being formed into a Company in pursuance of the Memorandum of Association, and
we respectively agree to take the number of Shares in the Capital of the Company
set opposite our respective names.

NUMBER OF SHARES

NAMES, ADDRESSES, AND DESCRIPTIONS OF SURSCRIBERS. . TAKEN BY EACH
' SURSCRIBER,
)
e e e R e - _— \ o -
. > .
\Zz;}vm .f/%tba 5O Lokbrrnhmis. .&)orz Frceosenid, - Jhe .

Hrne Inese .

fétr?/-/‘? Lwrm "%”fz.ﬁr/’ﬁ‘““r Ao f7x otz rwetl

L, e, 39 Fowatbee Linct.

5 e whlnn, oy bre . .
' L grtley . ) A
?@:}é’ﬂ& _f?_,& 24 (ﬁl‘- ﬂ.thl-wotglﬂﬁ (}l s Mu-/ .

p = /  Lube P he ,

7 potfanikflodt  MfaalisnLor

CCA € wrectl - y

e et ] r, -
575( J«; M&Lﬂ et JZ({Z&.”“‘..&_ : 6'21.(" .
-l PN :
24£ S s Lot SocutBrcect oue Sam ; (7.

$2Ccctna Cvelec oot Ll A,

Dated the /4 « day Waém Hex, 1902.

~Witness to the above signatures—

o
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Z%‘\qtidm of ;A(:%smqintiuu

OF

0SS’ WIRE MILLS,

LIMITED.

1. Subject to the provisions of the Companies Act, 19oo, and
subject as hereinafter provided the regulations contained in the table
marked “A' in the first Schedule to the Companies Act, 1862
(hereinafter called Table A ") shall apply to this Company.

9. The Company shall forthwith enter into and execute three
Deeds in the terms of drafts which for the purpose of identification
have been signed by Mr John extall, a Solicitor of the Supreme Court
(being as to one of them a deed by which Thomas Frederick Moss
agrees to assign to the Company the tusiness heretofore carried on
by him, and being as to the others, deeds by which the said Thomas
Jivederick Moss and Sidney Herbert Dunn are appointed Managing
Directors of the Company), and the Directors shall carry the provisions
of the said Deeds into effect with full power nevertheless from time to
time to agree to any modification of the terms of the said Deeds or
any of them, either before or after the execution thereof. The basis

e P ST YR T T T
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on which the Company is established is that the Company Sl i
the property comprised in the first mentioned deed on the torms trerein
set forth, subject to any such mudifications il anyy as afresairl, and
that the Vendor is to he a Dircctor of the Company, aml accordingly
it shall be no objection to the said agreement that the Vendor as pro-
moter and Director, stands in a fiduciary position towards the Company»
or that he does not in the circumstances constitute an indepeadent
Director, and avery member of the Company, present and future, is to
he deemed to jein the Company on this hasis.

3. Save as provided by the deed before mentionesl the Shares
shall be at the disposal of the Directors, and they aay allot or other-
wise dispose of then: to such persons at such times nd on such terms
as they think proper.

4. The Certificate of Title to Shares shall be issued under the
scal of the Company and may be signed by one Director.

5. The Company shall have a first and paramount lien and charge
on all the Shares registered in the name of cach member (whether
solely or jointly with others), for his debts, liabilities and engagements
either alone or jointly with any other person, whether a member « r not,
to or with the Company, whether the petiod for the payment, fuliilment
or discharge thereof shall have actually arrived or not, and such lien
shall extend to all dividends from time to time declared in respect of
such Shares.

6. Tor the purpose of enforcing such lien the Directors may
sell the Shares subject thereto in such manner as they think fit. hut no
sale shall be made until such time as the moneys are | resently
payable and until a demand and notice in writing stating the amount
due and demanding payment and giving notice of intentic n to sell in
default shall have been served on such Member, his execulors or
administrators, and default in payment shall have been miade by him
or them for seven days arter such notice. '

7. The net proceeds of any such sale shall he applied first in or
towards satisfaction of any expenses incurred in connection with such
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debts, liabiites, aml ongugements, and secondiy inoor towarls
saUsaction of the ameunt due, and the residue «i anys shall be paid v
such Mewd or, Lis exerutors, administrinors, or assigns,

8. Upon any sueh sa'e as aforesaid the Directors may enter the
purchaser's name in Cae register in respret of the Shares sobl, and the
piirchaser shall not be hound to see to the regulariny or validity of the
proceedings, or to the application of the purchas: money, and after bis
name has been entere 1 dn the register in respect of such Shaves the
validity of the sale shall not be impoachel Dy any person, and the
remedy of any persm aggrieved by the sale shall be in damages only
and against the Company exclusively.

9. No Shareholder shall be entitleldl to receive any dividend or
to exercise any privilege as a Member until he has paid all calls or
other sums for the time Tring due and payable en every Share held by
him, whether alure or jointly with any other person, together with
interest and expenses if any .

10. Article 10 of Table .\ shall be cancelled, and the following
substituted therefor:—"The Directors may in their absolute discretion
refuse to register any transfer of Shares without assigning any reason
therefor”

f1.  No Share shall be transferred to a person who is not a Member
so long as any Member, or any person sclecteld by the Directors as one
whom it is desirable in the interest of the (.'umpzmyic admit to
membership, is willing to purchase the same at a fair value.

12. In order to ascertain whether any Member or person
selected as aforesaid. is willing to purchase a Share, the proposing
I'ransferor shall give notice in writing ihereinafter called the transfer
notice’ to the Company that he desires to transfer the same.  Such
notice shall specifiy the sum he fixes as the fair value, and shall
constitute the Company as his Agent for the sale of the Share to any
Member of the Company ‘or person selected as aforesaid; at the price
so fixed, or at the option of the purchaser at the fair value to be hixed
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18, 1f the Company shall, witha oo spuee of 25 duays atter
wing served with such notice, fimd & Member willing o purchase
the Share  hereinafter called the purchasing Membor o and shall
give notice thereol’ 1 the proposing Pransferor, he shall be bound,
upon payment of the fair value, transter the Saare to the purchasing
Member,

14, In case any difference  avises betwern the  proposing
I'rapsferor and the purchasing Member as to the tair value of a Share,
tiie Auditor shall, en the application of either party, cortify in writing
thes sum which in his opinion is the fair value, and such .um shall be
deemed to he the fair value, and in so certift-=ng the Auditor shall be
considersd to be acting as an exper and not as an N\rbitator, wied
accordingly the Arbitration Act, 188), shall avt appiy.

15. If in any case the proposing Trans ror aflter having he ome
bound as aforesaid makes default in  transterring the Share, the
Company may receive the purchase money and shall thereupon cause
the name of the purchasing member to be entere’l in the register as
the holder of the Share and sha 1 hold the purchase money in trust for

~ the proposing Transferor.  The receipt of the Company for the

purchase nioney shall be a good discharge to the purchasing member,
and after his name has been entered in the register in purported
excrcise of the aforesaid power the validlity of the proceclings shall
not be questioned by any person.

- 16. If the Company shall not within the space of 28 davs afler
heing served with the notice find a member willing to purchase the
Shares and give notice in manner aforesaid, the proposing Transferor
shall at any time within threc calendar months afterwards be at liberty,
subject to clause g hereof, to sell and transfer the Shares {or those n:‘nt
placed) to any person and at any price.
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17, The Company in general meeting may mahe and from time
Lo time vary rules as to the mode in which any Shares specified in any
notice served on Company pursuant to clause 12 hereof shall be offered
to the Members and as to their right in regard to the purchiase thereof,
and in particular may give any Member or class of Memb: -
prefevential right to purchase the same.  Until otherwise deternum,
every such Share shall be offered to the Members in such order as
shall be determined by lots drawn in regard thereto, and the lots shall
br: drawn in such manner as the Directors think fit.

18. Any Share may be transferred by a Membcr to any other
Member, or to any son, grandson, daughter, grand-daughter, son-in-
law, daughter-in-law, nephew, niece, wife, or husband of such
Member, and any share of a deceased Member may be transferred by
liis executors « & administrators to any son, grandson, daughter, grand-
daughter, nephew, niece, son-in law, daughter-in-law, widow or
widower of such deceased Member to whom such deceased NMember
may have specifically bequeathed the same’, and Shares standing in
the name of the Trustees of the Will of any deceased Member may be
transierred upon any change of Trustees to the Trastees for the time
being of such Will, and clause 12 hereof shall not apply to any
transter authorised by this clause.

19. The Directors may refuse to register any transfer of a Share .

(+ Where the Company has a lien on the Share; & -Where it is not
proved io their satisfaction that the proposed Transferee is a
responsible person; t¢j Where the Directors are of opinion that the
proposed Transferce s not a desirable person to admit to membership:
Lut paragraphs & and < of this clause shall not apply where the
proposed Transferce is already a Moember (holding more than one
Share, nor to a transfer made pursuant to clause 18 hereof.

20. Article 26 of Table A shall be cancelled, and the follm\;ing
substituted therefor :—* The Company may from time to time, whether
all the Shares for the time heing created shall have been issued or not,
or all the Shares for the time beiny issued shall have heen fully called
up or not, increase its Capital by the creation oi new Shares of such
amount and divided into Hhares of such respective amounts as the
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t us ar Delenture HI(JLL‘()? the Company eharge Lupion alior ne past
of tiw property ol the Company hoth provnt and fatwre], inctuding
ity 1t catled capital for the time beiay,

2. Dehentures, Debenture Steek or ather Sevwities may e
marde assignable free from cquities etween: the Campany and the
prerson to whom the same may D sl

27, Anyv Debentures, Bowids or other Securities may Te fssued at
i disconnt, premium or otherwise, and with any special privilegesas o
peden pri-m, surrender, drewing, allotaent of Shares, attending andd
wntinie ol geseral peetings of the Company, appuintment of Diveetors
ared otherse e

00, Articles 2w and 30 of Table A «hall be caneetled and the
following substituied therefor i —* The first General Meeting shail Tw
hold within a period of nat less than one month or more than three
months from the date at which the Company is entitled to commence
business, and at such place as ke Dircetors may determine. Sab-
sequent general meetings shall be held once in every year at such time
and place as may be pres eribed by the Directors.”

29. The words © three fifths** shall be substituted for the word
wone fifth '™ in Artiele 32 of Table A

50. The quorum fixed by Article 37 of Table .\ shall b
cancelfed amd the quorum shall Le two members,

2. Article jo of Table A shall be cancelled and the following
cubstituted therefor i—=* 17 there is no such Chairman, ot if at any
Meeting he shall not he present within 15 minutes after the time
appointed for Jolding such Meeting the members present shall choose
another Director as Chairman, and if no Director b present, or if all
the Directors present denline to take the Chair, then the members
present “hall choose one of (heir number to be Chairman.”™

32, The word ©' two shall be substituted for the word * five”

in Articles 42 and 43 of Table A,

oy PEE AT G A S ———————
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shall have ane vate fia ey share hod Ty b,

B4 Actiches e, saamd afoa Tab s VSl Teewne dhed aned the
following substituted therefor smett The aid Thomas Freces ek Mo
and Sileey Herlert Tounn <hall be Gie fir Meanasong Dot s of B
Company, amd shall Bogd T entithed o Bnbd etiiee o onw as thisy
between them hold half of Cae Tssed Opdinany Shase Coitai of th
Company, and in the even' of ane of them Vaeating sdsice a0 vieath,
resignation or othurwise, the wther shiall Tie the snle Managineg Dises tea,
and shall B entithsl 1o hold ofice w bag as he Bols vnes thand ot o8
Issuread Oldinary Share Capital of the Campany,

35. The said Thomas Prederick Moss and =plmea 1leviest
Dann whilst hulding office «f Managing Direciors, an' aster oge of
them vavates the office of Managing Dircetor, the other whitst Lobling
office as Managing Dircetor shait have full contrad of the Trasiness of
the Company, and the said Sidney Herbert Dunn sbhadl be the Chairman
of the Boand of Directors, and they or the survivor of the m shall hive
power to appeint and remove any other Ditector or Directors, and
may appoint any person in addition ty any existing Dircetors, wnd
may from time to time, and at any lme, appeint, define, Emit and
vesteic L the powers and duties, and ix the quaiification end romuner-
ation of any oier Directors, and may remove any Director howsoover
apprinted, and may at any time emvere @ Geaetal Moeting of the
Company.

36. Solong as the said Thomas Frederick Moss and Sidney
erbert Dunn, or one of them shall be Managing Directors, or
Dircetor of the Company, no other Direetor ur Dhirectors ol the
Zompany shall be appointed withvut the consent of such Managing
Dircetors or Director,

37. In case the said Thomas Frederich Moss and »idney Herbert
Dunn shull cease to hold one half of tl» Cndinary Share Capital of
the Company for the time being issued, each of thew shall be deemed
thercupon to be clected to office as an ordinary Director, unless ander
Clause 30 he becomes a  ol. Mamaging Director,
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an Wh e ,
St When both the said Sidgey Herbot Tren axd Thooae

Frederick Moss <hall have ceased to b Munaging Mhireiter oo ol
l‘\”{'ﬂt "N }"‘f‘d Yistﬁ&‘r I’i?ﬁ*fs’ghl | ST LY lhe tqzruﬁntuﬁ‘;u:a M‘F ﬂ:a *'-.'7;"‘?\“.‘:‘55

managementj tien ana  from theneddorty e Dinectors shatl duve -

power from time to tme dod at any Gme 10 apjeome iy $1ier jrersoay
to be Directors, bat 9o that the wetal nuwber of Divcetars shabl neor al
any time exceed five,

S, Aer the teeminatn of the arigirdd manage s oL e
qualification of cvery Director shall b the Rl ¥ g of the Shav o of
the Compiny of the nominal value of £3eo0 A Disoctor nea @
before agaiving his qualifieation,

40. The remuneration of the said Thomas Fredesick Moss and
Sidney Herburt Dunn ae sueh Managing Dirciters shall oo as
mentioned in the said Deeds referred to in Clanse 2 hereall The
remuneration of the other iNrector of Directors (i anyy shall Le
fixed by the Managing Directors or Director, or in default of them
of him shall from e te Gme be detormined by the Comiey in

T

€ieneral Meeting,

4. The Directors shall have power from time (o time tes appmint
any other person or persons o he @ Director or Dircetors, but so that

the total number of Directors shall not at any time exceed the

masimm number fixed as above, awd so that no such appointment
shall be offective unless two-thirds of the Directors concur therein.

T'he remuneration uf cach additio:izll Direct r shall be fixed by the

Dir ctors for. the time boing. Each of them, the said Thomas
Frederick Moss and Sidney [lerbert Dunn, who dies whilst Holding the
office of Directar may by his will or codicil appoint any person to be
Director, and in default of any such appointment or so far as the
same does not tuke elect the logal personal representative or repres:
entatives of the deceased shall be entitled o exercisé the power,

49, ltach Director shall have power to nominate any person
whether a member of the: Company or not approved for that purpose
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by a majority of the other Directors Gf any of te: Company to act as
alternate Dircctor in his pleee during his adoenee frome the United
Kingdom, or inability through illness or otherwise to act as such
Director, and on such appointment being marle the alternatc Director
shall {except as regards share qualification) be subﬁqct in all respects
to the terms and conditions existing with reference to the other
Dircetors of the Company, and vach alternate Director whilst arting
in the place of an absent Dircetor shall exercise arsl discharge adl the
cluties of the Director he represents.

43, Any instrument appointing an alternateé Director shad as
nearly as circumstances will admit, be in the following form or to the
cffect following i~

“Moss'” Wire Mins, T warren””

“, a Director of Moss’ Wire
« Mills, Limited, in pursuasce of the power contained in Article -
w43 of the Articles of Associatinn of the Company do herehy
“ nominate and appoint . -
“of to act as aiternate Director in
“ my place during my absence from the Urated Kingdow “or my
« inability to act as Director, as the ¢ave may be), to exercise and
« discharge all my drties as a Lirector of the Comp my.
“ As witness my hand this day of 190

1%

44. Article 57 of Talle A shall be cancelled and the following
substitutd therefor :——The office of Director shall be vacated.

A, If he becsmes bankrupt or compounds with his creditors or
takes the benefit of any Act for the time being in force for the
relief of insolvent debtors.

(m  If he is found lunatic or becomes of unsound mind,
r. [ he absent himself from the attendance at the usual

meetings of Direetors continuously for the space of three
calendar months wishout leave of the Board.
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{v) If by notice in writing he resigns the office.

‘(z; 1f the Company shall in General Meeting passa resolution
~ removing him from the office of Director.

Provided that these qualifying conditions or any of them may be
dispensed with in"any special case by a resolution of a General Meeting.
No Director shall be disqualified by his office from contracting with the
Company cither as Vendor, Purchaser or otherwise, nor shall any such
contract or any contract or arrangement entéred into by or on behalf
of the Company in which any Director shall be in any way interested
be avoided, nor shall any Director so enntracting or being 50 interested
be liable to account to the Company for any profit realised by any such
contract or arrangement by reason of such Director holding that office
or of the fiduciary relation thereby established, but it is declared that
the nature of his interest must be disclosed by him at the meeting of
Directors at which the contract or arrangement is determined on if his
interest then exist, or in any other case at the first meeting of the.
Directors after the acquisition of his intcrest, and that no Director

_ ghall as a Director vote in respect of any contract or arrangement in

which he is so interested as aforesaid, and if he do so vote, his vote.
shall not be counted, but this prohibition shall not apply to any con-
tract for giving to the Directors or any of them any security by way of
indemnity and may at-any time or times be suspended or relaxed to -

" any extent by a General Meeting. A general notice that a’ Director

is interested in any sales or contracts made or about to be made by
him or his firm to or with the Company shall be sufficient disclosure
under this clause, and after such geheral notice it shall not be
necessary to give any special notic relating to the particular sale
or contract. A Director may with the sanction of a General Meeting
holfl any office of profit or otherwise in the Company and may accept
office as a Director of any Company promoted by or in which this
Company is interested, and may subscribe for or otherwise acquire
Shares in any such Company, and shall be in nowise accountable for

any profits or Denefits so obtained.

45. Articles 58 to 65 (both inclusive) of Table A shall be

can lled.
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46. Two Directors shall form a (quorem, unicss the nunder of

Directors is reduced to one, in which case one Director shall form
a quorum. The Chairman of the Directors shall not have a casting
vote. "

47. A Director may attend and vote at any meetings of the
Directors, either in persan or by proxy. Any such proxy must be
appointed in writing under the hand of the appointer, and such
appointment may be general or for a particular meeting or period, and
the proxy need not himself be a Director or member, but such proxy
shall be a person previously approved of in writing by the Directors.

48, A resolution In writing signed by all the Directors, shall be

as valid and effectual as if it had been passed at a meeting of

Directors, duly called and constituted.

49, Article 52 of Tabh, A shdll be cancelled, and the following

- substituted therefor:— —«The Dlrector\s may with the sanction of the

Company in.General Meeting from time ta time declare « dividend
to be paid to members in proportion to the number of their Shares.and
the amount paid up thereon otherwise than in advapce of calls.
Provnded nevertheless, that where capltal is paid up in advance of
calls upon the footing that the same shall carry intérest such capital
shall not whilst carrying interest confer a right to participate in
profits. The declaration of the Directors as to the amount of the net
profits of the (,umpanv shall be conclusive.”

50. 'l‘lie Directors shall from time to- time determine whether -

and to what extent and at what time and place and under what
conditions and regulations the accounts and books of the Company o
any cf them shall be open to the inspection of the Members, and no
Member shall have any right of inspecting any account book or

document of the Company except as conferred by Statute or authorised

by the Directors or by a resnlution of the Company in General

Meeting. Such part of Article 78 of Table A as relates to inspection
of accounts is hereby cancelled.

51.  Articles 81 and 82 of Table A shall be cancelled and the
following substitute | therefor :—* At the Ordinary Meeting in every
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year, but not at the first General Meeting, the Directors shall lav
before the Company a profit and loss account and a halance sheet
coq:caitling a summary of the property and liabilitics of the Company,
and a copy of such account and balance shall be in the room in which
such General Meeting is held for the use of the Members who shall

. attend.”’

-

52, Ifthe Company shall be wound up, the Hquidators (whether
voluntary or official) may with the sanctim of an Extraordinary
Resolution, distribute in specie among the ¢ tributories any parts of
the assets of the Company and in pariicuba any shares, stock or
debentures of any other Company which this Company may be entitled
to, and may with the like sanction vest any part of “he assets of the
Company in i ustees upon - such = trusts for the Dbenefit of the
contributories as the liquidator with the Tike sanction shall think fit

. 53. If at any time the Liquidators of the Company should
make any sale or enter into gny arrangement pursuant o section

" 161 of “ The Companies Act, 1862 a dissentient member within

the meaning of that section shall not have the rights thereby given
to him, but instead thereof he may Dby notice in writing addressed
to the liquidators, and left at the offive not later than 14 days
after the date of the meeting at which the “Special Resolution
authorising any sale or arrangement was passed require them to selt

the shares, stock or other property, option or privilege to’ which under

the, arrangement he would otherwise have become'cntitled, and o pay
the net proceeds over o him, and such sale and payment shall be

_ made accordingly. Such last mentioned sale may be made.in such
* manner as the liquidators think fit.

54. Any such sale or arrangeﬁient or the Special Resolution
confirming same may provide for the distribution or «ppropriation of
the shares, cash or other benefits to be received in compensation other-
wise than in accordance yith the legal rights -of the contributories of
the Company, and in particular any class may be given preferan.tiul or
special rights or may be excludeq altogether or in :'my pm:t, but in case
any such provision shall be made the last prccedm.g' article shall not
apply, and any disseritient member shall have the rights conferred on
him by section 161 of * The Companies Act 1862."
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55, Kviry Directer, Manager, Seoretary, and other -officer or
servant of the Company shall be indemnified by the Company against,
and it shall be the duty of the Directors out of the funds of the
Company to pay all costs, losses and cxpenses which any such officer
oF servant may incur or become liahle to by reason of any contract
entered into or any act or Jeed done by him as such officer or servant
or in any way in discharge o his duties.  The amount for which suc..
indemnity is provided shall immediately attach as a lien upon the
property of the Company and have priority as between the members
over all other claims.  The Directors may execute in the name and on
bebalf of the Company in favour of any Director or®other person who
may incur or be about to incur any personal lability for the benefit of
the Company such Mortgages of the Company’s property (present and

futuret as they think fit, and any such Mortgages may contain a power

of sale and such other powers, covenants, and provisions as shall be -
agresd upon, A Solicitor or Broker employed by the Company shall
rot be desme] 1 be an officer of the Company. \

56.  No Direetor or ather officer of the Company shall be liable
for the aets, receipts, neglects or defaults of any other Director or
oificer or for joining in any receipt or other act of conformity.or for
any loss or rxpense happening to the Company through the insufficiency
or deficiency or tithe to any propeity acquired by order of the Dirgetors
for or on Lehall of the Company or for the insufficiency or deficiency of
any security in or upon which any of the moneys of the Company shall
e invested or for any loss or damage arising from the bankruptcy,
insolveney or other tortious acts of any person with whom any moneys,
securities or effects shall he deposited, or for any other loss damage or
misfortune whatever which shall happen in the execution of the duties
of his respective effice or in relation thereto unless the same happen
through his own wilful act cr default, '

57.  Articles 83 to 94 (both inclusive) of Table A shalibe cancelled.
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Lyt held gt the = oist ted ollice of the Company, No, TSy, Pracknesti

i, Grreawiey, 20, on the Twenty-fourth of  April, 1908, the

followinge
(FLNERAL

Twelveth

following

Ja.
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B 3b.

TEE T, T

resolnton was  passed, ond at a subsequent EExrnaorbpizvaky
Meering of the <aid Company, held at the same place on the

day of May, 1008, the following resolution was du' s confirmed: :—

! That the Articles ot “Association be altered - by inserting.” the

Articles, after Article 3, namely i—

“ The number of members {exclurive of persons who are in
employment of the Compuiny) shatl be limited to 50 but
where two or more persons hold ene or more shares
jointly, they shall for the purpose"of tflis clause be treated

as a single member.”

“No invitation shall be issued to the public to subscribe for

any shares or debentures of the Company.”
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MOSY WIRE  MILLS  LIMITED.

A oan BNTRAORDINANY GENERAL MEETING o il Mogubets

of the above-named Company, duly convencd and held at 14, Bt Laxe,
HyekMONDWIRE, in the County of York, on the 17th Dav ob DRCTVBFR.
1936 the follawing Seroryy Rraomi oy was duly paseed

‘hat the toluwing be substitnted  for  Article 39 o1 the
Companivs  Artides ol Asocdation,

“ 8o lont o8 thete sball he at least two Threctors with a
quatification whél shiali be the holding ol the Shares of the Company
of the nominal value of F£500, it shall not be neceswary for anv
other Director, or Dhrectors, to hold any share qualification but the
toda]l number of Direetors <hall not at any time exeved five in all >

L et L I e &

HtGIS : Ll'll..wi

|_JAN 1927 |

For loss ‘.’hre wills Lud.




- MOSS WIRE MILLS LIMITED.

e ]

SPECIAL RESOLUTION.

Passed 6th November, 1050

[ =iy o, XSS

gyt the following Articles be approved and adopted as the
s¥pf Association of the Company in substitution for and to
Mion of all the existing Articles thereof i —

PRELIMINARY.

- P Subject as hereinafter provided, the regulations contained

i Darts I. and II. of Table “A” in the Tirst Schedule to the
Companies Act, 1948 (hereinafter referred to as ™ ‘Table A" and
« the Act ” respectively) shall apply to the Company, and in case
of any conflict between these Articles and the regulations contained
in Table A these Articles shall prevail. Clauses 24, 53, 75, 79, 84 (2},
89, 90, 92, 93, 96 and 97 of Part 1. of Table A shall not apply to the
Company, but in licu thercof and in addition to the remaining
clanses of Table A the clauses hereinafter contained shall constitute
the regulations of the Company. ‘

| SHARES.
: ' ( 9. The shares shall be under the control of the Dircctors, who
may allot or otherwise dispose of, or grant options over, the same

S to such persons on such terms and conditions and at such times
as the Directors think fit. “

3. The lien conferred by Clause 11 of Part L. of Table A shall
attach to fully paid up shares, and to all shares registered in the
< name of any person indebted or under liability to the .Company,
whether he shall be the sole registered holder thereof, or shall be
. o one of several joint holders. . -

%
1

o~ e E\v_..._r..-.ﬁv‘-

1 e e e e —

DIRECTORS.

4. Unless and until otherwise determined by the Company in
general meeting the number of Directors shall be not less than two
nor more than seven.

5. The Directors shall be entitled to exercise all the powers

: of the Company to borrow money or to mortgage or charge its

- undertaking, property and uncalled capital or any part thereof and

to issue debentures and olher sccuritics, whether outright or as

security for any debt, liability or obligation of the Company or any

. third party. |

6. A dircclor may voteata mecting of the Directors in respect

of any contract or arrangement in which he is interested and he
shall be counted in the quorum present at the meeting: /f "

L e s e e T P T



ROTATION OF DIRECTORS.

. 'The Directors for the time being shall continue to hold
odice until otherwise determined by an Ordinary Resolution of the
Company. Such determination shall be without prejudice to any
claim such Director may have for damages for breach of any contract
of service between him and the Company.

8. The Company may by ordinary resolution appoint another
person in place of a Director whose office has been determined under
Article 7. Without prejudice to the powers of the Directors undex
Clause 06 of Part 1. of Table A the Company in gencral meeting
may appoint any person to be a Director either to fill a casual vacancy
or as an additional dircctor.

PROCEEDINGS OF DIRECTORS.

9. A Director may appoint an alternate and the following
provisions shall have effect in reference thereto i—

(1) The appointment shall be in writing and may be either
general or for a specific purpose.

(2) The alternate may be any pexson whosoever.

(3) The alternate shall be at liberty to attend the meetings
of the Directors and to take part in the proceedings and
vote, and otherwise act in the same manner as such
Director would act if he were personally present.

{4) Such appointment (il general) shall remain in fore: until
revoked by notice under the hand of such Director and
sent by registered post or left at the office.

(5) Such alternate shall be entitled to one vote for each Director
represented by him (including himself if a Dircctor).

" CHATRMAN,



MOSS’ WIRE MILLS LIMITED.
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ORDINARY RESOLUTION.

Passed 6th November, 1950

‘That the capital of th¢ Company be increased to £25,000 by

the creation of 21,000 additional shares of One pound cach ranking

for dividend and in all other respeets paxi passu with the existing

shares in the capital of the Company.
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T PIE BEGISTRAR OF COMPANIES,

1088 JIRE MILLS Limitel, hereby gives you notice, pursuant to

[ moriinary” Seetion 63 of the Companies Acl, 1018, that by an*® Ordinsry.. e

“Exbtra-
andinary," or

“Speeit®, [tesolution of the Company dated the  Sixth day of Novenber 19 50

the Nominal Capital of the Company has been increased by the addition thereto of

the sum of £ 21,000

boyond the Registered Capital of £ 4,000

The additional Capital is divided as follows:

Nominal amount

Number of Shores Class of Shave of each Share

21,000 - Ordinary L1

The Conditions (e.g., vecing cghts, dividend rights, winding-uj. ights, ete.)
subjeet to which the new shares have been, or are to be, issued are as follows :—

The new shares rank for Jividend and in all other
respocts pari passu with the existineg shares in the

capital of the Company

* % 1f any of the new shares are Preference Shaies state whether they are redeownble or vot.

Signature

State whether Director DIRLUTUR
or Secrelary

a
!

/ :‘/ i

'ﬁ ’

Dated the day of dovember 19.50

AT

Note.—This —margin is reserved for binding and must not be written across
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Number of | . b

’ Form No. 26a
Company |

THE STAMP ACT 1891

X 93 Vier., Cu. 3

GOMPANY LIMITED BY SHARES

ar
et TS 31X e
LIMITED
wﬁ_,uﬂ""‘
Pursuant to Section 112 of the Stamp Act 1891 as amended by 2;229_93#'01" v Y 0' \
the Finance Act 1899, by Section 39 of the Finance Act 1920, and * .° 1 {\ WA %
Section 41 of the Finonce Act 1933. Y ‘{"\i NI 0 S

1 Ny 199
. V'R
L A\0 N

P —-The Stamp duty on an increase of Nominal Cupital is | tinge for

cvery £100 or fraction of £100.

v

"t Statement Is to be filed with the Notice of Increase which must be filed
ursuant to Section 52 (1) of the Companies Act 1923. If not so filed within
5 days after the passing of the Resolution by which the Capital Is increased,
iterest on the duty at the rate of 5 per cent. per annum from the date of the
assing of the Resolution is also payable, (Section 5 of the Reveite Act 1903.)

& Qe

Presented by

meton Gairh o oo (e

asc muezsm

. -
-

ex A . . - - -
Al Tl j:&.‘l.‘xt‘ S A N X L

¢ b
The Solicitors’ Luw Stationery Society, Limited, e / ‘ !
22 Chancery Lune, W.C.23 3 Bucklersbury, B.C.4; 49 Bedford Row, w.C.1 :\Kﬂaqgoriat-étyeet, S.\\'.lj
15 Hanover Street, W.13 55.59 Newhall Street, Birmingham, 3; 19 & 21 North .fo {

'.’;}t‘t;ee';., Livebpool,2;
5 St. James's Square, Manchestet, 2 157 1lope Street, Glusgow, G2 By Ls -

PRINTERS AND PUBLISHERS OF COMPANIES BOOKS AND FORMS

Comnnnies 'orw Gu
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THE NOMINAL CAPITAL

Or

.
&y

, Limited has by a Resolution
of the Company dated

been increased by the addition thereto of the sum of
£. oo ' , divided into ;

Shares of - | each, bevond the registerad

Capital of -

e
N .
W "y
*Nignalure . CN -
——
.
Officer. .. e o o s
A
Dated the...... J — day of.ov oL R

>
IR
¥ "
B

® Phis Statement should be signed by a Director or Manayer or Secrelary of
the Company.
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Moss" Wire Milis, Limitedg
, LY/o8

- —

SPECIAL RESOLUTIONS(N o\

(Passed 312% OJctoner, 1g5j)..,_ R \

Y

. 1. That the provisions of the Memorand "Association
of the Company with respect to the objects of the Company be
altered by deleting the existing Clause 3 of such Memorandum and

. by substituting therefor the new clause contained in the printed

. ] document submitted to this Meetmg and for the purposes of
identification signed by the Chairman thereof.

51— , 2. That the conditions contained in the' Memorandum of " -

Association of the Company be altered by deleting from Clause 5 -
of such Memorandum all the words therein following from and

}including the words “ with _power " down to the end of such Clause.

3. That the regu]anons contained in the printed document
"submitted to this Meeting, and for the purposes of 1dent1ﬁcatlonl
signed by the Chairman thereof, be approved and adopted as the
Articles of Association of ‘the Company in substitution for and to

_)4 @ the exclusion of’ all the exlstmg, Artlc!es of Association thereof.

~ Chairman,

Lo vy mam w Al M e bk

&
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THE COMPANIES ACTS, 1862 To 1900,
THE COMPANIES ACT, 1948.

COMPANY LIMITED BY SHARES.

Wlemorandum of Association
' 'OF

- MOSS' WIRE MILLS,

LIMITED.

1. The name of the Company is * Moss' WIRE MiLrs, LiMITED.”

£

England.
8. The ;)bjects for which the Company is established ate :—

2. The Registered Officc of the Company will be)situ-éte in

This clauss was
substituted’ for

the otlginai

classe by Spes ) . . .

e entiolution (a) To carry on the business of iron founders, mechanical
Blaraviey 1957, _engincers, and manufacturers of agricultural implements

and other . machinery, tool-makers, brass-founders,-
* metal-workers, boiler-makers, millwrights, ‘machinists, -
jron and steel converters, smiths, wood-workers, builders,
painters, metallurgists, electrical engineers, water supply
enginieers, gas-makers, farmers, printers, ‘carriers, and
merchants, and to buy, sell, manufacturc, repair,
convert, alter, let on hire, and deal in machinery,
implements, rolling-stock, and hardware of all kinds,
and to carry on any other business (manufacturing or
otherwise) which may seem to the company capable of
being conveniently carried on in connection with the

i



(b)

(e

(@

(@)

4

above, or otherwise calculated, directly or indirectly, to
enhonce the value of any of the company’s property
and rights for the time being.

To carry on all or any of the trades or businesses of
Wire Drawers and Manufacturers, Galvanizers, Die
Sinkers, Steel Makers, Iron, Brass, and other Metal
Founders and Fitters, Machine and Engine Tool Mukers,
Mechanical and Electrical Engincers, Metal Workers,
Colliery Owners, Chemists, and Chemical Manufacturers,
and also to carry on any other trade or business of a
character similar or analagous to the businesses before
mentioned, or any business which may seem to the
Company to be capable of being conveniently carried
on in connection therewith or may scem to the Company

" calculated directly or mdirectly to enhance the value of

or render profitable any of its propcrty or rights, or to
{urther any of its objects.

To carry on any business relating to the winning and
working of minerals, the production and working of
metals, and  the production, manufacture, and
preparation of any other materials which may be usefully
or conveniently combined with the engineering or
manufacturing business of the company, or any contracts
undertaken by the company, and either for the purpose
only of such contracts or as an independent business.

To undertake and execute any contracts for works
involving the supply or use of any machinery, and to
carry out any ancillary or other works comprised in
such contracts, :

To carry on any other business which may seem to the
Company capable of being conveniently carried on in
conmection with any business which the Company is

Iy
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authorised to earry on, or may secem to the Company
calculated directly or indirectly to benefit the Company,
or to enhance the value of or render profitable any of
the Company's properties or rights,

To acquire and carry on all or any part of the business or
property and to undertake any liabilities of any person,
firm, association or company possessed of property
suitable for any of the purposes of the Company, or
carrying on any busiress which the Company is
anthorised to carry on, and upon any terms and for any
consideration, and in particulur for cash or in
consideration of the issue of shares, stocks or obligations
of the Company.

To cnter into partnership or into any arrangement for

sharing “profits, union of interest, joint adventure,
reciprocal concessions or co-operation with any person or
company carrying on, engaged in, or about to carry on
or engage in, any business or transaction which the
Company is authorised to carry on or engage in, or any
busixtess or transaction capable of being conducted so as
directly or indircctly to benefit the Company, and to
take or otherwise acquire and hold, stll, re-issue or
otherwise deal with shares or stock in or securities or !
obligations of, and to subsidise or otherwise assist any

such person or cumpany. -

To guarantee the payment of money secured by or
payable under or in respect of the performance of bonds,
debenturcs, dcbenture stock, shares, contracts,
mortgages, charges, obligations and securities of any
company, whether British, Colonial or Foreign, or of any
authority supreme, municipal, local or otherwise, or of
any person whomsosver, whether corporate or
unincorporate,
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To purchase, take on lease or in oxchange, hire or
otherwise acquire any real or personel property, rights
or privileges which the Company may think suitable or
convenient for any purposes of its business ; and to erect,
construct and cqnip buildings and works of all kinds,

To apply for, purchase or otherwise acquire any patents,
licences and like rights conferring an exclusive or noen-
exclusive or limited right to use, or any secret or other
information as to any invention whi-h may seem capable
of being used for any of the purposes of the Company, or
the acquisition of which may seem calculated direetly or
indircetly to benefit the Company, and to usc, exercise,
develop, grant licences in respect of, or otherwise turn
to account the rights and information so acquired.

(k) To apply for and promcte any Act of Parliament for

@

enabling the Company to carry any of its objects into
effect, or for cflecting a modification of the Company's
constitution and to contribute to the expense “of.
promoting or opposing any Bill in Parliament which may
be considered beneficial or prejudicial to the interests

of the Company.
To purchase, subscribe for or otherwise acquire, and to

the United Kingdom or elsewhere, and upon a

distribution of assets ot division of profits to distribute
any such shares, stocks or obligations amongst the

Members of this Company in kind. )

(m) To borrow or raise or sceure the pagmendafmoney, and

for those or other purposes to mortgage or charge the
undertaking and all or any part -of the property and
rights of the Company, present or after acquired,
including uncalled capital, and. to create, issne, make,
draw, accept and negotiate perpetual or redeemable

hold the-shares, stoeks or obljgations of any company, in -

e
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debuntures or  debenture stock, bonds or other
obligations, bills of exchange, promissory notes or other
negotiable instruments,

(n) To lend money to such persons, upon such terms and
subject to such conditions, as may seem expedient,

{0} To scll, let, develem, dispose of or othenwise deal with the
undertaking, or ail or any part of thu property of the
Company, upon any terms, with power to accept as the
consideration any shares, stocks or ebligations of or
interest in any other company.

{p) To pay out of the funds of the Company all expenses
which the Company may lawfully pay of or incident to
the formation, registration and advertising of or raising
money. for the Com:.any and the issue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or underwriting shares,
debentures or debenture stock, and to apply at the cost
of the Company to Parliament for any extension of the

Company's powers.

(@) To establish agencies and branches anywhere in the
world, . . .

() To enter into any arrangements with any government or
authority, supreme, municipal, local or otherwise, and
to obtain from any such government or authority any
rights, concessions and privileges that may seem
conducive to the Company's objects or any of them.

(s) To establish and maintain or procure the establishment
and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and
to give or proture the giving of donations, gratuities,
pensions, allowances or emoluments to any persons who
are or were at any time in the employment or service of
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the Company or of any company which js a subsidiary of
the Company or is allied to or acsociated with the
Company or with any such subsidiary, or who are or were
at any time Directors or officers of the Company or of any
such other company as aforesaid, or any persons in whose
welfare the Company or any such other company as
aforesaid is or has been at any time interested, ang the
wives, widows, families, and dependants of any such
persons, and also to establish and subsidise or subseribe
to any institutions, associations, clubs or funds caleulated
to be for the benefit of or to advance the interests and
well-being of th: Company or of any such other company
as aforesaid or of any such persons as aforesaid, and to
make payments for or towards the insurance of any such
personsas aforesaid, and to subscribe or guaraniee money
for charitable or benevolent objects or for any exhibition
or for any public, general or useful object, and to do any
of the matters aforesaid either alone or in conjunction

with any other such company as aforesaid,

{t} To promote any company or companies for the purpose
of its or their acquiring all or any of the property, rights
and liabilities of the Company, or for any other purpose
which may seem directly or indirectly calculated to
benefit this Company, and to pay all expenses of or
incident to such promotion.

specie any property of the Company.

@‘/’ ® (u) - To distribute amongst the Members of the Company in

{(v) To carry out all or any of theforegoing objects as
principals or agents, or in partnership or conjunction
with any other person, firm, association or company, or
by means of any subsidiary or auxiliary company, and
in any part of the world,

{w) To do all such things as the Company may think
incidental or conducive to the attaininent of the above

objects or any of them.,
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And it is hereby deelared that the word Company * in this elause
shall, except where usid in refogenee to this Company, be dermed
to include any partnerhip. or other hody of prrsons, whether
corperate or not, and whether domeiled in the United Kingdom

or elsewhere,

1t is hereby expressly dectared that each subi-clanse of this
clause shall be construcd independantly of the other cub-clan-es
hereof, and that nune of the objuets mentioned, in any subi-clause
shall be deemed to be nierely subsidiry to the objects mentioned
in any other - ub-clause,

4. The liability of the Members is limited,

G, The shure capital of the Company is £4,000 dividud into
4,000 Shares of £1 cach.
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THOMAS T, Moss, S0, S=Dhrapaliaesg
Gorenne € roager bobi, Wage Motanh ey 5.
, SIPNEY B DUXN, Renercly,  SNare
) B oats,, emtliman .. . Oy . Do and
GEo, . SIoXE, 37, Baallve Rwad,
) Hytbme, M, Jravclhr o o e
! G.oB REXTALL, 24 Mamlms Lane,
Cannen et 00, Seblatur e e

FREDERICK =AVWYER, @0 Pennth

1 Strot, stroathiam, =W, Selic for's
Clerh .. ‘e . .. ‘e One

A, L. GASRKRELL, &%, Cohlill Lane,
! Fulliam, S, Solicitor's  Artie! (1

Cherk .. v ‘e ‘e . One
! TIENRY G PHILCOX, 24, Suttoa Streut,
i Southend-on-Sea, Solicitor’s Articlad

Clexk .. ‘e ‘e . “ One

Dated the 17th day of September, 1002

Witness ta the aboye signatures-—
J. HEXTALL,
24, Martins Lanw, Cannon Street, F.C,

Suljcitor,
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THE COMPANIES ACT, 1948,

o
=

COMPANY LIMITED BY SHARES.

Articles of Association
o
’ : .
‘MOSS’ WIRE MILLS,
LIMITED, - S ’
’(Adoﬁtad by Spevial Resolution passf:d 3“1 2t Oetobar, 1957).

PRELIMINARY.

.- The Regulations contained in Table “A™ in the First
Schedule to the Companics Act, 1862, shall not apply to the
Company. ‘ '

2. Subject as hercinafter provided, the regulations contained
in Parts 1. and 1L of fable A ™ in the First Schudule to the
Companics Act, 1948 (hereinafter reicrred“to,as “Table A" and
- “ the ct,” respectively) shall apply to the Company, and in case
of auy conflict between these Articles and the regulations containpd
> in‘Teble A these Articles shall prevail,  Clanses 24, 53, 75, 79, 84 {2
and (4), 89, 90, 91, 92, 93, 96 and 97 of Part I, of Table A shalt not
apply to the Company, but in lies thereof and in addition to the
remaining Clauses of Table A the clauses hereinafter contained shall
constitute the rcgulations of the Company.
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" SHARES, -

‘8. The shares shall be under the control of the Dhectors, who
may allot or ofherwise dispose of, or grant options over, the same
to such persons on such terms and conditions and at such times as

. the Directors think fit.

¢. The lien conferred by Clause 1t of Part I of Table A shall

attach to fully paid up shares, and to all shares registered in the

name of any person indebted or und.r liability to the Company,
whether hé shall be the solc registered. holder the -eof, or shall be
one of several holders. - ‘ ~ ‘

' DIRECTORS.

5. Unloss and until otherwise determined by thé‘ Company in

general meeting the number of Dircctors shall not be less than two -

nor more than five.

6. The Directors shall e entitled to excrcise all the powers’
of the Company 'to ‘borrow money or to mortgage or charge its .
" undertaking, property and uncalled capital or any part thereof and

to issue debentures and other securitics, whether outright or -as

security for any debt, liability or obligation of the Company or’

any third party.

. YQA Dircetor may vete at a-meeting of the Directors in respect
of any contract or arrangement in which he is interested and he
chall be counted in the guorum present at.the meeting. -

APPOINTMENT AND REMOVAL OF'-DIRIiCTORS; :

8. The Directors for the time being shall continue to hold
office until otherwise dute.mined by an Ordinary Resolution. Such
determination shall be wthout prejudice to any claim for damages
which such Director may have in respact of any contract of service

between him and the Company términating with his appointment
as Director. ‘

W
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9. The Company may by ordinary resolution appoint another
person in place of a director ceasing to held office under the last
preceding Article,

10, The words * and may also detenminc in what retation the.

increased or reduced number is to go out of office *’ shall be deleted
from Regulation g4 of Part 1 of Table A and the words ** but shall
not be taken into account in determmmg the directors who are to

' retire by rotation at such meeting " shall be deleted frem Regulation

95 of Part T of Table A.

MANAGING DIRICTOR

11, All the words i in Regulation 107 of Part x of Table A from
and including the words * A Director. so appointed,” down to the

*“end of that Regulation shall be deleted.

ALTERNA‘I'E DIRECTORS

12, A Dxrecfor may. appomt an. alternate and the iollomng
provisions shall ha.ve effect in reference thereto :—"

{1) The appoiniment sha]l be in wntmg and may be exther
general or for a spec1ﬁc purpose. .

(2) The alternate may be any person whosoever.

" {3) The alternate shall be at liberty to attend the meetings

of the Directors and to take part in the proceedings '

‘and vote, and otherwise act in the same manner as
such Director could act if he were personally present.

(4) Such appomtment (if general) shall remain in force
until revoked by notice under the hand of such Director
and sent by registered post or leit at the registered
office of the Company.



, 14 ‘ .
(5) Sucﬁ alternate shall be entitled to one vote for each
, Director represented by him (including himself if a
' L Director). . ‘

" {6) Such alternate shall not require a share quﬁ]iﬁcaﬁon.

]
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THE COMPANIES ACTS, 1862 1o 1000.
THE COMPANIES ACT, 1048,

COMPANY LIMITED BY SHARES.

Wlemorandum of A sscciation

: OF

 MOSS' WIRE MILLS, |

This clause was
substituted _for
the original
clause by Spe-
cial Hesolution
pussed on the

v ke 1997

England. .

LIMITED. S

1. The name of the Company is  Moss’ WIRE MiLLs, LM

2. The Registered Offiot 4-o‘f the Company will be si

3. The objects for which the Company is established &

{a) To carry on the business of iron founders, mechanical ~a -
engincers, and manufacturers of agricultural implements et
and other machinery, tool-makers. brass-founders,
metal-workers, boiler-makers, millwrights, machinists,
iron and steel converters, smiths, wood-workers, builders,
painters, metallurgists, electrical engineers, water supply
engincers, gas-makers, farmers, printers, carricrs, and
merchants, and to buy, sell, manufacture, repair,
convert, alir, let on hire, and deal in machinery,
implements, roliing-stock, and hardware of all kinds,
and to carry on any other business (manuiacturing or
otherwise) which may seem to the company capable of
being conveniently carried oa in conncction with the

48

‘a -
L]

W
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(b)

(©

(d}

e)

4

pbove, o1 otherwise ealeulated, directly or indirectly, to
enhance the value-of any of the company’s property
and rights for the tlme being,

To carry on all or any of the trades or businessos of
Wire Drawers and Manufacturers, Galvanizers, Die
Sinkers, Stecl Makers, Iron, Brass, and other Metal
Founders and Fitters, Machine and Engine Tool Makers,
Mechanical and Electrical Engineers, Metal "Vorkers,

* Colliery Owners, Chemists, aind Chemical Manufacturers,

and also to carry on any other trade or business of a
character similar or analagous to the businesses before
mentioned, or any business which may- seem-to the -
Company to be capable of .being conveniently carried
on in connection therewith or may seem to the Company
calculated directly or indircetly to enhance the value of
or render profitable ary of its property or rights, or to |
further any of its obgt.cts .

To carry on.any. business relating to the winning and-
working of mincrals, the production and working.- of

metals, and ' the . production, manufacturc " and

preparation of any other materials which may be usefully ’
or conveniently combined with the cngincering or

manufacturing business of the company, or any contracts

undertaken by the company, and either for the purpose

only of such contracts -or as an independent business.

To undertake and execute any contracts for works
involving the supply or use of any machinery, and to
carry out any ancillary or other works comprised in
such contracts,

To carry on any other business which may seem to the
Company capable of being conveniently carried on in
connection with any business which the Company is
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(h)

5

authorised to carry on, or may seem to the Company
calculated directly or indircetly to benefit the Company,
or to enhunce the value of or render profitable any of
the Company's properties or vights.

To acquire and carry on all or any part of the business or
property and to undertake any Nabilities of any person,
firm, assuciation or company possessed of property
suitable for any of the purposes of the Company, or
carrying on any business which the Company is
authorised to earry on, and upon any terms and for any
consideration, and in particular for cash or in
consideration of the issue of shares, stocks or obligations
of the Company. .

To cnter inte partuership or into any a’rra.ngem'e-nﬁ for
sharing profits,. union of interest, joint adventure,

Teciprocal concessions or co-operation with any person or

company carrymg on, engaged 1n, or about to carry on
or engage in, any business or transaction which the
Company is authorised to carry on or engage in, or any
business or transaction capable of being conducted so as
directly or indirectly to benefit the Company, and to
take or otherwise acquire and hold, sell, re-issue or
otherwise deal with shares or stock in or securities or
obligations of, and to subsidise or otherwise assist any
such person or company. “

To guarantec the payment. of money secured Ly or
payable under or in respect of the performance of bonds,
debentures, debenture stock, shares, contracts,
mortgages, charges, obligations and seccurities of any
company, whether British, Colonial or Foreign, or of any
authority supreme, municipal, local or otherwise, or of
any person whomsoever, whether corporate or
unincorporate,
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To purchase, take on lease or in exchange, hire or
otherwise acquire any real or personal property, rights
or privileges which the Company may think suitable or
convenient for any purposes of its business ; and to erect,
construct and equip buildings and works of all kinds. _

To apply for, purchase or otherwise acquire any patents,
licences and like rights conferring an exclusive or non-
exclusive or limited right to use, or any secret or other
information as to any invention which may seem capable

“of being used for any of the purpeses of the Company, or

the acquisition of which may scem caleulated directly or
indirectly te benefit the Company, and to use, exercise,
develop, grant licences in respect of, or otherwise tum -~
to account the rights and information S0 acquired. -

To apply for and promwote any Act of Parlmmcnt for .
enabling the Company to carry any of its objects into
eficct, or for effecting a. modification of the Company's
constitution and to contribute to the expense of
promoting or opposing any Bill in Parliament which may
be considered beneficial or prqudxcm.l fo the interests.

of the Corupany

To purchase, subscribe for or otherwise acquire, and to
hold the sharcs, stocks or obligations'ef any company, in
the United Kingdom or  clsewhere, and upon a
distribution of assets or division of profits to distribute
any such shares, stocks or obligations amongst the
Members of this Coinpany in kind.

-

(m) To borrow or raise or sccure the payment of money, and

for those or other purposes to mortgage or charge the
undertaking and all or any part of the property and
rights of the Company, present or after acquired,
including uncalled capital, and to create, issue, make,
draw, accept and negotiate perpetual or redeemable
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debentures or  debenture stock, bonds or other
obligations, bills of exchange, promissory notes or other
negotiable instruments, i

To lend money to such persons, upon such terms and
subject to such conditions, as may seem expedient,

=

To sell, let, develop, dispose of or otherwise deal with the
undertaking, or all or any part ot the property of the
Company, upon any terms, with power to accept as the
consideration any shares, stocks or obligations of or
interest in any other company.

To pay out of the funds of the Company all expenses

which the Company may lawlully pay of or incident to

ihe formation, registration and advertising of or raising
money for the Company and the fssue of its capital,
including brokerage and commissions for obtaining
applications for or taking, placing or underwriting shares,
debentures or debenture stock, and to apply at the cost
of the Company to Parliament for any extension of the
Company’s powers. '

To establish agencies and branches anywhere in the
world. , ) . . L.

To enter into any arrangements with any government or
authority, supreme, municipal, local or otherwise, and
to obtain from any such government or authority any
rights, concessions and yprivileges that may seem
conducive to the Company’s objects or any of them.-

To establish and maintain or procure the establishment
and maintenance of any non-contributory or contributory
pension or superannuation funds for the benefit of, and
to give or procure the giving of denations, gratuities,
pensions, allowances or emoluments to any persons who
are or were at any time in the emnployment or service of
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the Company or of any company which is a subsidiary of
the Company or is allied to or associated with the
Company or with any such subsidiary, or who are or were
at any time Directors or officers of the Company or of any
such other company as aforesaid, or any persons in whose
welfare the Company or any such other company as
aforesaid is or has been at any time interested, and the
wives, widows, families, and dependants of any such
persons, and also to establish and subsidise or subscribe
to any institutions, associations, clubs or funds calculated
to be for the benefit of or to advance the interests and
well-being ot the Company or of any such other company
as aforesaid or of any such persons as aforesaid, and to
make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantecmoney
{for charitable or benevolent objects or for any exhibition
or for any publie, general or useful object, and to do any
of the matters aforesaid either alone or in conjunction
with any other such company as aforesaid.

(t) To promote any company or companies for the purpose

()

)

of its or their acquiring all or any of the property, rights
and liabilities of the Company, or for any other purpose
which may seem directly or indirectly calculated to
benefit this Company, and to pay all expenses of or
incident to such promotion. :

To distribute amongst the Members of the Company in
specie any property of the Company.

To carry out all or any of the foregoing objects as
principals or agents, or in partnership or conjunction
with any other person, firm, association or company, or
by means of any subsidiary or auxiliary company, and
in any part of the world,

(w) To do all such things as the Company may think

incidental or conducive to the attainment of the above
objects or any of them.
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And it is hereby declared that the word * Company * in this clause
shall, exeept where used in reference to this Company, be deemed
to include any partnership or other body of persons, whether
corporate or not, and whether domicilud in the United Kingdom
or elsewhere,

It is hereby expressly declared that each sub-clause of this
clause shall be construed indvpandently of the other sul-clauses
heteof, and that none of the objects menticaed in any sub-clause
shall be deemed to be merely subsidiary to the objects mentioned
in any other sub-clause,

4, The liability of the Members is limited.

5. The share capital of the Company is £4,000 divided into
4,000 Shares of £1 each.
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We, te s vl oo e namies and &llneee - gre
suibreribeed, aneaboom ool Somg e d mte & Comgpany m paa-nanee
of the samerguiren of Neortalom, il e gosporliy W anteo e
take the nomli § of “porn ot 'p’(n{ljiﬂﬂlﬂ i l!;p@}qgma}:may Co e i
01 Fespullave Dtk

g ungaber ot Sl

Names, ddedress s and D.oig fensof | fakem Dnee Iy
b £ IR N £ sabe Ao f.
THOMAS B Meves, S0 A-dilvunbam
Grave, Groe e d, Wite Monufaciunee (e
SIDNEY I DUNX, Riswrads Wase,
Werts, wathmmw .. s ae Lo gnid
GEO, 1L STONE, 35, Baollne Resd,
plilaay N, Drasedlr as - Un
fr. B HENTALL, 4, Moraws Laue,
Cannun Streef, B O, Soeliotery ae e

FREDERICK SAWYER, 20, Punnth
Street, ~noatham, 5\, Solieitm’s
Clak .. e .o .e ‘o Onpe

A L. G\ LEBLL, a7, Colvmill Tane,
Fulbiaon, S.AW.,  selieitor’s  Artchal
Clerke .. - .. . . €

HIP LY 6. PHITCOX, 21, Sutton Stret,
sotthend omeSea, Solicitor’s Atclat
Cluik .. o as . e e

Dated the 17th day of September, 14502,

Witne.s w the above Sgnaturige—
J. HENTALL,

24 Martins Lane, Cannon Street, E.C.,

wSolivitor,
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No. 74934 @{ &

MOSS™ WIRE MILLS LIMITED

SPECIAL RESOLUTION

Passed 30th March, 1960

That thé name of the Company be changed to The

Spencer Wire Company (Non-Ferrous) Limited. .
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Chairman,
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Company Number..., /#3354

bbbt L LU TUT T P PP P

: 1217/50
Reference: CR, 98/1217, :30

BOARD OF TRADE,

‘COMPANIES ACT, 1943

MOSS' WIRE IﬂILLé, ;

Lmnted
Pursuant to the provisions of Sub-Sectlon (1) of Sectlon 18 of the
Compaunies Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company bemg changed to THE SPQNCDR VIhe

COMPANY ( NON-‘F...RROUS) LIMITED

Signed on behalf of the Board of Trade ; ,
this thirty-first . day of. ’_ March

19‘5

o~ ‘ :"@“"
\(( ] b“ W
1{\\ g \\{\t\?‘\%

uthomed in that behalf by the
: P resndent of the Board of Trade

f‘{' (B1702) Wi, 24424 ~1667, M, 9/58. P. & M., Ltd, G744
}4
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’ Comyp yonics Acts 'IU“S" Yo 1900, .
Lm0 on the twa-rb"-t‘u ® day of Septenber, 1002
Wy? : .
': dAnd mbﬂrtﬂﬁ by special resolution of the Company and with the approval I
of the Board of [rade it has changed its narﬁe. ' I
sk tbﬁt?fﬂrﬁ 1 hereby certr‘\ that the Zompany is a lumted rompam :
o * incorporated -under the name of v
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' Given under my hand at London, this thalrty-riret day of
“darch One thousand nine hundred and ' 3‘:';"1;3 e |
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I
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SPECIAL RESOLUTIONS

Passed 21st March, 1960,

1. That the 4,000 shares of £1 cach forming part of the unissusd

capital of the Company and numbered 17,501 to 21,500, both numbeirs

inclusive, be forthnwith conver ted into and be and become Cumulative
Redeemalle Participating First Preference Shares of £1 cach to
confer such rights and be subject to such restrictions as are contained
in the Articles of Association of the Company as intended to be
altered by the Resolution numbered 3 hereunder.

2. That forthwith upon the preceding Resolution being passed
6,500 of the present  issued  Ordinary Shares of the Company,
registered in the name of The Spencer Wire Associated Companies
Limited, and the 3,500 unissued Ordinary Shares be forthwith
converted into and be and become Second Non-Cumulative Preference
Shares of £1 each such Second Preference Shares to confer such vights |
and be subject £ such restrictions as are contained in the Articles of
Association of the Company as intended to be altered by the
Resolution numbered 3 hereunder. -

3. That the Articles of Association of the Company:bé altered
by adding av the end thereol the following new Articles numbered
13 and I, "

“SHARE CAPITAL,

13. The said Cumulative Redeemable  Participating  Fir.
Preference Shares (in these Articles and hereinafter referred to as
“the Participating Shares ) shall confer (-~

(1) (i) The right to a fixed cumulative preferential dividend
at the rate of 5 per cent. per annum on the capital for
the time being paid up thereon pavable half yearly on
the last days of March and September in every year,

(iiy The right as a class to further participation in the
profits of the Company to the ex ent that whenever a
dividend is declared and to be paid on the Ordinary
Qhares o participating dividend of an amount equal
t0 10 per cent. of the gross amount of the dividend paid
on the Ordinary Shares shall be distributed to and
amongst the holders ol Participating  Shares in
proportion to the amount of capital for the time being
paid up on the Participaling Shares respectively.
Zach such participating dividend shall be paid al the
same time as the dividend to the holders of the Ordinary
Shares (on which it is based) is paid.

Lo '\\‘ STy A T
JL,W;_‘.R f:’:ﬁ:



(i) The right in 2 winding up, if not previously redeemed :

(a) to repayment of the capital for the time being
paid up thereon together with a snm equal to all
arrears of the said fixed cumulative preferential
dividend thereon accrued up to the date of the
commencement of the winding up, whether earned
or declared or not, and

(b) to a premium of three shillings per share in
priority to all other shares in the capital of the
Company.

{¢) the Participating Shares shall subject to  the
provisions of Section 38 of the Act be redeemed in
accordance with the following provisions, that is
to say i—

(i) They shall not be redeenmed othersise than
out of the proceeds of a {resh issue of shares
made for the purposes of redemption.

(ii} They shall all be redeemed on the 31t day of
March, 1962, at the redemption priee herein-
after specified 3 provided always that it {he
Auditor for the time being of the Company
shall certify in writing during the month ol
March, 1962, that in his opinion it is not
reasonably practicable for the Company then
to make a {resh issue of shares for the purposes
of such redemption then the date for
redemption shall be postponed witil such time
as the Aunditor for the time being of the
Company shall certify in writing that it is
reasonably practicable for the Company o
make a fresh issue of shares for the purposes
of redemption onsuch date as shall be
specified in such certificaite and thereupon the
Yarticipating Shares shall be redeemed on-the
date so specilied.  Tor the purposes hereof
any auditor of the Company shall in so
certifying be deemed to be acting as an
expert and his certificate shall be firial and
binding on all concerned, ' “

(iti) The redemption price of cach Participating

Share shall be the aggregate of :

(@) the capital for the time being paid up
thercon and

{(b) a premium of three shillings per share.

(iv) There shall be paid on the Participating
Shares when redeemed all fixed dividends
acerued thereon down to the date fixed for
redemption and the dividends thereon shall
cease to accrue from that date unless upon
delivery of the Certificate and a proper receipt
for the redemption maneys payment of the
redemption moneys shall be refused.

(2} Save as provided under the preceding sub-clauses of this
Articie, the Participating Shares shall not confer on the

s
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1.

Boblis thor of it Tardher or i vight to participate in
the profits o asscts of the Company,

Ihe Partiempating Shares <hall not confer on the holders
theteol iy Tight 1o receive notice of or 1o attend or vote
vither 1 persom or by proay at am general neeting of
the Company '

No turther shares vanking in priovity t or pard passu with
the Participating NMiaies  shall <ubject as hereinafter
provided at amv time be created without the consent or
sanction of the holders of the Partidipating Shares in
aceordanee with the prenisions of Regulation < of Table
AT but o that nothing herein contained shall bhedeemed
Lo require any siuel consent or satietion to the ereation of
Al any Preference Shares careving o biaed rate of dividend
onlyv whieh nerther as 1o sueh dividend nor as to capital
rank in priority 1o o parr pssie with the Participating
Shares oy
Iy any Ordinny Shares.”

The sail Seeoind Non-Cumulative Preference Shares {in

these Articles reforred to ax © the Second Preterenee Sharves ') shall
confer .-

m The right wubject to the rvight to a fixed dividend
attached 1o the Participating Shares) to a fixed
non-cumulative preferential dividend at the rate of
3 per cent, per annum on the capital for the time being
paid up thereon in priority to all other shares {except
the Participating Shares) in the-capital ol the Conpany.

tinn The right in o winding up subjeet to the sipht in a

Cwinding up attached to the Participating whares) o,

repasient of the capital paid up theveon . ooty to

all other shares {except the Participating Ruives) in
the capital of the Company.

(i) Save as provided under the preceding paragraphs ol
this sub-clause the Second Preference Shares shall not |
confer on the holders thereof any further or other
right to participate in the profits or assets of the
Company, .

(v No Turther shares ranking in priovity to or pari passu
with the Second Preference Shares shall at any time be
ercated without the consent or sanction of the holders
of the second Prefevence Shares in accordance with the
provisions of Regulation 4 of Yable ™.\

N Gl
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cober 73] 9L :
Number .'L!).}LL/ 2 HE SPENCER WIRE COMPANY (NON FERROUS) LU

MOSS—=HRE=MEES LIMITED

-

srr—y————1

SPECIAL RESOLUTION

{ Passed 30th March, 1960).

“That the capital of the Company be increased to £250,000 by

. L5,Q00
u@y"""ﬂlc creation of 22368 Second Non-Cumulative Preference Shares
of £1 each to rank for dividend aud in all other respects pari passi
with the existing Second Non-Cumulative Prcference Shares in the

capital of the Company.
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THE COMPANIES ACT, 1948

i
i
oo

- Potice of Incvease in Pominal Capitak

Pursunnt 1o section 63

e

Insert t@
Neme " B2¥ THE SPENCER WIRE COMPANY (NON FERROUS} ITD,

of the l
Company

LIMITED

Norg,~ This Notice and a printed copy of the Resolution authorising 1%@ %sb be

filed within 15 doys sfter the passing of the Resolution,~T. @t is magdg, the
® Conpany and every officer in default is liable fo 4 defa a . 6

3 (3).ef \OPAct),

5
A Gling feo of Gu. ds puyable o this Notiee in uddion to t?fc Board of Tu
Registration Fers (of any) and the Capit.l Duty payable

the increase of
(See Twelflth Schedule to the Act).

ital.

»
Y
Presented by -
.
N
. .
T} QS B ety T,
prda i, LR BRI HORR R T
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The Solicitors’ Law Stationery Socicty, Limited

22 Ghancery Lane, Wi(L2; 3 Bucklersbury, E.G.4; 49 Bedford Rot., WG 6 Victorla Street. S.W.1

15 Hanover Street, W1 53-539 Newhalt Street, Birminghum, 33 31 Gharles Street, Cardift's 19 & 21 North
ot Stroet, Liverpool, 2; 28-30 Joha Salton Street, Manchester, 23 and 157 Hope Street, Glasgow, (52,
PRINTEPS AND PUBLISHERS OF COMPARNLES BUORYS AND FORMS

P v L lompanies GA

17 0 rro.
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e s e - - Limited, hercby gives you notice, pursuant to

.‘}E’nﬂ;""y". Boction 63 of the 00111])'1111(33 Act, 1948, that by a = . .~ T L.
SAxbin .

22;323,}?{’ : " Resolution of the Company dated the _ . . ' edayol. Lo T 190

To THE REGISTRAR OF COMPANTIES,

“

’ “
:ﬁ; e Sveem b —— Ir,.‘.,—cJ‘.—'ﬂm } ms»« —— . - 5 e Tov e . . X

the ‘\’oxmun.l Oapital of the Company has been inereased by the aadition thereto of

the. snm of £ i Ladin beyond the Registered Capital
OI £.-.....:.:.:-d.‘::¢';.1 - e e e s . oa

The additional Capital is divided us follows :—

Yumber of Shares . - Nominal amount
N m.l or of Shay Class of Slmr{\ of epch Share
SR _Leond Y-l toniv T,

Ty sy e 3oa

The Conditions (e g., voting rights, dividend rights, v vnulmgwup 1'1ghtb, ete. )

sub;(,(,f to which the new shmos have bu,n, or ae 10 bu ]b‘wll(‘ﬂ ure as follqu.
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. . ' : . S I I B HPRE I : e LT
Pofpeets deopl st L3N AL e ey’ e 2T D ive

Frefercrer,  oges la b oo dn 0 of b e fr

1]

*. 7 I any of the new shares are Prefevenco Shares sl te whether thoy nre 1edeemabls or not.,

N

Sighature . e = L S e e
\v,,
J Stale whether Dirsctor : biractor «
B ‘ . or Seerclary| ™" B - -

Note.--This margin is resérved for binding. and. must not be written gcross
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Number 74934,

P THR gmwlm WIEX COMPANY (NON FERROUS) LTD.
 MOSSWHEEPHELS  LIMITED

e i

. SPECIAL RESOLUTION

" (Dassed 30 Marck, 1980,

7 That the capital of the Company he inereased 1o 250,000 by
""f%}, & o ftng’{loo.o, . . . .

v The ‘creation o 22t Sccond Non-Cummlative Prefe.ence Shares
of £1 each to rank for dividend and in wll other respecls purt passu

© with the existiug Seeond Non-Cumulative Peeference Shared in the

capital of the Company. e T
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Number oft 7.7 . & - Form No. 26a
Company o

THE STAMP ACT 1891

- . {64 & 55 Vicr,, CH. 39)

e

COMPANY LIMITED BY SHARES

~ tatement of Fnevease of the PNominal Capif

OF

WP

\r”{/(). SN oo Teo gEer v I o )
s T

LIMITED
(i -

Pursuant to Scction 112 of the Stamp Act, 1891, as amended by Section 7 of |
the Finance Act, 1899, by Sectlon 39 of the Finance Act, 1920, and
- Section 41 of the [Tnnnce Act, 1933.
‘ :’()_1’1&. —The Stamp dzcty on an inerease of Nommal Capitul is l‘cn Shaumgs for o

. : . every £100 or fraclion of £100

Tt Statement is to be filed with the Notice of lncrease which must be filed

pursuant to Section 63 (). of the Companies Act, (948. If not so filed within
IS days after .the passing of the Resolution by whlch the Capital is increased,
-] interest on the duty at the rate of 5 per cent. per annum from - the date -of the
Ry . passing of thel Resolution is also payable, (§ectzon 5 of the Revenue Act,/_],903.)

-
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Y Presented by T

. O Baton dmith. & uduner (nom)
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—203ieitor, triianui: Puildin o
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M1 de et 03

? 4 The Solicitors’ Law Stationery Society, Limited, ’

3 Bucklershury, E.C.4; 49 Bedford Row, W.C.1; 0 Victoria Strect, S.W.13
|5'“lll'§mover‘$IrEt!t- W.1; 55-59 Newhull Street, Birmingham, 3 ; 31 Gharles Street, Cardiff; 19 & 21 North
P John Sﬁ’r'cct; (QIver;:ool,Z; 28-30 John Daltoa Street, Munchester, 2; 157 Hope S\:’r‘ect. Glasgow, C.2.
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THE NOMINAL CAPITAL

or

B j - . . - . . - -
,:;;..,.,1,;::_.,_, 2T L e 5 L Limited

S & hus. by a Resolution of the Company dated

v 20TH Voveh 19-in . been “increased by
the addition thereto of the sum of #._. 2500 _

divided into :—

225,500 80000 . o . Shares oj.. " ull...  each
fon=-Cumrulutive Fruference. : .

beyond the regzstef ed Capltal of l:gco_.”_d..j..'.-,.’.;__k,_;_i -

B . . ' . R
LT . o C .
. . '7\“ . T ',a'
9 igenilin w- ; @‘k’,ﬂa

Signature

" (State whother Director or Sacratary) Divecton ..

‘ e
Dated the Lfﬂ day of___Jiureh. .. 19..60
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THE COMPANIES ACTS, 1562 to 1048,

COMPANY LIMITED BY SHARES.

Articles of Association
OF
The Spencer Wire Company

(Non-Ferrous) Limited.
{(Adopled 11th day of July, 19G0).

PRELIMINARY.

1. The Regulations contained in Table A" in the First
Schedule 1o the Companies Act, 1920, shall not apply to the
Company.

2. Subject as hercinafter provided, the regulations contained
in Parts T and II of Table “ A" in the First Schedule to the
Companies Act, 1948 (hereinafter referred to-as “ Table A" and

“* the Act,” respectively) shall apply to the Company, and in case '
* of any conflict between these Articles and the regulations contained

in Table A these Articles shall prevail. Clauses 24, 53, 75, 79,
84 (2) and (4), 80, 90, 91, 92, 93, 06 and 97 of Part I of Table A
shall not apply to the Company, but in licu thereof and in addition
to the remaining Clauses of Table A. the clauses hereinafter contained
shall constitute the regulations of the Company.

' SHARES. .

3. The shares shall be under the control of the Directors, who
may allot or otherwise dispose of, or grant options over, the same

e - -




RS

T
AR
= = &

12

to such persons on such terms and conditions and at sueh times
as the Directors think fit,

4. The lien conferred by Clause 11 nf Part 1 of Table A shal
attach to fully paid up shares, and to ail shares registered in the
name of any person indebted or under linbility to the Company,

whether he shall be the sole registered holder thereof, or shall be
one of saveral holders,

SHARE CAPITAL,

8. The Share Capital of the Company at the time of the adoption
of these Artlcles as the Articles of Associntion of the Company is
£260,000 divided into 250,000 Shaves of L1 each whercof 4,000 are
Cumulative Redeemable Participating First Prefercnce Shares
285,000 are Second Non-Cumulntive Preference Shares and 11,000
are Ordinary Sharos,

6. (I} The said Cumulative Redeemable Participating lirst
Preference Shares (in these Articles and 1 reinbefore and hercinafler
referred to as " the Participating Shares ) shall confer :—

(2) The right to a fixed cumulative preferential dividend at tlie
rate of 6 per cent. per annum on the capital for the time

being paid up thercon payable half yearly on the last days of
- March and September in every year,

{b} The right as a class to further participation in the profits of
the Company to the extent that whenever a dividend is
declared and te be paid on the Ordinary Shares a participating
dividend of an amount equal to 10 per cent. of the gross
amount of the dividend paid on the Ordinary Shares shall
be distributed to and amongst the holders of Participating
Shartes in proportion to the amount of capital for the time
being paid up on the Participating Shares respectively.
Each such participating dividend shall be paid at ihe same
time as the dividend to the holders of the Ordinary Shares

* (on which it is based} is paid.
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(c) The right in a winding up, if not previously redeemed :—

@

(i)

to repayment of the capital for the time being paid up
thereon together with a sum equal to all arrears of the
said fixed cumulative preferential dividend thereon
accrued up to the date of the commencement of the
winding up, whether eamned or declared or not, and

to a premium of three shillings per share in priority
to all other shares in the capital of the Company.

(d} the Participating Shares shall subject to the provisions of
Section 68 of the Act be redeemed in accordance with the
following provisions, that is to say 1=

(i) They shall not be redeemed otherwise than out of the

(i)

proceeds of a fresh issue of shares inade for the purposes
of redemption.

They shall all be redeemed on the 31st day of March
1062, at the redemption price hereinafter specified ;
provided always that if the Auditor for the tirﬁq being
of the Company shall certify in writing during the
month of March, 1962, that in his opinion it is not
reasonably practicable for the Company then to make
a fresh issue of shares for the purposes of such
redemption then the date for redemption shail be
postponed until such time as the Avditor for the
time being of the Company shall certify in writing
that it is reasonably practicable for the Company to:
make a fresh issue of shares for the purposes of -
redemption on such date as shall be specified in such
certificate and thereupon the Participating Shares
shall be redeemed on the date so s, ccified. For the
purposes hereof any auditor of the Company shall in
so certifying be deemed to be acting as an expert and
his certificate shall be final and binding on all
concerned. e

‘n:"r!.’,.‘: ":ﬁqm, V. Iﬁ..‘l !
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T )‘ <. (i) The redemption price of each Participating Share shall
! be the aggregate of s

(a) the capital for the time being paid up thereon and
{b) a premium of three shillings per share.

(iv) There shall be paid on the Participating Shares when
redeemed all fixed dividends accrued thereon down to
the date fixed for redemption and the dividends thereon
shall cease to accrue from that dnte unless upon
delivery of the Certificate and a proper receipt for the
redemption moneys payment of the redemption moneys
shall be refused.

-{2). Save as provided under the preceding sub-clauses of

this Asticle the Participating Shares shall not confer on the holders

* thereof. any further or other right to participate in the profits or
assetsyof the Company.

" . (8) The qu'hcnpuung Shares shall not confer on the holders
.dhercotl any right to riceive notice of or to attend or vote either in
nperson or by proxy at any gencral meeting of the Company.,

it .. . (4). No further shares ranking in priority to or pari passu
" .withthe Participating Shares shall subject as hereinafter provided
s | anyr time be created without the consent or sanction of the
H‘,holders ofithe Participating Shares in accordance with the provisions
fﬁRegulatmn 4;0f Table “ A * but so that nothing hercin contained
.r;shall be deemned to require any such consent or sanction to the
creatxon of i— <

* y(a): @ny Preference Shares carrying a fixed rate of dividend only
.Which neither as to such dividend nor as to capital rank in
[priority to or pari passu with the Participating Shares or

(b} @ny Ordinary Shares.”

1
-

L)

e
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7. (1) The snid Second Non-Cumulative Preference Shares (in
these Articles referred to as ** the Second Preference Shares "
shail con‘er tw-

@ (a) The right (subject to the right to a fixed dividend attached
to the Participating Shares) to a fixed non-cumulative
preferential dividend at the rate of & per cont. per annum on
the capital for the time being paid up thereon in priority to
all other shares (except the Participating Shares) in the
capital of the Company.

(b) The right in a winding up (subject 1o the right in a winding
up atiached to the Participating Shares) to rep yment of
the capital paid up thereon in priority to all other shares
(except the Parlicipating Shares) in the Capital of the
Company.

(2) Save as provided under the preceding sub-clauses of this
Article the Second Preference Shares shall not confer on
the holders thercof any further or other right to participate
in the profits or assets of the Company.

(3) No further shares ranking in priority to or pari passu with

the Second Preference Shares shiall at any time be created
without the consent or sanction of the holders of the Second
Preference Shares in accordance with the provisions of
Regulation 4 of Table " A"

@ DIRECTORS.

8. Unless and until otherwise determined by the Company in
general meeting the number of Direstors shall not be less than two
nor more than twelve.

9. The Directors shall be entitled to exercise all the powers of
the Company to borrow money or to mortgage or charge its
undertaking, property and uncalled capital or any part thercof
und to issue debentures and othér securities, whether outright or

wr R

B S Rt |
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as seeurity for any debt, tiability or obligation of the Company

or any third party.

10, A Direclor may voleata meeting of the Direvtors 1 vesp ait @

of any contract of arrangement in which he is interestes] and he
shall be counted in the quorum prosent at the metung

APPOINTMENT AND REMOVAL OF DIRECTHRS,

1i. The Dircctors for the time being shall eantinue to hold
office until otherwise determinod by an Ordinarv Resolution,  Such
determination shall be without prejudice to any clim for damages
which such Director may have in respect of wity contract ol service
between him and the Company terminating with his appoiniment
as Director.

12. The Company may by ordinary resolution appoint another
person in place of a director ceasirg to hold office under the last

preceding Article.

13. The words “ and may also determine in what rotation the
increased or reduced number is to go out of office ™ shall be deleted
from Regulation 94 of Part I of Table A and the words ** but shall
not be taken into account in determining the divectors who are to
retire by rotation at s ¢h mecting " shall be deleted from Regulation

05 of Part 1 of Talle A, .
MANAGING DIRECTOR.

14. Al the words in Regulation 107 of Part I of Table A from
and including the words “ A Director so appointed,” down to the
end of that Regulation shall be deleted.

ALTERNATE DIRECTORS.

15. A Director may appoint an alternate and the following
provisions shall have effect in reference thereto :—

(1) The appointment shall be in writing and may be either
general or for a specific purpose.

(2} The alternate may be a

(3) The alternate shall be
the Directors and to tal
and otherwise act in the
act if he were personal

{4) Such appoin*ment (if g
revoked by notice undes
by registered post or .
Company.

(8) Such alternate shall be
represented by him (i

(6) Such alternate shall nc

(‘s
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(2) The alternate may be any person whnsuever.

(8) The alternate shall be at liberty to altend the meetings o
the Dircctors and to take part in the proceedings and vote,
and otherwise act in the snme manner as such Dinstar coulil
act if he were personally present.

(4) Such appointment (if general) shall remam in foree until
revoked by notice under the hand of such Director and sent
by registered post or left at the registered office of the
Company.

(5) Such alternate shall be entitled to one vote for cach Directur
represented by him (including himsell if a Director).

{8) Such alternate shall not requirte a share qualification.

(o
Clicairoman
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No. 74034, 1 [M : ";
THE SPENCER WIRE COMPANY \Qgy 87
(NON-FERROUS)  LIMITED.

SPECIAL RESOLUTION
Passed YOI March, 1968,

That the name of the Company be changed to

“Spencers Non-Ferrous  Metals Limited.”

-
.
¢ i
-

CHAIRMAN,

T e— "

o P CLTORE Lr
S L de

TATIo...: GUCIETY LUITED, /
, “ - ’
00%pany n-n.
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Company Number 7591
[

Referenco: C.R 96/1332/67 BOARIFOF TRADE.
COMPANIES ACT. 1948

o THE 81 ENC.R AIRE OCIZARY (RUN-FIRROUS)  Limited

Pursuant to the provisions of Sub-Section (1) of Section 18 of the

@Companics Act, 1948, the Board of Trade hereby approve of the name

of the above-named Company being changed to

SEENCERS NON-FERROUS METALS LIMITED

Signed on behalf of the Board of Trade

this thirtieth \ day of  lMarch 19 62
o (:)
Qv
’ / - f
CSPIIAN % ”""t’%““
fOR
& W
’ Authorised in that behalf by the
L President of the Board of Trade

_No. C. 60.

Wi, 45382/2698, I, 11/60, B.L, &Co, Ltd, Gp. 891,
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Al v Inocrparated e o Hombied company under the !
P j,s:,_\ . Companies Aots, 1862 b0 1900,
il ~on th wenty—thirg day of Sepieabey, 1902 .;

| %ﬂh mllﬁ'fﬁﬂﬁby spocial rosolution of the Company and with the spproval i |
18 1: '} mi" ?ﬂ’w Baml of Trade #t heas chwnged sts name. '

1
o

Il Iﬂ@@l‘p@mwd vmder the name of

I

}'ﬁﬂm t{]ﬁlﬂfﬁ’l‘ﬁ I horeby osrtify that the Company is a limited CompaLy ‘,
f
SPEFCERS NON-FREROUS MESALS LINITED ’

Given under my hand st London, this hirtieth day of

I&a\rch One thousand nine hurdred and sinty two.

MYW

chzstmr of Companies,

_4187 |
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THE COMPANIES ACTS, 1862 to 1300 and 1048,

COMPANY LIMITED BY SHARES,

Articles of Association
OF

The Spencer Wire CC‘mPahy -

(Nen-Ferrous) Limited,

(Adopted 261k March, 1962),

PRELIMINARY.

1. The Regulations contained in Table A" in the First
Schedule to the Companies Act, 1862 shall not apply to the
Company.

2. Subject as hereinafter provided, the regulations contained

in Parts 1 and II of Table " A" in the First Schedule to the’
Aty e e AT U

Compames Act, 1948 (hereinafter reforred to as ““ Table A and
“* the Act,” respectively) shall apply to the Company, and in case
of anjf conflict between these Articies and the regulations contained
m Table A these Articles shall prevail. Clauses 24, 63, 75, 79,
84 @)-and. {4), 89, 90, 01, 92, 93, 86 and 97 of Part I of Table A
shalhnot“ apply to the Company, but in lieu thereof and in addition
% thereriaining CGlauses of Table A the clauses hereinafter contained
§Iiallﬂ gonstitute flie regulations of the Company.

W



14
SHARES.

'8, The shares shall be under the control of the Directors, who
may alldt or otherwise dispose of, or grant options over, the same
to such persons on such terms and conditions and at such tivaes as
tho Directors think fit,

4. In Regulation 4 of Part I of Table A the words “or
abrogated " shall be inserted immediately before the words * with
the consent in writing."”

6. The lien conferred by Clause 11 of Part I. of Table A shall

name of any person indebted or under liability to the Company,
whether he shall be the sole registéred holder thereof or shall be

:i _ ‘ attach to. fully paid up shares, and to all shares registered in the

i one of several holders. )

SHARE CAPITAL. .

' @, The Share Capital of the Company at the time of the adoption
of ‘these Arficles- as the Articles of Association of the Company is
£250,000-divided into 250,000 Shares of £1 each whereof 160,000

are Non-Cumulative Preference Shares and 100,000 are Ordinacy
Shares. : S “

7. The said Non-Cumulative Preference Shares (in these
Articles referred to as  the Preference Shares ") shall confer i -

(i) The right to a fixed non-cumulative preferential dividend
at the rate of 74 per cent. per annum on the capital for the
time being paid up thereon in priority to all other shares in -
the capital of the Company and the right in a winding up
to repayment of the capital paid up thereon in priority to
.all other shares in the.capital of the Company.

{ii) Save as provided under the preceding sub-clause of this
Article the Preference Shares shall not confer on the holders
thereof any further or other right to participate in the
profits or aseets of the Company. '

(iii) No further shares ranking in priority to or pari passu with

<
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the Preference Shares shall at any time be created without
the consent or sanction of the holders of the Proference
Shares in accordance with the provisions of Regulation 4
of Table " A"

TRANSFER OF SHARES.

8. Subject as in these Articles provided any share may be
transferred by a Member to any lineal descendant or wife or husband
of such Member and any share of a deccased Member may be
transferred by his Exccutors or Administrators to ancther Member
or to any lineal descendant or widow or widower of such deceased
Member or may be transferred to or placed in the names of his or
her Executors Administrators or Trustees; and in any such
circumstance (but subject as aforesaid) Regulation 8 of Table A
Part II shall not apply save to ensure that the number of Members
shall not exceed the prescribed limit or to prevent a transfer of
shares on which the Company has a lien.

9. A share shall not be transferred otherwise than as provided
in Article 8 unless it be first offered to the Directors themselves af
the fair value mentioned in Article 10. Any Member desiring to
sell a share (hereinafter called  the retiring Mcmber ') shall give
notice in writing to the Company (hereinafter called “ the sale
notice “} constituting the Company his agent for the purpose of
such sale. No sale notice shall be withdrawn wi*hout the sanction
of the Directors. Any share or shares comprised in a sale notice
shall first be offered to the Directors in such proportion as they
shall agree and in default of agreement pro rata to their respective
holdings of the Ordinary Shares in the capital of the Company.
If within sixty days after the sale notice has been given a purchasing
Director is found such purchasing Director shall be bound to complete
the purchase within fourteen days. Notice of the finding of the
purchasing Director shall be given to the retiring Member who shall
be bound on payment of the fair value to transfer the share to the
purchasing Director. If the retiring Member fails to complete the
traiigfer, the Directors may authorise some person to transfer the
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share to the purchasing Director and may receive the purchase
raoney and rogister the purchasing Dircetor as holder of the share,
issuing him a certificate therefor. The retiring Member shall deliver
up his certificate and shall thereupon be paid the purchase money
without interest, and if such certificate comprises any shares which
he has not bacome bound to transfer as aforesaid the Company
shall issue to him a balance certifficate fur such shares. If within
sixty days after the sale notice has .2en given the Directors shall
not find a purchasing Director for the share and give notice
accordingly, or if within the said period through no default of the
retiring Member, the purchase is not completed, the retiring Member
may at any time within the space of two months after the expiration
of the said period of sixty days, but subject to Regulation 8 of

_Table A, Part II, sell such share to any person and at any price not

being less than the fair value.

10, The fair value of any share comprised in a sale notice shall
be the fair value thereof agreed between the retiring Member and
the purchasing Director or in default of agreement the fair value as
certified by an independent Chartered Accountant (not being the
Auditor) to be appointed by the retiring Member and the purchasing
Director or in default of agreement by the President for the time
being of the Institute of Chartered Accountants and in so certifying
such Chartered Accountant shall be deemed to be acting as an
arbitrator and the Arbitration Act 1050 shall apply.

DIRECTORS.

11. Unless and until othenvise determined by the Cofnpany in
general meeting the number of Directors shall not be less than two
nor more than twelve,

12, The Directors shall be entitled to exercise all the powers
of the Company to borrow moncy or to mortgage or charge its
undertaking, property and uncalled capital or any part thereof and
to isswe debentures and other sccuritics, whether outright or as
security for any debt, liability or obligation of the Company or

any third party.
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}3. A Director may vote at a meeting of the Directors in respect
of any contract or arrangement in which he is interested and he
shall be counted in the quorum present at the mecting.

14. A Director shall not be required to hold any share by way
of «ualification but nevertheless shall be entitled to attend and
speak at any General Mecting, or at any Meeting of any class of
Members of the Company.

16. The Directors may exercise the voting powers conferred by
the shares in any other company held or owned by the Company or
exercisable by them as directors of such other Company in such
manner in all respects as they think fit (including the exercise
thereof in favour of any resolution appointing themselves or any of
them directors or other officers or servants of such company or
voting or providing for the payment of remuneration to such
officers or servants) and any Director of the Company may vote in
favour of the excrcise of such voting rights in manner aforesaid
notwithstanding that he is or may become interested in the exercise
of such voting rights in manner aforesaid.

16. A Director of the Company may continue as or become a
Director or other officer, servant or member of any company
promoted by this Company or in which it may be interested as a
vendor, shareholder or otherwise and no such Director shall be
accountable for any remunecration or other benefits derived as
director or other officer, servant or member of such Company.

APPOINTMENT AND REMOVAL OF DIRECTORS,

17. The Directors for the time being shall continue to hold
office until otherwise determined by an Ordinary Resolution. Such
determination shall be without prejudice to any cleim for damages
which such Director may have in respect of any contract of service
between him and the Company terminating with his appointment
as Directar.
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18. The Company may by Ordinary Resolution appoint another
person in place of a director ceasing to hold office under the last

preceding article.

19, The words * and may also determine in what rotation the
increased or reduced number is to go out of office * shall be deleted
from Regulation 94 of Part L of Table A and the final sentence
shall be deleted from Regulation 95 of Part L. of Table A.

MANAGING DIRECTOR.

920, All the words in Regulation 107 of Part L of Table A from
and jacluding the words * A Dircctor so appointed " down to the
end of that Regulation shall be deleted.

ALTERNATE DIRECTORS.

21. A Dircctor may appoint an alternate and the {following
provisions shall have effect in reference thereto :—

(1) The appointment shall be in writing and may be either
general or for a specific purpose.

(2) The alternate may be any person whosoever,

(3) The altemate shall be at liberty to attend the meetings
of the Directors and to take part in the proceedings
and vote, and otherwise act in the same manner as
such Director could act if he were personally present.

(4) Such appointment (if general) shall remain in force
until revoked by notice under the hand of such Director,
and sent by registered post or left at the registered office
of the Company.

(6) Such alternate shall be entitled to one vote for each
Director represented by him (including himself if a
Director).
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ﬁ DISTRIBUTION OF CAPITAL PROFITS.

22, The Company in general meeting may at any time and iom
‘ time to 1ime resolve that any surplus moneys in the hands of the
Company reprosenting capital profits arising from the receipt of
moneys reccived or recovered in respect of or arising {rom the
realisation of any capital assets of the Company or any investments
representing the same and not required for the payment or provision
of any fixed preferential dividend instead of being applied in the
purchase of cther capital assets or for other capital purposcs be
distributed among the Ordinary Shereholders on the footing that
they reccive the same as capital and in the shares and proportions
in which they would have been entitled to reccive the same if it
had been distributed by way of dividend provided always that no
such profits as aforesaid shall be so distributed unless there shall
remain in the hands of the Company a sufficiency of other assets to
answer in full the whole of the liabilities and paid up share capital
of the Company for the time being.

.
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The Spencer Wire Company
(Non-Ferrous) Limited

u
|

NOTICE IS HERERY GIVEN that an Extraordinary General
Mecting of the Compumy will iwe held at ithornes’ Wire Mills,
Wakefield on Monday the 26th day of March 1462 at 12-35 p.m.,
to consider and if thought fit pass the following Resolutions to
be proposed as Special Resulutions,

RESOLUTIONS,

1. That the 4,000 Cumulative Redeemable Participating Fivst
Preference Shares of 1 cach fully puad in the eapital of the Company
be and they are hercby convertadt inte Ordinary Shares ranking for
dividend and in all ather vespeets pari passe with the existing
Ordinary Shares in the capital of the Com, any.

2, That the 150,600 5 per cent. Second Non-Cumulative
Preference Shares of £1 vach fully paid in the capital of the Company
numbered NCI to 35,000, NC54835 to 69834, NC78335 to 108334,
NC136668 to 196667 and NC220001 to 235000 respectively {(all
numbers inclusive) be and they are hereby converted inlo 74 per
cent. Non-Cumulative Preference Shares having attached thereto
the rights and being subject io the restrictions contained in the
Articles of Association cf the Company as intended to be altered
by the Resolution numbered 4 below.

3. That the 85,000 5 per cent. Second Non-Cumulative
Preference Shares of £1 each in the capital of the Company numbered
NC35001 to 54834, NCGIS35 to 78334, NC108335 to 136667 and
NC196668 to 220000 respectively {all numbers inclusive) be and
they are hereby converted into Ordinary Shares ranking for dividend
and in all other respects pari passw with the existing Ordinary
Shares in the capital of the Company.

4. That the Articles of Association contained in the printed
documen! now submitted to the Meeting and for the purpose of
identificativn subscribed by the Chairman hercof be and they are
hereby approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of the existing
Articles thereof.

DATED this 26th day of March, 1962.
By ORDER OF THE BOARD,

G. D. PARKER,
Secretary.
Registered Office :
Thornes' Wire Mills,
Wakefield,
NoTE : Any Member entitled to attend and vote at the above

Meeting may appoint a proxy (who need not be a Member)
to attend and vote instead of him.
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THE COMPANIES ACTS, 1802 to moo and 1948,

J ‘"‘"J . '__' PP

C@MbPANY Llﬁmmm B‘Y SHARES

Mem @randurn. ef A‘ssematlen
oF ’ |

e Spencer Wire Company
No ﬂﬁFi" rrous) Limited.

*1, Thename of the Companyis * M'oss'. Wire Mm-.s,‘ I.Immn."

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

13. The objects for which the Cmpany ds established are—

{A) To carry on the. business ©f dron “foundefs, mechanical
engineers, and manufaetiire rs“}(éfn gricultural xmplements
and other maghinery, - xtool“tﬁﬁkers brass-founders,
metal-workers, b ekmakers, milliights, - machinists,
iron and steel conwexters, ggut s, Svoodkworkers, builders,

painters, metdllurgists, \electncahen&gmeers ‘Water supply

\\\\ ' engineers, gas-makers, ‘famiiérs, printers, carriers, and

) merchants, and to buy, sell, manufagture, repait,

convert, alter, let on hire, and deal in machinery,
implements, rollmg-stock and hardware of all kinds.

* Name changed by Special Resolution dated 301!!: March, 1930 to
" The Spencer Wire Company (Nan—-Ferrous) Limited”
t Adopted by Special Resolution passed 20th March, 1962,

.
e
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To carty on all or any of the trades or businesses of
wire drawers and manufacturers, galvanizers, die
sinkers, steel makers, iron, brass, and other metal
founders and fitiers, machine and engine¢ tool makers,
mechanical and electrical engincers, metal workers,
colliery owners, chemists, and chemical manufacturers,
and also to carry on any other trade or business of a
character similar or analagous to the businesses before
mentioned, or any business which may sesm to the
Company to be capable of being convenientlv carried
on in connection therewith or may seem to the Company
calculated dirpetly or indirectly to enhance the value of
or render profitable any of its property ov rights, or to
further any of its objects.

To carry on any business relating to the winning and
working of minerals, the production and working of
metals, and the production, manufacture, and
preparation of any other materials which may be usefully
or conveniently combined with the engineering or
manufacturing business of the company, or any contracts
undertaken by the company, and either for the purposs
only of such contracts or as an independent business.

To undertake and execute anv contracts for works
involving the supply or use of any machinery, and to
carry out any ancillary or other works comprised in
such contracts.

o undertake, fulfil and execute any agency of any
kind, whether connected with any of the above trades or
businesses or not, and to carry on any other trade or
business whether subsidiary or not, which can, in the
opinion of the Board of Directors, be carried on
advantageously in connection with or an neillary to any
of the trades or businesses aforesaid, or which in the
opinion of the Beard of Directors will enhance the value
of any of the Company's property.
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To purchase, take on lease or in exchange, hire of
otherwise acquire and hold for any estate or interest any
lands, buildings, easements, rights, privileges,
cancessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient
for the purposes of or in cunnection with the Company’s
business or any branch or department thereof,

To erec., construct, Iay down, enlarge, alter and maintain
any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,
plant and machinery necessary or convenient for the
Company’s business, and to contiibute to or subsidise
the erection, construction and maintenence of any of
the above,

To borrow or raise or secure the payment of money for
the purposes of or in connection with the Companys,
business and to secure or discharge any debt or obligation
of or binding on the Company in such menner as may
be thought fit.

To mortgage and charge the undertaking and all or any
of the real and personal property and asssts, present ot
future, and all or any of the uncalled capital for the time
being of the Company, and to issue at par or at a premium
or discount, and for such consideration and with and
subject to such rights, powers, privileges and conditions
as may be thought fit, debentures or debenture stock,
either permanent or redeemable or repayable, and
collaterally or further to secure any securities of the
Company by a trust deed or other assurapce.

To issue and deposit any securities which the Company
has power to issue by way of mortgage to secure any sum
less than the nominal amount of such securities, and also
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by way of security for the performance of any contracts
or obligations of the Company or of its customers or other
persons or cotporations having dealings with the
Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as
the Company may approve, to guarantee the obligations
and contracts of any company, firm or person and to
give all kinds of indemnities,

To make advances and give credit snd financial
accommodation to, and enter into any contract of
suretyship for any company, firm or person, with or
without security, and upon such terms as the Company
may approve, and generally to act as bankers for
customers and others,

To enter into agreements with any other company which
is for the time being a principal or subsidiary of the
Company or which in common with the Company is a
subsidiary of some third company, principal and
subsidiary for this purpose having the meaning assigned
to them for certain purposes of the profits tax by section
42 of the Finance Act, 1938, for the making of subventioa
payments to or the receipt of subvention payments from
any such company and to make and receive any such
payments and to give grouping notices, being notices in
accordance with section 22 of the Finance Act, 1937, in
respect of any subsidiary of the Company and to make
payments to any principal of the Company which shall
have given a grouping notice causing the said section 22
to apply to the Company and shall have paid profits tax
which by virtue of such section having been given
became payable by such principal by way of reimburse-
ment of such profits tax.
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To grant penstons, allowances, gratuities and bonuses to
officers, ex-officers, directors, ex-directors, employees
or ex-employees of the Company or its predecessors
in business or the dependents or connections of
such persons, to establish and maintain or concur
in establishing and mazintaining trusts, fonds or
schemes (whether contributory or non-ontributory)
with a. view to providing pensions or other benefits
for any such persons as aforesaid, their dependents
or connections, and to support, or subscribe to, any
charitable funds or institutions, the surpor. of which
may. in the opinion of the Directors, Le calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club or
other establishment or profit-sharing scheme calculated
to advance the interests of the Company or its officers or

employess,

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchange and other
negotiable instruments.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in
or upon such investments or secunties and in such manner
&$ may from time to time be determined.

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up shares,
with or without preferred or deferred or guaranteed rights
in respect of dividend or repayment of capital or other-
wise, or by any securities which the Company has power
to issue, or partly in one mode and partly in another,
and generally on such terms as the Company may
determine.
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(r) To accept payment for any property or rights sold or
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otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully or
partly paid-up shares of any company or corporation,
with or without deferred or preferred or guaranteed
rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures o1
debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine, and to hold, dispoee of or
otherwise deal with any shares, stock or securities so
acquired.

To enter into any partnership or joint-purse arrangement
ot arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying
on or proposing to carry on any business within the
objects of this Company, and to acquire and hold, sell,
deal with or dispose of shares, stock or securities of any
such company, and to guarantee the contracts or

liabilities of, or the payment of the dividends, interest

or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of all or any of the
assets and liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the
dividends, interesc or capital of any shares, stock or
securities issued by or any other obligations of any such

company.
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To purchase or otherw.« acquite und undertake all
or any part of the businus», property, assets, liabilities
and transactions of any puisen, fiim or company carrying
on any business which this Cor'pany is autherised ta

carTy on.

To seli, improve, manage, develop, tum to account,
exchange, let on rent, royalty, share of profits or others
wise, grant licences, casements and other rights in or
aver, and in any other manner deal with or dispose of
the undertaking and all or any of the property and
assets for the time being of the Company for such
consideration as the Company may think fit.

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

other manner.

To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that nio distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or im
conjunction with others, and either by or through
agents, sub-contractors, trustees or otherwise.

®ra-
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{z) To do all such other things as are incidvntal or conducive
to the above objects or any of them.

And it is hereby declared that the word “ company " in this
clause, except where used in reference to this Company, shall be
deemed to include any partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in the
United Kingdom or elsewhere, and that the objects specified in the
different parsgraphs of this clause shall not, except where the
context expressly so requires, be in anywise limited or restricted by
referance to or inference from the terms of any other paragraph or
the 1. me of the Company, but mey be carried out in as full and
ample a manner and shall be construed in as wide a sense as if each
of the said paragraphs defined the objects of 2 separate, distinet
and independent company.

4. The liability of the members is limited. ‘

*5. The share capital of the Company is £4,000* divided into
4,000 Shares of £1 each.

* The Capital of the Company has bsan increased since the
incor poration of the Company and at the date when Clause 3 of this
Memorandum of Assoctution was amended, viz, : 26th March, 1062,
was £260,000 divided into 250,000 shares of £1 each.
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‘We, the several persons wluse names and addresses are
subscribed, are desirous of Iamyg for.ed nte o Company .n
pursuance of this Memotandum o \-.-u:ntwn. and we respectively
agree to take the number of shates M the vapital ot the Company

set opposite ou respective names

Names, Addresses and Descriptions of
Sulscribers.

; Number of Shares
. taken by each
| Subscnber,

Bt ¢ —

THOMAS F. MOSS, 80, Ashburnham
Grove, Greenwich, Wire Manufacturer

SIDNEY H. DUNN, Riverside, \Ware,
Hertz  Gentlaman .

GEO. H. STONE, 37, Baalbec Road
Highbury, N,, Traveller vie mea

G. B. HEXTAIL, 24, Martins Lane,
Cannon Street, E.C., Solicitor -

FREDERICK SAWYER, 20, Peaurith
Street, Streatham, S,V,, Solicitor’s
Clesk .. . v

A L GASKELL 57 Colclul‘ Lane.
Fulham, S.W., Solicitor's Articled
Cletk .. cew v e

HENRY G. PHILCO‘{ 24 Sutton Stmet
Southend-on-Sea, S licitor’s Articled

[935) ¢ . J— v e s

One

Dated the 17th day of September, 1902,

Witness to the above signatures—
J. HEXTALL,

24, Martins Lane, Cammon Strect, E.C.,

Solicitor,
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THE COMPANIES ACTS, 1302 lo 1900 and 1948, )
o G\ @D N
COMPANY LIMITED BY SHARES \o'{:;é‘;

Memorandum of Association
oF -

The Spencer Wire Company
(Non-Ferrous) Limited. - 'y
i

1, Thename uf the Company is * Moss’ WirE MiLrs, ListTED."

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

13, ‘The objects for which the Company is established are—

() To carry on the business of iron founders, mechanical
engineers, and manufacturers of agricultvral implements
and other machinery, tool-makers, brass-founders,
metal-workers, boiler-makers, millwrights, machinists,
iron and steel converters, smiths, wood-workers, builders,
painters, metallurgists, electrical engineers, water supply
engincers, gas-makers, farmers, printers, carriers, and
merchants, and to buy, sell, manufacture, repair,
convert, alter, let on hire, and dea! in machinery,
implements, rolling-stock, und hardware of sll kinds.

* Name changed by Spesial Resohution passed 30th March, 1960 fo
“ The Spencer Wirs Company (Non-Fervous) Lintited.”
t Adopted by Special Resolution passed 26th March, 1962

TUTHF 0L RS LAW
STATANLKY SOGICTY LIMITED

v ot e .

COMPANY_DEPARTHENT
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To carry on all ur any ol the rrades or Yasines: *s of
wire drawers and  manutatiet,  gahvagissc., die
unkers, steel makers, en, blass, and uthier metal
founders and fitters, machme and engine tuol makirs,
mechamal and eloctndd engineas, Tctsl work ers,
colliery owners, clicrsts, and chermecal manufacturers,
and ak s to cary on any other trafe T buaness of a
character similar or a1 alagous tu the businesses buiuie
mentioned, o7 any business wluch niy seem 20 the
Company tw bx capable ol bung conveniently carried
on in cunne, tivn therewith or may seem to the Company
caloulated directly or indirectly to enhunce the value of
or rendur nrofitable any of its property or 1ights, or to
fuiies wuy of its sbjects.

To carry on any business relating to the winning and
workmg of minerals, the production and working of
metals, and the production, manufacture, and
preparation of any other materials which may be v.eflly
or conveniently combineu with the engineering or
manufadturing business of the company, o any cuntracts
undertaken hy the company, and either {or the purpose
only of such coutracts or as an independent business.

To undertake and execute any contracts for works
involving the supply or use of any machinery, and to
carry out any ancillary or other works comprised in
such contracts.

To undertake, fulfil and execute any agency of any
kind, whether connected with any of the abeve trades or
businesses or not, and to carry on ny other trade or
business whether subsidiary or not, which can, in the
opinion of the Board of Lirectors, be carried on
advantageously in connection with or an ancillary to any
of the trades or businesses aforesaid, or which in the
opinion of the Board of Directors will enhance the value
of any of the Compuny's property.
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To mortgaze and charge the undertaking and all or any
of the real and prrsonal prop-ity and assets, presnt of
futnre, and all ur .ny of the ancalled cayitil fus the time
tetugg 0F the Company, «nd to issue at par of at a prermium
or dicount, and tur such consderation and wiih and
suige t to such +ights, powers, privilages ind €mwrions
ac nisy be thought fi*, debentures or debenture stock,
tither | ‘menent or redeemable or repayable, and
collateraly or further tu secur~ .y secunties of the
Compauy by a trust deed or other assurance.

To issne and deposit any securities which the Company
has power to issue by wa:* of mortgaye to sermre any sum
less than the nominal amount of such secutnies, and ulwo
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by way of security for the performance of any contracts
or obligations of the Company or of its customers or other
persons or corporations having dealings with the
Company, or in whose businesses or undertakings the
Company is interested, whether directly or indirectly.

To receive money on deposit or loan upon such terms as
the Company may approve, to guarantee the obligations
and contracts of a ¥ comp~ny, firm or person and to
give all kinds of indemnities,

To make advances and give credit und financial
accommodation to, and enter into any contract of
suretyship for any company, firm or person, with or
without security, and upon such terms as the Company
uiay approve, and generally fo act as bankers for
customers and others,

Lo

To enter into agreements with any other company which
is for the time being a principal or subsidiaty of the
Company or which in common with the Company is a
subsidiary of some third company, principal and
subsidiary for chis purpuse having the meaning assigned
to them for certain purposes of the profits tax by section
42 of the Finar :e Act, 1938, for the making of subvention
payments to or the receipt of subvention payments from
any such company and to make and receive any such
payments and to give grouping notices, heing notices in
accordance with section #2 of the Finance Act, 1937, in
respect of any subudiary of the Company and to make
payments to any principal of the Company which shall
have given a grouping notice causing the said section 22
to apply to the Company and shall have paid profits tax
which by virtne of such section having been given
became payable by such principal by way of reiinburse.
ment of . zh profits tax.

L
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To grant pensions, allowances, gratuities and bonuses ta
officers, ex-officers, directors, ex-directors, employees
or ex-employees of the Company or its predecessors
in business or the dependents or connections of
such persons, to establish and maintain or concus
in establishing and maintaining trusts, funds or
schrmes (whether contributory or non-contributory)
with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependents
or connections, and to support, or subscyibe to, any
charitable funds or institutions, the support of which
may, in the opinion of the Directors, be calculated
directly or indirectly to benefit the Company or its
employees, and to institute and maintain any club or
other establishment or profit-sharing scheme calculated
to advance the interests of the Company or its officers or
employees.

-

To draw, make, accept, endorse, negotiate, discount and
execute promissory notes, bills of exchauge and other
negotiable instruments. _.

To invest and deal with the moneys of the Company not
immediately required for the purposes of its business in
or upon such investments or securities and in such manner
=5 may from time to time be determined.,

To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up shares,
with or without preferred or deferred or guaranteed Tights
in respect of dividend or repayment of capital or other-
wise, or by any securities which the Company has power
to issue, or partly in one mode and partly in another,
and generally on such terms as the Company may
determine.
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{r) To accept payment for any pioperty or rights sold or

{s)

f'r)

otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully or
partly paid-up shares of any company or corporation,
with or without deferred or preferred or guaranteed
rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or
debenture stock, mortgages or other securities of any
tompany or corporation, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine, and to hold, dispose of or
otherwise deal with any shares, stock or securities so
fcquired.,
~

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

To establish or promote or concur in establishing or
promoting any other company whose objects shall include
the acquisition and taking over of ali or any of the
assets and liabilities of this Company or the promotion
of which shall be in any manner calculated to advance
directly or indirectly the objects or interests of this
Company, and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the
dividends, interest or ripital of any shaves, stock or
securities issued by or w1y other .hligations of any such
company.

r
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To purchase or otherwi- acquire and undertake all
or any part of the busincss, property, assets, liabilities
and transactions of any peison, firm or company carrying
on any business which this Company is authorised to

carry on.
To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or other-
wise, grant licences, easements and other rights in or
over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and
assets for the time being of the Commany for such
consideration as the Company may think fit, )

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

To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of
any property of the Company, but so that no distribution
amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

To do all or any of the above things in any part of the
world, and either as principals, agents, trustees,
contractors or otherwise, and either alome or in
conjunction with others, and either by or through
agents, sub-contractors, trustees or othervise,
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(z) To doall such other things as are incidental or conducive
to the above objects or any of them.

And it is hereby declared that the word ** ccxnpany ™' in this
clause, except where used in reference to this Company, shall b
deemed to include any partnership or other body of persons, whether
incorporated 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 not, except where the
context expressly so requires, be in anywise limited or restricted by
reference to or inference from the terms of any other paragraph or
the name of the Company, but may be carried out in as full and
ample a manner and shall be construed in as wide a sense as if each
of the said paragraphs defined the objects of a separate, distinct

and independent company.
4. The liability of the members is limited,

5. The share capital of the Company is £4,000* divided into
4,000 Shares of £l each. -

* The Capital of the Company has been increased since the
incorporation of the Company and at the date when Clause 3 of this
Memorandum of Association was amended, viz. » 28ih March, 1962,

was £260,000 divided into 250,000 shares of £1 each.
LA B
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WE, the several persons whose namec and addresses are
subscribed, are desirous of being former 0 a Company in
pursuance of thii Memorandum of .Associator, and we respectively
agree to take the number of shares in the capital of the Company
set opposite our refpective names.

Number of Shares

Names, Addresses and Descriptions of taken by each
Subscribers. Subscnber.
THOMAS TF. MOSS, &0, Ashburmham
Grove, Greenwich, Wire Manufacturer Cne
SIDNEY H. DUNN, Riverside, Ware,
Herts., Gentlaman .« wer e One Thousand
GEO, H. STONE, 37, Baalbec Road,
Highbury, N., Traveller — One
G, B. HEXTALL 24, Martins I.ane.
Cannon Street, E.C., Solicitor One

FREDERICK SAWYER, 20, Penrith
Street, Streatham, S.%V., Solicitor's
Clerk . o e Cne

A, L. GASKELL, 57 Colehlll Lane,
Fulham, S.W., Solicitor's Articled
Clerk v e e s One

HENRY G. PI-IILCOX 24, Sutton Street
Southend-on-Sea, Solicitor’s Articled
Cletk  ven o - - One

Dated the 17th day of September, 1902

Witness to the above sigratures—
J. HEXTALL,
24, Martins Lane, Cannon Street, E.C.,
Solicitor.
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|RECISTRATION,

No. of Company 74934 \\C\

Spencers Non-Ferrous Metals
Limited.

EXTRADRDINARY RESOLUTION
Passed 9th Muarch, 1964,

That this senarate General Mecting of the holders of the
Ordinary Shares of £1 each in the capital of Spencers Non-Ferrous
Metals Limited hereby approves the reorganisation of the
capital and sanctions the passing by the Company of Special
Resolutions in the form or to the offect of the resolutions set out in
the Notice convening the Exti ordinary (eneral Meeting of the
Company which was convened for the same day as that for which
this meeting was conveied and sanctions every variation of the
special rights or privileges attached to the said class of Ordinary
Shares to be effected by or involved in the cexrying into effect of
such Special Resolutions.

, ,

VW '
v— CHAIRMANA




‘.‘:’/ : fen _ )
R ; araF AN ES
: e TRATIGN

[P R

- * ,
No. of Compuny 74834, 12,

Spencers Non-Ferrous Metals
Limited .

SPECIAL RESOLUTIONS

Passed 9th March, 1964,

e ————— s T A A

A, That the authorised Share Capital of the Company be
increased to £252,500 by the creation of 2,500 ** A " Ordinary Shares

of £1 each with the rights set vut in the Articles of Association of
the Company as amended by the next succeeding Special Resolution.

B. That the Articles of Association of the Company be altered
in manner following : -

(i) By inserting the following new Articles to be numbered
7a and TR

i

71, The Non-Cumulative Second Prefere.ice Shares
in +he Company shall confer the right to a fixed non-
cumulative preferential dividend at the rate of 4%, per
annum on the capital for the time being paid up thereon
subject to the rights of the Cumulative Preference Shares
but otherwise in priority to all other shares in the capital
of tle Company and the right in a winding-up to repayment
of the ~apital paid up thereon subject to the rights of tl
Cumulative Preference Shares but otherwise in priority,
all other shares in the capital of the Company  Parag
(i), (i, and (iv) of Article 7 shall applv t
Non-Cumulative Second Preference Shares as if the w
“ Non- " were inserted in front of the word ** Cumulative
throughout.

71, The Ordinaryv Shares in the Company shall conter
the right on a poll to one vote for every share | the " A"
Ordinary Shares in the Company shall confer the right on
a poll to one vote for every two shares. Subject thercto
the Ordinary Shares and the A7 Ordinary Shares shall
rank pari passi in all respects.”
(i) By deleting therefrom Articles %, 9 and 14 ;
(iii) By inserting the following new Article to be numbered

23 -

“23. (1) The Company may by Special Resolution
at any time before the ZHh Mareh 1964 on the recom-
mendation of the Directors resolve that it i~ desirable to
capitalise the sum of £2,500 part of the amount standing t
the credit of the Capital Reserve of the Company wd
accordinaly that the Directors be authorsed and directed
to appropriate the sum =0 resolved to be capitalised to the
members of the Company who at the clos of bhusiness on
the day preceding the date ol this meeting \\'un;,;:eg»jsteﬁed

A




s the holdeis of the 1o Otdisary, Shates of 5§ oo b
it the coprtal of the Compans m proportion to the gl
paid np on the saiéd Chadimay Shaves then Tiepd G e
pespertively, and te applv tie saild sameon beladt or b
saitd members mopaving sy o dull the 2500 maend
AT Ordingry Shares of -1 each in the eapivad ot the
Company sueh shares to be adotted and distribmted e fired
as Tully odd up to and amongst such membir- o s oph
members may direety in the proportin alotesaid s oons
of o shore being dealt with as the Duvetors may e o g

(29 Whenever such a resolntion as atotesand shadl have
been passed the Direstors shall nidke all appropriatson- el
applications of the sum resalved to he capatesised theeed v,
and ah allotments and issues of the said shaes, assl genetaay
shadl o all acts amd things requived o g@ve eltect theeto,

(3¢ 1 the powers hereby conterred on te: Cotapany
shall not have been exercised on or hefore the 25tk Mer h
itnd the same shall cease 10 be ol elieet ™

C. That it is desirable pursuant to the provisons of Srtibe 2
of the Articles of Association of the Company to capitalise the -
of £2,500 part of the amount ~sranding to the eredit ol the Caprtal
Reserve of the Company amd that suell sam be el 1o sereby
apitalised accordingly and the Directors he armel the  aie heseban
authorised and directed to appropriate the said s so 1esoie s o
be capitalised to the members of the Corpany who at the - low of
business on the day preceding the date of this mecting were rewt~tenm]
as the holders of the 100,000 Ordinary Shares of 1 vah o the
capital of the Company in proportion to the capital Pl njrone e
said Ordinary Shares held by them respectively and to apply i
said sum on behalf of the said members in paving up in il the
2 500 unissued " A *" Ordinary Shares of £1 each in the capitad o "he
Company such shares to bhe allotted and distributed credited as
fully paid up to and amongst such members {or as surh imeiabers
may direct} in the proportion afrresaid fractions of a share heing

dealt with as the Directors may decide.

D. That the 100,000 issued and fully paid Ordinary shares of
£1 each in the capital of ihe Company be and are hereby canverted
into 42, Non-Cumulative Second Preference Shares of 41 each with
the rights set out in the Artivies of Assoviation of the Conmpuny.

CITALRMAN.
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THE COMPANIES ACT, 1948

Putice of Hncvease in PNominal Capital

Parauant ) sectivn b

srt the
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f e
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Note- This Notie wnd @ praied copy of the Recelation antipezing Pyt pea aut bo
ped within 15 days after the pa sy o the Re wiution, IE defaat wovods the
,d , Company und every aliecr i dofialt v akee to o defaalt lne geee, B () o the det)

i papad ™ oen tia Woten moaddion te the Beard of Trude

A filing foe of ©
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The Soliclters® Law Statlonery Soclety, Limited
W,1.2: 3 Bucklersbury, I.C.4; 49 Nedford Row, W.G.1; 6 Victorla Streot, S,W.1;
3: 31 Charles Street, Gardifl; 19 & 21 North

15 ITanover Strect, W13 55.59 Nuwhall Street, Birmlngham,
John Street, Liverpool, 2; 28 30 John Daltun Sireet, Manchester, 2; and 157 Hope Street, Glasgow, C.2.

PRINTERS AND PUBLISHERS OI' COMPANIES BOOKS AND FORMS

22 Chancery lLanc,

¥g379.12-12-01 Companies 65
2.7.0.
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To THE REGISTRAR OV {OBIPANILS,

e e aath PTG el PR VMRS L
e e st o e e Timited, nereby gives you notice, pursnant to
*“Ordinary”, 8 P . : x 3 3
“Bxitra-ection 63 of the Componies Act, 1848, that by a .. Spegial .| -
ordinaty", or
“8oeein)™,

Resolation of the Company dutea the... 9th . dayof. . Zireh . 196.4.
the Nominal Capitul of the Co.mpany has been inereased hy the zddition thereto of
the sum of £.,.25¢0 . i R . .- ... veyond the Registered Capital
ol £.250, k.. . . ...

The addition 11 Capital is divided as iollows :—

. . Nominal amount
J LE *
Yumber of &1 Clnzs of Sl of each Share

Y "AY Ordineny fak }

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 :—
To rerk vexi oson itk the cxisting Or i« Sheres seo» thet on e poil

she "AM Crdincry Sleree carry the ri b of onc vote for oveey 7o sucres

* AT pprenf 2 mharec-etate—whetly athev-gro-pedeematdo-onnot,

Signature.._‘.a;/hémz Aaé.\zf.“f Aorien JA /

Stmuﬁstbe#—m*}
or Secretury|™”

Vi3

Tiadnd +ha L™ Aaxr nf Tirath 1a8 )

Note.—This margin is reserved for bindirg and must not be written across



Company |

THE STAMP ACT, 1891

.54 & 55 Vicr., Cu. 39)

iatement of Increase of the Noninal Qtapital

AT e © ERe x 7o TR s )
P R BN V] . cle %%

LIMITED

Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 2-¢
the Finance Act, 1899, by Section 39 of the Finance Act, 1920, gat .
Section 41 of the Finance Act, 1433,

VOTE.—The Stamp duty on an increase of Nominal Capital is Len
every £100 or fraction of £100.

¥t . Statement is to be filed with the Notice of Increase which must be filed
pursuanc to Section 63 (1) of the Companies Act, 1948, If not so filed within
I5 days after the passing of the Resolution by which the Capital is increased,
interest on the duty at the rate of 5 per cent. per annum from the date of the
nassing of the Resolution is also payable. (Section 5. of the Revenue Act, 1903.)

ronted by

Barrie tan Honge, Hi-nT granion S,

A

Tondon, .00

The Scllcitors' Law Statlonery Society, Limited.
12 Chencery Lane, W.C.2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C.13 6 Victorla Street, S.W.1;
5 Hanoves Street, W.l; 55 §9 Newvhall Street. Birmingham, 3 ; 31 Charies Street, Cardiff; 19 & 21 North
Juhn Street, Liverpool, 2, 28-30 John Dalton Sircet, Manchester, 23 157 Hope Street, Glasgow, G.2,

PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND TORMS

F&2.20-12-60 Companies 6B
[P.T.O.



THE NOMINAL CAPITAL

OF

BBt Snies DVR=FLOUS T3IALS Limited

has by a Resolution of the Company dated

gthlexck ... 1964 been increased by

- s

the addition thereto of the sum of £2500 ,

divided into :—

2500 A" Orginnry Shares of ___ 2L ..__ each

Shares-of. | each

beyond the registered Capital of..azs0,000

Signature...... ..ZA/_\./.\.NMVVV#/__

( State-whother-Divestor-or Secretary)

\5

Dated the e day of Llrreh 1964

Note.—This margin is reserved for binding and must not be written across
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COMPANY LIMITED BY SHARES 47 &

SPECIAL RESOLUTICNS

" of- "REGISTERED

SPENCERS NON-FERROUS METALS LIMITED
18 OCTi966
Passed 10th October, 1966
ﬁﬂb At an Extraordinary General Meeting of the above-named Company duly

convened and held on the 10th day of October, 1966, the following
Resolutions were duly passed as Special Resolutions:-
RESOLUTIONS
1, THAT the Memorandum of Association of the Company with respect to its
objects be altered by the addition of the following new paragraph:-
"{(JJ) As a separate and independent object to subsidise and otherwise
assist any company which is for the time being the Company's Hoiding
Company, within the meaning of the Companies Act, 1948, and in
particular, but without prejudice to the generality of the foregoing,
to guarantee support or secure the performance of the obligatic.s of
such Holding Company, and the repayment or payment of the cap::-1 or
0 principal and premium of, and dividends or interest on, any stocks,
| shares, securities, or obligations of such Holding Company, and for
any of the purposes aforesald to mortgagc or charge all or any part of
the undertaking, property and assets {present and future) of the
Company, including its uncalled capital.
] 2. THAT 1n furtherance of the objects of the Company as set out in
jparagraph (JJ) of Clause 3 of the Memorandum of Associatic: of the Company
(as added by the last preceding Resolution) the Directors be and they aEE__‘,;i;}“"'d
hereby authorised to affix the Common Seal of the Company to any deed or
deeds to be entered into for constituting and securing the Debentg?qutock
1984/89 of Richard Johnson & Nephew Limited and any additional Debegture

Stoc¢k hereafter created and issued by that Company to rank pari passu in .
"

point of security therewith and to any\deed or deeds modifying the :; . o s
b ‘. *u & -



e

provisions thereof; and this Resolution shall operate to any necessary extent

as an alteration of the Company's Articles of Association,

@ DATED this 10th day of October, 1966,
BY ORDER OF THE BOARD,

G.D, Parker,
Secretary
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OOMPANY LIMITED BY SHARES

SPENCERS NON-FERROUS METALS LIMIT

Memorandun of Association
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|
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* 1, ‘The nawme of the Company is "MOSS' WIRE MILILS,
LIMITED,"
2, The registered office of the Company will be situate in
England.

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

(&)

(B)

#

To carry on the business of iron founders,
mechanical engineers, and manufacturers of
agricultural implements and other machinery,
tool~-makers, Lrass-founders, metal-workers,
boiler~-makers, millwrights, rmachinists, iron
and steel converters, smiths, wood-workers,
builders, painters, metallurgists, electrical
engineers, water supply engineers, gas-makers,
farmeis, printers, carriers, and merchants,
and to buy, sell, manufacture, repair, convert,
alter, let on hire, and deal in machinery, inple-
ments, rolling-stock, aud hardware of all | indz.”

To carry on all or any of the trades or businesses
of wire drawers and manufacturers, galvanizers,

die sinkers, steel makers, iron, brass, and other

metal founders and fitters, machine and engine
tool makers, mechanical and electricul engineers,
metal workers, colliery owners, chemists, and
chemical manufacturers, and also to carry on any

other trade or business of a character similar/w

analogous to the businegses hefore mentioned,
any business which may seem to the Company to
he capable of being conveniently carried on in

#* Name changed by Special Resolution passed 30th March, \

+ Adopted by Special Resolution passed 26th March, 1t62.

1962 to "Spencers Non-Ferrous Metals Limited."

LN - -



connection therewith or may scem to the Company
calculated dircctly or indirectly to enhance the
value of or render profitable any of its property or
rights, or to further any of its objects.

(C) 'To carry on any busincss relating 1o the winning
and working of minerals, the production and working
of metals, and the production, manufacture, and
preparation of any other materials which may be
usefully or convenienily combined with the engineering
or manufacturing husiness of the company, or any
contracts undertaken by the company, and either
for the purpose only of such contracts or as an
independent business. .
/ [ ] - Y 1 ¥ e - . o
(D) To undertake and execute any contracts for works
involving the vupply or use of any machinery, and
{0 carry oul any anciliary or other works comprised
in such ¢ontracts, _
() To undertake, fulfil anc evecute any agency of any
kind, whether connectea with any of the ahove
trades or businesses or not, and to carry on any
other trade or business whether subsidiary or not,
which can, in the opinion of the Board of Directors,
be carried on advantageously in connection with
or as ancillary to any of the trades or businesses
aforesaid, or which in the opinion of the Board of
Dircctors will enhance the value of any of the
Company's property.

(F) 'To purchase, take on lease or in exchange, hire
or otherwise acquire and hold for any estate or
interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal pruperty
of any kind necessary or convenient for the
purposes of or in connection with the Company's
business or any branch or department thereof. -

4

(G) To erect, construct, lay down, enlarge, aiter
and maintain any roads, railways, tramways,
sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery
nicessary or convenient for the Company's
business, and to contribute to or subsidise the
grection, construction and maintenance of any of
the above. .-

;

(H) To borrow or raise or secure ithe payment of
mone: for the purposes of or in connection with
the C¢ npany's business and to secure or discharge
any debt or obligation of or bin...ig on the Company
‘n such manner as may be thought fit. .

(1) To mortgage and charge the undertaking and all or



any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, privileges and conditions as may
be thought fit, dehentures or debenture siock,
either permancnt or redeemable or repayable, and
collailerally or further to secure any securitics of
the Company by a trust deed or other assurance.
S

(J) To issue and deposit any securities which the
Company has power tc issue by way of mortgage
{0 sceure any sum less than the nominal amount of
such sccurities, and also by way of security for the
performance ol any contracts or obligations of the
Company or of its customers or other persons or
corporations having dealings with the Company,
or in whose businesses or undertakings the Company
is interested, whether directly or indirectly. .~

/-&

% (JJ) As a separate and independent object to subsidise
and otherwise assist any company which is for the
vine being ilic Coinpany's Holding Company, within
the meaning of tlie Companies Act, 1948, and in
particular. but without prejudice to the generality
of the foregoing, to guaraniee support or securc the
performance of the obligations of such Ilolding
Company, and the repayment or payment of the
capital or v—wmeipal and premium of, and dividends
or intere - 0. any stocks, shares, securities, or
obligai;t .~ of such Holding Company, and for any
of the . pe=e< aforesaid to mortgage or charge all
or any st nf the undertaking, property and assets
(present and futurc) of the Company, includirg its
uncalled capital.

(K) To receive money on deposit or loan upon such
terms as the Company may approve, to guaran!.:ec
the obligations and coutracts of any company, firm
or person and to give all kinds of indemnities. -

P

(I.) To make advances and give credit and financial
wocomm odation to, and enter into any contract of
suretyship for any company, firm or person, with
or without security, and upon such terms as the
Company may approve, and generally to act as
bankers for customers and others. |
-‘"’

(M) To enter into agreements with any other company
which is for the time being a principal or subsidiary
of the Company or which in common with the
Company is a subsidiary of some third company,
principel and subsidiary for this purp~se having
the meanmg assigned 1o them for certain purposes
of the profits tax by sectior 42 of the Finance Act, 1938,

+ Adopted by Special Resolution passed on 10th October, 149686,



for the making of subvention payments to or ithe
receipt of svbvention payments from any such
company and to make and receive any such pay-
ments and io give grouping notices, being notices
in accordance with section 22 of the Finance Act,
1937, in respect of any subsidiary of the Company
and to make payments to any principal of the
Company which shall have given a grouping notice
causing the said seciion 22 io apply to the Company
and shal! have paid profits tax which by virtue of
such scetion having been given became payaine
by such principal hy way of reimbursement of such
profits tax.
'

(N) To grant pcasions, allowanees, pratuitics and
honuses to officers, ex-cificers, direciors, ex-

. directors, emplovees or ex-employees ol t
Company »or its predecessors in business or the
dependenis or comections of such persons, to
establish and mamtain or concur in cstablishmg
and maintaining trasts, funds or schemes (whether
contributory or non-contributory) with a view to
providing pensions or oiher benefits iy any such
persons as aforesaid, their dependent” or
conmections  and to =support, or subscribe Lo, any
charitable funds or mstitutions, the support of
which may. w the opinion of th Directors, he
caleulated directly or mdireetly to benefit the
Company or its employees, and to institute and
maintain any club or ofl -r establishment or profit-
sharing scheme calculated 1o advance the interests
of the Campany or ils officers or eniployees.

(O) To draw, make, accept, endorse, negotiate,
discount and exccute promissory nowes. hills of
exchange and other negotiable instruments, .

(P) To invest and deal with the moneys nf {he Company
not immediatcly required lor the purposes of its
business in or upon such investments or sccurities
and in such manner as may from time o time be
determined

P

(Q) To pay for any property or rights acquired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferved or
puaranteed rights in respeet of dividend or repay-
ment of capital or otherwise, or by any sccurities
which the Company has power to issuc, or partly
in one mode and partly in another, and generally
on such terins as the Company may determine.

(R) To accept payment for any property or rights sold
or otherwise disposed of or deall with by the
Company, cither in cash, by instalments or other-
wisc, or in fully or partly paid-up shares of any
company or corporation, with or without deferied
or preferred or puaranteed righis in respeet of



(3)

(T)

vy

(wy

dividend or repayment of capntal or otherwise, or

in dehentures or mortgage debentures or debeniure
stock, morigages or other gecurities of any
company or corporaiion, or partly m one maode and
partly in another, and generally on such terms as
the Company may determine, and to held, dispose
of or otherwise deal with any shares, stock or
securities so acquired
P

To enter 1nto any partnership or Juint -purse
arrangement or arrangement for sharing profis,
union of interests or cu-operation with any company,
firm or person CArrymg on or proposing to carry

on any business within the ¢hjects of thas Company,
and to acquire and hold, gell, deal with or dispese
of shares,_ stock ar seeurities of any such conmpans.
and 1o guarantee the comtracts or halnhited ot ar - -
the payment of the dividends . mterest or capital

of any shares, stock or goeurities of aia 1o
subsidise or olherwise ass1st any sach company

P
To establish or promote or conear s esianhishmg

or promoting any other company whose ohjeets
shall include the acqaisiiion and taling over oi ali
or any uf the assets and liahilities of this Comapany
or the promoetion of which shall be i ony manney
caleulated to advance diectly or mdireetly the
objects or mierests of this Company, and to
acqguire and hold or dispose of shares, siock or
goeurities of and guarantee the payment o the
dividends, ir* »est or cenpital ol any shave , stock
or sccurities issued by or any pther obliga 1ons

cf any such company. »

To purchase or olherwise acquire and Jandertal v
all or any part of the pusiness . properly, assets,
liabilit’ © and transactions of ary person. firm or
company carrymg on any business which his
Company is aunthorised to carry on.”

To scll, improve, manage, develop, inrn o
account, exchange, let on roni, royally, share

of profits or olherwise, grani licences, vasemoents
and other rights in or over and in any other
manner deal wih or disposc of the undertaking
and all or any of the property and assets 101 the
time being of the Comvany for such consideration
as the Company may think [it.

To amalgamate with any other compé..y whosce
objects are or include objects similas to those of
this Company, whether hy sale or purchase (for
fully or pertly paid-up sharcs or otherwise) of the
andertaking, subject to the liabilitics of this or
any such gther company as aforesaid, with or
rithout winding up, or Ly salc or purchase {(for
futly or parily paid-up snares or otherwise) of

all or a controlling interest ip the shares or stock



of thie or QuV SUCH G e Comnuly as avwresayl, or
by partpershup, or dig aepancement o 1he patere
of partpersiyp or e v aflier parnesr

A

(X} To dastrd ve amen the seial evs o Speeis any
properiy of the Conreers, s Ghd proceesas of sale
o1 uisposal of any propert et the Conaniny, tal
g0 dhat no distrdbntion e e feed rodietion i
canial be made exeept voth the sanetiel (0 ans)
for 4he 4 av e bene regmivod by oiaw

(Y) Todoall or ary of the abote fhenes 1 any are 07
ihe worle  and eathese 20 sapranpe sl o S
frastees, conirdaclomrs or orherr se ., annd Cndier
alone 01 (i Condine fron 8 eithe e, and erlier by
: y o1 thtoned acento, sub-eent Getors. frnstee b oo
otherease

(2) 1o uo all such ther thieg: @ oae ave o edental o
copdiren e to i above olgects or any ol i n

And it is herels deelared thar the & sl Cearint ny' o thae
elanse, exel whepre ascd o relercniee o thig Coman
shiall he ch fo nehule sny partessing ov other body (17
persons, whether nearporated or wed eorpovated, and
~hether dnm”‘ Lot oo the Thded Kmedom or elsevhore, amd
inat the ebgects speerlied i the duterent parsg raphs ot 1S

(lause shall not  except <hiore the eontent cgpresshy so
requires, he o0 anywse lded o resiricied by reerenee
To ox m!ervnct rpom 410 1erms of any other pars eravh v
{he name of the Compans . ad nigg be carrrccl ot 1 ag fall
and 2iaple a manner and shall be const Pned i as wrEe a Sense
ag if cach of the said peragraphs detined the apjeets ol s
separvate, distine: and 1]‘1(1(‘]it~ qndent eorapany.

4. The Pability of the memibers 18 lmited

5. The share canital of the Company s -, 0007 divided iato
4,000 Shares ol &1 cach.

The capital of the Company hous been inereased sinee
the lucorporation of the Company and at the dsie whea Clanse
9 of this Memorandum of Agge, 1ation was amended, wis.
26th March, 1462, was £250, 000 divided into 250,000 shares
of £1 each.
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WT sbe sevoria) persomsg whose nanaes and aoddypesses
are : wseribed, are degirons of e formed 1oto a
Contpas,, m esuance of 1tas Memoranden of Assotiaao,
and we respectively apree o take the numier op shares
the capital of the Compani ool Apposie our respect L ¢
names

7 s p—

NAMES, ADDRESSES AND DPSCRIDTIONS
O &1 BRCRIBERS

ca e um o

AYWTETI CRFSTIAY PR NS
fope by td 3
Subsertser

b

TIHOMAS {7, AMOKS
Sud. Ashimtrnham Growe. Gavaoawieh
Wire Maamfaciurey

STRDNEY H, DUANN.
Riverside  Ware, Herds,
Crentieyna

G1IFO, H. STONK,
47, Baallwed Road, hghbary, N
Tiraveller

G, B, NEVALD
§,oabaato g Lo, Cuareron Stroes

oo, Sodecitor

FREDERICK SAWYDER,
24, Penrith Strec , Sireathavy = W
Salicitor's ('levk

A, 1., GASKIEYIL,
57, Colehill Laue, Patham, S,W
Solicitor's Artieled Clerh

EARY G, PHIMCON,
24, Sutton idreer Rethessd a-hed
Solicitur's Articled Clurt

- ey AT AR SR . T ek SEALY e G5 Prow

i
om st e s ey St
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e

ONFE

(i’\l‘:
THOCGRAND
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s ks et S

O™
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(NE

DATID the i7ih day uf moptammber, 1102,

WITNESS te the above Signatures:-

J. [EXTALL,
24 . Martins lL.awe
Cannon Streei
Solicitor.

. oy
-Lo*‘ol
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Passexd: Stk June, "97%

Extranmaisary General Meetrng of the: Company held on

at Forge Lane, Manchcste: M. JEL
of tiw Comrpary .

At an

Sth june, 1973
the fpllowing resolution was passed 28 4 Special Resolution

viz -

The mame of the Company will e changed to :- *'\%

JOHNSON & NEPHEW (AMBERGATE) LIMITFD

e

DIRECTOR
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SPRCTH, RESULYTIONE

JORNEON ¢ LETHIN (AMER: LT  Salinn

Pasa:: on the (<% Noveabs:r L el

»

19?4 the feoll i Foernl - Lons were pansed ar SOECTAD s -+ S GMN

PHAT ‘e share rapland o the Compnwy be rent,an: ©»4 by
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11, A resclution ‘;" writing cigreé by all the Megters for
the time bemg entitled to yote (or teing corporations by their duly
au*horxsed r&pres&n*x“"’m} shall be az ~ffective fnr the purnoses of
~,-;:ﬁ""them irticles as an Ordinary Fesoiution duly pasted at a General
Keeting of the Corpany duly couvered and held, and My consist of
seversl documeni® in the like form each cigned by one or Eore Hembers
{or i .thoriesd -'e;rnamtahwﬂ as afororaid) Tut a resolution co signed
shall not be effective to 4> smything required by ihe Act 0 Ye done in
General Yeeting or by Special or Extraordinary Resolintion.

YOTES CF ¥SYTFED

12. Subje.t .0 any rpecial righte 77 restrictions w6 A0
vating: sttached *o ary choren by o im carordsnce Witk TRoCe ArRLUicTy
on % show of hande evory Yesheo who (beirg sa ind igumld 40 precest B
yeraon Qr (beirnr x corpiration’ is fresent Ty o w;wnm&a&:@.e TP FIOEY
not being himself a Member, amall kove ote s0fe, and on & POLL every
Mexhar vho is yresent in rey .m of by woxy reall kxve cre vote for £URLY
£1 ip nominal amourt of sbay. o or etock I the capital of the ToMiary
of which he is the holder.

PINECT¥T

1% The wusher of the Jirectorz £2all, AR 3 St A DR
otherwing determneg by thy Cospary Wy Cedinmsy Pessitl imy o Tot T0Le
yhan twe or more than ten. ‘

S

1k, Any Direztar who serves OR say Cin MLEE CF WD Geyiien
speainl attaalion €3 the ekirwns of the Coegery op W WY R E R ok L5
pervic: & which in the cpieion of thy Tivertoer sy Cate g fUe s;**p» v
the ordipary dutlea of m Direct =, may e 3a3 a2 exiry graeie
wiy of ealary, paetafeade a¥ prafits or athere sr ax the Tuzes L¥E ey
deteruine.

1% A Director seall vt reguire @ EXAYE % 1. .varien Bk
nevertheteas shicl be eatitled to0 at end a=d oyrik &t sy Semeral
Hetting Wf, or auwr weparate mesliwg ol e Eeldeve of amy Ciasg oI smres
&\u thie Goopaiy.

“W Fditord R Y o
k1 The proviss ix Segulacies 73 in m—-”:m;.
ghatl b deleted.




17. A Divect r may **o*e as » Dirvector in regard to any
contract or gprzangsaci. in which he is interested, or upon ar; zgatter
aricirg ihersout, and if he doss s0 vote his vote shall be counted,
and he may be coted in ectirating & gquorne when any such coniract
or arrangewsnt i under concideration acd Fegulsticn &4 4o Part T of
Table & shall be mogified according’y.

‘\L 15, 't Mirector presen. at any meet .p of the Directors

gx‘ committes of the Directers shal. nct be reavired to sien !‘zu name Sn
a book to be kept for that purii e ard Ergulatics 86 én Fart o o7 Trkble A
shall be sddificd accordingly.
@ * - [ » *

19, The Mirestcors my e«tablich ard sairiain op prooure
the eatablishoent and waintesance of any son-coatributory Op COMLrLLENYY
pension o rurersnouarion Tumds Jer the Beacfit ofy and give or
PrOCUre ﬁi&.gﬁvim of dorsticrns, gratuitien, re7 Q0T SR L OMANIEY
Gr enoiudeAtE 5 NNY Persons VhO AXe or were at any tias in the
employment or servite oL the Cimpany, or Of ARy CORPARY %7 (53 P
subsidinry of the Company or ix a"died to ov anenc. B With 2RT
Company or with say rwh subeidisry o who are £ Jore A% ary tow
firactors or arfizers uf the Company C. €7 nny raek A g Sl
sa aforesnid snd hold or has. o% niy Sime Reld any ea mrivdk

emplogment or affice 1a tae Uonpary o ek nther SOOgANY, Wy Poo

vivea, widowe, Tasilies sod derendants Cf awy ek rerscan, ard 400
sutiablisly and woboll.le er subecribe t2 wyy fmdtitat.ove, wedor gt L8,
cluke o+ funde calew ated to W fif the o e ¥ ¥ sx £n gfeavie The
interests and vellabeing of the Convaey of of sy swd Almt LY

as afcressid, ér of any suek pergoni su afcvesald, o b d i arete
fore oF tovards the insuwcsice ol dey rark perzoer e atcrewnid, vl
mﬂmﬁb@ or gharantee sbney for any thewitst.e o Yemers.ert ohiecls
or for oy R.L.Sion, oF fer amy pwAlic, gecriil O wmeTnl % Joct nivd
86 any of the mtters aforeenid, either alore o i eacjuaciion with
sty ruth other cokpery nk afores Sd.  SabSect slwuys, if the Aot sfael”
a6 require, to particalars vitk respect o the prrposed payment beiag
dlacloged e the Nechers of the Uiy and o e yroposai beizy
approved by the Compaxy, ang Director v Belds or Ims seld Aoy e
eaplopment e Sffice sMall e exkilied o partisi-wie iz aod retais Jor
Bis Gu Lewefit any sechk debatiom, gratmty, peacdos honmnos o1
exalwcekt



DISULZLIFICATION A%D KEPITHMAKY OF DIRECTORS

20. The office of & Director zhall be vacated:-

(1) if {not being a Yanaging Director cr Exerative
\ Director holding ~ffire as such for a fixed tera)
by notice in weiting to the Company he resign the
office of Director.

. %€) If he be absent fros meetings of the Directors
during & continuous per:ed of six acnths without
specinl leave ¢ absence from the other Directors,
a ais alternate Direstor (4f any) shall not
during such period bave attenied in hia ctead, ani

cs s« *ue Directors pess x ressiution-that ke tas by

sascn of such wbsance vacated office.

(3) If he tacome Samrupt S ERMe ANy ESTAMpewTL OF
composilion with his oreditors gensrally.

(43 If he cense t» be a Directer Wy virtue of, cr ko
prohibiteé from being a Divecter vy man Crder
vadke wnder, =y of ihe provisions of the Act,

(%) I ke becoms incapadle by r7aaen of saxtel
Sinecder of dischargin Rix deties M X
Birecter.
2 Wnloas snd uatil otherwise deterwised by the Conjony
by Ordisary Restintioa, either LORErEilY 6C LE ARy PArTiUMIAN (ABS, N0
Dirictor shall vocate sr e requitel ts waale Eiw o4 v sk & Civestey
S o by réasen of Nis atiziniag ov Paring k2tainel the apd of seventy

" and any Director retiring or lisule ts retire soder the grav.sions £f

thepe Artigie. " amy pereod wipponed 16 bt appeinied & Tice tor b7l
bie chpable of being re-appainted or appoiried, 3y e cane may by A8
a Directer nobwithstinding thwt a3 She tise of zact re-appeivtaent or
aprodntoent he das sttajwed the age of mer Ly vl yeecial wotise

need be giver of suy raeelotion far tie re-svesintarat ~r sppeintment

o approviag the appeistacat & & Direcier of x person wio shail here
attatmed She age of m,ﬁitwlkﬂ'&myﬂgiww
mﬁmwﬁt&ﬁ&emﬂwﬁmﬁra’mpwi%‘h
W&Mwewﬁtﬁwm



LPPOTHTVENT A%ND WEXQYAL OF [ TFECTORS

22. . A Megrom r Hemb ro holdirg & mrjority in nozinel value
m‘.‘ the iszeed shares for the time being comferring the right to voie at
Seneray Mectings of the Compeny shall have pover frow time to time and
at any time to cppoint any person I {ErsarS a8 a Director or Lircetors
(providsd that the total number ~f Directors sh1l not exceed the
maximum nuaber pri~e¢ribed by or in accordanes with these Articles) and
to remove from office any Dire~tor LowsoeYer aypoirted. Any such
sppoinkment or re—oval shall be effacted by an instrueent in weiting
signed by the Ve bor ar Yombere moking the sawe, or in the case Of &
Hesher being a coepany sigred by 7ne of itp directors on ‘o eIl
and shall take effect upon lodgzzast at the registered office cof tue

mpfm: r - - . ®

ALTEREAT CIREOTORS

23 .. Director may by writisg under hig hand rpreint *
anothnr Tirectar oF any otaer prraon ts be his alternate b3t 1D rach
appointment of any prrison pot beiag a Divector era™l e cperative
unlens avd watil approved ty resolution of the Directors ©F Xy A
wma jor: vy ¢t the Directcrs for the tise Being. STy owh fitronte
shall (saojest to his giring Lo the Jompany 4% nddresg withsn the
United Kingdox at which not.cex sey wa corved uitw i) Te expitynd A0
potice @f meetimge > the Lirecters and ¢ ttend ard wite ao
Director at any such peotiag at wiica Dw Larestor sppoLnbies TUeaw
not personaliy present and geoera’ iy a0 swek sesting o ko ve a0l
shereise all LAe pevers, rights, dxier snd sathoritoes cf the Doprotey
appednting Bime Erery such altermate sha'l moes B £5l8 Ted Ln the
sbtence frow the Uaited Firgdoe of the D ret.ts spazietine Lom 40 K1p0
on has ¥ehalf a resolviion fn writiog CF e Tivezlies, Foywin ». ©
alternnte sha'l Be & stfficer of the Clwewry avd sl wet Y deemed
to be the sgent of the Niretter g wring Fix. op emiverhll ot
of &t albterpate shulil be pegable out 7 the rosmneratios persble to
the Dizeciiy appointisg hiw, snd stall sewg ¥ 0¥ guin portiom of the
st mentivatd vezemersiion we rhai’ be mireed betweer much aitoramie
apd the Directsr sSepoiniisg air. A Sirester aey by writing noder
nis hond depoeited at thewgistenéofﬁcesfmi‘mﬂm
time reveke the appointaest % ar lieruate appainted by hiz xd
{suhject &Mwluﬂ«mi&}wmrmiﬁ
his place. If2 Mwwlmwmwwm#ﬁuv{
e Wrector the aposintzeat of kis alteramde shell therespon sease
aisd deberaine.




PHOCEFTLidus ©F IFECIORS
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P The following words shall be mdded at the end of
Bepuiation &8 in Part I of Tabie A. namely MA Director who is also
oy slternate Diractor rhall te erticled to a meparate vote on bekalf

of thé Director whom ke represcnts and in addition to his own snte'.

25. The following words stall De added at the end of
Regulation 27 in Part ¥ of nable A, pamely “For the purpossd of this
Regulation an. alternate Dirsctor shall be counted in a quorve.

J 26. The following words shall be added at the end of
Regulation 10§ in Part T of Tabie A, namcly Mand may coasiet of
several doc/::\ents in the like form, each signeld ¥ cre o BUYE

@+ - Directors”.) . S

!
| MAHAGINC NT EXECTITVE PYRYONGED
27 The Qircc!:ézrz may from tize O uime afroint Ry
ons or worc cf their bedy to the afficn of Waragin~ Direltor oF

fxecutive Pirector for such pericd ard on mocts terms Ap Ahey thirk
fit. A Director ao appointed rhall rablrct 4o the Lerme cf ary
sontract betwesrs his and vhp Cogpary be pubiest o the Lo DIONLI WD
a¢ to resignation and reworAs ai other Lirectose ot e Coepary ard

I ¢ he cha'l vacute the atfice of Tirertie be Sty g fn LG el?

Seapdiataly cerye (O be & Mensping Cirect e CF L Era WA R A R

N
2B, In Regw ation 1°8 and 139 L2 Tast TP Waloc ok
the vorda Yor Swecut.re Copeptont® g3s b Bo Lmor fed Tl wtey 0ot
the words "Handeing L.rects Ve
® FPRCTAS TIRYTLEY

an (AY The Directors muy, frow pige Bo iwe. syl avy
DAKGGEY o Sther of f.i ey ar prxte a8 gnploymert oF T4 _IieTy
to Wa » Special Direchor o the Coepeay.

tE) ‘the appeiatment of a perent ¥ ¥y Dpenlel
Phrecter shall bet {gure ae otherwise ar-eed Prleee” r v sod the
Gempany} a°feet ¥he teras st conditivme of Tie ewploysent Ly the
& Godpany, whether A& regards Iutise, remmparatiosr, or otheruiosy el
wie sffice ax a Special niyectsr ahe D e wacated dco oaly o the
exeats in waleh it is by Yhese presesis rrovidsd that the oifice
&ambwﬁallbewmd,butﬁni&ﬁwm“zﬁm
m«-gwmamww&mwmmm&m
other thea that of » Special Birecter, & in tke evert of Tmy
Being Mﬁaw&a&im&xmmq&ww,
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{ &2 ki . 3
(L Fe? SEFOUnATent, rewows®, and remuneratisn of

the Speeial Biveciors shall be deter-ired Yy tha Dlreetorn, with
full povers to mske ruch arrangesernts pe the Nireckors mey think

fit; avd the L?irect@r shall kuve the =ight

to enter into an
contracts or behmif oi tho Comgmny or transact any busivecs oF
any degerivtion without the kuowindge and sppreval of the {pecial
Director  excerting that no ast edmil be done that woald drpace
any personal Lianility wn any or all of the Drocinl Disccters,

eitker unde, the Ctatutes cr otterwice, exsept with their inowlodge,

¥ooNELe

D) The Special [irrctore (¥2I7 st Rave any =igtt oF

ACTCORE to *’q“f wosres o F v {f:f"v*r’av"" e:!"_fﬂ'& W Q-ﬁ t'ﬁ-r\ carstnre oF ey,
’r

nestine cf the Eﬁrtﬂﬁffﬂ; t:’:" h;;z:c‘éai Daprgtorr grement ol

be counted. Special Disectors rhall not be enfitled 0 welrive

notice of or attend at Board Meetlirgs, exce ¥ Wder oxfoer iy fnyoted

By to do fy parcwance of a resoluticn of tRe Lizcotorr. A HL Ll

Purecior #2211 20 no case be entitled to witle ot Proagld flneonmy

NOTIXD
. Tn Regulatier 770 Lo Faod Toof TaRDC K the wreln

#in the cuse of & notice oF s perting® ard 4.0 o wordh afdcr ©0n
vords "the Ietter countair.ng the zame Lo 5ot dT ehng e el

therafroe. b
L e PRk

. Subject t5 the Rt swpry Lirest o o7 clher
afficar ~T the Compary shall b2 entitied $0 Bo fo3ewr foed oyt X
the seatts of the Coepany sgels  8Lo 0 kg X
he ray suatain or incuwe In o sheus e o T Morr oF Ahe dullel
of s office or otherwise im relatiom Theweto,

Tisd, lidiem &0
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THE COMPASIES ACTS 1948 T0 1976

gpecial Resolutions
of
Jobuson and Rephaw (Asherpate) Limited

Passed on the 19th Jamusry, 1913

At an Extracrdiascy General Heating of the Menbars of the Mg
aunsd Company duly sonvened and Welé ac Aaberpsts Virs Hills,
Aubaxgati, Derbyshire, ou the 19Th Jamaaxy, 1979, the fellwvicy
Tesolutions ware paesed x4 Spacial Zaselutisnsi~

lk‘ AUAT article 1 of the arcicins of Avocciacion ol the
Cowpany be deanded by deloting the plursse 38 and 136
?: imm %: snd insacting In its place 187, Va6 sed 138
w Part e ‘

1)  THUAT arciele 30 amd argicts 3 of the Aeticles o
Aeeselation o the Conpany b pe-snnbersd 11 sed 32
respagtivelye.

1) TRAT tea feilowing tequlstions be ehoptid 36 . Cie
30 of /he Actizies of Kavvchacion of the Conpony.




THE COMPANIES ACTS 1848 YO 1978 w7

Metlce of increasge in nominal! capital
Pursuant 10 sestion 63 of the Compantes Ast 19438

Pioe phots To the Registrar ¢f Companies For officia’ s COMBaly number
Wibkachk type, oF E— s

nais . Alotering Hime of Company

*gstany it
intppreprinie
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T CEMPRNIES ALTS 1946 to 1580

B i A e —

COMPARL LIBITCE Y SHASET

b-*ﬂ"—n—-—www—;: srgs e o LR e b

SPECTAL RESOLBTIORS
of

JOHSON 5 8§ PRIV
RMBLACATE; LIMTED

e .e 15 13l ..
vassem the 1319 &_’ o /

of My 1961

S AN RO MY WAS SRR, T T D0

AL &n EXTRADROINARY GENCRAL PELTING of the dore-ranit Jompay Suly
canvened and held on Titn Moy IOND (e fallowiag veailet s mvE
duly passed 38 SPLCIAL RASOLUTILNS

1. That tee sutnerice” Cepetal of tve Foupang o o Eaed Tram
252,500 Lo IINT 000 byt dteaties ot 03,3 vem Sl N
euch.

2. Tnab opto thr revtemendstive F Lhe Tavestar P un dey Al e
that the S of “S050 °Biuag frem fhe awme? Ltawd.ay 18 Tiw
cregit of che Capital Rysevver of the Sompang vl 16 1o gy lared
(T iy tRat SR Keecvees are yuiwfiri1ent berig Tiam th
ampunt stamiimg te tar Lredh of Ui Boy e heseres VF the
r»-{w) ot Lapitalised ol Uhe s B2 gaY e T Paying OF W7
full at par H05,000 aew Sha- rs W Tg sw v oo the Lagrtal of the

s,y e R shares s be al e tte: aod 8517y ated Lradited as
fully prd 1&. el GNANE the Momigrs whe 3t Che Lime of gL N
3% Wx reveiul - # oFE requstered ax 10F w3 o8 e exisiing
252,508 1stved riieery Shaves of i k. of vee Company 37 the

gropwriien ¢ e wew Shaces of T oawlt g pweny Bedimacy Shact
oF bhyr CONQaNy wou yegiite o 1v (e, wiies o Chwely SaLh
Fally Bawd shere. te rank For div dens ot Tyon Tz Sei® of Wi
| TOPATR L W ¢
. 15 30m TR
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¥

Wgt forthetth upon tei nipent’ Up and -distrib&tion of the said
50%,008 pew Shares of Ip . st~

IA) %1% the rights presently attsched to the said existing
262 500 Ordinary Shares of il each (211 of which are issved)
shall ha iencellra 52 s¥tinguished and such 252,500 Drdinary
Shares 6f £1 esch v the capital of the Company be converted
irto Beferred Shavss yirrying the righis wore particularly
specified in the ses frifeies of the Lowpany referred to in
Hesolution & balow "

(B} a1l the said mew 6,000 Shares of 1p each (a1l of vhich
shares org Ly 4v casued S pursvance of Resalution 2 above)
shill becoms pod be knowa as Crdiniry Shaves ranking pari
parnsy in a1l re pecis

That the shiscts pf the Lompany be altered by the delelion of
ghe whole of hause 3 wf 115 semorandum of Association and by the
gsbgiitution 18 Jew thereof of Clause 3 a5 set out inm & print

subsiated to this Moeting and for the purpo’ el of identafication

signed by the Chairman taereof

Thet subject to the passing af Reselutien 2 fbove the Regulations
e Wtz incs i the prist of the Acticles of Assuciation sul.itied
to this Meeting and for the purpuse of ideatificatior s130ed by
thie Chalrman thersol be adogtes as the Articles of Mibciatica of
the Company in substitetion for aad to the exchriion of 213
axtsting Articles of Asseclitive theveet .

i
*pv‘;ﬂe:r‘row cpcsrosy ¥

CHA TN



! \U\Lﬂ THE_COMPANIES ACTS 1948 to 1380

COMPANY_LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

JOHNSON & WEPHEW {AMBERGATE) LIMITED

Adopted by Special Resolution of the Company on 13th May 1981

PRELIMINARY

1.  The Regulations contained in Part 1 of Table A ("Table A") in thg
First Schedule to the Companies Act 1948 (as amended by the
Companies Acts 1967 to 1980) shall, except as hereinafivr excluded
or varied and so far as not inconsistent with the provisions of
these Articles apply te the Company. References hergin 10
Regulations are to Regulations in Parce 1 of Table A.

2. The Company is a Private Company ard accordingly the restrictions
contained in Section 15 of the Cowpanies Act 19E0 shall apply

SHARE CAPITAL AND SHARES

3. The share capital of the Compiny at the date of the adoption of
these ArticTes is res7,550 divided inte 252,500 Ordinavy Shares of
Tp wach and 505,000 peferred Shares of £1 each,

4. The Deferred Shares shail heve attached therelo the rights and
privileges and shall be subject to the resivictions and provisions
set out below namely:

{a) The profits which the Company may deteraine 10 distribute in
vespect of any finencial year <haill be distributed among ihe
holders of the Ordinary Shares in prosortion to the amounts
paid up on the Ordinary Shares held ty them respectively.

The holders of the Deferred Shares shall not be entitied 0 #
participate in any such profiis.

(b} The right in & winding-up or on a redection of capital
{nvolving vepaywent of capital o repayment of the capital
paid up or credited @s paid op thereon after the holders of
the Ovdinary Shares heve received payment oF all amounts
paid up on such Ordinary Shares et the Deferred Shares
Shall carry no further righi o pariicipate s he as;a‘.g\mf
the Company. -

- 4‘,4; i
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(c) The said Deferred Shares of £1 each shall not entitle the
wolders thereof to receive notice of or to attend or vote at
any General Meeting of the Company and shall not carry any
other rights to participate in the profits or assets of the
Company.

5. Any shares in the authorised share capital of the Company from
time to time which are unissued shall not be allotted nor shall
options be granted over them nor shall they be otherwise disposed
of except as authorised by the Company in General Meeting and
unless such General Meeting otherwise provides Section 17(1) of
the Companies Act 1980 shall apply to such allotment grant or
disposal.

€.  The lien conferred by Regulation 11 shall attach to ully paid
shares, and to all shares registered in the name of any person
indebted or under 1iability to the Company, whether he shall be
the sole registered holder thereof or shall be one of two or more
joint holders.

TRANSFER OF SHARES

7. An instrument of transfer of fully p. . Jhar S need not be signid
by or on behalf of the transferee. Regula*.on 22 shall be modified
accordingly.

8. The Company shall not charge transfer or registiation fees,
References to fees in Regulations 25 and 28 shall be disregardud,

GENERAL MEETINGS

0. Subject to the provisions of the Companies Acts 1948 to 1980 a
resolution in sriting sfgned by all the members for the time
betng entitled v receive notire of and tc attend and voie at
General Meetings (or baing corporations by their duly authorised
representatives) shall be as valid and effective as if the same
had been passed at a General Meeting of the Company duly conve ied
and held, and may consist of several docusents in 1ike form each
signed by ane or more of the members. In e case of a corporation
the resolution may be signed on ils behalf Ly a Director or ine
Secretary thereof or by its duly appointed altvrney or duly
authorised representative.

10. Regulation 54 shall be read a.d construed as if the words "meeting
shall be dissolved™ were subsiituted for U= words “members -
present shall be a quorvam™.

11. & poll may be demanded at any Geaeral Meeling by ihe Chairman, or
b+ any member present in persow or by proxy and entitled to vote.
kgulation 58 shall be modified accordingly.

{2, Any instrument 2ppoihting & PFOXY WAy be in any wswal or sommen
form oF in any otier Term which the Birectors nay approve. Such
festrument {and, where it is signed or behaid o {pe appcinter by



an attorney, the letter or power of attorney or a duly certified
copy thereof) must either be delivered at such place or Oné of
such places (if any) as may be specified for that purpose in or
by way of note to the notice convening the meeting (or, if no
place is sO specified, at the registered office) at least one
Lour before the time appointed for holding the meeting or adjourned
meeting or {in the case of a poll taken otherwise than at or on
the same day as the meeting or adjourncd meeting) for the taking
of the poll at which it is to be used or be deiivered to the
Secretary (or the Chairman of the meeting) on the day and at the
place of the meeting or adjourned meeting or poll provided that
it is so delivered prior to the commencement of the meeting or
the poll. An instrument of proxy shall not be treated as valid
until such delivery shall have been effected, Regulations 69, 70
and 71 shall not apply.

DIRECTORS

13. Unl~ss and until the Company in Generai Meeting shall by Ordinary
Resolution otherwise determine the number of Directors shall pe
not less than two but there shall be no maximum number. Regulatiun
75 shall not apply.

14. There shall be no shareholdi -g qualification for Directors
Reguiation 76 shail not appiy. A Director or an alternaid Direetor
arting in his place (other than a Director or such alternate
Director for the time being abeent from the United Kingdom) shall
nevertheless be entitled to receive notice of and to sttend and
speak at all General Meetings of the Company and Regulaijon 134
shall be deemed to be modified accordingly.

15. The ordinary remuneration of the Directors shall from time 1o
time be determined by an Ordimary Resolution of the Company and
shall (urless such resolution otherwise provides) be divigibile
among the Directors as they may agreée, or, tailing agreement,
equally, except that any Directcr who shall hold office for
part enly of the perfod in respect of which such remuneration s
payable shall be entitlied only to rapk in such division for a
proportion of remuneration related to the per-od during which +2
has held office. The Direclors may repay to any Director all
such reasonable expenses as he way jncur im attending and returning
from meetings of the Diveciors of of ary commitles of the Directors
or General Meetings or otherwise in or about the business of ihe
Gompany. Any Direcitor who serves on any commitlee, OF who other~
Wise performs sepvires which in the spinion of ke Directors are ~
outside the scope of the ordinary duties of & Girector, may be
paid such extra vemuneration by way of salary, commission or
otherwise as the Directors way determine. Regulation 76 shall
not appliy.

16. In Regulation 79 the provisc restricting the borrowing and charging
powers exercisable by the Direciors shatl not appiy.



17. A Director may be interested, directly or indirectly, in any
contract or arrangement with the Company or with any other company
in which the Company may be interested and he may hold and be
remunerated in respect or any office or place of profit (other
than the office of Auditor of the Company Or any subsidiary
thereof) under the Company or any such other company and he oOr
any firm of which he is a member may act in a professional capacity
for the Company or any such company and be remunerated therefor.
In relation to any such matter a Director notwithstanding his
interest may vote and be taken into account for the purposes of
a quorum and (save as otherwise agreed) he may retain for his own
absolute use and benefit all profits and advantages directly or
indirectly accruing to him. Regulation 84, other than paragraph
(1) thereof, shall not apply.

18. The Directors may dispense with the keeping of attendance books
for meetings of the Directors or comittees of the Directors.
Regulation 86 shall be modified accordingly.

19. The office of & Director shall, ipso facto, be vacated:-

(A) If a receiving order is made against him or he makes any
arrangement or composition with his creditors.

(B) If he beccmes a patient for the purposcs of Part VIII of the
Mental Health Act 1959 or any statutory modification or rc-
enactment thereof.

tcy If he is removed by Ordinary Resolution of the Company under
the provisions of Regulation $6.

(D) If he is prohibited from being a Director by Jseason of any
order made under Section 188 of the Companies Act 1942 or
under Section 28 of the Companies ket 1976 or pursuant Lo

any other relevant statutory provision.

(E) If by notice in writing to the Compaty he resigns his office
or if he shall in writing oifer t0 resign and the Directors

shail resolve to sccept such ofier.

(F) If all the other Directors wianimosly resolve that hie be
removed as a Divector.

Regulation 83 shall not appty- )

0. The bivectors shall (ot be subject 1o retirement by rotation.
Regulations 89 to 94 snd the second sentences of Regulations 95

and 87 shz'l not apply.
BLTERNATE DIRECTORS

5t. (R) Rny Birector way at any bime By woiting wnder his hend and
deposited at the vegistered office, or delivered at =
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meeting of the Directors, «ppoint any person (including
another Director) to be his «lternate Director and may in
1ike manner at any time terminate such appointment. Such
appointment, uniess previously approved by the Directors,
shall have effect only upon and subject to being soO appreved.
The same person may be appeirted as the alternate Director
or more than one Director.

(B) The appointment of an alternate Director shall determine o0
the happening of any event which if he were 3@ Director would
cause him to vacate such office or if his appointor ceases

to be a Director (retirement at any Ge eral Meeting at which
the Director is re~elected being for such purpose disregarded).

(C) An alternate Director shall (subject toO him giving to the
Company an address within the United Kingdom at which
notice. may be served upon him) be entitled to receive

notices of meetings of the Directors and of any committee of
the Directors of which his appointor is a member and shall
be entitled to attend and vote as a Direclor and be counted
in the quorum at any such meeting at which his appointor is
not personally present and generally at such meeting to
perform all functions of his appointor as @ Director and for
the purposes of the proceedings at such meeting the provisions
of these Articles shall apply as if he were a Director.

he shall be himself a pirector or shall atienc any such
meeting as an alternate for more than one Director his
voting rights shall be cumulative. If his appointor is for
the time being absent from the United Kingdom or temporsrily
unable to act through i11-health or disability his signature
to any resolution in writing of the Directors shatl be as
effective as the signature of his appuintor. An alternate
Director shall not {save as aforesaid) have power to act 85
a Director nor shall he e deemed to be a Dirvector for the
purposes of these Articles.

(D) An alternate Director shall be eptitled to contract and be
interested in and penefit from contracts o arranzemnents s
transactions and to be repaid expenses and to be indemnified

to the same extent mutatis motandis as tf ke were @ Director,
but he shall not be entitied to receive from the Company *n
vespect of his appointment as alternate Director any
remuneration except only such part (if any} of the remuneration
otherwise payable to his appoinicr as <urh app intor may by
potice in writing to the Company from time fo time direct.

»~

PENSIONS AND OTHER BENEFITS

The powers of the Directors on behalf of the Company to grant or
make provision for pensionss a¥lowances and aratuities and 1ife
insurance or other benefiis chall include power 4o cwent or make
provision for the same to or For the bemefil of amy yirector or
Former Birector whether or not he bolds or has Weld any other
pEEfce wader the Company oF urder eny cbsidiary eof the Coapany or
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25.
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repders or has rendered to the Company or to any subsidiary of
the Company services beyond those comprised in the normal duties
of a Director, and to or for the benefit of the wife or widow Or
any other dependants of any cuch Director or former Director and
Regulation 87 shall be nodified accordingly.

PROCEEDINGS CF DIRECTORS

A resolution in writing, signed by all the Directors for the time
being entitled to receive notice of a meeting of the Direstors,
shall be as valid and effectual as if it had been passed .” @
meeting of the Directors duly convened and held, and may consist
of several documents in the like form each signed by one or more
of such Directors. Regulation 106 shall not apply.

Regulations 107 to 109 shall extend to include the posts of
Deputy and Assistant Managing Director and in these Articles
references to a Managing Director shall include a Deputy or
Assistant Managing Dircictor.

NOTICES

(A) Any notice or document (ircluding a share certificate) may
be served on or delivered to any member by the Company
either personally or by sending it through the post in @
prepaid cover addressed to such member at his registered
address, or (if he has no registered address within the
United Kingdom)to the address (if any) within the United
Kingdom supplied by him to the Company as his address for
the service of notice, or by delivering it to such address
addressed as aforesaid. Where a notice or other document
is served or sent by post, service or delivery shall be
deemed to be effected at the expiration of twenty four
hours (or, where second-class mail is employed, forty eight
hours) after the time when the cover containing the same is
posted and in proving such service or delivery it shall be
sufficient to prove that suck cover was properly addresced,
stamped and posted. Regulation 131 shall not apply.

(B) Any summens, notice, ordsr or other docunent required to be
sent to or served upon the Company OF WpLH any officer of
the Company may be sent or served by leaving the same or
sending it through the pest in & prepaid letter, envelope or
wrapper addressed to the Company or such cfficer at the
registered office of the Company. ’

INDEMNITY

Subject tb the provisions of and so far as may be permiited by

the GCompanies Acts 1948 to 130, every Divector, Auditor, Secretary
or other of~icer of the Company <hall Pe entifled ¥z bz indemnified
hy the Company against aTT costs. charges, iosses, expenses and
Ttabilities incurved by him in the execaiion and discharge of his
diuties or in relation thereto fncleding any 1iability incurrel by
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him in defending any prorzedings, civil or criminal which relate
to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and in
which judgment is given in his favour (or the proceedings other-
wise disposed of without anv finding or admission of any material
breach of duty on his part; or in which he is acquitted or in
connection with any application under any statute for reliei from
1iability in respect of any such act or omission in which relief
is granted to him by the Court. Regulation 136 shall not apply.

OVLR-RIDING PROVISIONS

Whenever Goodvantage Limited (hereinafter called "the Parent
Company"), or any holding ctwpany of the Parent Company or any
subsidiary of such holding company, shall be the holder of not
less than 90 per cent, of the Ordinary Shares of the Ccmpany for
the time being issued the following provisiens ¢hall apply and in
the event of any inconsistency shall have over-riding effect as
against all other provisions of these articles:-

(A) The Parent Company may at any time and from time 1o time
appoint any person to be a Director or remoye from office
any Director howsoever appointed but s€ thol in the cast of
a Managing Director holding office as such for a fixed term
his removal from office shall be deened g st of the Company
and shall have effect without prejudice to any flaim for
dimages in respect of the consequent sermination of his
office.

(8) No unissued shares shall be issued withsut the consent of
the Parent Company.

(C) Any or all powers of the Directors shall be restricted in
such respects and to suck estent as the Parent Lompany may
by notice to the Cempany fros Lime to time prescribi,

(D) Any such appointment, removal, consent or notice shall be in
writing served on the Company and signed on behalf of the

Parent Company by any two of itc Directors oy by any one of
its Directors and its Secveiary or some other person duly
authorised for thy purpose. No peyson dealing with the
Company shatl be cencerned . see or enguire as to whether
the powers of the Director. have seer In any way restricied
heraunder or as to whether any recuisite conseni of the
Parent Company has been obtai.ed and re obligation incurred
or security given or transaction effected ty the Company to
or with any third party shail be irwalid or inefectual
unless the third party had at fhe iime express notice that
Lhe incurring of such obligation or the giving of such
security or the effecting of such fransaction was in ercess
of the powers of the Direciors.
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The Companies Acts, 1948 to 1980

Company Limited by Sharus

JOHNSON & NEPHEW (AMBERGATE)
LIMITED

MEMORANDUM
(Amended by Special Resolution pacsed on 13th May, 1981)
and
NEW
ARTICLES OF ASSOCIATICN

(Adopted by Special Resolution passed on the 13th May, 1681)

i onr s .

Incorporated the 23rd Septerher, 1902
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3.

THE COMPARIES ACTS, 1948 to 1980

COMPAMY_LIMITED BY SHARES

MLMORAL.DUM OF ASSOCIATION
OF

JOHNSON & NEPHEW (AMBERGATE]
LIMITED

(Amended by Special Resolution passed on 13th May, 1981)

The name of the Company is "JOHNSON & NEPHEW {AMBERGATE) L IMITED"*
The registered office or the Company will bc situate in England.
The objects for which the Company is established are:-

(A) (1) To carry on the business of iron founders, mechanical

engineers, and manufacturers of agricultural implerments
and other michinery, tool-makers , brass-founders,
metal-workers, boiler-makers, millwrights, machinists,
iron and steel converters, smiths, vpod-workers,
builders, painters, metallurgists, electiical PRgineers,
water supply engineers, gas-makers, farmers, printers,
carriers, and merchants, and to buy, 5011, manufacture,
repair, ctavert, alter, let on hire, and deal in
machinery, implements, rolling-stock, and harcware
of all kinds.

(2) To eacry on all or any of the trades or businesses of
wire Jrawers ard manufacturers. galvanisers, die Sinkers,

steel mekers, iron, brass, and other metal founde, and
fitters, machine and engi.ue se0l ~avirs, mechanical and
electrical engineers, retal workers, culijery OWhers,
chemists, and ciemical manuf.ciurers, and also to carry
on any other trade ov kusiness of a character similar
or analagous to the bBusinesses tefore rmentioned, or any
business which may seem to the Compery to be capzble of
being conveniencly carried on in cennection therewith
or may seen te the Conpany calzulated directly or
indirectly to enhance the value of or rendzr profitable
any of its property or rights, or o further any of its
obiects.

The Company was incorporaizd under the name “MOSS® WIFE MILLS
LIMITED" which name Was changed to "THI PERCER WIRE COUPAHY (KO4-
FERROUS) LIMITED" on 30th Mach 1056, £o *SPEMCERS MON-TERROUS
METALS LIMITED" cn 3Gtk March 1962 and JOHNSON & HEPHEW
(AHBERERIE) LIMITER" on 5th June 1973,



(8)

(C)

(D)

(E)

(F)

(3) 10 carry on any business relating to the winning and
working of minerals, the production and worl ing of
metals and the production, mapufacture, and preparation
of any other materials wnich may be usefully or conveniently
combined with the engineering or manufacturing business
of the company, or any contracts undertaken by the
company, and either for the purpose only of such

contracts or as an independent brsiness.

(4) To undertake and execute any contracts for works involving
the supply or use of any machinery, and to carry out
any ancillary or other works comprised in such contracts.

To carry on any other business of any nature wnatsoever
which seems to the Directors capable of being conveni:ntly
carried on in connection or in conjunction with any business
¢f the Company hereinbefore or hereinafter authorised or
calcuiated directly or indirectly to enhance the value of or
render profitable or move profitable any of the Compuny's
assets or utilize its know-how ur expertise.

To purchase or otherwise acquire for any estate or interest
any property assets or any concessions. licences, grants,
patents, trade marks, copyrights or other exclusive or non-
exclusive rights of any kind which may appear tu be necessary
or convenient for any business of the Compar and to develop
and turn to a~count and deal with the same in such manner Js
may be thought expedient.

To apply for, register, pirchase or by other means acquire

or protect, prolong or renew, whether in the United Kingdom
or elsewere, any patentc alent rights, brevets d'inven-
tion, licences, tr. & marks, designs, protections and cunces-
sionc which may appear iikely to be advantegesus or yseful

to the Company and to use and turn to account und to manufac-
ture under or grant licences or privileges in respert of the
same, and to evpend money in eaperimenting upon unc testing
and ir improving or seeking tn ‘mprove any patents, inventionc
or rights which the Company mas acquire or progoge o SUXPRIEED)

To borrow and raise money «nd to secure or discharge 3y
debt or obligatiun of or binding on the Company in cuch
manner as may be th.ught fit and in par txzular by mortjeges
and charges upan the undertaking and ati or any of the
property and assets fpreseni and future) and the urncalled
capital of the Company, or by the creatior aid isste O such
terms as may be thought expedient of debentures, Jebenture
stock or other securities of any description.

To draw, meke, accept, endurse, discount, negotiate, execute

and issue and to buy =il ana deal with bills of exchange,
promissory notes, bitls of lading, warrants and other rogotiable
transferable or mercantile inscruments.



(G)

(H)

(1)

()

(X)

(Ll

()

To amalgamate or enter into partnership or any joint venture
or profit-sharing arrangement or co-operate in any way with
any company, firm or person.

To lend money (with or without security) to and guarantee or
provide security {whether by personal covenant or by mort-
gage or charge or otherwise howsoever) for ihe performance

of any contracts or other obligations of any company firm o
person and the payment or repayment of the capital or principal
of, and dividends or interest and any prer <. on any stock
shares or other securities of any company .- “ 1er having
objects similar to those of the Company or 4. and to give

all kinds of indemnities and in particular without prejudice
to the generality of the foregoing to guarantee any performance
or payment as is referred to herein by any company which is

at the time at which such guarantes is given a holding

company of the Company or a subsidiary of such holding

company (as such terms are defined in Section 154 of the
Companies Act, 1948).

To promofe or Join in the promption of any company whose
objects shall include the acquisition of all wr any of the
assets or liabilities of the Company, or ihe promotion of
which shall be con..dured to bp calevlated to advence directly
or indirectly the interests of the Company whelher or npt
such company has obdects sirilar to Urose of ihe Lompany,

To butld, construct, eauip, suecute, carry wul, improve,
work, develop, adninfster, maintain, sanape vr contrn)
works, plants, factories, wharves, Jetties, roads, wire»
houses, depots, offices emd other buildings, siruciures or
facitities of a¥l kinds, whethes for the purposes of iha
Company or for save, letting or hive 10 or in return Tor any
considevation fram any coipany, Cirm or Peridh, and 1o
ccmtr&ihwﬁe te 6 ASSiSE n oF carry oul any part OF any such
operatien.

To purchase 6 otherwise acquive and wndertake a1l OF aiy

part of the business, property aws Vigbilities of any

coipanys Sire 6¢ persen carvyiag es any usiness which the
Company is authori-ed 0 carry en or possessed of any property
suitable tor the puwseses of ihe Tempany.

To sefly ¥ -, grant Ficemces, wasemnis and ether rights
avelr, and TR any other weoner deal with er dispose of the e
urdertaking, propersy, assets, riehis and eifecis of ihe
Company, bv any pevi Uhereo?, ver sech cemsideration as may
be thought £it, ewd “m perticsler Fer stecks shares or other
secitrities whether fully or perily peid wp.

Yo subscribe for, wadenawite, pwchese, or oiharyiss acotire
and hold, dispose of and deel with any Ssares stocks and
g ~ securities o investiaesds of o metvrs vinatcesvar and
. optiens or viehSs Ww vespect Phereed aod o by and s273
Tocelen exchenge.



{Q)

(R}

(S)

(M

To issue any securities which the Company has power to issue
for any other purpose by way of security or indemnity or in
satisfaction of any liability undertaken or agreed to be
undertaken by the Company.

To take all necessary or proper steps in Parliament oOr with
the authorities national, local, municipal or otherwise, of
any place in which the Company may have interests, and to
carry on any negotiations or operations for the purpose of
directly or indirectly carrying out the objects of the
Company o~ effecting any modification jn the constitution of
the Company and to oppose any such steps taken by any other
company, firm or person which my be considered likely directly
or indirectly to prejudice the interesis of the Company,

To procure the registration or incorporation of the fompany
in or under the laws of any place outside gngland,

To romunerate any person, firm or company rendering >erviges
to the Company, eitker by Cash or payment or by the allotment
to him or them of shares or securitics of the Lompany
credited as paid up ir full or in part or otherwise as 1 Y

be thought expedient.

To pay all or any expenses incurred in connection with ths
promotion, “ormation wd incorporation of the Company Or 1D
contract with any per n, Tirm or company 10 pay ithe same
and to pay commissfon to brokers and other for underwriting,
placing, selling or guarenteeing the subscriplion of any
éhares-,, debanturcs, debenture stock, or 4 xuritiss of 1he
ompanye

To subscribe or quarantee momey for dny pational, charitable,
benevolents publtic, geteral or uleful object, or foy any
exhibition, or for eny purpose whith may e consideyed
Tikely directly or indivectly (o Further the interesis of
the Company er of fts menbeds.

To establish and meintais o coniribule Lo any pension of
superannuation funds for the beredit oFy and to give or
procure the giving of somaiions, grateities, pension,
allowances, o eusluments o, any imdividuals vhe are ofF
were at any time 1@ the employmenl W service of ihe Company
or 6F aiy toiipeny which s iis Foldimy company or is a
cubisidiary of the Corpeny br any such ¥olding company {as
cuch terws ave defined in Section 154 ef the Companies Act
1848) ot otherwise is allied 1o or asseciated with the
Company, br who aYe e@r were at ewy ime directors, or
bEETcers of the Comeary or if swy Seck ether company, snd
the wives, widows, ranilies awd depondanis o »ay SUCH
fedividuaisy to estzbiish ewd sebsidise or subscribe fo any
institutions, sssociations, chebs er Tunds wWaich may be
cunsidered Tikely to BoreTil Ry SUCh Persens or to further
thie faterests of the Cwmpony or oF Iy SUch wlocr Companys



and to make payments for or towards the insurance of any
such persons.

(Uy 10 establish or contribute to any scheme for the acquisition
by trustees of shares in the Company Or its holding company
to be held by or for the benefit of employees (including any

director holding a salaried employment or cffice) of the
Company or {so far as for the time being permitted by law)
any of the Company's subsidiaries and to lend money (so far
as aforesaid) to any such empiovees to enable them to acquire
shares of the Company er 1ts holding company and to formulate
and carry into effect any scheme for sharing profits with
any such employees.

(V) To invest any moneys of the Company not for the time being
required for the general purposes of the Company in such
jnvestments as may be thought proper, and to hold, sell or

otherwise deal with such investmeats

(W) To distribute among members of the Compary in specie or
gthovwiee, by way of dividend or bonus or by way of reduciion
of capital, all or any of the property or asseis of the

Company, or any proceeds of sale or other disposa) of any
property or assets of the Company, with and subject Lo any
incident authorised and consent required by Iaw

(X} To de 211 or ény of the things and matters aforesaid in any

nart of the worlds and either as principals, ajuils, FERLYILIONS,

trustees ar otherwise and by o~ through trustees, agenis,
subsidiary companies or ctherwise, and either alone or in
conjunction with others

(Y} To do all such ather things as may be considerad 1o be
fncidental or conducive Lo the abowe objaclis or any of Losem

AND' IT IS HEREBY DECLARED thet the ohjects of the Tompany as

specified im each of the foregding patagraphs of 1n.5 Clause
(except oniy it and €& Far s otherwise expressly provided 1n 2ny

paragraphy) chall be separate and distincl Shjects of the Company

and shall nat be in seywise Twiiled By reforedce 10 any oibher
aragraph or the prder i Whieh the same ecour OF the name of the
gmpany

4. The liability ef Members s Twiited



5.* The share canital of the Company js £4,000 {Four thousand pounds)
divided into 4,000 (Four thousand) Shares of £1 (One pound) each

*Notes: (1)

(2)

(3)

o~
q=
b ol

By Ordinc~y Resolution passed on 6th November 1950

the authorised share capital of the Company was increased

to £25,000 divided into 25,000 shares of £1 each

By Special Resolution passed on 30th March 1960 the
authorised share capital of the Company was further
increased to £250,000 divided into 250,000 shares of 1
each

By Special Resolution passed on gth March 1964 the
authorised share capital of the Company was further
increased to £252,500 divided into 252,500 shares of £}
each

gy Snecial Resolution passed on 13th May 1981 the
authorised share capital of the Cowm,any was further
increased to £257,550 divided into 252,500 shares of &1
each and 505,000 shares of 1p each



We, the several persons whose names and addresses are subscribed
are desirous of being formed into a Company in pursuance of this
Memcrandum Of Association, and we respectively agree to take the

number of shares in the capital of the Company set opposite our respective

pames.
Names, Addresses and pescriptions of Number of Shares
Subscribers taken by each
Subscriber.

THOMAS F. M0SS, 50, Ashburnham

I

Grove, Greenwich, Wire Manufacturer QOne

SIDNEY H. DUNN, Riverside,
Ware, Herts, Gentleman One thousand

GED. H. STONE, 37, gaalbec Road,
Highbury, Nus Traveller One

G.5. HEXTALL, 24 Martins Lane,
cannon Street, £.C., Solicitor Ong

FREDERICK SAWYER, 20, Penrith Streel,
streatham, SMes soticitor’s
Glark. One

A.L. GASKELL, 57, Colehilt Lanes
Fulha, §.W., Salicitor's Brticled )
Glerk Dra

HENRY G. PHILCSOY, 24, Suttew Sureets
seuthend=an-3ea, solicitor's it
glerk fne

nated the 17th day of Septesbers 1502
Witness to the above siguaiures—
J. BEXTALE,

of , Nertins baue, Cermon Strest, E.C.»

Selicicer.
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Piease do not write
ir: this binding margin

Please complote
legibly.preferably
inblach type, or
hold black lettering
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inappiopriate

Notw

Ploage rond the
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completing this forns

THE COMPANIES ACTS 1948 TO 1976

Notice of overseas interests

Pursuant to section 6 (3) of the Companies Act 1976

Company number

e

To the Registrar of Companies

Name of company

Forrn No. E

Fon offcial use
rTgroT L Tl
b

Jio s

| Wy B o 8

FOMRENR ke NETHEL FATEIA 0L

. -

limned®

The directore of the above-named company biraby give yYou nplL
section & {3) of the Companies Act 1976 1hat ths company 16 £8

op o greordance with
irying Hn busingss, or has

interests, outside the United Kingdom, the Channel slands and the {10 of Man and

hereby claim an extension of thiee months 10 the petiod sllowed nnco
Companias Act 1976 for laying and delivenng Gccounts i 181aHo0 151

r sectivn § of the
he Accbaniny

rafarence period [ending] ‘we. b ended an; *
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approp ~ Day __ Month i _
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THE COMPAMIES ACT 1485

COMPANY LIMITED BY SHARRS

JOHNSON & NEPHEW (AMBERGATE) LIMITED

SPECIAL RESOLUTION
passed on 22nd May 1986

At an Extracrdinary General Meesting of the Company held on 22nd Moy 1980
the following Resolution was duly passed as a Special Resoivtion:~

SPFCIAL HESOLUTION

THAT the regulations set sut in the pelated Jocument 'A' produced to this
Meetinz, and for the purpose of tdentificatfon sigred by the Chairmaq
hereof, be approved and adepted as the Articres wf Assgoclatlon of the
Company in substitution for sad to the exclusfcn of all the existing
Articles of Association of the Coupany.
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The Companies A s 1985
COMPANY LIMITED BY SHARES
NEW ARTICLES CF ASSOCIATION
- of -
JOHNSON & NEPHEW (AMBERGATE) LIMITED

(Adopted by Special Resolution passed 2.nd May 198h)

l. The Regulations contained in Table "A"” ir the Companies Table A (s F
Regulations 1983 No. 805 shall with the exception of Regulations 24, 44,

64 and 94 which are hereby exciluded and where Repnlations are execlnded or
varied or are Llnconsistent wir! these Articles of association, apply Lo tie

Company s

2. The share capiral of the Cempany i £25/7,550 divided inte 252,500

Deferred Shares of £l each and 505,000 Ordinary Shares of afhUi ecach.

3. Subjeac to any direction to the contrary which may be glvin hy crdinary
or other resolution of the Coapany, and subject to aany stitutory pooovdalen,
any unissued shares _f the Coopany shall e at tte dispusal of the
Divectors who way offer, altot, grart options over or otherwlay digpos @ of
them to such persons, at suc! times .ud for such constiderstion and upm

such terms and conditions as the wirel.crs 0ay (Lle™luna.

4. The Directors may in their absolute discretion azd without assigning
any reason there®or leclive to regis.er aay rransier of any Share whether

or not it is a fully pal- Share.

5. XNo business saall e transacted ar aay Gereral Meeting uniless 3 quorus
of membars is present at the tize when t.e ~aeting proreeds to tusiness;
save zs hereln ctherwise provided, tw) ~exlers prasent ip person or Ly

proxy st . be & guorud. N
,,/J'#L

'y
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6. Thr instrument ok appaluting = proxy and the power of attorney or
other suthoriry (if any} under which it is signed, or g notarially
cervified gopr of wuyh power or authority, shall prior to the time fixad
for halding the Meet’ng or aujourned Meeting ¢t which the person named in
such instrument is authorised to vote be deposited at the registered ~ffice
of the Company or :t such other place within the United % zdom as is
specified for that purpose in the notice convening the Meeting. Regulation
6% ghall ! 2 modified accordingly.

7. An finstrument appointing 2 proxy may be in any usual or common form ur
in any other form which tne Directors may approve, and may be sent by telex

or cable. Regulaticns 60 apd 62 shal® not upply.

b. A regolution in writing sigicd by the halder or holders of ot Jess
than 99 .er cent. in aggregate o. the issued Grdizacy Shares shall be as
effective 4s {i the wame haw been duly passed at < teneral Meetlng and may
consist of several documents in rhe like form, each signed by ©ne or more
persQns, but a resoluttin s signed shall sor be effe  Ive 1o 9o enything
requlred by ¢ Act to be done In Genera® Meeting or by Speciad or
Bxtraordlugvy Resolutfonm. .o e case of a corpoesticn hu sebtdaiion may
Li signed on itg behakt by & Birector or t'e Se-rer “y theteot or by i
duly aprolnted attorney o, duly authoriged Fepresuiiative.

9« Unless and uattl othecrwlse detc tu By Qe Comrany 0 Segeral Men* {ng
the auwmber: of Dirsctors .Bakl be et less 08 w0 2o more 4iug 1o,

Hou o Director Hay Vabe ax  DBirecice Lo Recield ¢ any cotltact oy
avrtangehent telating to HBig cus appolttet ¢_ 20 ~4ter o £ UT piite ot
profft unde the Cowp nvy.

Ll¢ S0 long as the Campary s o SL3sidlary coxpary of Twd] Limlted (the
Yarent o pany) within the weanlog of Bel. om Y_e o7 e Lumpanies Aot
(983, the Parent Company sloall be esxfirier From Uize 17 1dme 2y nuelaate
the Breeccors and e = weve any Durestor ¥ L reltly  g: meadnated. Thw
aplointaent ot removal of & Direorow or olrectors $izll be effpcted by
notice Ew writive sisaed by -ba o o= “ary of ehe Parest Tomp oy asd ser,sd
tthe Company. The arovisYous oF Regslatioms 73 to 8Y isciusive of Tabie

X oshall not epply to & Uil .cmor or Dic TS wo mominared. 217 the

exisclng  -ectors shall s Jeeme? o v Beer Lsrl.ated by the Poregs
Lomspany.  Section 291 oF the Companfes isr TEE. TeIZZIDE Lo 1T wge Iipi-

obf DEreckets shall net wply e e Come e



12. The office of Director ghaj be vacated in any of the everts specified
in Regulat.on 88 Save that a Director shall vacate office under paragraph
(&) uf such Regulation,¥,¢y if in the circumstances therein mention~d the

Direztors by resolution so determine.

13. The Directors gh, 1 not be subject to retirement by roration.
Regulations 73 tp 75 shall not apply.

L4, The ordinary vemuveration of the Directges shall from time to time be
deternined by an Ordinary Resolution of the Company and shall (unless such

agree, or failing agreement, equally, except that any Director who shall
hold office for part only of the perticd in respect of which sueh
femuneration 1e pavable shall be enticled only to yank fn »¥ h division for
& proportion of ramuneration relates to the perfod durizg which he has held
office. Any Director who serves or 40 committes, or whp devoter sporig,
attention to the busiuess of the Company, or who otherulse periness
services which tn the opfuion of the Virectors &re cutside the s-ope of e
ordinary duties of a O "actor, may be ;afd such € =Ta rewuneration by Wy
of sdalary, percentagw of proifes or otherwise g the Directors Ry
detatalne. The lirectors gk ! Fepay O any V.rector alj surh reasonable
expangas ag h muy tocue fn attendfng wnd returnfng from weetings of the
Ditectory or of any womnfttes gf ghe Directors or Cenersl Meetings oy
othurwige fu or abayg EL F sfvess E the Compary. cegulation 47 sl 1 ot
apply.

15¢ Regulatton 84 shalt extend ko fnclude the Fesis I Depuly a-d
Asslistsnt Mawaglog Director opd ' w *lese krticles referin ep ty the
Managhag Divector shall nelvde o Perity or Sesigrzmy Wacaging Directoy,

A
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THE_COMPANIES ACTS, 1948 to 1980

- 76934
| / (o COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
ey OF

‘ JOHNSON & NEPHEW (AMBERGATE)
. LIMITED

(Amended by Special Resolution passed on 13th May, 1981)

1. The name of the Company is “"JOHNSON & NEPHEW (AMBERGATE) LIMITED"*
2. The registerced office of the Company will be situate in Engtand,
\,7 3. T : objects for which the Company is established are:-

(A) (1) To carry on the business of iron founders, mechanica)
ngineers, and manufacturers of agricultu al implements
and other machinery, tool-makers , brass-founders,
metal-workers, boiler-makers, millwrights, machinists,
fron and steel converters, smiths, wood-workers,
buiiders, pzinters,  metaJurgists, electrical
engineers, water supply engineers, gas-makers, farmers,
printers, carriers, and merchants, and to buy, sell,
manufacture, repair, convert, alter, let on hire, and
deal in machinery, isplesents, roliing-stock, and
hardware of all kinds.

(27 To carry on all or any of the trades or businesses of
wire drawers and wmanufacturers, galvanisers, die
sinkars, stee) makers, iron, brass, and other weta)
tounders and fitters, machine and engine 1o0) makers,
mechantcal and electeical engineers, metal workers,
coliiery owners, chemists, and chemical manuiactursss,
and al€e to carry on ssy ether trade or business 0’ 2

‘ character Sinilar or aaalagows to The businesses bafare
mentioned, o any besiness waich way Ssem to the
Conpany to be capable of being conveniently ¢arried on
in connecticw therewith or may seem to the Company

—-—

i

2

o

¢ catoutated divectly or indireciiy to enhance the value
of or verder protitable amy of its property or Pights,

or tH further aay of its ebjects.
6 X The Company was ircorporated emder the wave “$50SST WIRE HILLS
LINITED® which naze was charged to “THE SPEHCER WiRF £OM . YY {HON-

FERROUS) LINITED™ on J0¥& March 1960, ts “SPEWCERS HOK FERROUS
HETALS LTNITED™ ow I8tk Mavch 1952 and to JOHMSOM & HEPHEW
CANBERGAT Y LINITERY o SUk Jone 1573,
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(3) Yo carry on any business relating to the winning and
working of afirerals, the produstion and working of
metals and the production, manufacture, and preparaticn
of any other materials which may be usefully or
conveniently combined with the engineering or
manufacturing business of the company, or any contracis
undertaken by the company, and efther for the purpose
only of such contracts or as an independent business.

(4) To urdertake and execute any contracts for works
involving the supply or usg of any machinery, and to
carry out any ancillary or other works comprised in
such contracts,

Yo carry on any other business of any nature whatsoever which
seems to the Directors capabie of being convepiently carried
on in connection or in conjunction with any business of the
Company hereinbefore or hereinafter authorised or calculated
directly or indirectly to 2nhance the walue of or render
profitable or more profitable any of ths Company's assets or
utilize its know-how or expertise,

To purchase or otherwise acquire for any 2s5tate or interast

' any property assets or any concessions, licences, grants,

patents, trade marks, copyrights or other exclusive or nop~
exclusive rights of any kind which may sppear to be necessary
or convenient. for any business of the Cofpany and to develop
and turn to account and deal with {hs 33se §n such manner as
may be thought expedient.

To apply for, register, purchase or by other means acquire or
protect, praleang or renew, whether in the United Xingdom or
elsaware, any patents, patent rights, brevets d'invention,
licences, trade marks, desigas, protections and contessisng
which may appear VTikely to be advantagerws or usefu) iz v
Company and to use aad turn to account and Lo manufacture
under or grant Yicences or privileges in respect of 1 » same,
and to expend money fry experimenting upon and teiting and In
improving or seeking t¢ Improve amy patents, inventions or
rights which the Company may ascquive of propose to acquire.

Tu borrow and viélse money and o Secut or discharge any debt
or obligativn of or winding o the Cuu.any in such mahner as
may be thought fit ane iw particuiar by murigages and charges
uponr the undertaking ead all or amy ef the property and
assets (present and futere) and the amcalled czpital of the
Company, or by tie creation 2od issue om such . a5 25 may be
thought expedient of debeatuves, debendimre siock or other
securities of any description.

To draw, make, wccept, enderse, discewnt, megotiate, edecute
and isste and to buyy sell aad deal with bills of exchange,
promissory hotes, Bitls of ladirg, warrants and other
negotiable transferabie i wercentile instruments.

- S
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(G) To amalgamate or enter into partnership or any joint venture
or profit-sharing arrangement or co-operate in any way with
any company, fir: or person,

(H) To lend money {with or without security) to ana guarantee or
provide security (whether by personal covenant or by mort-
gage or charge or otherwise howsoever) for the performance
of any contracts or other obligations of any company firm or
person and the payment or repayment of the czpital or
princiral of, anc dividends or interest and any premsium on
any stock shares or other securities of any company whether
having objects similar to those of the Company or not and to
give 4i1 kinds of indemnities and in particular without
prejudice to the generality of the foregoing to guarantee
any perivrmance or payment as is referred to herein by any
company which is at the time at which such guarantee is given
a holding company of the Company or a subsidiary of cuch
holding company (as suck terms are defined in Section 154 of
the Companies Act 1948).

(i) To promote or join in the promotion of apy company whose
objects shall inciude the acquisition of all or any of the
assets or liabilities of the Cowpany, or the promotion of
which shall be consid:red to be calculated Yo advance
directly or indirectly the interests of the Compsny whelher
gr not such company has objects similar to those of the

ompany.

(J) To bufld, construct, equip, execute, carry out, improve,
work, develop, adainister, maintain, manage or conirol
works, plans, factmies, wharves, Jetiies, roads, ware-
houses, depois, offices and other du” Yings, structures or
facilittes of ail kinds, whether foi the purposes of the
Company or for sily, Tetting or hire to or in return jor 2ny
consideration from any company, firm or person, and to
contri%m to or assist im or carry outl any part of any such
operatfon.

(K) To purchase or otherwise dcquire and underiake all or 3ny
part of the business, property and ¥abilities of any
compiny, firm o persen Carrying on vy business which e
Company is authorised to carry on or possessed of any
property suitable for the porposes of the Company.

(L) To sell, Y ase, graat Vicesces, ezsements and other rights
over, and wn @ny other manmer deal with of dispose of ihe
undertaking, properly, assets, rTigks and effects of the
Company, or any part theveef, fef swch consideration as may
be thought fit, and in particalar Fer stecks shares or other
securities whether fully or partly paid wp.

(M) To subscrib. for, endererite, perdase, or ctherwise acguire
and hold, dizeese oF and deal w & 2w stares stecks and
other securities or investranis of awy nrieve wha'sopver and
ary optinhs ovr rghis ¥m vespect theresf ad Lo by and sell
foreigh oXchange.
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To {ssue any securities which the Company hay power to issue
for any other purpose by way of security or {ndemnity or in
satisfaction of any 1liability undertaken or agreed to be
undertaken by the Company.

To take 211 necessary or proper steps in Parliament or with
the authorities national, ilocal, municipal or otherwise, of
any place in which the Company may have interests, and to
carry on any negotiations or operations for the purpose of
directly or {ndirectly carrying out the objects of the
Company or effecting any mudification in the constitution of
the Company and to oppose any such steps taken by zny other
company, firm or person which my be sconsidered 1ikely
girectly or indirectly to prejudice the interests of the
ompany.

To procure the registration or incorporation of the Company
in or under the laws of any place outside England.

To remunerate any person, firm or company rendering services
to the Company, either by ca or payment or by the aljoimgnt
to him or them of shares or securities of the fompany
credited as paid up in full or in part or otherwise &s may be
thought expedient.

To pay all or any expenses incurred in conpection with the
promotion, formation and incorporation of the Company or to
contract with any person, firm or company to pay the same and
to pay commission to brokers znd other for underwriling,
placing, selling or guaranteeing the subscription of Bny
ghares-, debentures, debenture stock, or securities of the
ompany.

To subscribe or guarantee wmoney for any nationzl,
charitable, benevolent, public, gensras or useful cpject, oy
for any exhibition, or for any opurpose wnilh may be
considered likely directly or indivectly %o fur‘her the
jnterests of the Company or of fts menbers.

To establish and maintain or cuntribute to any pention or
superannuation fundé for the bemefit of, and o give or
procure the giving of domations, gratuities, pension,
allowances, or encluments to, any individeals whe ace or
were at any time in the emplryment oi service of the Conpany
or of any company which is its holding company or js a
substdiary of the Compaay or awy such helding compuny (as
such terms are definred in Sect®on 154 &f the Companies Act
1948) or otherwi e s allied to of as<eciated with the
Company, or wio are =~ were at any ine directers, or
officers of the Company of if any such wiher co pany, ami the
wives, widows, Ttamilfes aad dependumls of any such
individials; te ectablish ard subsidise or subscribe Lo any
i{nstitctlons, associatioms, cTubs er funds waich smay be
~grsidered Hnely to berefit any stch persoms or to further
the Interests of the Coepemy r of amy stch other compasny;
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and to make payments for or toward: the insurance of any such
persons. '

To establish or contribute to any scheme for the acquisition
by trustees of shares in “he Company or its holding company
to be held by or for the benefit of employees (including any
director holding a salarfed employment or office) of the
Company or (so far as for the time being permitted by law)
any of the Company's subsidiaries and to lend money (so far
as aforesaid) to any such employees to enable them to acquire
shares of the Company or its holding company and to formulate
and carry into effect any scheme for sharing profits with any
such employees.

To invest any moneys of the Company not for the time being
required for the general purposes of the Company in such
investments as may he thought preper, and to hold, sell or
otherwise deal with such investaents

To distribute among members of the Company in specie or
otherwise, by way f dividend or bonus or by way of reduction
of capital, all or any of the property or assets of the
Company, or any proceeds of sale or other disposal of any
property or assets of the Company, with and subject to any
incident authorised and consent required by law

To da all or any ¢f the things and matters aforesaid in any
part of the world, and either as principal., agents,
contractors, trustees or otherwise a2nd by or through
trustees, agents, subsidiary companies or otherwise, and
either aYone or fn conjunction with others

To do al)l such other things as may be considered to be
{ncidental or corgucive to the above objects or any of them

AND IT IS HEREBY ODECLARED that the objects of the Company as
specified in each of the forcgoing paragraphs of this (lause
(except only if and so far as otherwise expiressly provided in any
paragraph) shail be separate and distinct objects of the Company
and shall not be in anywise limited by reference to any othey
paragraph or the order ¥n which t*~ sime occur or the name of the
Company

The 1iability of Members is limited
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5.% The share capital of the Company s £4,000 {Four thousand pounds)
divided into 4,070 (Four thousand) Shares of £1 (One Pound} each

ANotes: (1) By Ordinary Resolution passed on 6th November 1930
the authorised share capital of the Company was
increased to £25,000 divided into 25,000 shares of £1
each

(2) By Special Resolution passed on 30th March 1960 the
authorised share capital of the Company was further
increased to £250,000 divided into 250,000 shares of £l
each

(3) By Special Resolution passed on Sth March 1964 the
authorised share capital of the Company was further
inc;eased to £252,500 divided into 252,500 shares of £l
eac

(4) By Special Resolution passed on 13th May 1981 the
authorised share capital of the Ccmpany was further
increased to £257,550 divided into 252,500 shares of £1
each and 505,000 shares of 1p each




The Companies Acts 1983
COMPANY LIMITED BY SHARKS
NEW ii;ICLBS O ASPOCIATION
- of =
JOHHSOR & MEPHEW (AMBERGATE, LIMITED

(Adopted by Special Resolutfon passed 22nd May 1986)

1. The Regulaticus containzd iam Tabdle "A" in the Companies Table A to P
Regulations 1983 No. 805 shsll with the exception of Regulations 24, 40,

64 and 94 which are hereby excluded and whera Regulatloos ava >zcluded or
varied or are .nconsistent with these Articles of Associatfon, apply to the
Conpany.

2. The share capital of the Company is 2£257,550 divided into 252,500
Daferred Shares of £1 each and 503,000 Ordficary Shares £ £0.01 each.

3. Sublect to any direction to the coutrary which may be given by ordinsry
o¢ other resolution of the Company, and subjsct to sSay statutory provision,
any unissued shares of che Company shall be at the disposal of the
Ditvectors who may offer, allot, graat optices over or otherwiss dispose of
them to such persona, at guch times and for such comsideration and upon
such terws and cond{tions as the Directors may deteraiue.

4. The Divectors may im thelr absolute discretion 2pd withou: sssigaing
dny veason therefor dezline to reglster aay transfer of aay Shsre vhether
o¢ not ft 2 fully pald Share.

5. e business shall Be transacted at 2wy Cewerzl ¥eeting wale.z z gvrim
of pambers is prasent at the time vhen the meeting proceeds to busiasess;
savy 26 herefn otherwise provided, two menbers preseat iz persoa or Ly
proxi shall de & gquoruvs.

"



6. The fnstrument for appointing a proxy and the powsr of attorney of
other authority (4f any) under which it is sigaed, or a notarially
certified copy of such power or authority, shall prior to the tims fixed
for holding the Meeting or adjourned Mesting at which the person named in
such {nstrument is authorised to vote ba deposited at che registered office
of the Company or at cuch other place within the United Kingdom as is
specified for that purpose in the notice couveﬁins the Heeting. Regulaticn
63 shall be wmodified eccordingly.

7. An instrument appointing & proxy may be in any usual or common form orx
fn sny other form which the Directors may approve, and may be sent by telex
or cable. Regulations 60 and 62 shall not apply.

8. A resolution in writing signed by the holder or holders of not less
than 90 per cent. in aggregate of the issued Ordinary Shares shall be as
effective as if the same had been duly passed at a Ceneral Meeting and may
consist of several docurmente in the like form, eaz:h sigoed by one or wore
persons, but a vesolution so signed shall not be effective to do anything
required by the Act to be done in General Heeting or by Special or
Extraordinatry Resolution. 1Iun the case of a corporation ** ' resolution may
be signed en its behalf by a Director or the Secretary thereof or by its
duly appointed attorney or duly authorised representative.

9. Unless and until otherwiss detersined by the Coxpany in Ceneral Meeting
the numbers of Dirvactors shell be mot less thas two nor more thao tens

10. A Director may vote as a Clrector im respect of aany coutract or
arrangement relating to kis own sppoimtment to say ether office or plaiée of
profit under the Company).

11. $o long as the Gompany e a webslidiary compasy of Tvil Limited (the
Patent Company) within the meauing of Sectfon 73% ef the Companice Act
1085, the Parent Compsuy shall be eatitled from tise to tise to noninste
the Directors and to remove any Director or Birecters so nominated. 7The
appointment or removal of a Di-ecter or Bire-.ors shzll be effected by
aotice in writing s.gned by the Secretary of the Parear Company and z=rved
ok the Company. The provisicas of Rega¥aticas 73 to 86 faclusive of Table
A ehall not apply to = Director or BiIrectors so poninated. 431 the

&,  Iug Birectors shall be decmed te have beem moalnated by the Fazest
Coupaby. Sect¥om 223 of the Cooganfes Xct 1985 relating to tos age ifadt
of Biretters shall wot zpply to the Compeay-

Y



12, The offica of Director st.il be vacatad in sny of the events spaciiied
in Regulstion 88 eave that a Diractor shall vecate office undex paragraph

(e) of such Regulation only if in tha circumstances therein mentioned the

Direccors by resolution so determine.

13, The Directors shall not be subject to retiremant Yy rotationm.
Regulations 73 to 75 shall not apply.

14. The ordinary remuneration of the Directors shall from tise to time be
determined by an Ordinary Resolution of the Cenpany and shall (unless such
resolution othervise provides) be divisible among the Directors as they may
agree, or failing agreement, equally, except that any Director who shall
hold office for part only of the pericd in respect of which such
remuneration is payable shall be entitled ouly to rank in such division for
a proportion of reauneration related to the perfod during which he has held
office. Aany Director vho serves on any committee, or who devotes special
atzention to the business of the Company, or who othervise performs
gervices which in the opinion of the Directors are outside the scope of the
ordinary duties of a Director, may be paid such extra remuneration by way
of salary, perceatage of profits or otherwise as the Directora msy
determine. The Directors shall repay to any Director all such ressonable
expenses as he way incur In attending and rcturning from mcetings of the
Directors or of any ccamittee of the Directors or Ceperal Meetings ot
othervise in or about the business of the Cospany. Regulation 82 shall not

apply.
15. Regulation 84 shall extead to faclude the posts of Deputy and

Xsslstant Managing Director and fm these Articles references to the
Managlog Director shall faclude a Deputy or Assistant Managiag Director.

Ll ik ki badm e A
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COMPAMIES FORM No. 225(1)

Notice of new accounting reference
date given duriisg the course of
an accounting reforence period

Pursuant to section 225{1 of the Companies Act 1285

To the Registrar of Companies For cfficial use  Company rurber

S N Bl 55T
Name of company ’
* Johnson & Hephew (Ambergate) Limited _ =~ |

g'vas notice that the company’s new accounting reference date on which the surrent accounting
sefsrence period and each subsequent accounting reference period of the company s to be treated as
coming, or as having come, to ar end is as shcwn below:

Day M*onth

Lo = ~ =f

301 00 17

The current accounting reference period cf the company 15 o be treated as (shortened)lexmndwd]t and
(s 4o bocractedeahs ding cne. ivanmad) vl €610 07 0 eRdjT 9N

Cay Month Year

1 v b 1 3
] [} ] t ¥
] i k

- w -

g

3i4toi7i1ieiaie ]

if this natice states that the current accountng refsrence perad of the cupany s 1o be extended, and

re“ance is being rla~ed on section 228 ¢} of £.e Companiss A2t 1585 the frlowing statement should

bae completed:
The company is a [subsidiarylihelding-companylt of
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in nominal caplital
mﬁam Pursuant 0 section 123 of the Companies Act 1906
this margin
To e Ragistrar of Companies For officiel use  Compeny number
A =y oy -y
hm' by, pretorabiy 1 1 @ § 7493
h m'" [ T A R ] -

Hives notice I accordince with section 113 of tha abdwe Act that iy restiuhtn of thi £ i wany

doted .. . 24 Xahruary 1988, . . e nominel capitel of the Compacy fiak Lise

hmadhyt,.._l’ow mwmbﬂﬁnwew,m_?ﬁh%‘éﬁ

bR RN Tiw condions (43, VOUNg rgine, dividend ngivis, wanding-ug IhRE $I | koimke Lic mb T Tie L
shavee hins Deen o are 10 by isaced 0o 88 follow

The 100,000 lp New Ordiuary Shaves s il be temuwd oo <00 . . o
as the existing ip ¥ew Ordinary Sharss
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No 74534
SPECIAL MSSOLUTION

or
JOHMECH & NEDWMEN (AMBERGATY) 1.0WI7ED

PASSED MTH FERROARY 1989

At an Extraccdinery Gutecal Moeting of the abirs sy’ o e
Compery duly convensd and held at WO E L, St e
59 1TY on Friday 24th Pebroery 199 the £O] Vrmewg yen on !
Mecluticn was dulv ceassed s~

.
-
TR~

1 the OCtoEs  be  gmnerally and uweeas . s
asthorised pursoamt to M AN aourdans e W1t e L o
of the Miﬂ Act 1MW o W ing e im - L
anding on the cate of the nest Al ecw:s. 4 . .
30th ppril 1989, whichever ix the ma:i.~r, 4. ° v .o -
of the Compeny to allot relewmn: L AN STIT S ~
MGregete nominal amount of 11006/
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1 Sectimn 8910 of the wnid &t At o ~x . LI
allotmeet :

T v much WUty ] prmaer rwe Ccet oy e,
uch  peciod make Afer o spesmer: s & . . -
FeNLTe the alivsmt of sw-w ' .sc 27 a7 o v
ach pet iod: and

4 for the purpoees of ... Mewoive . r -

4.1 the nominvl amoart of x - « cox- oo Lo PR
taben to e, inthecase of «.r : v covribe Con
OF rmee ! By SECMDILLIeE ires srares £ o v
the nomire] amoust of scn waow w .Y Wy be
aliotted puwr st to sk righns v

L T
F 4
esesapemusss




No 74924

ORDIMAKY RESOLUTION

JONEDN & NEPHEN (AMPRRGATY) LIMITED

PAGGED 247H FEBNURRY 1969

At an Extraordinary General Meeting of the above-mentiomed
Comparsy daly corvenasd and haeld at Shepoote Law, Shet!.e'3
89 1TY on Fridey 24th Pebruery 199 the foliowing Oret ary
Meclution was duly passed:-

TENT the aothorised sherw cspital of the tomm -, e
incxessed from the samof £257,5% to the wm of | *k,"'4)
bty the creation of a further 100,000 Ordirnery Shares <f
each in tha capital of the Oowpeny.
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Pursuant to section 123 of the Companies Act 1995

To the Repistrar of Cormpenies For officiaiues  Company number
Lasliontie dodh L |
O T3
[ e P S
Neme of cornpany

o JOMNSON & NWEPREW (AMBEXGALL) LIMITED

——— .

* insart fol name o
of company e
gives notice in accordence with section 123 of the sbove Act that by wSCGAUNGD (OF 1738 O iy
dated .. .2{ ¥abruary 1949 .. -1t Doeninal copaal of the CormpRny D e
SR ERS
3 e sy o be increasad by £ 12000 hecond she regisered capraici § 570 )
m'""ﬂ" A copy of the resciutien suthorieing the incresse is Sheched §
by thw regiewar The condiions (eg. voting rights, dhidend PEINe windhng up Fagh v s | 5 7 3 o 1 1im 1t
shares heve beer: Or are 10 b mewtd 3% Be Soltow
The 100,000 ip Maw Ordimary Shares will Be 1#aues (1 * v« hme Cpoom
as tha extsting lp New Ordimary Sharas
Taans wy g A
Lt v gl
% et
e ik
Ader . auaive RN T Desgromord -5 - - Dete 24 February 1984
Mevervar ac {
. i
|Scedand) 3
Soarer Precentor’s name address and |
reference i any):
LINKEATERS & PAINES (DI
Barringtom Bouwe
39-67 Cresham Street
London
ECIY T4
Conepanivs Form T Sur-Piox Lo, Suor-Foor Mous, Srasieu ot Frles Sararo P, (oo SIS0 570 o G5-5000000
e .. _




‘No 74934

SPECIAL RESQLUTICON
oF
JOHNSON & NEPHEW (AMBERGATE)} LIMITED

PASSED 24TH FEBRUARY 1989

At an Extraordinary General Meeting of the above-mantioned
Company duly convened and held at Shepcoie Lane, Sheffield
59 1TY on Friday 24th February 1989 the following Special
Regolution was duly passed:-

THAT ;=

1 the Directors be generally and unconditionally
authorised pursuant to and in accordance with Section 80
of tha COrmoaniss At 1985 to exercise for the period
ending on the date of the naxt Antual Ganeral Meeting or
30th Aperil) 1989, whichever is the earlier, all the powers
of the Cospaty to allot relevant sacuxities uwp to an
aggregate rominal ~ amnt of £100Q;

2 the Directors be espowsrad to allot squity seemriries
pursuant 0 and during the period of the sald sthority as
1;1‘.15e=ctimm 82(1) of the said Act did not apply to sy sixh
allot-ont;

3 by suwch suthority and power the Directors may during
such period sake offers or agreaments which would or wight
require tha allotwant of secxities after the mpiry of
such periocd: and

4 for the purposes of this Fesolution:~

4.1 the nominkl amomnt of anry securities shall be
taken to be, in the case of righes 5 fdbicribe fux
or covert any ssaxities into shares of the Cowpany,
the nominal amot of mcn stares vhirh e
allottxi pursuant t¢& sxh righis; and

ey
£.2 words and expreseions defined in o for the
purposes of pert IV of the said W shall baar the
sape weaning hersin.
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NO 74934

ORDINARY RESOLUTICN

oF

JOHNSON & NEPHEW (AMBERGATE} LIMITED

PASSED 24TH FEBRUARY 1989

At an DCRliaidliesry General Meeting of the above-mentioned
Company duly convenad and held at Shepcote Lane, Sheffield

S9 1TY on Friday 24th February 1983 the following Ordingry
Resolution wes duly pussed:-

THAT the authorised share capital of the Cosgansy
increased from the sum of £257,550 to the mum of £258,550
by the creation of a further 100,000 Ordinay Shares of ip
a2l in the capital of the Comgeny.
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COMPAMIES IORN Mo 225(2)

Noticw of new accounting

reference dite given after the

ond of an acceunting refsrence
pariod by an holding or subsidiary
company ubject

or by a coapany s
to an adwinistration order

Pursuant to section 225(2) of the C niss Act 1985
as amended by Schedule 13 to the Insalvency Act 1586

To the Registrar of Companies For official use Company Number

Hawe of Company 74934

I JOHHSON & HEPHEW (AMBERGATE) LINITED

gives notice that the coeg:ay's rav account ing
roforoncs Jate on whiich the previous

accounting reference period and each Day Bonth
subsequent accounting refersnce pariod of 1
the company 13 to be treated as coming, or 3; 81 1) 2
as having come, to an end is -

ponth  Yaar

Day
The previous accounting refavence paried of S A
the company is to be treated as EXTENDED 3 } A j

will come to an end on

If this notice is given by x company which iz » subsidfary cr holding company
but which {s not subject te aa admisistralion crder, the fo)iowing statemant
should be completed:

The company is a subsidisry of BRIDCK, compsny numbesr (98474
the <scounting reference date of which §¢ 31 Decenler

If this notice 1s given by 2 cempany whick Iz subject %o an adeinistration
order the tollowing stalsment sieuld be comrleted:

An administration order wos mede in relativg Io the company on _
and ¢t is still ia force.

1 1

Signed ‘}‘k”"' L ksimm{»:w-}&w Date Lo it 1458
wemm; For official wse g -
and vefavence {if any): Senera] sectiion :

LS. Beig
cnrr MLl
BONCASTER

S Yorkshire
& 86¢
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