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Do solemmly and sincerely declare that T am

RICHARD ALEXANTER ROTHERHAN.

O ST T O ORI - e -

e $pliciter of the

High -Court sngaged in the formation e e e

of the

¢ e m—— v

TRBAUIE -ORGUE- § PERON- 1 (Rl — ———
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STATEMENT of the Nominal Oapital made pwsuanf to s 112 of 54

THE BRTTISH CHUGK & PISEOM BING . GOMPANY, LIMITED,

al 55 Viot., oh. 89, Stamp Act, 1801, as amended by s. 7 of 02 and 68 Viet, cb, 9
finanes Act, 1809). (Wora~—The Stamp Duly on the Nomiual Capital is Five
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- hillings for every £100 or fraction of £100.}
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This Stoteraend is to Le fled with the Memomndum of Assoviation, or other
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Memorandum of Association

OF

Limited.

The British Chucki&t(l)iston Ring CO@’“/?O'WZ/

5. The same of Uw Company in “Tim Dirmisit Ciiven avp Piston Rine
Compary, Lmtran”

2, The Registered Office of the Company will be sitvate in nglund,

3 The objects for which the Company is astublished are:
{0) To acquire tha busivess of an eitgincer, machinisl, and piston ring

inanufactorer, now carded on by Willlam Archur Qubridge, under

the style of the Britsh Chuck snd Tool Co., at Covanlry, under the
terme of the apféeineni referied to In Clouse 2 of the Articles of
A«sorintion.

(&) To cury on in the United Kingdom or elsowhoro the business of
genersl and inotnr engineers, ironfounders, manufacturers of and Jeafers—
in machivery, automatic machines, toolinnkers, bssfounders, metal
founders generally, metalwnrkers, machinists, iron and steel eonverters,
smiths, metallurgiets, and electric engineors.

3
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(¢) To purchase or otherwise acquire any patents, licences, concessions,
and the like, whether English or foreign, conlerring any right, either
in the United Kingdom or abroad, to use any invention which may
seem capable of being used for any of the purposes of the Comnpany,
or the acquisition of which may seem caleulated directiy or indirectly
to Lenefit 1he Company: and to use, exercise, develop, or grant
licences in respect of, or otherwise turn to account, the property and
rights so acquired,

(d) To purchase, take on lease or in exchange, hire, or otherwise acquire
any rcal or personal property, either in the United Kingdom or abroad,
and rights or privileges which the Company may think suitable or
convenient for any purposes of iis business ; and 1o bujld, construct,
maintain, enlarge, alter, pull down, and remove or replace any build-
ings, faclories, mills, offices, works, roads, machinery, engines, walls,
and to clear sites for sune, and to work, maintain, and control
the sams,

{e) To sell, let, develop, dispose of, or otherwise deal with the undertak-
ing, or all or #ny part of ihe propoerty of the Company, upon any terms,
with power v accept as the considerntion any shares, stocks, or obliga-
tions of any ofher company,

{7} To aize or borrow or secure the payment of money in such mannar
and on such terms as may scem expediont, and in particular by the
issue (subject to the provisions of the rogulations of the Company for
the time hoing) of debontures or debenture stock, perpetun) or othar-
wise, al o preminm or at par, or at a discount repayable at par or at
A premium, and aither charged or ot charged upon the whole or any
of the proparty of the Compuny both pressnt and futuse, ineluding
its uncalled capital,

1) To draw, make, accopt, indoree, negotinte, discount, and execute
promissory totes, bills of axchange, and other negotiable fustruments,

{f) To premote any other company for the purpose of acquiring all or
any of the property of this Company or for any olar purposss which
may seem directly or Indirectly caleulated to benefil this Company.

(i} To Improve, m nage, develop, lease, sell, dispose of, or otherwise
denl with the whole or nny part of the property of the Company on
weh tenns ns mny br determined.

@) To make dountions to such persuns, awociations, or institutfons, and
In such caser and clther in money or kind as may scom expediont,
and o subsciibe or guarantes woney for charitable or benevolent
objects, or for any exhibltion, or for any public, guneral, or useful
object,

() To invest and deal with the moneys of the Company not immedinicly
required upon such securities and o such monner ns may from time
to time by delermined.

® To destributc an: of the property of the Company amung the members
in specie,
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(m) To extend the operations of the Company to any part of the Uniteq
% Kingdom, or to any foreign country, colony, or state, by purchasing
Pl or establishing and carrying on {here any such business as aforesaid,

o and to acquire and hold property for that purpose.

(#) To procure for the Company incorporation or constitution of a like
character as a société anonyme or otherwise to be registered or recog-

nised in any foreign country or in any colony or dependency of the
United Kingdom.

(0} To enter into pavinership or into any arrangements for sharing profits,
union of interests, co-operation, joint adventure, reciprocal concession
or otherwise with any person or company carrying on or engaged in

w or about to carry on or engage in any business or transaction which
this Company is authorised 1o carry on or engage in, or any business
P or transaction eapable of being conducted so as directly or indircctly
R to benefit this Company ; and fo lend money to guaranice the con-
tracts of or otherwise assist any such person or company ; and to
take or otherwise acquire shares and securities of any such Company,

and to sell, hold, reissue, with or without guarantee, or otherwise deal
with the same.

(7} To pay out of the funds of (he Company all expenses of or incident
lo the formation, registration, and advertising of or raising money for
the Compmy, and the jssue of its capital, inclading brokerage and
commissions for abtalning applications for or placing shares, debentures,
or other sccmtities, and 1o apply, at the cost of the Company, to Par-

“ liament for any extonsion of the Compuny’s powers,

{s) 7To fucroase or reduce the capita! of the Company in any manner
- allowed by law,

{} To do all such ofber (hings as are incidental or conducive to the
altainment of the above objects.

(s} To do all or any of the suntiers horeby authorised, either alone or
AN in conjunction with or as factors, trusices, or agents for any other
- camipatties or persons, or by or through any factors, trustees, or agants,

v 4 The labiliy of yhe members is lmited.

. 5. The capital of the Company is (5,000, divided inlo 5000 shares of £1
cuch, with power (o icrcase the capital, and with power from thne o tme fo
issue any shares of the originai ur new capital with any preference or priovity in
the puyment of dividends or the distribution of amels or oltherwise ovar any
other shares, whether ordnary or prefererce, and whetlier Jsmied or not, and 1o
vary the regulations of the Company ns far as hecossary fo give effect to any

,ﬁ;} sucl: preference or priority, and upon (he sub-division of a share to apportion the

right to participate in profits in any menner between the shares rosulting from
e such sub-division,
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WE, the several persons whose names and addre.=es are subscribed, are desirous
of being formed into a Company in pursuance of this Memorandum of Association,
and we respectively agree {o take the number of shares In the capital of the
Company set opposite te our respective names.

Number of Shares
Names, Addresses, and Description of Subscriber. taken by each

Subscriber.

al
Dated this 27 . day of (7,«,? 1911,

Witness to the above signatures,
Rypenatex Tratal rdn/?
Aarnidtic ("az,mé;"

6



Rl *

L,
.« ‘l

'd i

L A}

t e

<
-

i

;r» pe ?2 -

o
, o
n

\\ Y%J\m | C{/

The Companies' (Consolidation) Act, 7908.
[REGISTERED} _

'8089@3?1\1? E:;-M‘ITE.D BY ;HARES.
. | .
o Y| 191 « e
Artl‘ﬁzles of Association
OFR

The Brtish ChuckE Piston Ring Cos

LIMITED.

AT b e g T

1. Subject as hereinafler provslad, the rgulations contained in Table * A
in the first schedule (o the Companies’ (Consolidation) Act, 1908, shall apply te
this Company.

AGREDMENT

2. The first lusinew of 1he Compuny shall be o acquire the business of
an engineer, ndachimist, aml piston ring manufacturer, now carrisd on under the
Style of the Biitish Chiek and Tool ‘ompany, by Willinm Arthur Oubridge, at
Coventry, and for tie parpose of a0 doing the Directors shall forthwith take into
considetaten, and, 1f appoored, shall enter Into, on belinl! of the Company (aither
with or withou! meelification), an ~mmoement, expressod Lo be tnade between the
stiv William Avthur Oubridge of & one part, and the Company of the other
part, whereby the sard William Arlhwr Oubridge agress to soll, and the Company
agreex lo purchase. the busines aforeaid for the sam of {3,103 75 4d., to be
satisied 1o the alktimerd to the said William  Arthur Oubridge of 3,000 ordinary
shares of £ cach in the capital of the Campany. credited as fully paid up,
numbered 1 1o 3oov, both irdusive, and by the payvment o the said Wiliam
Arthur Oubridge of the wm ol £59% 7r 4. in cavh, a dralt of which agreement
has, for the purpose of wientiatioh, been initinlhd by the sabscribors heretw,
The Compwy is foomod oa O basis that th sahl agresmont shall be adopte:
with ot witleat medification, and o objecliog shall be taken o ibe sne, nor
ate® he sanl William Arthur Oobridee e lable o acconnt (o fhe Company
T any brushit derived By Tam aeder the <aird agresment by reason of him being
Bt w0 verdor fo and Director of the Company. or by reason of the porchase
cvsleration having bren £xed be the vendor wehout am independent valuation
having bery made 11 01 e Boand of Fhrectors ol Iwing i the civcmnstances,
an independeny Dowrd. and cvery member of (e Comipanv, present or fulure,
il b ovdeeraed Lo B o« omlire of the provisions of (e «aid agreement, and to
Lave aseonted £ 10 ties seome ylietenn,
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SHARES AND TRANSFER OF SHAREKS.

3. No invitation to the public to subscribe for any shares or debentures of
the Company shall be made, and the Company shall be a ** Private " Company,
Clanses 35 to 40, inclusive of Table “A,” shall not apply.

4. The whole of the shares of the Company shall be under ihe control of
the Directors, who may allot or otherwise dispose of the same to such persons,
on such terms and condivions (whether as lo dividends or voling powers or
otherwise), and at such timies as the Direciors think fit (subject nevertheless to
the stipulations contained in the said agreement witii reference to the shares to
be allotted in pwrsuance hereof), and with full power to give to any persea the
call of any shaves, cither at par or at a premiim, and for such time and for
stch consideration ae the Directors think fit.

5. The Dircctors may, if they think fit, and withemt being bound to assign
any reason for so doing, decling to sanction any transfer of shares or lo enier on
the register as & member the name of the (ransferee * such share or shares, and
the provision of Table “ A * relating to the transf -4 \koes shall be deemed to
be modified by the provisions of this article

MEMBERS,

6. The number of members of the Compuny, exclusive of perrons who are
in the employment of the Company, shall be limited Lo 6fty; bul so that when
two or more persons hold enc or more share or shares un the Company jointly,
they shall, for the purpose of this clause, be deemed a single member,

GENERAL MPRETINGS,

7- With the consent in writing of all the muwbors for ihe time being =
Goneral Meeting may be convened wi a shovter nofice than seven days and in
any maoner that toy may think B, and Avdde 48 of Table A" ghall be
modified accordingly.

8. At any Genetal Meeting every resolutivn submitted, including a gpociad
resolution, shall, subject to the right to Jamand a poll, be delonnined by a show
of hards, and unless a poll s demanded by any porson or porsons prosent in person
and entthod 1o vote, 2 declaration by the Chairman that n resolution lias beon carsied
or Jost, or in (e case of a resolutivn requiring any particular majority, ihat it
was pamed of nol paseed by (he requisite majority, and an eniry w that effeet in
tire books of proceedings of the Company shall be sufficient evidence of the fact,
without pmol of the number or progurtion of the voles reconled in favour of or
aguinst wch yesolulion,

9 The quoram it ary for a General Meeting shall be &uas mombers
personally present, and A, e 5t of Table ™A " shall be modifisd accordingly,

5
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DIRECTORS.

10. A resolution in writing signed bv all the Directors shall be as valid
and elfcctual as if it had Dbeen passed at a Meeting of the Dirvectors duly called
and constituted.

11. No Divector shall be disqualified by his office from dealing or contracting
with or supplying goods to the Company, either as contractor, vendor, purchaser,
or otherwise, nor shall any such coniract or arrangement of any cuntract or
arrangement cntered into by or on behalf of the Company in which any Director
shall be in any way interested bc voided, nor shall a Director so contracting or
being so interested be liable to acvount to the Company for any profit realised
by any such contract or arrangement by remson only of such Director holding
{hat office or of the fiduciary relation thereby established, but such contract must
be disclosed by him at the meeling of Directors at which the conlract or arrange-
ment ¢ delermined on if his interesl {hen exists, or in any other case at the
first meeting of the Dirsclors after the acquisition of the interest. A general
notice that a Director is a member of any specified finn or company, and is to
be regarded as interested in any subsequent {ransaction with such firm or
Company, shall be sufiicient discloenre under this clause. and after such general
notice it shall nol be necessary v give any special notice relating to any
paiticular Lransuction with such firm or Company.

x2, A Director of this Company may be or become u Director of any
company promotel by this Company or in which it is inferested as a vendor,
sharcholder, or otherwise, and no such Direetor shall be accountable [or any
benefits received as direclor or member of such ‘company.

ACCOUNTS A DIVIDERDS.
13, The Dinclors may declire a dicvdend *» be paid lo {he mambers
according (o Uheir rghts and interests in the profls, and may fix a time for
poymeni, and Article 93 of Tabie A" shall be mndificd accordingly.

14  Anicle 108 of Table “ A" shall not apply,
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NAMES. ADDRESSES, ARD DESCRIPTIONS OF SUBSCRIBERS.

Dated this 2 ’,n:? day of a’s’.«v? 19T1.
WITNESS to the signatune of Loibeiaw Jyalameel oﬁuad&f
o Aucltiacn Gtlan ﬁ@&u% ..

Repratn Drmtak Murti
/R , fmu&{
Onietom  Eank
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in this day Ineorporated vader the Compasnios {Uonsolidasion) Act, 1008, and that the Compony
is Ldmited.

Given under my hand a4 London the ,,lig}@,@;mddny of M_ .

Une Tiwwand Nine Husdrnd ad 2 0es0 -

Mo and Deod S £ $= 70-0
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Lo Hegiatrar of Joint Stock Companios,
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The Companies Acts I908 and I913.

——pr-¥ -

THE BRITISH CHUCK & PISTON RING

COMPANY, LIMITED. o

N 122903

EXTRAORDINARY RESOLUTION.
124907 193]

P

At an  Extraordinary Gemeral Meeting of the above Company

duly couvened and held at  the Company’s Registered Office,
33, Sandy ILane, Coyentry, on Monday, the r3th day of October, 1913,
the subjoined Exuaordinary Resolution was duly passed:
“That the Rogistered Capital of the Company be iucreased from
“ £3,000 to £6,000 by the creation of 1000 new shares of 41 each,
“guch shares to be under the coutrol of and issued by the Directors
“of the Company as they think fit according to Article 4 of the
+ Company’s Articles of Association.”

Dated the 13th day of October, 1913, 4} A : ,/)
M . [ 4?

W. N. LINDLEY, ¥ Th-

Seeretty,
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STATEMENT of Inerease of Nominal Cupital, pursuant to s, 112 of 54 & 55
Viet, ¢h. 30 (Stamp Act, 1801), as amended by s. 7 of 62 & 63 Vief. ch. 9 (Pinance
Act, 180D),  {Noree ~-The Slamp Duty on an Inovesse of Nominnl Capital is Tfve

Shillings Tor every £100 or fraction of £100.)

REGISTERED
l 124410

This Statemen{ is to ho filed with (e Nu&%“a@gﬂg@@_ wgisterod under

section Hoof the Companics (Cousolidation) Ao, 1008, If not o tiled within 15 days afler
the passing of the Rexolution by which the ftagistered Capital is ineronsed, Interest on the
ity af the mde of 5 per conts per awmun from the passing of the Resolution s also

pravable (o Reve o U1, 190,

Prosented for Reaistrarion by
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The NOMINAL CAPITAT of the

'(@?9'4/4024 i {/mﬂ{ Mwi’g@é‘rﬂ %L__.___." Company, Limited,

has by a Resolution of the Company dated . /5/4 @Q’f/ﬂé’ﬂ’/(f/_ri._ S

been inereased by the addition thereto of the sum of £ ,4,0{:’,&." e vy divided into
- /"00 0 Shaves of £ / R . each heyond the Registered Capifal of

L‘%&C‘ /l{o*upamo( ";:waé? .g‘{ié?ﬂs?)

Signature . w e m——
s

ot

”~

Deseripfion __m,fﬁﬁ.'!ﬁ!f-’&-? P e

Date / ili @f‘/ W-’/ ////// 5

This Statement must he signed hy tue Manager or by the Seeretary of the Company,

Porm No, 20,
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THE COMPANIES (CONSOLIDATION) ACT, 1908...y:

Notice of Increase in the Nominal Capital

ofthe  Sdwihed, Chuck amd go/m /@ug
- — _Company .- M —

Pursuant lo Seoclion d4.

REGISTERED]
| 124409
129.9¢1 1913,

PP

This Nolice should be sigued by the Manager or by the Secretary of the Gomnpany, on page 3,

Presented for Filing by A .
Mt Hodendps
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PUBLISHRED AXD SOLD BY
WATERLOW BROS. & LAYTON, YMMITED,
Fompany Fieinters any Registeation ﬂm , . ’ \\

84 & 25, BIRCHIN LANE, LONDON,.E.G. & \/é/; ;
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NOTICE
Of increase in the Nominal Capital of the

PO PHE REGISTRAR OF JOINT SIOCK COMPANTES.
The &Ma W awrict QQ/M /6/)7 .

erely give you notice, in accondance with Section 44 of *The Companies (Consolidation)
Aect, 1008, that by a Resolution of the Company dated thc__,,“_m:u/é_, _day of
m@d/ﬁ'f{ﬂ" J@/ 5 the Nominal Capital of the Company has been increased
by the amldition thereto of the sum of. . _67!«5 /%ow,aam,oé

o cer e Tounds divided into Gre.

/’%f,{,ﬂaﬂd’d Shares of @)’(L guygad eoch,

bevond the Registered Capital of 'l?éc‘f ”%{‘L NS F
L4 »
Pounds

!

.l [AA -
Doted the - &L__,‘
¥ Nignature LY YRV RN
L]
day of SRS A 190y )

BT bl e argmesd by the Miowmser o by ghe Sest tay et the d sy any
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THE COMPANIES ACTS, 1908 and 19;3,

THE BRITISH CHUCK & PIS
RING COMPANY LTD.

[

REGISTERED]
147531
127 DEC 013

EXTRAORDINARY RESOLUTION.

At an Extraordinary General Meeting of the a2bove Company,
duly convened and held at the Company's Registered Office, 33,
~ Sandy Lane, Coventry, on Monday, flgg 22nd December, 1913, the

subjoined Extraordinary Resolution was duly passed ;—

" That the Registered Capital of the Company be
increased from £6,000 to £7,000 by the creation of 1,000
New Shares of £1 each, such Shares to be under the
control of and issued by the Directors of the Ci)mpaxxy
as they thinl fit according to Article 4 of the Company's

Articles of Association.™

Dated the 22nd day of December, 1913.
W. N. LINDLEY,

Secretary.
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No. of (m'imcl{v !l[ { *’{ v ci\ . Form No, 26,
el A b L

F)

B - ‘ ’7
O/A 3 lmﬁ Ao Aot <A qQ Vet /70 ~ COMPANY, LIMITED,

STATEMENT of Increase of Nominnl Capital, pursuant to s, 112 of 54 & 55
. Viet. ol 30 (Stamp Act, 1801), as amended by s. 7 of 62 & 68 Viet, ch, 9 (Pinance
Act, 1890),  (Nore.—The Stamp Duly on an Increaso of Nominal Cnpital is Tive

Shillines for every £300 or fraction of .£100.)

This Statement. is vz ha dilod with he Notios of Inorense registered under

section ko the Coapmnies (Consulidation) Act, 1008, lf not so filed within 15 du,yb alter

P4 e jm-gqngoi’ the Resolwtion by which the Regislered Oupital is increased, lntemst on the

bt I)uty al the mﬁtt-, ol & per cent. per annwon from the passium'gaﬁ.ﬁﬁfﬁion is also
payeble (s, 5, Revenue Ael, 1903), ] 4 75 ] J’

> —y .

Presended for Resistration by

e fed-ffohiodons,  Sigis .
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Voo damd Pabl™ o vy Was gheg jn, b Lastom, Limired, 23 & 25, Birctou Ly -, Twndom, B 7785 230 16 8,10, 1258
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The NOMINAT OAPIDAL of tho. Skelioh Lohceh. amiol Aot

Company, ILimited,

las by a Resolution of the Company dated . ,,232 M,_@ggg_%é% A 9 /3

been inereased by the addition therelo of the sum of £ éﬂl?—m. oy Givided inbo

foup Sharesof £/ ... . .cach ﬁeyond the Registerad Capital of
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This Statement must be signed by the Manager or by the Secretary of the Company.
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itter aeross.

NOTICE

Of terease in the Nominal Capital of the. JBW/A

TO THE REGISTRAR OF JOINT STOCK COMPANIES.
The W ek g Rotrn, %Mafu/ S

herely give you notice, in acconlance with Seclion 44 of ““The Companies (Consolidation)

Act, 1008,” that by a Resolution of the Company dnfed the oled {‘ .. day of
Y )

@Mm /q /3 - the Nominnl Capilal of the Company has been increased

by the addition therelo of lhe sum of_ :0 71¢ M .
e Pounds divided jnto  Oote Wd

Shares of éﬂt Qommd'_, cach,
Deyond the Registered Capital of /@:MC %@M

Pounds

b ,
K Nt

Dated the

’ ¢ Signature
ir ;K
day of , 197 . .

B T

&% Thits Netd o wb il be wigie L bn the Mugazet oe by the Seco wny of the Compans.,




THE COMPANIES ACTS, 1908 and i913.

The British Chuck and Piston Ring Company, Limited.

‘ SPECIAL RESOLUTION.

% Passed 5th Oclober, 1914, Confirmed 26th Oclober, 1914,

At an Extraordinary General Meeting of the members of the above Company
duly convened and held at the Registered Office of the Company, 33, Sandy. Lane,
Coventry, on the 5th day of October, 1914, the following Special Resolution was
duly prssed and at a subsequont Extraordinary General Meeting of the members of
lhe said Company duly convened and held at the same place on the 26th Oclober,

1914, the following Special Resolution was duly confirned, viz. i—

“That it shall be permissible for @ Director of the Company to alsa hold the office
w “of Secrelary ond thal Artiele 77 of Table A of the Companles (Consolidation)
" det, 1908, which applies to this Company, be modlfied aceordinglp.”

W

REGISTERED]| Dated this 26th day of October, 1914.

29 9CT 1914 A s
v e e

Chairman,
%‘5! D‘: .CT.{{\A Y "\, ol ‘u's,./( L
(¢ \{
3
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Nuwoof Colifieate "¢ For No, 26,
e

U Bndloh Pk ondl Coatos Rug .. . COMPANY, LIMITED.

-~ STATEMERT of Increase of Nominal Capital, pursuant to s. 112 of 54 & 55
Viet. ¢h. 39 (Stamp Act, 1891), as amnended bys 7 of 02 & 63 Viel. ¢h. 9 (Finance
Act, TU0),  (Nowe.- The Stamp Duty on an Inoreass of Nominal Capital is Tive

Nhillives for every €100 or fraction of £100.)

"This Btateaent js 1o ho Hlud with the Notios of Inerease rcgistered undor
seetion Uhof 1> Comprnies *Consolidation) Aet, 1908, If not so fled within 15 days afler

{he passing of the Resplution by which the Registored Capital is incrensed, Interest on the

" Datyal the rate of § per cent, per numm from the jmasing of the Resolution is also
""_""--n-u.._.__ﬂ. .
CTE L
payable (. 5, Revenawe Ael, 1903), R_EG""TEHEU
Presoutedd Tor Registration by .4...__0_,QI ..'..9.!’),_! i
LT
:/': Q\_—f(’) (/u\},w{uu-m .
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ding, and must not be written across.

NOTE.—Th s margin is reserved for Bin

The NOMINAL CAPULAL of the,

ratinh '@&Awiaowa( . @;mz., @;@,_ e e COMpANY, - Limited,

has by a Resolution of the Company dated = | 7 3o E,QM 1515 e n

been incronsed by the addition thereto of the sum of £ A3 v, divided into

3, o Shavesof £ (o | cach beyond the Registered Capital of

P oo

Signature . W i_ /g L.

Description . . __M, e

Date 30 A @AMPMA lgqts

This S{atement niust be signed by the Manager or by the Seeretary of the Cumpany,

Forin N, 36,
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The British Chuck & Piston Ring
EXTRAORDINARY RESOLUIION
PASSED 30th SEPTEMBER, 1015.
) .
o At an Extraordinary General Mceting of the Members of the above

Company, duly convened and held at the Registered Office of the Company, "
No. 33, Sandy Lape, Coventry, on the 3oth da; of September, 1915, the

subjoined Exiraordinary Resolution was duly passed :—

RESOLUTION.

“That the Company approves and confirms the provisional
Agreement submitled to Lhis Meeting dated the 10th day of
Seplember, 1915, and made belween Albert Cecil Hill
purporting to contract on beball of all ihe holders of
Preference  Shares in  the Company of the first part,
William Arthur Oubridge purporling to comiract on behalf
of all the holders of Ordinary Shares in the Company of
w the second part, and the Company of the third part, and
authorises and direcls the Board to carry the said Agreenient
into effect.”

REGISTERED

100086
® [ 6_00T19

& Dated this 3oth day o. September, 1915,

o
62’/%/‘—7
RS - p
& - L - - 7%

=S
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o~ " THE COMPANIES' ACTS, 1908 & 1013.
Y T :
The British Chuck & Piston Ring Company, Lid.
EXTRAORDINARY RESOLUTION,
a

PASSED 30th SEPTEMEER, 1915.

At an Extraordinary General Meecting of the Members of the above
Company, duly convened and held at the Registered Office of the Company,
No, 33, Sandy Lane, Coveniry, on the 3oth day of September, 1915, the

subjoined Extraordinary Resolufjonr was duly .passed -

RESOLUTION.

mEG!STERED “That the registered Capital of the Company be increased

10 O O 8 , from f7,000 lo f20000 by the creation of 13,000 new
} 7 ghares of f1 each; such shares fo be under the control

of and issued by the Direclors of the Company as they
|6 0CT {81y,

think fit according o Arlicle 4 of the Company's Articles
of Association,”

Dated this zoth day of September, 1915
“ @ W

)d“

Chatr ma, .

e~ v i
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THE COMPANIES ACTS, 1908 TO

™ {he BRITISH CHUCK & DISTON RING COHPARY ~Limited.

1‘\‘_- amr

Special MResolutions,  [-=s7E

Passed 16th December, 1918.

At an EXTRAORDINARY GENERAL MEETING of the above-named Comi),any,
gly convened and held at the Registered Office of the Company, Holbrooks Lane,

oventry, on the 16th day of December, 1918, the subjoined Special Resolutions
wcre duly passed, and at a subsequent Extraordinary General Meeting of the said
.ompany, also duly convened and held at the same place on the 31st December,

918, the subjuinad Special Resclutions were duly confirmed

RESOLUTIONS.

1. That it is desirable 1o capitalise the sum of £11,99), being part of the undivided
profits of the Company.

2, That the Directors ba and thoy are horeby authorised to nerease the Share Capital of
the Conipany to £350,000 by tha creatfon of 30,000 new shaves of £1 sach such shares to be
undar the cottrol of and ssued by the Directors of 1he Company as they think it according to
Articla 4 of the Company's Avtfcles of Associuion,

3. That the following Chuses by added 1o the Articles of Associntion of the Company,
vig, § -

15, Auy general mesting dechring a dividend or bonus free of Income Tax may resolve
that the dividend or bonug s0 declared shall be appliod by the Company on behalf
of the moembars entitled thereto in payment in full of shares in the Company to
the amount of tie 2aid dividend or bonus and that the said shares credited a3
Fully paad shall be distributed amongst and accepted by the members in satisfaclion

W of the sxd dividend or bonus. In any such case the Directors may settle any

difficulty whick may ariee in regard to distiibulion as they think expedient and in

pruticalae may iseue fractiomal certulicates and mav fife 2 contract with the Regisirar

of Compantes pursuant to Section §8 of the Companies (Consolidation) Act 1908

and may appoint a person lo sign that contract on behalf of the allottees of the

said shares.’ .o
IR S

Confirmed 31st Dece ber, 833 ?
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“16. "The Dircctors (including Managing Directors) shall be jointly entitled to receive in cach
year beginning with the year ending the 31st day of August 1919 out of the funds
of the Company by way of remuneration a sum ot the rate of £G00 per annum
payable by equal quarterly instalments together with a sum equal to 2% per cent.
of the net trading profits of the year in excess of the sum required to pay {«) the
dividend for the year on the Preference Shares of the Company for the time being

q 39

issued, and (b) a dividend for the year on the Ordinary Shares ¢f the Company

o ¥

for the time=being dssucd at the rate of 15 per cent. per annuin. Such sum to
be paid within seven days after”the accounts of the Company for the year shall
have been audited. Such net profits shall be calculated after debiting against the
revenue of the year all payments propetly attributable to revenue account, and
the administration expenses of the Company fincluding the fixed remuneration
payable to the Divectors) and after making all proper allowances for depreciation
reprirs maintenance and renewals and for bad and doubtfﬁ’{ debts and after
deduction of all interest on borrowed money but before deduction of income tax '
or excess profits duty or any similar tax or duly herealter to be imposed or of nn.y 1

sum carried to reserve or carried, forward. Such profits shall not include any
sums carried forward from nny provious year. The certificate in writing of the - : .
auditors for the time being of the Company shall be couclusive as to the amount o
of the commisston payable. ‘Ihs "pbove remuneration shall be divided amongst

vhio Directors (including Mandging Distclors) in such shrres as the Directors shall

agrea upon and in dofniill of such ngresment in ogual shares. Any Director

holding offics for part of & year shall bo antitled lo a proportionate part of such
romunaration, ‘The Comparay in 9?@3}‘;&1\ 'Meming may inerease the amount of such
remuncmtion cither permnoenflyfor for a Jar or longer period. The Direclors

shinll algo bo paid by the Company ail tavelling. und bote) exponses incurred by

iam 10 attendivg meoetings of the Company or of Direciors or of Committees of

Dirsciows or othurwize in convection with the Company's business”  Arlicle 69 ‘

of Table A shall not apply.

b
£. B. PILLEY, J

Dated 31st Dacember, 1918, SECRETARY.
A8 i
: 2
L3N l
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No, ol Cepitien{e f (L? [‘7 g 2-» *?“r Form No. 26,
. rd

REGISTERED

YB3t Chasts and Poatess (e  COMPANJY, If?g”]g])’) |

& JAN19i9)
STATEMENT of Increase of Nominal Capital, pursuant to s. 112 of b4 & 55

- ¢h, 39 (Rtamp Aet, 1801), as amended by s. 7 of 62 & 63 Vict. ch, 9 (Finance

1800), (Norr. ~The Stamp Doty on an Inerease of Nominal Capital is Mive

liugs for every €100 or fraetion of £100.)

This Btatemen! is to bo filed with the Notice of Increass registered under
ion 41 of the Companicea (Consnlidation) Aet, 1908, 1f not so Mled within 16 days after
vassing of tie Resolution by which the Registored Capital isineromsed, Tntorest on the
yul the mie of 3 per cent, per annum from the pussing of the Resolution is also

xble (2 &, Rovenue Acl, 1903),

iented for Revistration hy t\
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The NOMINAL CAPITAL of the

~ o~ ’ ) R ~ " .
. MWW _(szlu “ q?""""l__ .. Company, Limiteu,

LR ST IV A SN,

has by a Resolution of the Company datod____ 3""‘[._“W |‘1 \& s

been inerensed by the addition theroto of the sum of £ gggﬂmm,_-m, divided into

30. o Shaves of £ [ -.each beyond ihe Registered Capital of

froovo.

Signaluve W -

Description &M%_ e e

pue A% Qw1908

This Statement must he xigned by the Manager or by the Secretary of the Company,

Form No, 20.
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[Form No. 10.
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LIMITED.

Pursuant to Section 44 of tho Compnnios (Consolidation) Aet 1908,

: rosenled for filing by

{- 1e Solicitors’ Law Stationery Sociely, Limitod, 22 Chancery Lane, W.0.2, 20 Walbrook, 1.0.4,
r ——— R Bedford Row, W.0. 1, 6 Victoria Street, S.W. 1, P
RTO Riees ‘AXD PUBLISHERS OF COMPANIES' RGIOKS AND .'ORMS,
- b art————ie ( :
LRI, oL Compenics Forn No, 61.—201,7.6-18. W16 0}‘.\
IQISThATION AQEN, 7, Py >




Slotice of Jncvease i the Mominal Capital

or

& senigee

To TIIE REGISTRAR OF JOINT STOCK COMPANIES.

®

NPTy W

@ st e e e e . . ... Limited, hereby give yon notice, in accordance

with Scetion 44 of the Companies {Consolidation) Act 1908, that by a Speeial

Resolution of the Company passed the lé ﬁ& R LY omeMIQ.J.%
and confirmed the . 3’1# st meeaduy of mmmlﬁ

the Nominnl Cupital of the Coampany has boen inereased hy the addition thereto of

the sum of . . . ... . ¥ WAL M A o e e rt e
S
Pounds, divided into. . MM e s
o Shares of L B‘WL fvw”_# e e e o U,

b beyord the Registered Capital of £ 29 . g .

Dated the 3"”1' e e day
of. . M . 19 19’
@ # * This Notice is to be signad by a Dircctor, Secrotary, or other authorised Officer of the Company.

ﬁ.fu_mﬂ—-—- A



THE COMPANIES ACTS, 1908-1917.

The British Chuck & Piston Ring Co,,

LIMITED. RECSE
/’ s '\8
7 AR oo
Special Resolution. Lot 2L
Passed 18tk March, 1919 Clonfirmad 9nd Apl‘d 1919,

Al an  Extraordinary General Meeting of the above - named Comgany, duly
convened avd held av the Registered Office of the Company. Holbrooks Lane,
Coventry, on Tiesday, the 18th day of March, 1919, the subjoined Speciai
Resolution was dulv passed and at subsequent Extraordinary General Meeting
of the said Lompany also duly convened ana held at the same place on the

and dav of April, 1919, the subjoined Special Resolution was duly confirmed,

RESOLUTION,

“ That the wane <Y the Company be changed 1+ the British Piston Ring Company Limited,”

Dated this 20d dav of yﬁl 191
E,/}B PILLFY

Secretary,

T L} '
e R . b}
SLE B IR ATEE : ’
i, r ' ;

T e - e e
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, [C. No. 92.] . .

Fe » wgerssted that any voply to this lettor »
aw M ontiwsed 1o the Qomptroller of she ’
Comom w  topartinont,  Ronrd of Trade,
g, Thueke), Loudon, S.W.1. {Telographic

‘wdr ae * Cstapantes, Porl,London,™ Pelophene i 6 0 6 O g 7th May 19 19, / :

M wrwws o - Wintoria 1864}, and chat the following

» 4= guotodi— 314. "
9 MAY 1018
Gentlemen, L e L3 e
’ BRITISH CH g7 1G_COMPANY.,. LIMITED,
o With refercnce to your application of the 2nd May , Iam

dircoted by the Board of Trade to inform you that they approve of the name of
the above-named Company being changed to " THE BRITISH PLSTON RING
COLPALY, LIMITSD."

~ This communication should be tendered to the Registrar of Joink Stock
Companies, Somwstsat House, g4rand, ¥. C. 2,
as his authority for entering the new name on the Register, and for issuing
lis Certificate under Section 8 (4) of the Companies (Consolidation) Act, 1908,
A Postal Ozder for 6/-, made payable to the Commissioners of Inland Revenue,
must ab the same Gme bo forwanled to the Registrar in payment of the
< Registration fee.

/7

Iam, Gen¥lemen,
Your obedient Servant, ’

nearrs. R. A. Rotherhss & Co.,

22 Bailey Lane, %
N T

FTfERTONG, ’  ( O
a9, Wi AT 400 3119 W B 4 L \ . LK

1
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ST e et mcar W,

having, with {he sanction of a Special Resolution of the said (Jompmn and wit;h}he

wpprovel of the BOARD or TRADE. uhmu,ud u/s?mn is now enlled Lhe

g+
- — e

- mm——— st g

ond T have entere] such new name oit the l{m(iula-: acconlingly.,

Given under mg Iend at Lom on, !hm A/M/J/g tlay of /JL@?
"hse Thoumand Nine Hunedred and M/\,Q/LP_M

(*{ g X ?/{(}‘f-

i
sa.acent Regintrar of Jointl Stock Companien, \ |
‘ertifieats rec vived by%ﬁ/{%‘ (? ,{4/ ,%’

é% . %«:«{ f Losere CE8Y
y 7

, ~f
Yate_ %/( S ey,
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COMPANY LIMITED BY SHARES.

THE BRITISH PISTON RING COMPANY Limited.

REGISTFRED

E'ﬂb’(olb”

Passed 15tk December, 1919,

- Specinl Besolution,
Confirnied 30th December, 1919,

e —— )

7

boan

o'

pin g w dmm aem

cr AN ExXTRAORDINARY  GEMERAL  MBeTING of the Members of the British

' -on Ring Company, Limited, duly convencd and held at the Registered

Jn.ce of the Company, Holbrooks Lane, Coventry, on the isth December, 1910,

w subjoined Speoial Resolution was duly passed and at a subsequent Exifhs,

o anary General Meoting of the said Company. also duly convened and held at
w1 game place on the joth December, 1919, the said Special Resolution was

sy confirmed.

"HRTONE |
1 v’;‘-‘».ﬁ .

Py

RESOLUTION o=

~That the regulatfons contained In the printed document submitted to the meeling and for the
purpose of [dentification subscrdbed by the Chalrman thereof be and same are hereby
approved and that such regulations be and they are hercby adopted as the Asticles of
Association of the Company to the exclusion of and in substitution for all the existing
Actitles thereol and Table *A' to the Companies (Consolidation) Act 1908,

It 37F

r”

Chairman,

shb

[P —— P
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THE COMPANIES (CONSOLIDATION) ACT, 1908

——

CUMPANY LIMITED BY SHARES.

NEW
Axticles of Association
R

The British Piston Ring Company

© LIMITED.

Adopted by Special TResolulion passed and confirmed ab
Extroordinary General Mootings hold on the 1% w4 39 & K fn, 19
and- respeetively.

| L--PRELIMINARY.

1. 'The regulations contuined in the Tublo matked “A* in the “
Tirst Schedute to the Companies (Consolidalion) Acl, 1008, shall not
apply to the Company.

9. In these Arlicles, imless the conlex! or subjecl requirves o
different meaning—

“The Statules” ghall mean the Companies Acls, 1008 to
1917, and every other Act incorporated therewith,

“The Register” shall mean the Register of Members to be
kept as required hy Section 25 of the Companies
{Consolidation) Aect, 1908.

i
i
!
!
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" Month ” shall mean calendar month,

“Paid up” shall include credited as paid up.
!

“Secretary ” shail include any person appointed to perform
the duties of Secretary temporarily.,

Words which have 3 special moaning assigned lo them in
the Statules shai) have the same meaning in thege
prosents,

Words importing the singular number only shall include the
plural, and the converse shall aiso apply.

. . .
Words Importing males shall inblude females,

Words imporling individuals shai] inelude corporations,

‘ IL—CAPITAL,

3. The present capital of the Oompn.ny is $50,000, divided info

) Ordinary Shares of 81 each andspyes Proforence Shares of
£1 each, f

. The holders of Lhe sgid Preforence Shares gye antitled {0
receive out of the profits of the Company, as a firsi charge, a cumy-
lative preforentin dividend at the rato of £7} per centum per annum
on the capitai paid up or eradiled as paid up thereon, and in the
event of the Company being woung Up or of its capital, assels op any
part thereof becoming from uny cause distribuiable among the
Menbers of the Company Lho holders of the said Preforence Shares
are eniitled to kave the surplus ussels of the Company (remaining
afier payment of the liabilities of the Company, othoy than liahilities
in respoct of its capital) a pplied in the first place in repaying fo them
the amount of capital paid up on (he Preference Shares held by
them respeclively, and secondly in paying o sun oqual {o interest 41
the rate of £7% per cent. per annum on the eapital paid up on the
Preference Shares from the dale up to which dividends ghali have
been paid on such shares ynti! repeyment of such capital, bhut shall
not be entitled (o further parlicipate in such surplus assefs, which
shall helong to the holders of {fe Ordinary Shares in Proportion fo
the amounts paid up or credited as paid up on the shaves heig by
them respectively.

r
i
|
1
!
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III-INCREASE OF CAPITAL.

5. The Directors may, with the sanclion of a resolution of the
Company Previously given in (Yeneral Meeting, from time to fime
Increase the capital by the croation and issue of new shares, sucly
aggregate increase to be of such amount and to he divided into
shares of such respective amounts as the Company in General
Meeting may direct, or if no direclion be given, as the Directors
think expedient,

6. The new shares may be issued as Ordinary or Preferential
or Guaranieed or Deferrod Shares, and upon such terms and condi-
tions as the Company in General Meeting shall divect, or if ng
direction be given, as the Directors shall determine.

7. The Company in General Mecling may dirvect that all new
sharos shall be cffered to the Members in proportion to the existing
shares held by them, in which case such offer shall be made by
notlce specifying the number of shares to which the Member is
entitled, and limiting a timo within which the offer, if not accepted,
will be deemed to be declined; but subject to such dir. ction, or it no
such direction shall be given, the Directors may dispose of the samo
in such manner as they think most beneficial to the Company,

8. Any capilal raised by Lhe creation of new shares shall,
unless otherwise provided by the conditions of issue, be considered
as part of the original eapital, and shall be subject to the same pro-
visions with reforence to the paymont of calls and the forfeiture of
shares on non-payment of ealls, Lransfer and transmission of shayes,
liep, or otherwise, as if it had Leen purt of the original capital,

9. The Company may mule arrangements on Lhe issue of

shares for a dilference belween the holders of such shares in the ~

amount of calls to be paid and in the tima of payment of such calls,

IV--REDUCTION OF CAPITAL,

10. The Company may from time lo lime by Special Resolu-
tion reduce its capital in any manner allowed by law.

V.—SHARES AND CERTIFICATES.

1i. The Directors shull rol employ the funds of the Company,
or any part thereof, in the pu che.> of or by way of loan upon shares
of the Company. ; .
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12. The Company may, pursuant to Section 89 of the Com-
panies (Consolidation) Act, 1908, pay commission al a rate not
exceeding twenty per cent. of the nominal amount of the shares in
respect of which the commission is payablc.

13. The Company shall be entitled fo treat the person whose
hame appears upon the Register in respect of any share as the
absolute owner thereof, and shall not (unless so crdered by a Court
of competent jurisdiction) be under any obligation {o recognise any
trust or equity or equitable claim to or interest in suech shave,
whether or not if shall have oxpress or other notice thereof,

14. Every Member shall be entitled, without payment, to one
certificate under the Common Seal of the Company, signed by two
Directors and the Socrefary, specifying the share or shares held by
him, with thoe respective numbers thercof and the amount paid up
therson. If he shall require additivnal certificates, he shall pay for
oach such additional cortificale such sum, not exceeding One
Shilling, as the Directors shall determine. ’

15. If any certificate be worn out or losh it may be renewed on
payment of One Shilling, or such less sum as the Direclors may
presoribe, and upon the person requiring the new corbificate giving
up the worn-oul certificate, or giving such evidence of its loss or
desiruection and such indemnity with or without seourity to the
Compuny as will satisfy the Directors. .

16. In all cases of lransfer or Lransmission of shares the old
share cerlificale shall be given up (o be cancelled, and a new
certificale be issued lo the person or persons in whesge name the
shares shall be registored upon sueh transfer or transmission.

VI—JOINT HOLDERS OF SHARBES

17. Where lwo or more porsons are regislered ns the holdors
of any shares, they shall be deemod to hold the same as joint
tenants with benefit of anrvivership, subject to the provigions
following:- - :

(a) The Company shall not be hound fo register more than
three persons as the holders of any share,

(h) The joint holders of any share shall he liable severally
as well as jointly in respect of all payments which ought
to be made in respect of such share.
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(¢} On the death of any one of such joint holders, the
survivor or survivors shall be the only person or persons
recognised by the Company as having any title to such
share; but the Directors may require such evidence of -

. death as they may deem ft. Nothing herein eontained

shall be taken to release the estate of a deceased person
from any liability to the Company in respect of any
shaves held by him jointiy with any other persomn.

{d) Any one of such joint holders may give effectual
1eceipts for any dividend, benus or return of capital
payable to such joint holders,

(¢) Only the person whose name stands first in the Register
of Members as one of the joini holders of any share shall
be entitled to delivery of the certificate relating to such
share, or {o receive notices from the Company, and any
notice given (o such person shall be deemed nolice to

all the joint holders.

VII.-CALLS ON SHARES.

18. The Directors may (subject to any special terms upon
which any shares may have heen issued) from fime to time make
such calls upon the Membors in respect of moneys unpaid on their
shaves us they may think i, provided thut twonty-one days’ notice
at loasl, specifyving the time and place for payment, is given of cach
endl, and cach Member shall he liable Lo pay the nmount of calls so
made {o the persons and al the times ang places appointed by the
Divectors,

19, If the call payable in respect of any shure be noi paid
before or on the day appointed for paymont bhereof, the holder for
the time being of such share shall he liable to pay interest for the
same al the rate of len por centum per annum from the day
appointed for the payment thereof o the lime of actual payment;
but the Directors may, if they shall think fit, remit the payment of
such interost or any part thereof, '

20. A call may he made pavable by instalments,
21. Tt by the terms of any offer of shares or by the conditions

of allotment any amount is pryable in respect of any shares hy
instalments, every such instalment shall be payable as if it were g
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call duly made by the Directors, and of which due notice had been
given, and all provisions horeof with respect to the payment of calls
and interest thereon, or to the forfeiture of shares for non-payment

of culls, shall apply to such instalments and the shares in respect
of which they are payable.

22. The Directors may, if they think fif, receive from any
Member willing to advance the same all or any part-of the moneys
unpaid upon the shares lield by him heyond the sums actually
catled up, either as a loan or as a payment in advance of calls, and
upon the money so advanced, or so much thereof as from lime to
time exceeds the amount, of the ealls then made upon the shares in
respect of which such advance has been made, the Company may
pay inlerest-al such rate as the Member making such advance and
the Directors agree upon, or in default of agreement at such rate,
not exceeding six per centum per annum, as Lthe Directors shall
think fit. The Diveclors may repay any such advance on giving to

- the Member who made it three months’ notice of {heir intention to

do so. Any such advance, whether as a loan or obherwise, shaill
until actually repaid extinguish pro lamto the liability exisling upon
the shares in respect of which it is received,

VIIL-TT.ANSTER OF SHARES.

23, Shares in the Company may be lransferved in the usual
common form,

24, The instrumont of transfer of any share in the Company
shall be signed hoth by the fransferor and {rausferce, and duly
altested, and the Lransferor shall be deemed to remain the holder of
such share until the name of tho transfoeree is enlered in Lhe Registor
in respecl thereof.

26. A fes nol exceeding 2s. 6d. may he charged for the regis-
tration of each Lransfer, or for the registration of any person becom-
ing entitled to any share in the Compuny otherwise than by transfer,

27. Tvery instrument of transfer shall be loft at the office for
registration, duly stamped, and Accompanied by the certificate of
the shares expressed to be transferred, and such other evidence as
the Direetors may require (o prove ithe right of [he iransferor io
make the transfer. The Company shall refain the instrument of
transfer in all cases where the same shall be registered.
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25, The transfor books may Le closed during such time as the

Directors think fit, not exceeding in the whole thirty days in each
year,

IX—~TRANSMISSION OF SHARES.

29. On the death of any Member, not being one of several joint
helders of shares, the executors or administrators of such deceased
Moember shall be the only persons recognised by the Company as
having any litle o a share hold by such deceased Member.

v0. Any person becoming entilled to a share in consequence
of the death, bankruptey or insolvency of any Member (herein
refeired to as a person entitled by transmission) shall, within six
months of becoming so entitled, produce to the Company such
avidence as may be reasonably required by the Directors to prove his
title, including in case of death English probate or leiters of adminis-
lration, or Scolch confirmation, or Irish probate or lelters of
administralion registered in England, and declare in writing his
olection either lo be himself registered as a Member of the Company
or to have some other person named by him registered as the
transferee of such share. {

3L If any person entitled Lo any shares by transmission shall
give the required proof of his title, and shall declare his eleotion to
be himself registered as a Momber of the Company, the Directors
may forthwith place his name upon the Register in respeet of the
said shares; and if such person us aforesnid shail give the required
proof, and nominale somne other person to ho regislered, the porson
0 nominating and the person s0 nominated shall respeclively, as
lransferor and transferce, sign an inslrument of transfer, and the
hame of the transferce may forthwith Lo placed upon the Registor
in rogpecl of the said shares.

82. Until any person becoming entitled to shares by trans-
mission shall have complied with the terms of the preceding Articles,
the Company shall not he hound (o recognise the title of the person
claiming under such {ransmission; and if suel person so hecoming
ontilled lo any partly-paid shares shall not have complied with the
torms of the said Artieles for a petiod of six months from the time
of so becoming entitled, the Direclors may cause lo be served on
him a nolice requiring him to comply with the said terms within a
period not heing less than one month from the dale of such nolice,
and stating that if he does not comply wilh the requirements of {he
said notice, the shares in respect of which such nolice is given will
be liable to forfeiture; and if the person on whom such notice hag
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been served shall not comply with the requirements thereof within
the time named therein, the shares in vospect of which the said
Lotice was given shall be liable {o be forfeited by a resolution of the
Directors passed at any time before the requirements of the said
notice shall have been complied with.

33. The guardians of an infant to whom: shares in the Company
may he bequeathed, and ihe commibies of a lunatic Member, may,
tpon produeing to the Directors such evidence of thelr position as
may be reasonably required, be placed upon the Register in respect

of the shares bequeathed to such infant or held by such lunalic”

Member, as the case may be.

8¢. The Directors shall have the same right to refuse to
register the person entitled to any shares by reason of the death,
bankrupicy, insolvency, lunacy or infancy of any Member, or his
nomines, as if he were the transferce named in an ordinary transfer
Presented for regisiration,

X~FORFEITURE AND LIEN.

35. If any Member fail Lo Pay any call or ingtalment on Lhe clay
appointed for payment, thereof, the Directors may at any fime there-
after during such time as the cnll or instalment remains unpaid,
serve o nolios on him requiring him (o pay the same, together with
interest acerued and anly expenses incurred by reason of such non-
bayment,

36. The nolice shall name a further day not being less {hun
seven days from the date of the nolice on or before which such call
or instalment and wll interest acerued and expensss incurred hy
reason of such non-payment are to be prid. It shall also name the
place where payment is Lo be made (the place so named being either
the registered office of the Company or some other place at which
culls of the Company are usually made payable). The nolice shall
also state that in the event of hot-puyment at or before th: time uid
at the place appointed, the shares in respect of which such call was
made or instalment is pavable will ho liable to be forieited,

37, If the requisitions of any such notice as aforesaid are not
complied with, any shares in respeel of which such nolice has heen
given my, at any time thereafier, before payment of al enlls,
mstaliments, interest and expenses due in respect thereof has een
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made, bo forfeited by a resolution of (he Directors to that effect.
Such forfeiture shall include all dividends and bonuses declared in
respect of the forfeited shares, and nol actually paid hofore Lhe
forfeiture,

38. 'Any shares so forfeited shall be deemed to e the property
of the Company, and may be disposed of in such manncr, either
subject to or discharged from all calls mude brior to {he forfeilure
as the Directors think fit; or tho Directors may, at any time before
such sharés are disposed of, annul the forfeiture upon such lerms asg
they may approve.

39, Any Member whoso shares have been forfeited shall, not-
withstanding, be liable to pay to the Company all calls, ingtalments,
interest and expenses owing upon or in respact of such shares at the
timo of forfeituve, together with inieresr thereon, at such rate not
exeoeding ten per centum per annum as the Directors shall appoinl,
from the time of forfeiture down to the dale of payment; but the
Directors may, if they shall think fil, remit the payment of such
intevest, or any part thereof, .

. When any shares shall huve beon forfeited, an enfry shall
forthwith be made in the Regisier of Members of the Company
staling the forfeiture and the dale thereol, and so svon as the shares
so forfoited shall have been disposed of, an entry shall also be made
of the manner and date of the disposal thereof,

41, The Compauy shall have a Arst and paramount lien upon
all shares not fully paid up registered in the name of ench Member
(wh sixr alone or jointly with other persons), and upon all divi.
dunds hrnuses and intervsl which may be declared or Ppayable in
respect of such shares for the debls, labilities and engagements of
such Momber, solely or joi ntly with any other porson, to or wilh the
Company, whether the period for the pPaymest, fulfilment or dis-
charge thereof hall have actually arrived or not, and no equitable
interest in any share shall be created oxcopt upon the footing that
Clause 14 hereof is to have full offect. Provided alwuys that if the
Company shall register or agree {o register a Lransfer of any shaves
upon which it has such a lien as aforesaid wilhoul giving to the
transferee notice of its <luim, the said sharos shall be freed and
discharged from Hie lien of the Company.

42. The Directors may serve upon any Member who is
indebted or under obligation to the Company o notice in wriling
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regtiving him. {0 pay the amount due to the Company, or salisfy the
said « bligation, and stating that if payment is not made or the said
obligation is not satisfied within a time (110t being less than fourteen
days) speaified in such notice, the shares held by such Member upon
which the Company has a lien will be liable fo be sold, and if such
Member sha.) not cemply with such notice within the time aforesaid,
the Directors may sell such shaves withoul further notice, hut no

such sale shall he made anlil such perivd as aforesaid shall have
arrived,

43. Upon any svle being ma:le by the Directors of any shaves
to satisly the lien of the Company thereon, the proceeds shall hé
applied-~first, in the payment of all costs of such sale; next, in or
towards satisfaction of the debts or obligation of the Member to the
Company; and the residue ul any) shal! be paid Lo such Member,
or as he shall direct.

4t An enlry in the minute book of the Com pany of the
forfeilure of any shares, or thal any shares have been sold fo enforce
a lien of the Company, shall be suflicient evidence as against all
porsons entitled to such shares that the said shaves were properly
foifeiled or sold, and such enlry and the receipb of the Company for
the price of such shares shall constitute 2 goud litle to such shares,
and the name of the purchaser shall be entered in Lhe Register as a
Momber of the Company, and he shall not be bound to seo fo the
upplication of the purchase money. After such entry in the Register
the validity of the sale shall not be impeached Ly any person, and
the remedy of the former holder of such shares, and of any peison

claiming undoer or through him, shall be against the Company, and
in damages only.

XT- COd ~ LIDATION AND SUB-DIVISTGN U
SHARES,

45. The Company may by Specinl Resolutions consolidatle
and divide ils share capital inlo shares of larger amount than its
exisling shares.

#. The Compary mey by Special Resolution sub-divide ils
shares or any of them, into shares of a smallor amount, and may by
such resnlution delermine that, as helween the holders of the shaves
resulting from such sub- division, one or more of such shares shall
have any preference over the other or others.
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XIL--MODIFICATION OF RIGIHTS.

47, All or any of the lights and privileges of the holders of
sl:ares of any class of shares may be varied or modifed by any
arrangement which is sanctioned, on the one land, by an Extra-
ordinary Resolution of the holders of the shares of such class, and
on the other hand, by a like resolution of the holders of the remain-
ing shaves of the Company, cach such resolution being passed at a
separate meeting of the Merabess entitled to vote Lhereat, Meetings
ol the holders of a class of shares shall be subject, so fur as possible,
to the sawe rules and provisions as the meetings of the Company,
but so that the quorum of Members of the class alfected shall be the
holders of shares of that class present in person or represented by
proxy holding not less than one moiely of the issued shares of that
class.

LIIL—CONVERSION OF SHARES INTO STOCK.

48, The Directors may, with the sunction of the Company
previously given in Genoral Meeling, converi any paid-up shares
into stock. and may subzaquently reconvert such slock into paid-up
shares of any denomination.

49. When any shures have heen econvorted inio stock, the
soveval holders of such stock may thenceforth transfor thejy respec-
live intorests therein, or any parl of such inierests, in the same
wanner and subject to the same regulations as and subjeet Lo which
any shares in the eapital of the Company may he kransforred, or as
near thereto as cireumstances admit. Provided always thal the
Directors may from time to time fix the minimum amount of stock
transferable, or forbid transfers of fraclional parls of a pound, with
power to waive compliance with sueh rules upon such oceunsion us
they may think fr

50 The several holders of slock shall Le entitled to purticipute
in the dividewls and profits of the Compuny wecording to the
amoun{ of their respeetive interesls in such sinr X ; und such interesis
shall, in proportion lo the amount thr veof, confor on the holders
thereol vespectively the same privileges and udvanlages for the
vurpese of voling al meetings of the Company, and for othey pur-
puses, as would have heen conferved by shares of equal amount in
the capital of the Company. bt so thal none of such privileges and
wlvantages, exeept the participation in dividends andd profits of the

!_H
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Company, shall be conferred by any such aliquot paxt of consolidated
stoek as would not, if existing in shares, have conferred such privi-
leges or advantages, and so that all proferences and priorities of any
portion of the capital shall be preserved as if no conversion had
taken place.

XIV.—BORROWING POWERS.

51. The Direclors may from time to time at (heir discretion
raise or borrow money for the purposcs of the Company’s business,
and may secure the repayment of ihe sanie by mortgage or charge
upon the whole or any parl of the assets and properly of the
Company (present or future), including its uncalled or unissued
capital, and may issue bonds, dehentures or debenture stock, either
charged upon the whole or any part of the assets and property of the
Company or not so charged; and may keep any debenlures ereated
and issued alive for the purposes of re-issue, and may re-issue
debentures either by re-isswing the same or by issuing other
debentures in their place. '

52, The Directors may issue any bonds, dehenfures, debenlure
stock or other securiiies of the Company upon such terms and condi-,
tions, and in such manner and for such consideration as they shall
vansider to be for the benefib of the Company, and any debentures,
debenture stock and other securilies may be wade assignable free
from any equities belween the Company and the person to whom
the same may be issued, and may confer n right to exchange the
same for shares, provided that every debenfure, debenture slock
certificate, morgage or othor charge shall be under the Common
Soeal of the Company.

538. Tr the Direclors, or any of [he, or any other person ghall
become porgonally table for the payment of any sum primarily duc
from the Company, the Direelors may execufe or cause to he
execuled any morlgage, charge or seeurity over or alfecting the
whole or any pard of (he assols of {he Company by way of indemnity,
lo secure the Direclors or persons so hecoming linble as aforesaid
from any loss in respect of such liability.

54. The Directors shall cause n proper regisior of all mortgages
and chrges affecting the property of the Company lo be kept in the
manner provided hv Sectinn 100 of the Companies (Consvlidation)
Aet, 1908, and shall comply with the provisions of the Companies
Acts s to the fling and regictration of morlgages and charges. The
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fee for cach inspection of copies of mortgages or charges requiring
rogistration under the Companies Acts shall be One Shilling, or
such less sum as the Diructors shall appoint.

XV.—GENERAL MEETINGS.

55. At least once in each year a Gieneral Meeting shall be held
at such lime and place as may be determined by the Directors.

56. The above-mentioned General Meelings shall be cailed
Ordinary General Meolings. All othor General Meetings shall be
called Ixiraordinary (*ineral Meetings.

57. The Directors may whenever they think fit, and they shall
upon the receipt of a requisition made in writing by the holders of
not less than one-tenth of the issued capilal of the Company, upon
which all calls or other sums then due shall have been paid, forth-
with proceed {o convene an Bxtraerdinary General Meeting.

* 53, Bueh a voquisition sk~ gxpress the object of the meeting
proposed o be oslled, and: st bo signed by the requisilionists and
deposiled al the vegistered office uf the Company. It may consist of
soveral doswunents in a like form, ench signed by one or more of the
requisitionists.

50. 1i the Directors do not proceed to cuuse an Bxtraordinary
Groneral Meeling Lo be held within fwenly-one days from the date
of the requisiion being so deposited, the requisitionists, or a
majority of them in value, may themselves convens an Txera-
ordinary General Meeting, lo he beld wilhin throe months fiom the
dale of the deposit of the requisilion. In cuse al uny such Bxira-
ordinary Goneral Meoting a resoindicn requiring confirmation al
another meeling is passed, the Direetor= shall forthwith wonvene a
further Extraordinary General Meeting for the purpose of con-
sidering the resolution, and, if thought fit, of confirming it as a
Special Resofution: and, if the Direclors do not convene the meet-
ing within seven days from the day of the passing of the first
rosolution, the requisitionists, or a majority of them in value, may
yhemselves without a further requisilion convene the meeting, Any
meeting convened under this Arlicle by the requisitionists shall be
ronvened in the same manner as nearly as possible ar thai in which
meetings ave lo he convened by the Directors.
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60. In the case of an Extraordinary Greneral Meeting called
in pursuance of a requisition, no business other than that stated in
the requisition as the object of the meebing, or business of which the
Dizectors shall give not less than wo days’ notice in writing to the
Members, shall be transactod. In the case of all other Extraordinary
General Meelings, no business except that stated iz the notice of the
meeling shall be transacted. '

61. Five days’ notice at the least of any Gencral Meeling
(exclusive both of the day on which the notice is served or deemed
lo be served and the day of the meeting), specifying the place, the
day, and the hour of meeting, and in case of special business the
genoral nature of such business, shall be given to the Members in
manner hereinafler mentioned, or in such other manner (if any) as
may be preseribed by the Company in General Meeting; but the
accidental omission {o give nolice to any Member, or the non-
roceiplt by any Member of such notice, shall not invslidate the
proceedings at any Genoral Meeting.

62. Where it is proposed o pass a Special Resolulion, the fwe
meetings may be convened by one and the same notice, and it is to
be no objection fo such notice that it only comvenes the second
meeting contingenily on bhe resolution being passed by the requisite
majority at the first meeling,

XVI-PROCEEDINGS Al GENERAL MERTINGS.

63. The business of an Ordinary General Meeting shall be to
roceive and consider the balunce sheel and the reports of the
Direclurs und Auditors, to eloet Directors in place of thoso refiring,
to fill vacancies, lo elect Audifors and fix their remuneration, to
sanolion n dividend and to transact any other business which under
these presenls oughl lo be transncted ab an Ordinary General
Moeting. All other business transacted at an Ordinary Geeneral
Meeling, and all business transacted ab an Extiraordinary General
Meeling, shell be deemed special.

84. No business shall bo transacled at any General Meeting
except the declaration of a dividend unless a quorum of Membors is
present at the time when the meeling proceeds to bhusiness, and such
quoruin shail consist of nol less than three Members personally
dlireseﬂt- '
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65. If within half-an-hour from the time appoinied for the
meebing a quorum is not present, the meeting, if convened upon the
requisition of Members, shall he dissolved. In any other case if
shall stand adjourned to the same day in the next weels (unless that
be a public holiday, in which case the adjournment shail be to the
first working day following such holiday) ab the same time and place,
and if at such adjourned meeting a quorum is not present, those
Members who are present shall be deemed to be a quorum, and may
do all business which a full quorum. might have done.

66. The Chairman of the Board of Directors, ¢ ..o his absence
the Deputy Chairman, shall preside as Chairman at every General
Meeting of the Company.- If there is no such Chairman or Deputy.
(Chairman, or if at any meeling neither is present within fifteen
minutes afler the lime appointed for holding the meeting, the
Members present shall choose one of the Directors preseni to be
Chairman, or if no Director shall be present and willing to take the
chair, the 3Members present shall choose some one of their number
to be Chairman, )

67. The Chairman may, with the consent of the meeling,
adjoutn any meeling from time Lo lime and from place to place, but
ne business shall be transacled al any adjourned meeting other than
the business left anfinished ab the meeting from which the adjourn-
ment took piace.

88. Alany Generul Meoling every question shull he decided in
the frst inslance by a show of hands, unless a poll is demanded
in writing hy three Moliors personaily present, or by a Member or
Members holding or representing by proxy, or enfitled lo vole in
respact of not less than £1,000 of the capilal of the Compuny,
declaralion by the Chairman (hal a Resolution has boen carried or
not carried, or carried or not carried by a particular majority, and
an enlry to that effect in the Book of Proceedings of ihe Company,
shall he conclusive evidence of the facl, withoul proof of the nunher
av proportion of Lhe voles recorded in favour of or against such
Resolution.

69. If a poll is demunnded in the manner above mentioned it
shall be taken at such {ime and in such manner as the Chairman
directs, and the result of such poll shall he deemed to be the
Resotution of the Company in General Meeting.

70. Tun the event of an equality of voles the Chairman shall,
ioth on a show of hands and at the poll, have a casting vote in
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addition to the vole or votes to which he may Dbe enlitled as a
Member.

71. No poll shall be demanded upon the election of a Chairman
or upon a ¢uestion of adjournment. Any business other lhan that
upon whichs a poll has been demanded may be proceeded with
pending the taking of the poll. ]

XVIL—-VOTES OF MEMBERS.

72. Upon a show of hands evory Member present in person
shall have one vote only. Upon a poll every Member present in
person or by proxy shall have one vole for every share held by him
upon which there are no calls in arrear. Where a corporation being
a Member is present by a proxy who is not a Member, such proxy
shall be entitled to vole for such corporation on a show of hands.

3. If any Member be a lunatic or idiot, he may vote by his
commitlee, curator bonis, or othor legal curator.

74. 1I two ox more persons be jointly enfitled lo & share, any
one of such persons may vole al any meeling, eilher persenally or Iy
proxy in respeoch Lhereof as if he were solely entilled therelo, and if
mwore than one of sueh joinl holders be present ab any meeting, either
porsonally or by proxy, thal onc of such persons so present whose
name stands fivst in the Regisler of Members in respeet of such
share shall alone be enlitled to vole in respect thoveof.

75. Any of the persons mentioned in the clauses under the head
“I'ransmission of Shares” shall he entitled lo vole in respect of Lhe
share represented Ly him as if he were Lhe registered owner thiereof
in person or by proxy. No such person as afovesaid shall be entitled
o vole unless he shall have deposiled in the office nol less than
forty-eight hours before the lime of holding the meeting at which
he proposes o vole, all such evidence as the Dircclors may require
of his filling the characler in respect of which he claims fo vote.

76. No Member shall he entlitled to be preseni or Lo vote, eilther
personally or by proxy, or as proxy for another Member, at any
General Meeling, or upon a poll, unless all calls or other money due
and payable in vespeel of any share of which he is the holder have
been paid, and no Member shall be ontilled to vote in respect of any
share thal he has acquired hy transfer unless he has heen registered
as the holder of the shave in respecl of which he claims to volc al
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least fourteen days previous to the time of holding the meebing ab
which he proposes to vote.

7. Voter may be viven either personally or by proxy,

78. The instrument appoinking a proxy shall be in writing
under the hand of the appointor, or if such appointor be a
corporation under its Common Seal. No person shall be appointed
a proxy who is not a Member of the Company and qualified to vote;
provided always that a corporation being a Member of the Company
may appoint as its proxy any one of its officers, though not a
Membex of the Company, and that a proxy so appoinied may (with
the permission of the Chairaan) speak at the meeting.

79. The instrument appointing a proxy shall be deposited ab
the office of the Company not later than forly-eight hours hefore the
day of the meeting at which the person named in such instrument
proposes to vote.

80. Any instrument appointing a proxy shall be in the form or
to the eflect lollowing:—

“Pue Brimsn Prsrox Rine Comraxy Limmren.

“1, yof
. in the County of ,
“being a Memboer of the above-named Company, hexeby
* appoint , of
" , or failing him .
“of , ag nry proxy lo vote for

“me and on my behalf at the Ordinary (or Extua-
“ordinary as the case may be) Cleneral AMeeting of the
" Company, Lo be beld on the  day of )
“191 ,and at any adjournmenl thereol.

» Daled Uhi= day of , 191 7”

81. A proxy to vole shall be deemed to include power to
demand a poll.

82. A vole given in accordance with the terms of an instru-
ment of proxy shall be valid notwithstanding the previous death of
the principal or revocation of the proxy, or lransfer of the ghare in
respect of which the vote is given, provided no intimation in writing
of the death, revocation, or transfer, shall have heen received atb the
registered office of the Company hefore the meeting.
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XVIIT—-DIRECTORS.

83, The nuvmber of Direclors shall not Lie less th 'n three nor
more than fen. '

84. The Company may from lime to time in General Meeting
and within the limits hereinbefore provided, increase or reduce the
number of Directors then in office, and upon. passing any resolution

for an increase, may appoint the additional Director or Directors

necessary bo carry the same into effect, and may also defermine in
what rotalion such increased or reduced number is lo go out of ofiice-

85. The continuing Dircclots, or Director if only one, may act,
nolwithstanding any vacancies in their body. Provided that if the
number of the Directors be less than the prescribed minimum, the
remaining Directors or Director shall forthwith appoint an
additional Direclor or Directors lo make up sueh, minimum, or
convene & General Meeting of the Company for the purpose of
making such appointment.

86. The Directors may ab any time appoint any qualified
person as a Direclor, either o fil) a casual vacancy or as an addition
o the Directors, bub so thal the rumber of Directors shail not al
any time be more than the maximuin number hereinbefore provided.
Bui any Director so appoinied shall hold office only unlil the next
following General Meeting of the Company, and shall then be
eligible for re-clectéon.

87. No person other than a retiting Direclor shall be clected a
Director (except as a Direclor appointed by the Directors), unless at
leasl Tour, and nol more than seven, clonr days’ nolice shall have
beon lefl at the registered office of the Company of the inlention {o
propose him, logethor with a notice in writing by himeoll of his
willingness io be slecled.

88. The Company is to keep at ils office u regisier conlaining
the names and addresses and occupations of its Direclors or
Managers, and is to send lo the Registrar of Companies a copy of
such register, and shall from lime lo lime nolify lo the Registrar any
change that takes place in such Directors or Managers.

39. The qgualificalion of a Director shall he the holding of
Ordinary or Preference Shares of the Company of the nominal
amount of £100 at leasl. .\ Direclor who is not already qualified
shall acquire his qualification within two months from his appoint-
ment, and a Director who ceases to hold his qualification, or does
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not obfain the same within two months from his appointment, shall
vacate his office, and be incapable of being re-appointed a Director
until he has obtained his gualification.

90. The Directors (including Managing Direclors) shall be
jointly entitled to receive in each year ending ‘the 3lst day of
August out of the funds of the Company by way of remuneration
v sum at bhe rate of £600 por annum payable by equal guarterly
nstalments together with a sum equal to Two and one-half per cent.
of the nel trading profils of the year in excess of the sum required {o
pay (a) the dividend for the year on the Preference Shares of the
Company for the time being issued, and (b) a dividend for the year
on the Ordinary Shares of the Company for th~ time being issued ab
the rale of 15 per cent. per annum. Such sum shall be paid within
seven days after the accounts of ths Company for the year shall
have been audited. Such net profils shall be calculated atier debiting
against the revenuoe of the year all payments properly atlributable to
revonue accounl, and the administralion expenses of the Company
(including the fixed remuneration payable io the Directors) and
afler making all proper allowances for depreciabion repairs maii-
tenance and renewals and for bad and doubiful debts and after
deduction of all interest on borrowed money hub before deduction ot
income {ux or excess profils duty or any similar lax or duty hereaiter
to be imposed or of any sum carried fo veserve or carried forward.
Such profits shall not include any sums carried forward from any
provious year. The certificate in wriling of the audilors for the ime
being of the Company shull be conciusive as lo the amount of the
commission payable. The above remuncration shall be divided
amongst the Directors (including Managing Direclors) in such
shares as Yhe Directors shail agree upon and in doefault of such agree-
meont in equal shares. Any Director holding office for part of a year
shall he entitled lo a proportionale part of such remuneration. The
Company in Ueneral Meeling may inerease the wnount of such
remuneration either permanenily or for a year or longer period.
The Dircelors shall also he paid by the Company all travelling and
hotel expenses incurred by tem in altending weelings of the
Company or of Dircctors or of Commitlees of Diveclors or otherwise
in connection with the Company’s business.

XIX~POWERA OF DIRECTORS.

01. 'The bhusiness of the Company shall be managed by the
Directors, who may exercise all sueh powers of the Company as are
not by the Statutes or by these JArlicles required {o he exercised by
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the Company in General Meeting, subject, nevertheless, to any
regulations of these Articles, to the provisions of the Statutes, and
to the control of a General Meeling specially convened for the
purpose, but no regilation made by the Company in General
Meeting shall invalidate any prior act of the Directors which would
lhave been valid if such regulalion had not been made.

92. Wilhout prejudice to the general powers conferred by the

: last preceding clause, or fo any of the powers by these Articles, or
by law conferred upon the Direclors, it is hereby declaved that they
shall have the following powers, viz.:—

Y
2

(a) To purchase or otherwise acquire on behalf of the
Company any properby, rights or things which the

&
Company may purchase or acquire.
\,{.'
e {b) To pay for any righls acquired by or services rendered
. to she Company either wholly in cash or wholly in

shares, bonds, debentures or ofther securities of the
Company, or parily in one way and partly in the obher,
and lu issue any such shares eilher as fully paid up or
with such amount eredited as paid up therein us may
: be agreed upon.

(¢) To appoint, romove, or suspend any Managiong
Directors, Manageis, Sceretaries, oflicers, clerks,
agents, or servants, and to direct and condwrol themn, and
fix and pay hoeir remuneralion.

(d) 'To ealer inlo negotiations and agreements or contruols
Q& (preliminary, conditional, or final), and lo give efiect Lo,
modify, vury, or rescind the same.

(e) To secure the fulfilmenl of any conlructs or engage-
menis enttered into by or for the Company by morbgage
or charge of nll or any of the property of the Company
and ils unpaid capilal for the lime being, or in such
othor manner as they may think fit.

() To altach to any shares Lo be issued as the consideration
or part of the considerulion [ » any contract with or
property acquired by the Company, or in payment for
servicer rendeved lo the Company, snch conditions as fo
the transfer tereof as thev think ft.

€



EY
A

o
$

@

4

=
3%
o

(h)

(1)

(k)

M

26

To appoint agents, attorneys, and local managers for
the Company in any part of the world, with such
powers (inclucling the power to sub-delegale) as may be
thought fit, and to provide, if necessary, for the manage-
ment of the affairs of the Company in any part or parts
of the world by any other company, or any firm or
person.

To appoint any person or persons o accept and hold in
trust for the Company or any debenture holders,
craditors, or creditor of the Company, any property
belonging o the Company, or in which it is interested,
and 1o execute and do all such deeds and things as may
be requisite lo vest the same in steh person or porsons.

To enter inlo any arrangement with any company,
firm, or porson carrying on any business similar lo that
of this Gompany,.for mutual concessions, or for any
joint working or combination, or for any restriction
upon competition, or for any pooling of business or
profits thal may seem desirable, and to carry the same
inlv eflect.

o made donabions und subscriplions to any objeet
likely to promole the inlerests of the Company, and to
create and conbribute to pension, insurance, and other
funds for the tenefil of porsons employed by the
Company, or for prolection of the Company, und
generally Lo establish, support, and subscribe to any
sechemes or artangeinents for the bonefib of persons
omployed by the Company,

To commence and curry on, or defond, to nel gonerally
in, and to ubundon or compromise any legal proceed-
ings whalsoever, including proceedings in bankrupicy,
on behalf of the Company, or lo refer uny claims or
demands hy or against the Company lo arbilration, and
to observe and perform the awards, and (o accepl
compositions from or give time to any deblor or
contributory owing money or alleged lo owe money o
the Company.

To give receipts, releases, and discharges on behalf of
the Company.



(m) To invest and deal with any of the rou.sys of the
Company not immediately required for vhe purposes of
its business in such manner as they may think A, and
to vary such inveshiments or realise the amount invested
therein, provided that they shall not purchase or malke
advances upon any of the sharves of the Company.

(n) To give indemnities o any Director or other person
who bas undortaxen or is about to undertake any
lability on behalf of the Company, and to secure such

) Director or other person against loss by giving him a
. mortgage or charge upon the whole or any of the
@ properiy of the Compauny by way of security.

s
®

. (0) To remunorale any person remdering services to the
‘Company, whelher in its regular employ or nob, i such
i manner as may seem fit, whether by cash, salary, bonus,
or shares or debenlures, or by a commission or share of’
profits. cither in any parlicular fransuction, or generally
or howsoevey ofherwise.

. (p) Lo enler inlo condraels and arcangementis for the sule
of the assets, underlaking and goodwill of the
business of the Company, or for the mmnalganation of
tho Company with any other company, upon such
terms ar to the Direclors may seem fil, but subject to the
approval of the Members, {o be expressed by a Speeial
Resolution of the Company.

(q) To manage, muinfain, improve, lel, demise, sell,

% exchange, or othorwise dispose of, cither absolutely ox

conditionally, and in snch manner and upob such lerms

and conditions in all respeets as they may think fif, any

of the property of the Company, present or future, and

aveepl payment or satisfuction for any properly so

disposed of in such manaer and at such limes as they
may think At

(r) 'To erect buildings or machinery for the purposes of the
Company.

t5) 'T'o borrow from any company, firm, or person, moneys
from time {0 lime necessary for the carrving on of the
business of the Compuny,
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(&) To combine with any other company o person in
carrying inlo eflect any purpose or object of the
Company. -

(u) To purchase or otherwise aocquire, oither absolutely or
condilionally, the whole or any part of the property,
. business and goodwill of any other company, firm, or
Y person, .
!

(v) To purchase frum any competing or other company or
person any contract or business which they may desire
to obtain for the Company, or to make with such
company or person any arrangement with reference to
any contract or business for the purpose of enabling the
Company to obtain the same or otherwise.

09

o (w} To receive, malo, aceept, indorse, and negotiate on
! behalf of the Company, bills of exchange, promissory
* notes, or cheques for the purpose of and in the ordinary
course of business of the Company, but no hills of
. . exchange, nromissory noles, o1 cheques expressed to he
' aceapted, made, or drawn respectively hy or on behalf
) - of the Company, shull be valid unless signed by such
person or parsons as amay from lime fo time bhe

aulhorised for the purpose by the Directors.

(x) To receive und conlract Lo recoive in liew of cash, in
payment or parl payment for work done or goods sold
or let on hire, or for woerk or goods agreed to be done or
sold or lel on hire respeclively hy the Company, honds,
debentures, or other securilies of any government,
company, firn, or person when and so often as they shall
deem it expedient lo do so.

i

XX ~DISQUALIFICATION OF DIRECTORS

93. The office of a Director shall ipse facto be vacated —

(@) If he hold any office or place o jrofit urder the
Company except that of Manawing Director, Goneral
Manager, or Departmental Manager, or trusiee for
debenture holders,
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(b) If he become bankrupl, suspend payment, or
compound with his creditors.

(¢) If he be found lunatic or become of unsound mind.

(d) If he cease to hold the necessary qualification in shares
or stock, or does not acquire the same within two
months aftor election or appointment.

{e) If he absent himself from the meelings of Divectors for
& period of three months without leave of absence from
the other Direciors.

(f) If he give the other Directors ono month’s notice in
writing that he resigns his office. ‘

But any act done in good faith by a Director whose office is vacated
as aforesaid, shall be valid unless, prior to the doing of such act,
written nolice shall have heen served upon the Directors or an entry
shall have been made in the Directors’ Minute Book staling that
such Director has coased to be a Director of the Company,

94. A Director shall not be disqualified by his office from
entering into conlracls, arrangements, or dealings with the Company,
nor shall any contract, arrangemeni, or dealing entered into by or
on behal? of the Company with any company or firm in which any
Director shall be in any way interested be voiaud, nor shall g
Diresior be lisbie lo nceount to the Com puny for any profit arising
out of any contracl, arrangement, or dealing with the Company by
reason of such Direclor being a parly to 0. interested in or deriving
profil from any such contrach, arrangement, or dealing, and being
ab the same lime a Director of the Company, provided thai such
Direclor discloses to the Board al or before the lime when such
conlract, arrangement, or dealing Is dolermined upon his inlerest
thorein, or if his intorest ig subsequently acquired, provided that he
on tho first occasion possible discloses (o the Bowmd the fact that he
has acquired such inferest. Bul no Dircetor shall vole as a Direcloy

in regard to any contracl, arrangement, or dealing in which he is

interested, or upon any matier arising thereout; and if ' 4 ghall )
voie hig vole shall nol be counted, nor shall he he reckoned for the
purpose of constituting a quorum of Direclors,

95. A Director may he or become a diractor of any company
promoted by this Company or in which i is interested as a vendor,
sharcholder, or otherwise, and no such Divector shall e accountahle
for any benefits received as director or member of such company.,
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XXI—~ROTATION OF DIRECTORS.

96. At the Ordinary General Mecting in every year, two of the
Diirectors for the time being shall vetire from office, the Directors to
retive in each year being those who shall have been longest in office.

97. Upon all oceasions where several Directors have heen in
office an equal length of time, and some or one only of such Directors
oughlt to retire, the Directors or Director to retire shall, in defauli of
agreement, be determined by ballot. Tor the purposes of rebirement
by rotation, a Director’s term of office shall be computed from his
most recent appoiniment.

98. A retiring Direotor shall be eligible fox re-election.

99. The Company at the General Meeling al which any Director
velires in manner aforesaid may fill up the vacated office, and any
other offices of Directors which may then be vacant, by electing the
necessary number of persons, unless the Company shall determine
to reduce the number of Directors.

100. If al any meeling at which Directors ought to be elected
the places of any retiving Directors are not filled up, then, subject
to any ‘tesojution reduecing the number of Direstors, the reliring
Direclors, or such of them as have nol had their places filled up, and
may be willing to ack, shall be deemed lo have been re-clecled.

101, The Company in Goneral Meeling may by BExtraordinary
Resolution remove any Diroclor before the expiration of his period
of offico, and may by an Ordinary Resolution appoint another
porson in his slead. The person so appoinied shall hold office
during such lime only ag the Direclor in whose place he is appoinied
would have held the samo if he had nol been removed, hut this
provision shall not prevent him from being eligible for re~election.

XXIL-MANAGING DIRECTORS,

102. ‘The Dircclors may from time to time appoint any person
or persons to be a Managing Director or Managing Directors of the
Company, and may fix his or bhoir remuneration, either by way of
salary or commission, or by giving a right to participation in the
profils of the Company, or by a combination of two or more of those
raodes
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103. Livery Managing Director shall be liable to be dismissec
orremoved by the Board of Directors. The Board may, however,
enter into any agreement with any person who is or is about fo
become a Managing Director with regard fo the lengih and terms
of his employment, but so that the remedy of any such person for
any breach of such agreement shall be in damages only, and he shall
have no right or claim to-continue in such office confrary to the wiil
of the Directors or of the Company in General Meeting.

104, A Managing Direclor shall not, while he continues to hold
that office, be liable to retire by rotation, and he shall not he talen
info account in determining the rotation in which the other
Directors sha)l retire, but he shall be subject to the same provisiens
as regards vacation of office as the other Divectors, and if he cease
to hold the office of Director from aly cause, he shall thereupoen cease
to be a Managing Diractor.

105. The Directors may from lime to time entrust to and confer
upon the Managing Divector er Managing Directors all or any of
fhe powers of the Directors (not including the power to malke calls,
forfeil shares, borrow money, or issue debeniures) that they may
thinl fil. Bui the oxercise of all powers by the Mamaging Direclor
or Managing Direotors shall be-subject to all such regulations and
vestriclions as the Directors may from time fo time malee 2398 injiose,
and the said powers may ab any time be withdrawn, sevoked, or
varied,

XXIII.—LOCAT, MANAGERS.

106. The Directors may provide for ihe local management of
the Company's affairs in any part of the world, in such manner ng
they shall think fil, either by establishing loeal hoards or loecal
agencies, oy appoinling munagors, agents, or al.orneys, or by
committing such management to any other company, firm, or person
vesiding or carrying on husiness in the locality whete the Compuny's
affairs are to be carried on: and any local boards, local agenoies,
managers, aitorneys, company, firm, or person to whom such
management shall be entrusted are heveinaftor reforred io as “the
Taocal Managers ”

107, The Directors innv from lime to time delegale to the Locai
Manavers any of the powers, aothorities, and discretions vested in
the Directors and reqguived o be exereised in the hefore-mentioned
locality, and may give lo them powers of su” -delegation, and may
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for the purposes aforesaid execute and deliver such power o1 powers
of attorney as they shall think fit: In particular, but without limiting
the generality of the words afovesaid, the Local Managers may be
appointed the agents of the Company for the purposes of the
Companies’ Seals Act, 1864, to affix the official sea) of the Company
to deeds, contracls, or otheor insiruments as in such Act specified,
and fo keep a Branch or Colonial Registor of Members as provided
by the Companies’ (Colonial Registers) Act, 1883, and to reeeive and
register, or decline to register, transfers of shares contained in such
Branch or Colonial Register, and otherwise to conduct the affairs of
the Company in the said locality.

108. The Directors may make regulalions declaving the mannes
in which the Local Managers are lo exercise the powers, duties,
authorities, and discretions vested in them, and where the Local
Managers consist of two or more persons, may empower any one or
more of them to act without the concurrence of the other or others of
them, and may divect the manner in which and times when meetings
of the Local Managets are to be held, and fix the guorum for such
meetings, and declare how any vacancy or vacancies in their body
is or are fo be filled up .

109. ‘The Directors may fix and pay the remunerabion:of the °

Local Managers in such manner as they shall think fit, and may
remove any Local Manager or Local Managers, and appoint another
or others in hir or their place or places.

110 The Local Managers shall be bound io conform fo all
directions or orders given o lhem by the Directors, and shall be
bound to keep proper minules or records of ail their transactions in
connection with the affairs of the Company, and lo transmib copies
of such minules or records to the Directors not less frequently than

once in every caiendar month.

XXIV.~ PROCEEDINGS OF DIRECTORS.

111. The Direclors may meel logether for the despatch of
huginess. adjourn, and otherwise regulale lheir meetings as they
think fit, aud determine the quornm necessary for the tronsaction of
husiness. Until otherwise defermined hy the Directors, two
Directors shall he a qquoram.  Questions arising at any meeting shall
e decided by @ majority of voles of the Direetors prosent, every
Throetor having one vote, Tn ecase of an equalitv of voles, the
Chairman shall have a second or casling vote. A Divector may at

T o et



)

b

33

any time_ summon a meeting of the Dirvectors. It shall not be neces-
sary to give any nolice of a Menting of Directors to any Director who
1s absent from the United Kingdom.,

112, The Directors may elect a Chairman of their meetings,
and a Deputy Chairman, and determine fhe period or respective
periods for which they are to hold office; but if no such Chairman or
Deputy Chairman is elected, or if at any meeting neither the
Chairman nor the Deputy Chairman is present at the time appointed
for holding the same, the Directors present shall choose some one of
their number to be Chairman of such meeting, but the omission to
elect a Chairman shall not invalidate any act done by the Diroctors
or Committee of the Company.

113. The Directors may delegale any of their powers fo
committees, consisting of such Member or Members of their body as
they think fit. Any commiltee so formed shall, in the exercise of
the powers so delegated, conform to any regulations that may be
imposed on him or them by the Dircciors. The regulations herein
contained for the meeting and proceeding of Directors shall, so far
as not altered by any regulations made by the Directors, apply also
to the meetings and proceedings of any commriltee, but subjeeb as
ahove a commitiee may meet and adjonrn as it shail think proper.

114, All acls done by any Mecling of the Diveotoss, or of a
Committee of Direrlors, or by any person acbing as a Dizector, shall,
notwithstanding that it be aflerwards discovered that there was some
defect in the appoiniment of any suech Directors or persons acting
as aforesaid, or Lhat thoy or any of them were disqualified, he as valid
as if every such person had been duly appointed and was qualified
to be a Dircolor. 3

115. The Direclors may award special remuneration out of {he
funds of the Company (o any Direclor geing or residing abroad in
the interests of the Company, or underiaking any work additional
to that usually required of Direclors.of a compuny similar to this.
Such remuneration may be either a fixe:!! sum or a percentage on
profits or olherwiss, as may bo determined by the Directors, and
may be eilher in addilion to or in subsli-ution for his share in the
remuneration hereinbefore provided.

XXV.- -MINUTES.

118, The Divectors shall cause minates {o he duly enfered in
hooks provided for the purpose—
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(8) Of all appoiniments of officers;

(b) Of the names cf the Direclors present at each Meeting
of the Directors and of any Committee of Directors;

(¢) Of all orders made by the Directors and Committees of
Direclors;

() Of all resolutions and proteedings of Gleneral Meetings
and of Meetings of the Directors and Committees;

And any such minutes of any Wiceting of. the Direclous, or of any
Committee, or of the Company, if purporting to be signed by the
Chairman of such Meeling, or by the Chairman of the nexi
succeeding Meeting, or any exitnet from any such minutes certified
by tho Secrelary to be a lrue and correcl extract, shall be receivable
as prima facie evidence of the matlers staled in such minutes.

IXVI—THE SEAL. |

117. ‘The Direclors shall provide for the safe custody of the
Common Seal of the Company. The Seal shaill never be affixed to
any documant except by the express authority of a resolulion of the
Board of Diveclors, or of a Commitlee of Directors empowered
therelo, and in the presence of ab least two Directozs, who shall affix
thewr signatures lo every document so sealed.

XXVIL—-DIVIDENDS.

118. Subject to the rights of the holders of the Preference
Shares or of any shares enlitled to any priorily, preference, ov
special privilege, and to Articles 128 and 129 hereof, the net profits
of the Company shall be divisible by way of dividend among the
Members in proporlion o the amount paid up on the shares (other
{han the shares above-utenlioned) held by them respectively.
Provided thal where money is paid up in advance of calls under
Arlicle 22 hereof upon the footing thai the same shall carry interesi,
such money shall not whilst carrying interest confer a right to
participate in profits. '

119. The Direclors shall Iay before the Company in General
Meeling a vecommendation as lo the amount which they consider
ought to be paid by way of dividend, and the Company shall declare
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the dividend to be paid, but such dividend shall nob exceed the
amount recommended by the Dirvectors.

120. No dividend shall be payable except out of profits.

121. The Directors may from fime to time pay to the Members
such interim dividends as appear to the Directors to be justifiable.

122. The Directors may deduct from the dividends payable to
any Mermber all such sums of money as may be due from him either
solely or jointly to (he Company on account of calls or otherwise,
without prejudice Lo the right of the Company to sue for the balance
of such moneys, or to forfeit any share as hereinbefore provided.

128. Notice of any dividend that may have been declared may
be given to each Member in the manner in which nolices are given
to the Membaers.

124, The Company may pay any dividend or honus payable
in vespect of any share by cheque or warrant sent through the
ordinary post to the registered address of the holder of such share
(unless he shall have given writlen instructions lo ihe conirary),
und shall not be responsible for any loss arising therefrom, and the
receipt of the person whose name at the date of the declaration of
the dividend appears on the Register of Members as owner of any
share shall be a good discharge to the Company.

125. 'The Direclors may, if they think fii, withhold the payment
of any dividend payable in respect of any share to which any of the
persons named in tke clauses under the head “Fransmission o.
Shares” may be enlitled until such lime us such person shall have
cfiectually transferred such share, afler which lime each person so
transferring shall receive such dividend.

126. No dJividend shall bear inlerest as against the Company,

127. Any Goneral Bleeling decluving a dividend or honus free
of income tax may resolve that the dividend or bonus so declared
shall be applied by the Company on behalf of the Members entitied
therelo in payment in full of shares in the Company lo the amount
of the said dividend or bonus and fhaf ibe said shares credited as

.fully paid.shall be distributed amongst and aceepled by the Members

in satisfaclion of the said dividend or bonus. In any such case the
Direclors may setlle any difficully which may arise in regard to
distvibution as they think expedieni and 1 parlicular may issue
fractional certificates and may f{ile a contracl wilh the Registrar of
Companies pursuant to Seelion 88 of the Companies (Consolidation)
Acl 199~ and may appoint a person to sign thab contract on behalf
of the allotiees of the said shares.
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XXVIIL--DEPRECIATION AND RESERVE FUND.

128.. Before the declaration of a dividend, the Directors may
appropriate so much of the gross profils of the Company as they deem
necessary to cover or meeb depreciation of the buildings, machinery,
plant, rolling sock, and other proporty of the Company, and may
also set aside any parb of the net profits of the Company and carry
the same to the credit of a Reserve Fund (hereinafter called “the
Ordinary Reserve Fund”), and may apply the Reserve Fund either
by employing it in the business of the Company or by investing it
in such manner (not being the purchase of or hy way of loan upon
the shaves of the Company) as they shall think fit, and- may vary
stich investments from time lo time, and the income arising from
such Reserve Ifund shall be part of the gross profits of the Company.
Such Reserve Fund may be applied for the purpose of meeting bad
debts, losses, and other contingencies, paying off debentbures or other
debts, or equalising dividends, or for any other purpose for which
the profits of the Company may lawfully be used, and until the same
shall he so applied it shall be deemed to remain undivided profib.
The Direclors may also carry forward to the accounts of the succeed-
ing year or years any balance of prefit which they shall not thinl fit
either to divide or to place to roserve.

129. In addition and without projudice to the powers conferred
by Article 128, the Direclors may whenever for any financial year
they recommend a dividend fo be paid on the Ordinary Shaxes of the
Company of not less than len per centum on the amount paid up
thereon, set aside out of the ewrnings or profits made in such year
remaining afler providing the amounts necessary to pay the divi-
dends payable on Preference Shares, and the dividend which they
recommend on the Ordinary Shares, such a sum as they may deem
necessary or desirable in the interesl of the Company as an Internal
Reserve, or as an addilion to such Internal Reserve when formed,
which Internal Reserve shall be held upon the terms and for the

purposes following, that is Lo say:—

(1) The Internal Reserve shali bo separate from the
Ordinary Reserve FFund under Artiele 128, and need
not he shown in or disclosed by any balance sheet
submitled {o the Shareholders, and fhe statement of
assefs and liabilities therein may be modified accord-
ingly, and the Directors need not give any information
to the Shareholders as {o the amount, investment, or
applicalion (thereof, or otherwise in relation thereto,
either in their report or in such halance sheet o:
otherwise.
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(b)
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(e)
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Such Internal Reserve may be invested upon such
investments (othor than the shares of tho Company) as
the Directors may in their absolute diserelion think fit,
without their being liable for any depreciation of or loss
In consequence of sush investments.

Such Internal Reserve may be used and applied at the
discretion of the Directors for any of the purposes of the
Company (including the purposes for which the
Ordinary Reserve Fung is available), or for any other
burpose which is incidental or condue:ve to the attain-
ment of any of the objects of the Company,

" Tho Directors shall keep full accounts of the Inteinal

Reserve and of the investment or appiication thereof,
and the Auditors of the Company shall at all times have
access to such aceounts, together with all othey beoks,

-accounts, and vouchers of the Company. It shall be

the duty of the Auditors o report to the Shareholders
whether the Internal Reserve has hoen invested and
applied in accordance with the provisions hewinbefore
contained, bub (except in ocases when il ig their duty so
to do under Section 118 of tho Compan‘es (Consoli-
dation) Act, 1908) the Auditors shall not dizcloge in
such report oither the amovnt of the Internal Reserve
or any other information concerning the same or the
investment or application thereol.

Provided that nothing contained in thig Article shall
be construed as aflecting the rights, powers, or duties
of the Audilors of the Company under Se-tion 118 of
the Companies (Consolidation) Act, 1908.

XXIX~—ACCOUNTS.

130. 'The Direclors shall cause bruo aceounts o be k- pi:

(a)
(b)

(c)
{d)

Of the assels of {he Company;

Of the sums of money received and expended by the
Company, and lhe matters in respoel of which such
receipt and expenditure take place;

Of the credils and linbilities of the Company;

Of all ~uch things 3s shall he requisile to exhibit
correctly the transactions and the true financial

* condition of the Company.
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131. The hooks of account shall be kepi at the regislered office
oflth-e Company, or at such other place as the Direclors may deler-
mine, The Directors shall by resolution determine whether, and
if so to what extent and on whal conditions, the Looks (other than
the Register of Members and the Register of Mortgages) and
accounts of the Company or any of them, and the works and premises
of the Company or any part thereof, shall he open to the inspection
of Members, and the Members shall have only such rights of inspec
tion as may be given to them Ly such resolution as aforesaid.

132. At the Oudinary General Meeting in every year the
Directors shall lay before the Company a balance sheot made up to
a date not moxe than six months before such meeting. The balance
sheot shiull contain a {rue summary of the issued capital, liabilities,
and assets of the Company, save as provided by Article 129.

183. Every balance sheet shall be aceompanied by a report of
the Directors, and a recommendation as to the amount (if any) which
the Directors consider ought to he paid by way of dividend, and as
to the amount (if any) which they proprse to carry to the Ordinary
Reserve Fund, or Lo carry forward | wsuant lo Axticle 128 hereof.

134. A copy of the balance sheel and report shall be sent lo
every Member, with the notice of {he meeting at which the same are
to be submifted.

XXX —ATUDIT.

135. Once al least in every year the accounts of the Couvipany
ghall be examined, and the correciness of the balance sheel ascer-
tained by one or more Auditer or Audilors, whose appointment and
duties shall be in accorduance wilh (he provisions of Seclior 113 of
the Companirs (Consolidation) Act, 1908, or any sialutory
modification thereof.

XX XI-NOTICES.

136. A notice muy be served by ihe Company upon any
Membor either personally or by sending it {hrough the post in a
prepe’ letter addressed lo such Member al his registored address.

A nolice of any meeting convened lo confirm a resolution previously
passed as a Special Resolution may be given by adverlisement.

137. No Member shall be entitled to have a notice served on
him at any address not within the Uniled Kingdom; and any
Member whose registercd address is not within the United Kingdom
may by nolice in writing require the Company fo regisier an address
within the [Tnited Kinedom, which for the purpnse of the service of
notices shall be deemed to be his registered address. Any Member

S N VU O
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not having a registered address within the United Kingdom, and not
having given notice as aforesaid, shall be deemed to have received
In due course any nolice which shall have heen displayed in the
office of the Company, and shall remain there for the space of
forty -eight hours.

188. Any notice if served Ly post shall be deemed fo have been
served twenty-four hours after the letter conlaining the same shall
have beer posted; and in proving such service it shall be sufficient
to prove that the letier containing the notice was properly addressed
and put into the post office, or into awy post-box subject to the control
of the Postmaster-General.

139. Any notice required to be given by the Company to the
Members or any of them, and not expressiy provided for by these
Acxticles, shall be sufficiently given if given by advertisement in a
Birmingham daily newspaper or a newspaper circulating in the
distriet in which the registered office is situate, and shall be deemed
to be served on the day when such advertisement shall appear, or if
it shall not appear on the same day in the said papers, then on the
last of the days on which it shall so appear.

140. Every person who by operalion of law, transfer, or other
moans whatsoever shall become entilled to any share, sball be bound
by every nolice in respect of such share which, previously lo his
name and address being entered on Lhe register, shall be duly given
to the person from whom he derives his title {o sueh share, or would
have been given had such Member had w regislered place of abode
in the Uniled Kingdom.

i41. Any nolice or dosument delivered or sent by posl lo or
leflt at the registered address of any Member, in pursuance of these
Articles, shall, nolwithstanding sueh Momber be then deceased, and
whether or nol the Compuny have notice of his decense, be deemed
to have been duly served in respect of any shares, held solely by such
Member until some olhor porson be registered in his stead ue the
holder, and such sorvice shall for all purposes of these Articles he
deemed a suflicient service of such notice or document on his or her
exeoulors or administrators. Any such noties or document so
delivered ab or seul to the regislered atklress of 1.y Member in
respeat of eny shares held hy him joinily with other persons shall,
unless proof of his death shall have hoen reccived by the Secretary
hefore such delivery or sending, lie deemed o have heon duly served,
and to have been a sufficien! service on all persons joinily interesled

in any such shares.

142, 'The signatlure to any nolice to be given hy the Company
may he wrilten or prinfed.
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143. Where a given number of days’ notice, or notice extending
over any other period is required to be given, the day of service shall,
but the day upon which such notice will expire shall not, be included
In such number of days or other period.

XXXIL—WINDING-UP, -

144. If the Company shall be wound up, the surplus assets
available for distribution among the Members (after repaying to the
holdets of the Preference Shaves the amounts paid up or credited as
paid up thereon, togather with tho interesi mentioned in Article 4)
shall belong to and be divided among the holders of the other shares
In accordance with their rights.

145, With the sanction of an Bxtraordinary Resolution of the

Sharehelders, any pari of the assels of the Company, ineluding any
shares in olher companics, may be divided between the Members
of the Company in specie, or m ay bo vested in. {ruslees for the benefit
of such Mumbers, and the liquidation of the Company may be closed
und the Company dissolved, bul so thab no Member shall he
compelled o accop!l any shares whereon there is any liability,

WAL W il i o m
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Notice of Increase in the Nominal Capital

T T mhi.______m_compa,ny._cé&y;!;s_(

Pursnani to Seotion b, -

WA T

.iTyﬁﬂ
g_3493,
| 5 JAN Jid

Thix Notie.. should b signed by tie Maunngor or by the Ssorotary of the Oompany, on page 3
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WATERLOW BROS. & LAYTON, LIMITE D,
Company Nrinkers and Regislration Agents, .;1” ¢
WATERLOW HOUSE, BIRCOHIN LANE, LONDON, nCs :':"»
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NOTICE

Of increase in the Nominal Capital of the
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TO THE REGISTRAR OF JOINT STOCK COMPANILES,

The L - . e L .
the_(Bonitzid Fedton @_W%Wm L

——— e e WL Bk MM SRt & ik b ¢ ket e — AR b e e e ) o e - bk s WAL R £ RE | mep e ek - e

herehy give you notice, in accordance with Section 4d of *The Companies (Consolidation)
Aol, 1908,” that by a Dusolution of the Corapany dated the :_\._//4424&% . ....day of

@W /5? 27 __.the Nominul Capital of the Company has been increased
by the addition thereto of the sum OI'M, W
renmmeere T 7 Pounds divided into M %W._

———— = Shaws of & /71..% ptamata . earh,
 fy oeniri
beyond the Registered Gapinl of 1&

—

- T Pounds

Tiated the M ) ﬁféﬂ%

Signnlure

day "f(,/?\w 128 »J”'Wr»? .

for Fies N o sl e osagned by the Manager ve by the Beeretury of Hie Cotmpeoy
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Certificate | ¥

o~~~ THE STAWP ACT, 1891; THE FINANCE ACT 1899;
THE REVENUE ACT, 1903; and THE I‘INANGE ACT, 1920

or

U BRGD Folens o g

LIMITED,

Pursuant fo Section 112 of The Stamp Act, 1891 ;
Section 7 of The IMinance Act, 1899; Section 5 of The
Revenue Act, 1908; and Section 89 of The Finance Act, 1920,

{See Page 2 of this Form.)

This Statement has to bo registered with the Notico nerease in the
Nominal Gapital required under Section 44 of q,\tx__aﬁq'{ﬁl fﬂ?\@ Consolidation)

Act, 1908,
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TeLsomane: “CENTFIOATE. Fugky, Lowpons \ ﬁ’ﬁLm’Ji:'}iﬁa ';}Znaonn 434 (2 Langsh
JORDAN & SONS, LIMITED,
&.)) Company Registrafion Agents, Printers, nnd Publishers,
116 To 118 Caancery Lang, LONDON, W.C. 2,
and 13 BROAD STREET PLACE, EC.2
Presenied for filing by

Inland
Revenue

{ Duty Stamp

g bt.
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THE NOMINAL CAPITAL

QF

e Bailich Poates Ring Gunfptusy  LIMITED,
has  Dbeen increased by the addition thereto of the sum of
‘{AO'MM e Pounds,
divided into  “Jaartnly Uspusanad M.a; Shares
of (e ‘a—mwﬂh . : .. . ...each

beyond the Registered Capital of Aj‘-ﬂq Uzl S,

Signaturs. Ag/%ﬂ/ / e e e

e

—
Description . . : My

Dated the ? él""'L day

of M o 27’

14
* * This Stalement should be signed by an Oficer of lhe Company.
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‘} / THE COMPANILS :\UI 1929,

[

Company Limited By Shares.

it . e e g € . B4 i,

THE BRITISH PI TON RING COMPANY LIMITED

iR

A —.H'—&m--‘nﬁ-l

Ordinary Resplution. | 205705 u,

PASSED 10ih OCTOBER 1930.
e _ L) OGt g J

At the Nineteenth Anmial General Meeting of the above named

Company, duly convened and held at the Registered Office of the
3 Company, Holbrook Lane, Coventry. on 10th October 1930, the

subjoined Ordinary Resolution was duly passed

RESOLUTION:
That it is dedimble to capitalie a sum of £49,510 being part of
the undivided piofis of the Compnuy etanding to the credit of the
Retarve Fund, and accordingly that a specinl capilal bonus of £49,510
fren of income tax he declared, amd that sueh bonus be applied on behalf
of the ponons who on the 30th day of Septembar, 1930, were holden
of the Oclinary shares of the Cowpany, in payinent in il for 49510
Oudivary shares nf the Company of 2] aach, and that such 49,510
Ondinaty shates eredited as flly paid be accordingly allotted 1o such
portons respectively in the proportion of one such shate Jor every
Oxdinary shace then lield by such peaeons respeciively, and that the
shures w0 distributed shwdi be wcated for ol pupores ns an incresse of

the nominel anount of the capital of \he Company held by each such

sharcholder, and not as income. g < T

Dated Whis il day of October 1930 @ég ' ft; . /D}
},

EDWARD B. PILLE 3

1 5 4 Sectetary, ﬁ"‘ \

i L N

B . T

. e
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'THE BRITISH PISTON RING COMPANY LIMITED.

@ |
Gudinary Resodutim,

PASSED 10h QCTOBER 1930,

At an Extraordinary General Meeting of the above named Company,
duly convened and held at the Registered Office of the Company,
Holbrook Lane, Coventty. on 10th October 1930, the subjoined
Ordinary Resolution was duly passed.

k]

"’“W"
Wi fLs’iEDl

L
) P }
RESOLUTION: |15 0ui 1901

That the cepital of the Company be incoomsed 10 £120,000 by the
% erention of 50000 additionsl Oudinary Shater of €1 anch ronking fo

dividend and m Al other veipects pari pasu with the axiding

Ordinaty Shares of the  Company. MJ%;

Daked i 10k day of October 1930
. EDWARD B. PILLEY.

Secretary,

e
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THE. BRILISH. PISTON RING COMPANY, LIMITED.

Statemrent of Tnerease of Nominal Capital pursvant to s. 112 of the
Stanp Act, 1891, azx amended by s. 7 of the Finauce Act, 1899, and s. 39 of the Finance

Aok, 1920, (Nurr.—Tho Stamp Daly on an increase of Nominal Capital is One Pound

‘ . - R - r' - '
- '.LU STEREU
for every .£100 or fraction of £100.) \

il Obi,,‘%fiﬂ

This statement is to bs filed with tho Nokics of Inoreass rogisbered under

Sootion 44 of tho Compunies (Consolidation) Act, 1908, In not so fled within 15 days

—— - e —

altor the pessing of the Resolution by which the Roegistared Capital is increased,

Interest on the Duty wl the rate of & per vont. por annwn from bthe passivg of the

-

Rosolution is also payable (s. 6, Revenue Act, 1008.)

Presented for registration by  R. A.Rotherhem & Co.
B8 Bailey Lane,
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NOTE.—This margin is reserved for Binding, and must not he writfen across,

The NOMINAL CAPITAL of the.. .. BRITISH. BIETON..RING oo,

............. . . Company, Limited,

-----

: #, .
has by a Resolution of the Company dated.... '0 oo m 'C{‘ 2Q

been incrensed by the addition thereto of the sum of £.50,000.....mn, divided into

50,000 ........sharos of £ X ~cneh boyond the Registered Capital of

£70,000.

/
Desgeriplion MM" :

-

i
o B2 0 130 T

This statement must be signed by the Manager or by the Secretary cf the Company,

Yorm No. 46,



No. of Company.. e emmendon \ } / Price.-—T'wopence.
e (,)\ Form No, 10.

L il
-\, 'l._‘ A A: i:):—“:‘r
P Pursuant to Seclion 52. A “‘Yéﬁ‘?{;@zf
Nome | THE BRITISH PISTON _RING COMPANY _ . X
of !
Company b s Y
o | 'l;iLL;;STTERf:D‘. Limited.
t
1 Y

|5 Oui IQ:}O‘

Nors.—This Notics, accompanied by o printed copy of the Resolution authorising the
Inorease, must Yo forwarded to the Registrar of Companies within 15 daye after the
passing of the said Resolution.
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Prmcmted by Riﬁt Rﬁthﬂrhﬂm & 00.,
Solicitors,
58 Balley Lane, Coventry.
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Margin reserved for Binding.

TO THE REGISTRAR OF COMPANIES.
THE BRITISH PISTON RING COMPANY LIMITED

hereby gives you notice pursuant to Sect. 52 of the Companies Act, 1928, that by

., ' o
) NM.J\? ) Resolution of the Company dated the. .. Lgl"__.
day of O‘\M‘% 19 340, the nominal Capital of the Company has
been inoreased by the addition thereto of the sumof £ 50,000 __ . _____beyond
the registered Capital of £ 70,000 — -. ... 'The additional
& - ’ N -
Capital is divided as follows i—- -
Nominal
Amount of
Number of Shares. Class of Shave, each Shave,

50,000 Ordinary £l

The conditions (eg., voling riﬂlbs, dividends, ote.) subjech to which the new
Shaves have bean or ave to ho issued nre as follows:—

The naw shares will rank pari passu for all purposes with
the exigbing Ordinary shares of the Company end will have all
the rights given to Ordinary shares by the Compahy's Memorandum
and Articles of Asaoclabtlion.

(If any of the new Shaves are Proference Shares state whether they are

redecmable or not.)
(Signature) ﬂ.ﬁj;_é e

{=tate whether Divector, -
or Manager or Secretary) W

o x
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Special Resolution,

THE BRITISH PISTON RING COMPANY LIMITED.

PASSED 19th APRIL 1932,

At an EXTRAORDINARY GENERAL MEETING of the Members of the above named

Company duly convened and held at the Registered Office Molbrook Lane Coventry in [ o e m——

UG S TERES
the County of Warwick, on the 1gth day of April 1932 the following Special Resolution

was duly passed,

REBOLUTIOHN.

That the Company's Articles of Assocciation be altered in
manner following that is to say :-

(a) The following Article shall he substituted for
Article 90, namely :-

"90. The Directors (including Hanaging Directors)
"shall be jointly entitled to receive in each year
"ending the 3lst day of July out of the funds of the
"Company by way of remuneration s sum at the rate of
"£600 psr annum payable by equal quarterly instalments
"together with a sum sgqual to Two and one-half per fr
"oeni. of the net trading profits of the year in excess 1
"of a sum equivalent to a dividend at the rate of 74% i
"per annum (free of tax) on the amount paid up on the &
4

"wnole of the shares of the Company, for the time being
"lssued (of whatever claes). Such eum shall be paid
"*within scven days after the accounts of the Cowpany
i "for the year shall have been audited. Such net trading
"profits chall be calculated arfier including (a)

! “ "digscountia received (b) dividends or interest on
A "investments {c¢) Bank or othur interest received {d)
.~ _ "reyalties received (&) rents vecelved, and after
; “deducting (£) all payments properily allocated to q

"revenue account in accordance with the Company's usual
*practice (g) the administration expenses of the Company
"(including the fixed remuneraiion payable to the
*Lirectors and all remunvration payable to all Officers
"ond Cervants of the Company) (k) all p.oper allowances
“ivr depreciation of buildings plant machinery tools
"Zixtures and fittings repairs maintenance and renewsls
"and for hai and doubtful debts (i) interest payablé: to
"Bankers or otherwise (J) royalties payable (k) rem%‘s
o'payable (1) discounts allowed. No deduction shell be

L e s,

.

i ) ‘\_—'« . Lé‘n;lj




(2)

:@ade for income tax or any similar tax or duty or
“fOT any sum carried to general or special reserve

oY ﬁor-any'extraordinary depreciation or depreciation
"on investments and no sum shall be included in the
‘net trading profits arising from any special
'gppreciation or writing up of any investments or
"other capital asset or any sums carried forward
"from any previous year. The certificate in writing
"of the auditors for the time being of the Company
"ghall be conclusive as to the amount of the commission
"payable. The above remuneration shall be divided
"gmongst the Directors (including Managing Directors)
"in such shares as the Directors shall agree upon

nand in default of such agreement in equal shares. Any
"Director holding office for part of a year shall he
"entitled to a proportionate part of such remuneration.
"The Company in General Meeting may increase the
ngmount of such remuneration either permanently or for
"a, year or longer pericd. The Directors shall also be
"paid by the Company all travelling and hotel expensesn

“incurred by them in attending meetings of the Company 1
"or of Directors or of Committees of Directors or

"otherwise in connection with the Company's business”.

e A e+ ey s TNy, T . e

b) In Article 98 the word vone" shall be substituted for the i

‘ ]

word "two", “ b

A

Secratary.

~w~e‘3‘mﬁl‘ -
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COMPANY LIMITED BY SHARES.

Extraordinary Resolution

(Pursuant to the Companies’ Act, 1929, s. 117 (i)).

)

i of
THE HOLDERS OF ORDINARY SHARES

in

The British Piston Ring Co. Ltd.

\‘:‘f'?“—. ';“"j{.'*'-_ o !
GISTERED

PASSED 28ih August, 1935,

|16 SEP 1935

N

LT R

At a meeting of the holders of the Ordinary Shares of the above named
Company duly convened and held at the Registered Office, Holbrook Lane,
Coventry, on the 28th day of August, 1985, the following Resolution was duly
passed in the manner required for the passing of an Bxtraordinary Resolution.

RESOLUTION.

That this separate Goneral Meeting of the holders of the jssued Oxdinary
Shares of the British Piston Ring Company Limited hereby sanctions the
carrying into effect of the Special Resolution passed at an Bxersordinary General
Meeting of the said Company held at the regisicred office of the Company at
4 o'clock on Wednesday the 28th day of August, 1935, a print whereof has been
produced to the meeting and for the purpose of identification signed by the
Chairman thereof.

“’* AT

o Chatrman,

o p—————— . op—
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COMPANY LIMITED BY SHARES.

Special Regolution

(Pursuant to the Cofupanies’ Act, 1929, s. 117 (2)).
of

Piston Ring Co. Ltd.

PASSED 28th August, 1935.

St an Extraordinary General Mecting of the Members of the above
named Company duly convened and held at the Registered Office, Holbrook
I;zr?e, Coventry on the 28th day of August, 1935 the following Resolution was

W@Mlmmmmmmmm assing-of-a-Spesi ion-;

RESOLUTION.

1. "That each of the existing 100,000 Ordinary Shares of £} cach in the
capital of the Company be divided jnto four Rully patd shares of 5/- cach to be
Xnown as Ordinary Shares and that the shares resulting from such sub-division
confer on the holders thereof the right on a poll to one vote in respect of cach

such share lcld by them respectively.

2. That the existing 20,000 74% Cumulative Preference Shares of £1
each in the capitu of the Company be known in future as “A” Preference Shares
and that notwithstanding the provisions of Article 72 of the Compai-v’» Articles
of Association such shares in Future confer on the holders thereos i vwht ana
poll tn four votes in reapec of every such share held by them respectively.

3. 'That Article 5 of the Company's Articles of Association be modified
ty adding at the end thercof the following words, numely :—

“and any Preference Share may with the sanction of a Special Resotution

“be jssued on the terms that it is, or at the option of the Company is

“Jiable, to be redeemed”.

4. That the capital of the Company be inereased to £170,000 by the
creation of 50,000 5%, edeemable Preference Shares of £1 each to be known as
«B” Preference Shares and to be liable to rcdcmgtion at par at the option of the
Company at any time after the 31st of July, 1940, .

5. That the “B” Preference Shares carry the right until redeemed to a
fixed Cumnulative Dividend at the rate of £5 per cent. yer annum on the capital
for the time heing paid up or credited as paid up thercon and also the right to 2

7
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return of capital and to payment of any arrears of div'-end in a winding up and
shall rank ne..t after the 20,000 “A” Preference Share f the Company and in
priority to any other shares for the time being of the ‘nany both as regards
dividend and return of capital and payment of arrears of \ .d in a winding-up.

6. That the “B” Prefcerence Shares of the Company for the time being
unredeemed confer on the holders thereof the right on a poll to one vote for
every such share held by them respectively on which there are no calls in arrear,

7. That, for the purpose of giving effect to the above and for the
purpose of making the Articles of Association of the Company consistent
with the provisions of the Companies Act 1929 and with the terms of issue of
the existing “A” Preference Shares of the Company and the _practice of the
Company the Articles of Assaciation of the Company be modified in manner
following that is to say s

®

(i)

(iii)

By deleting the first sub-paragraph of Article 2 and substituting
therefor the following sub-paragraph :

““The Statutes’ shall mean the Companies Act, 1929 and any other
“Act for the time being in force aflecting joint Stock Companies”.

By deleting: the words “Section 25 of the Companies (Consolidation)
Act, 1908" in the second gamgmph of Article 2 and substituting
therefor the words “Section 95 of the Companies Act, 1929”,

By deleting Axrticles 3 and 4 of the Company’s Articles of Association
and substituting therefor the following Articles, namely :—

“3. (1) The present capital of the Comp:mf' is £170,000 divided into
20,000 “A”™ Preforence Shares of L1 ‘each, 50,000 “B” Preference
“Shares of £1 each and 400,000 Ordinary Shares of 5/- each.

“ ) Subiect to the provisions of Section 46 of the Companies Act,
1929, the smd “B” Preference Shaves of the Company are [iablc to be
“redeerned ai par at the option of the Company at such time or times
“{not being eirlier than Xn gust 1st, 1940) and in such manner, and
“*whether by means of a sinking fund or otherwise howsoever, as the
“Company acting by its Dircclors may from time to time determine,
“and 20 that if less than the shole of such shares are to be redeemed
““at any one time those 1o be redeemed may be chosen by lot or by such
“other means as the Direcwors may in their sbsolute diseretion think
“fit Provided that no sueh shares shall be redeemad unless (1) they arc
“Tu[lav paid (b) all arrears of preferential dividend acerued thereon are
“paid on or before the datg of redemption and Sc) three months’
“previous notice of the intention to redeem them shall have been piven
“to the holders thoreof in manner authorised by these Articles”.

, {_a) Subject to the provisions of Articles 128 and 129 hereof, the
“F.m its of the Company available for dividend are 1o be applied
“First in paying a fixed pr?fcreratiallrllj\*idcind at tbﬁ rate of £7.10.0
“per cent. per annum on the capital for the time being paid up or
“credited ax paid up on the “A"l Prefetence Shares of ¢ (!) Comlany
“and Next in paying a fived preferential dividend at the rate of per
.cent, per annun on the capital for the time being paid up or credited
“as paid up on the “B” Prelerence Shares of the (gompany for the time
“being issued and outstanding in priority to any payment of dividend
“or interest on any of the other shares of the Company.

“  (b) In case the Company is wound up or any of its capital assets
“become from any cause distributable among itz faembers, the surplus
“assets of the Company (remaining after 1o p.yment of its liabilities

)
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(iv)

)

(vi)

3

“otherwise than in respect of its capital) are to be applied First in
“repayment to the holders of the “A” Preference Shares of the
“Company the amount of capital paid up or credited as paid up on the
““A” Preference Shares held by them respectively Secondly in paying
“to the holders of the “A” Preference Shares a sum equal to intérest
“at the rate of £7.10.0 per cent. per annum on the capital paid up or
“credited as paid up on their said shares respectively from the date
“up to which dividends shall kave been paid on such shares until
“repayment of such capital Zhirdly in repayment to the holders of the
““B” Preference Shares of the Company issued and outstanding the
“amount of capital paid up or creditedP as paid up on the “B” Preference
“Shares held by them rtespectively and Fourthly in paying to the
“holders of the “B” Preference Shares issued and outstanding a sum
“equal to interest at the rate of £5 per cent. per annum on the capital
“paid up or credited as paid np on their said shares respectively from
“the date up to which dividends shall have been paid on such shares
“until repayment of such capital, in priority to any distribution of
“such surplus assets among the holders of any other shares of the
“Company.

“ d(c) The holders of the “A” Preference Shaves of the Company
“and of the “B” Preference Shares of the Company shall net be entitled
“to participate in the profits or surplus assets of the Corupany further
“or othenwise than is by this Article hereinbefore expresely provided”.

By adding at the end of Article 5 the followiﬂ%r words namely, *and
“ang Preference Share may with the sanction of a Special Resolution
“be’issued on the terms that it is, or at the option of ‘the Company is
“liable, 10 be redecned”.

By deleting Articdle 12 and substituting therefor the following Article,
namely :

“12. The Company muy pay a commission to any person in con-
“sideration of his subscribing or agrecing to subseribe, whether
* absolutely or conditionally, for any shaves in the Company, or pro-
“euring or agreeing to procure subscriptions, whether absolute or
“conditional, for any shares in the Company, provided that the com-
“migsion does not exceed 10 per cent. of the price at which such
“ghares are issued, or an amount equivalent tiereto, and such com-
“'mission may be paid, in whole or in part, in cash or fully or party paid
“'shares of the Company, as may be areanged.  "The statement required
“hy Section 43 of the (l.‘ompzmics Act, 1929 shall be duly delivered to
“the Registrar of Companies for registration, and Section 42 of the
“same Act shall where necessary be duly complied with, and the
“amount of any such commission shall be atated in the balance sheets
“amd annual returns of the Company as required by Sections 44 and
108 of the samne Act”.

By inserting before Article 51 the following Article, namely :—

*“31. 'The Company shall not issue any debentures or debenture stock
“without the sanction of a1 Resolution passed by a majority of at least
“three-quarters in value of the persons present or represented by proxy
“at a separate geneml meeting of the holders of tllj'nc “A” Preference
“Shares of the Comlpany. To every such separate gencral meetin
“the provisions of these Articles refating to general meetings sha]E
“mulalis mulandis, apply but so that the necessary quorum shall be
“two persons at least holding or representing by proxy one-third of
“the issued “A™ Preference Shares of the Company™.
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(vii)
(viii)

(ix)

{xii)

(xii)

(xiv)

(xviii)

4

By re-numbering Article 51 as Article 51 (a), and inserting at the
beginning of that Article the following words, namely, “Subject to the
““provisions of Article 51 hereof”.

By inserting at the beginning of Article 52 the following words, namely,
"gubject to the provisions of Article 51 hereof”.

By deleting the first sentence of Article 54 and substituting therefor
the following sentence, namely, ‘““The Directors shall cause a proper
“register of all mortgages and charges affecting the property of the
“Company to be kept in the manner provided by Section 88 of the
“Companies Act 1929 and shall comply with the provisions of the said
“Act as to the filing and registration of mortgages and charges”.

By deleting the words ‘or a majority of them in value” in the third and
fourth lines of Article 52 and substituting therefor the words “or any
“of them representing more than one-half of the total voting rights
“of all of them.

By deleting from Article 59 the whole of the sentence commencing
with the words “In case at any such extraordinary gencral meeting”
and ending with the words “without a further requisition convening
“the meeting”.

By ingerting at the beginning of Article 61 the following words, namely,
“gubject to the provisions of Scction 117 of the Companies Act, 1929
“yvith regard to notices of meetings at which special resolutions are
“to be proposed”.

By deleting Article 63,

By deleting the second sentence in Article 72 and substituting therefor
the following words, namely, “Upon a poll every holder of “B”
“Preference l.ishurcs or Ordinary Shares oF the Compani/ present in
“Fcrsou or by proxy shall have one vote for every such shave held b’y
“him upon which there are no calls in arvear and every holder of “A”
“Preference Shares of the Company present in person or by prox
“shall have four votes for every such share held by him upon which
*there are no calls in arrew”.

By inserting at the beginning of paragraph () of Article 92 the following
words, namely, “Subject to the provisions of Article 51 hercof”,

By deleting the words “the Companies’ Scals Act, 1864” in Article 107
aa{l nggs;ﬁuting therefor the words “Section 32 of the Companics’
“Act R

By deleting the words “the Com‘mnics’ (Colonial Registers) Act, 1887"
in Articte 107 and substituting therefor the words “Scetion 103 of the
“Comprnics’ Act, 1929”,

By dti.[cting Article 127 and substituting therefor the following Article,
namely :~—

“127. The Company in General Meeting may at any time and { vm
“time to time pass a resolution that any sum not required for the
“payment or provision of any fixed preferential dividend and (a2} for
“the time being standing to the credit of any reserve fund or reserve
“account of the Company, including premiums received on the issue
“of any shares, debentures or debenture stock of the Company, or
“(b} being undivided net profits in the hands of the Company, be

o
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(xix)

(xx)

{xxi)

5

:cap1tahsed, and that such sum be appropriated as capital to and
“amongst the shareholders in the proportions in which they would
“h'pr been entitled thereto if the same had been distributed by way of

dividend on the shares, and in such manner as the resolution may
“‘direct, and such resolution shall be effective ; and the Directors shall
“in_accordance with such resolution apply such sum in paying up in
“full any unissued shares in the capital of the Company on behalf of
“‘the shareholders aforesaid, and appropriate such shares znd distribute
“the same credited as fully paid up amongst such shareholders in the
‘‘proportions aforesaid in satisfaction of their shares and interest in the
“said capitalised sum, or shall apply such sum or any part thereof on
“behalf of the shareholders aforesaid in paying up the whole or part
“of any uncalled balance which shall for the time being be unpaid in
“respect of any issued shares held by such shareholders, or otherwise
“deal with such sum as directed by such resolution.Where any difficulty
“‘arises in respect of any such distribution, the Directors may settle the
“same as they think expedient, and in particular they may issue frac-
“tional certificates, fix the value for distribution of any fully paid up
“shares, make cash payments to any sharcholders on the footing of the

“value so fixed in order to adjust rights, and vest any such shares in

“trustees upon such trusts for the persons entitled to share in the
“appropriation and distribution as may secem just and expedient to
“the Directors. When deemed requisite a proper contract for the
“allotment and acceptance of the shares to be distributed as aforesaid
“shall be filed in accordance with Section 42 of the Companies Act,
41929, and the Directors may appoint any person to sign such contract
“on behalf of the persons cntitl%:d to share in the appropriatinn and
“distribution and such appointment shall be effective™,

By deleting the words “Section 113 of the Companies (Consolidation;
“Act, 908" wherever such words occur in sub-pamgraghs () and (e
of Article 129 and substituting therefor the words “Scction 134 of
“the Companies Act, 1929,

By deleting Article 135 and substituting therefor the following Article,
namely :—

“135.y Once at least in every year the accounts of the Company shall
“he examined, and the correctness of the profit and Joss account and
“halance sheet ascertained by one or more Auditor or Auditors, and
“the provisions of Sections 132, 183 und 134 of the Companies Act
#1920 and any modification or re-enactment thereof for the time being
“in force in regard to Audit and Auditors shall be observed”.

By deleting the words “interest mentioned in Asticle 4” in Article 144
and substituting therefor the words “any intercst p:?vable to such
“holders having regard to the rights attached to the shares held by
“them”.
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THE COMPANIES’ ACT, 1929,

COMPANY LIMITED BY SHARES.

Extraordinary Regolution

(Pursuant 1o the Companies’ Act, 1929, 5. 117 (i)).
of
THE HOLDERS OF PREFERENCE SHARES

in

The British Piston Ring Co. Ltd.

PASSED 281k August, 1935, ! o
I8 SEP 1985

At 2 meeting of the holders of the Preference Shares of the above named
Company duly convened and held at the Registered Office, Holbrook Lane,
Coventry, on the 28th day of August, 1935, the following Resolution was duly
passed in the manner required for the passing of an Extraordinary Resolution.

RESOLUTION.

That this separate General Meeting of the holders of the issued Preference
Shares of the British Piston Ring Company Limited hereby sanctions the
carrying into effect of the Special Resolution passed at an Exteaordinary General
Meeting of the said Company held at the registered office of the Company at
4 o’clock on Wednesday the 28th day of August, 1985, & print whercof hug been
produced to the meeting and for the purpose of identification signed by the

Chairman thercof, ‘

Chairman,
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Syecial

(Pursuant to the Cor

The British Piston Ring Co. Ltd.

PASSED 28th August, 1935.

t an Extraordinary Geoeral Mecting of the Members of the above

namgd Company duly cenvened and held at the Registered Oflice, Holbrook

, Coventry on the 28th day of August, 1935 the following Resolution was

sagsed-ia-the-mannerrequired forthe py

RESOLUTION.

1. That each of the existing 100,000 Ordinary Shares of £1 each in the

capital of the Company be divided into four fully paid shares of 5/~ each to be
known as Ordinary Shares and that the shares resulting from such sub-division
confer on the holders thereof the right on a poll o one vote in respeet of cach
such share held by them respectively.

2. That the existing 20,000 749% Cumulative Preference Shares of £1

each in the capital of the Company be known in future as *“A” Preference Shares
and that notwithstanding the provisions of Anicle 72 of the Company’s Articles
of Association such shares in future confer on the holders thercof the right on a
poll to four votes in respect of every such share held by them respectively.

3. That Article 5 of the Company’s Articles of Association be modified

by adding at the end thercof the following words, namely :—

“and any Preference Share may with the sanction of a Special Resolution
“be issucd on the terms that it is, or at the option of the Compuny is
“liable, to be redeemed”.

4. That the capital of the Company be increased to £170,000 by the

creation of 50,000 59, Redeemable Preference Shares of £1 each to be known as
“B” Preference Shares and to be liable to redemption at par at the option of the
Company at any time after the 31st of July, 1940, .

5. That the “B" Preference Shares carry the right until redeemed to a

fixed Cumulative Dividend at the rate of £5 per cent. per annum on the capital
for the time being paid up or credited as paid up thereon and also the right to a
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return of capital and to payment of any arrears of dividend in a winding up and
shall rank next after the 20,000 “A” Prefercnce Shares of the Company and in
priority to any other shares for the time being of the Company both as regards
dividend and return of capital and payment of arrears of dividend in 2 winding-up.

6. That the “B” Preference Shares of the Company for the time being
unredeemed: confer on the holders thereof the right on a poll to one vote for
every such share held by them respectively on which there are no calls in arrear.

7. That, for the purpose of giving effect to the above and for the
purpose of making the Articles of Association of the Company consistent
with the provisions of the Companies Act 1929 and with the terms of issue of
the existing “A” Preference Shares of the Company and the_pracqnce of the
Company the Articles of Association of the Company be modified in manner,
following that is to say :—

() By deleting the first sub-paragraph of Article 2 and substituting
therefor the following sub-paragraph :

““The Statutes’ shall mean the Companies Act, 1929 and any other
“Act for the time being in force affecting joint Stock Companies”.

(i) By deleting the words “Section 25 of the Companies (Consolidation)
Act, 1908” in the second parafgraph of Article 2 and substituting
therefor the words “Section 95 of the Companies Act, 1929”,

(iif) By deleting Articles 3 and 4 of the Company's Articles of Association
and substituting therefor the following Articles, namely ;—

“3. (a) The present capital of the Company is £170,000 divided into
20,000 “A” Preference Shates of £1 each, 50,000 “B” Preference
“Shares of £1 cacl and 400,000 Ordinary Shares of 5/- each,

* (b) Subject to the provisions of Section 46 of the Companies Aect,
1929, the said “B” Preference Shares of the Company are liable to bo
“redeemed at par at the option of the Company at such time or times
“(not being earlier than August 1st, 1940) 2nd in such manner, and
“whether by means of a sin king fund or otherwise howsoever, as the
“Company ‘acting by its Directors may from time to time determine,
“and so that if less than the whole of such shares arc to be redeemed
“at any one time those to be redeemed may be chosen by lot or by such
“other means as the Directors may in their absolute discretion think
“fit Provided that no such shares shall be redeemed unless (a) they are
“fully paid (b) all arrears of preferential dividend acerued thercon are
“paid on or before the date of redemption and gc) three months’
“previous notice of the intention to redeem them shall have been given
“to the holders thereof in manner authorised by these Articles”,

“ot, sha) Subject to the provisions of Articles 128 and 129 hereof, the
~profits of the Company avaitable for dividend are to pe applied
“First in paying a fixed preferential dividend at the rate of £7.10.0
“per cent. per annum on the ca’pital for the time bein paid up or
“credited as paid up on the “A? Preference Shares of the Company
“and Next in paying a fixed preferential dividend at the rate of £5 per
“.cent. per annum on the capital for the time being paid up or credited
“as paid up on the “B* Pre lerence Shares of the ompany for the time
“being issued and outstanding in priority to any payment of dividend
“‘or interest on any of the other shares of the Company,

“ (b) In case the Compz_my.is wound up or any of its capital assets
“become from any cause distributable among its members, the surplus
“asscts of the Company (remaining after the payment of its liabilities
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“otherwise than in respect of its capital) are to be applied First in
“‘repayment to the holders of the “A” Preference Shares of the
“Company the amount of capital paid up or credited as paid up on the
““A” Preference Shares held by them respectively Secondly in paying
“to the holders of the “A” Preference Shares a sum equal to interest
“at the rate of £7.10.0 per cent. per annum on the capital paid up or
“credited as paid up on their said shares respectively from the date
“up to which dividends shall have been paid on such shares until
“‘repatyment of such capital T%srdly in repayment to the holders of the
““B” Preference Shares of the Company issued and outstanding the
“‘amount of capital paid up or eredited as paid up on the “B” Preference
“Shares held by them respectively and Fourthlv in paying to the
“holders of the “B” Preference Shares issued and outstanding a sum
‘‘equal to interest at the rate of £5 per cent. per annum on the capital
“paict up or credited as paid up on their said shares respectively from
“the date up to which dividends shall have been paid on such shares
“until repayment of such capital, in priority to any distribution of
“such surplus assets among the holders of any other shares of the
*“Company.

* (¢) The holders of the “A” Preference Shares of the Company
“‘and of the “‘B”’ Preference Shares of the Company shall not be entitled
‘‘to participate in the profits or surplus assets of the Company further
“or otherwise than is by this Article hereinbefore expressly provided”.

By adding at the end of Article 5 the following words namely, “and
“ang Prefcrence Share may with the sanclion of 2 Special Resolution
“‘be issued on the terms that it is, or at the option of the Company is
“liable, to be redeemed”,

By deleting Article 12 and substituting therefor the following Article,
namely :

“12. The Company may ay a4 commission to any person in con-
“sideration of ﬂis subscribing or agreeing to subscribe, whether
“absolutely or conditionally, for any shares in the Company, or pro-
“curing or agreeing to procure subscriptions, whether absolute or
“conditional, for any ghares in the Company, provided that the com-
“mission dues not exceed 10 per cent. of the price at which such
*'shares are issued, or an amount equivalent thereto, and such com-
“mission may be paid, in whole or in part, in cash or fully o partly paid
“sharcs of the Company, as may be arranged. 'I"he statement required
“by Section 43 of the Companies Act, 1929 shall be duly delivered to
““the Registrar of Companies for registration, and Section 42 of the
“same Act shall where necessary be duly complied with, and the
“amount of any such commission shall be stated in the balance sheets
“and annual returns of the Company as required by Scctions 44 and
*108 of the same Act”,

By inserting before Article 51 the following Article, namely :—

“51. The Company shall not issue any debentures or debenture stock
“without the sanction of a Resolution passed by 2 majority of at least
“three-quarters in value of the persons Yrcscnt or represented by proxy
“at a scparate general meeting of the holders of the **A” Preference
“Shares of the Company. To every such separate general meceting
“the provisions of these Articles relating to general meetings shall,
“muiaiis mutandis, api)ly but so that the necessary quorum shall be
“two persons at least holding or representing by proxy one-third of
“the 13sued “A" Preference lghares of the Company”’,
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(vii)
(viii)

(ix)

(36

(xil)

(xiii)

(xiv)

(xv)

(xvi)
{xvii)

(xviil)

4

By re-numbering Article 51 as Article 51 (a), and inserting at the
beginning of that Article the following words, namely, “Subject to the
“provisions of Article 51 hereof”’,

By inserting at the beginning of Article 52 the following words, namely,
“Subject to the provisions of Article 51 hereof”.

By deleting the first sentence of Article 54 and substituting therefor
the following sentence, namely, ‘““The Directors shall cause a proper
“register of all mortgages and charges affecting the property of the
“Company to be kept in the manner provided by Section 88 of the
“Companies Act 1929 and shall comply with the provisions of the said
“Act as to the filing and registration of mortgages and charges”.

By deleting the words “or a majority of them in value” in the third and
fourth lines of Article 59 and substituting therefor the words “or any
“of them representing more than one-half of the total voting rights
“of all of them”.

By deleting from Article 59 the whole of the sentence commencing
with the words “In case at any such extraordinary general meeting”
and ending with the words “without a further requisition convening
*the meeting”.

By inserting at the beginning of Article 61 the following words, namely,
“gubject to the provisions of Section 117 of the Companies Act, 1929
“with regard to notices of meetings at which speciar

‘“to be proposed”.

resolutions are

By deleting Article 62.

By deleting the sccond sentence in Article 72 and substituting therefor

n (1] N
the foliowm% words, namely, “Upon a Foll every holder of “B
“Preference Shares or Ordinary Shaves of the Company present in
“Fprson. or by _proxly shall have one vate for every such share held by
“him upon which there are no calls in arrear and every holder of “A”
“Preference Shares of the Company present in gcrsqn or by proxfz
“‘shall have four votes for every such share held by him upon which
“there are no calls in arrear”.

By inserting at the beginning of paragraph (s) of Article 92 the following
words, namely, “Subject to the provisions of Article 51 hereof”.

By deleting the words “the Companies’ Seals Act, 1864” in Article 107
ﬁx}\d subgsst’:tuting therefor the words “Section 32 of the Companies’
ct 1929”,

By delefing the words “the Companies’ (Colonial Registers) Act, 1887
in Article 107 and substituting thercfor the words “Scction 103 of the
“Companies’ Act, 1929”,

By dt;leting Article 127 and substituting therefor the following Article,
namely ;—

“127." 'The Company in General Meceting may at any time and from
‘time to time pass_a resolution that any sum not required for the
“payment or provision of any fixed preferential dividend and (a) for
“the time being standing to the credit of any reserve fund or reserve
“account of the Company, including preminms received ¢ the issue
“of any shares, debentures or debenture stock of the Company, or
“(b) being undivided net profits in the hands of the Company, be
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::capltahscd, and that such sum be appropriated as capital to and
amongst the sharcholders An the proportions in which they would
“hgv_e been entitled thereto if the same had been distributed by way of
“dp_udend on the shares, and in such manner as the resolution ma
“§l11ect, and such resolution shall be effective ; and the Directors shall
. accordance with such resolution apply such sum in paying up in
“full any unissued shares in the capital of the Company on behalf of
“the shareholders aforesaid, and appropriate such shares and distribute
“the same credited as fully paid up amongst such shareholders in the

proportions aforesaid in satisfaction of their shares and interest in the
“said capitalised sum, or shall apply such sum or any part thereof on
“behalf of the sharcholders aforesaid in paying up the whole or part
“of any uncalled balance which shall for the time being be unpaid in
“respect of any issued shares held by such shareholders, or otherwise
“deal with such sum as directed by such resolution. Where any difficulty
“arises in respect of any such distribution, the Directors may settle the
“same as they think expedient, and in patticular they may issue frac-
“tional certificates, fix the value for distribution of any fully paid up
“shares, make cash payments to any sharcholders on the footing of the
“value so fixed in order to adjust rights, and vest any such shares in
“trustees upon such trusts for the persens entitled to share in the
“appropriation and distribution as may scem just and expedient to
“the Directors. When deemed requisite a proper contract for the
“allotment and acceptance of the shares to be distributed as aforesaid
“shall be filed in accordance with Section 42 of the Companies Act,
*1929, and the Directors may appoint any person to sign such contract
“‘on behalf of the persons entitled to share in the ameprintion and
“distribution and such appointment shall be effective”.

(xix) By deleting the words “Section 113 of the Companies (Consolidation
“Act, 1908 wherever such words occur in sub-paragraphs (d) and (e
of Article 129 and substituting therefor the words “Section 134 of
‘“the Companies Act, 1929”,

(xx) By deleting Article 135 and substituting therefor the following Article,
namely :~-
"135.} Once at least in every yeuar the accounts of the Company shall
“be examined, and the correctness of the profit and loss account and
“balap.: sheet ascertained by one or more Auditor or Auditors, and
“the pvisions of Sections 132, 134 and 134 of the Companies Act
*“1929 and any modification or re-enactment thereof for the time being
“in force in regard to Audit and Auditors shall be observed”,

(xxi) By deleting the words “interest mentioned in Asticle 4” in Article 144
and substituting therefor the words “any interest paarablc to such
“holders having regard to the rights attached to the shares held by
ilt!.lem'ﬂ.

Cheafrinan
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THE COMPANIES’ ACT, 1929.

COMPANY LIMITED BY SHARES.

ALY WA b N Y g

REGISTLALL:

Special Resolution

(Pursuant to the Companies’ Act, 1929, s. 117 (2)). /6 SEP 1935 i
] of o

The British Piston Ring Co. Ltd.

PASSED 28th August, 1935.

At an Extraordinary General Mecting of the Members of the above
named Company duly convened and held at the Registered Office, Holbrook
Lane, Coventry on the 28th day of August, 1935 the following Resolution was
duly passed in the manner required for the passing of a Special Resolution :—

RESOLUTION.

1. That each of the existing 100,000 Ordinary Shares of £1 each in the
capital of the Company be divided into four fully paid shares of 5/- each to be
known as Ordinary Shares and that the shares resulting from such sub-division
confer on the holders thereof the right on a poll to one vote in respect of cach

(] such share held by hem respectively.

2. That the existing 20,000 749% Cumulative Preference Shares of £1
cach in the capital of the Company be known in future as “A” Preference Shares
and that notwithstanding the provid ns of Article 72 of the Compuny’s Articles
of Association such shares in futu¥ confer on the holders thereof the right on a
poll to four votes in respect of every much share held by them respectively.

3. 'That Article 5 of the Compuny’s Articles of Associntion be modified
by adding at the end thereof the followin% words, namely :—

“and any Preference Shave may with the sanction of a Special Resotution

“be igsued on the terms that it is, or at the option of the Company is

“liable, to be redeemed”.

4. "That the capital of the Company be increased to £170,000 by the
creation of 50,000 5%, Redeemable Preference Shares of £1 each to be known as
“B” Preference Shares and to be liable to rcdcmgtion at par at the option of the
Company at any time after the 3ist of July, 1940,

5. That the “B"” Preference Shares carry the right until redeemed to a
fixed Cumulative Dividend at the rate of £5 per cent. per annum on the capital
for the time being paid up or credited as paid up thereon and also the right to /@




2

return of capital and to payment of any arrears of dividend in a winding up and
shall rank next after the 20,000 “A” Preference Shares of the Company and in
priority to any other shares for the time being of the Company both us regards
dividend and return of capital and payment of arrears of dividend in a winding-up.

6. That the “B” Preference Shares of the Company for the time being
unredeemed confer on the holders thereof the right on a poll to one vote for
every such share held by them respectively on which there ave no calls in arrear.

1. That, for the purpose of giving effect to the above and for the
purpose of making the Articles of Association of the Company consistent
with the provisions of the Companies Act 1929 and with the terms of issue of
the existing “A” Preference Shares of the Company and the practice of the
Company the Articles of Association of the Company be modified in manner
following that is to say :—

(1) By deleting the first sub-paragraph of Article 2 and substituting
therefor the following sub-paragraph :

“ “The Statutes’ shall mean the Companies Act, 1929 and any other
“Act for the time being in force affecting joint Stock Companies’.

(i) By deleling the words “Section 25 of the Companies (Consolidation)
Act, 1908” in the second s[’)nra raph_of Article 2 and substituting
therefor the words “Section 95 of the Companies Act, 1929,

(iify By deleting Articles 3 and 4 of the Company’s Articles of Asscciation
and substituting therefor the following Articles, namely :—

“3. (a) The present capital of the Company is £170,000 divided into
20,000 “A” Preference Shates of £1 ‘each, 50,000 “B” Preference
“Shares of £1 cach and 400,000 Ordinary Shares of 5/- each.

« gb) Subject to the provisions of Se.tion 46 of the Companies Act,
1929, the said **B" Preference Shares of the Company are liable to be
“redeemed at par at the option of the Company at such time or times
“(not being carlier than Xu ust lst, 1940) and in such manner, and
“whether by means of u sinking fund or otherwise howsoever, as the
“Company acting by its Dircctors may from time to time determine,
‘and zo that if less than the whole of such shares are to be redeemed
“at any one time those 1o be redeemed may be chosen by fot or by such
“other means as the Directors may in their absolute tiiscrction think
“fir Provided that no such shares si’mll be redeemed unless (1) they are
“ful.gr paid (b})all arrears of preferentinl dividend acerued thereon are
“puid on or before the date of redemption and ﬁc) three months’
“previous notice of the intention to redeem them shall have been given
“to the holders thercof in manner authorised by these Articles”.

4. (1) Subject to the provisions of Article, 128 and 129 hereof, the
“profits of the Company avatlable for dividend are to be 2 plied
“First in paying a fived proferential dividend at the rate of £7.10.0
per cent. pot annum on the capital for the time being paid up or
“credited as paid up on the “A” Preference Shares of the Company
“and Next in’paying 2 fixed preforential dividend at the rate of £5 per
““cent, per annuim on the eapital for the time being paid up or credited
“‘as patd up on the “B” Preference Shares of the é;ompany for the time
“being issued and outstanding in priority to any payment of dividend
“or interest on any of the other shares of the Company.

“ (b) In case the Company is wound up or any of its capital assets
“become from any cause distributable among its members, the surplus
“assets of the Company (remaining alter the payment of its liabilitics

*

- S
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(iv)

(v)

(vi)
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::otherwxse than in respect of its capital) are to be applied First in
.fepayment to the holc{ers _of thg “A” Prefe_rence S?:.ares of the
. ‘(‘Zogx%any the amount of capital paid up or credited as paid up on the
. A” Preference Shares he,ld by them respectively Secondly in paying
“to the holders of the “A” Preference Shares a sum equal to interest
at the rate of £7.10.0 per cent. per annum on the capital paid up or
“credlted as paid up on their said shares respectively from the date
.up to which dividends shall have been paid on such shares until

rt;g)ayment of such capital Z%irdly in repaymeit to the holders of the
““B’ Preference Shares of the Com any issued #nd cuestanding the
“‘amount of capital paid up or credited as paid up on the “B” Preference
“Shares held by them respectively and Fowrthly in paying to the
“holders of the “B” Preference Shares jssucd and outstanding a sura
“equal to intcrest at the rate of £5 per cent. per annum on the capital
“paid up or credited as paid ur on their said shares respectively from
“the date up to which dividends shall have been paid on such shares
“until repaf(ment of such capital, in priority to any distribution of
“‘such surplus assets among the holders of any other shares of the
“Company.

* (c) The holders of the “A” Preference Shares of the Company
“and of the “B* Preference Shares of the Company shall not be entitled
“to participate in the profits or sutplus assets of the Company further
“or otherwise than is by this Article hereinbefore expressly provided”,

By adding at the end of Article 5 the following words namely, “and
“an Preference Share may with the sanction of a Special Resolution
“be issued on the terms that it is, or at the option of the Company is
"liable, to be redecmed”,

By deleting Article 12 and substituting thercfor the following Article,
namely :

“12. The Compuny may pay a commission to any person in con-
“sideration of |is subscr!bmg or agrecing to subscribe, whether
“absolutely or conditionally, for an s%mres i the Company, or pro-
“‘curing or agreeing to procure subseriptions, whether absolute or
“conditional, for any shares in the Company, provided that the comn-
“mission docs not exceed 10 per cent. of the price at which such
“shares are issued, or an amount cquivalent thereto, and such com-
“mission may be paid, in whole or in part, in cash or fully or pactly paid
“shares of the Company, as may be arranged.  "Tlie statement required
“by Seetion 43 of the Companics Act, lkb 9 shall be duly delivered to
““the Registrar of Companics for registeation, and Secetfon 42 of the
“same Act shall where nocessary be duly complied with, and the
“amount of any such commigsion shall bestated in the balance sheets
“and annual returns of the Company us required by Sections 44 and
“108 of the same Act”.

By inserting before Article 51 the following Article, namely :—

“31. The Company shall not isstre any debentures or debenture stock
“without the sanction of 2 Resolution passed by a majority of at least
“three-quarters in value of the persons present or represented by proxy
“'at a scparate general mecting of the holders of the “A” Preference
“Shares of the Company. To every such separate gencral meetin
“the provisions of these Articles relating to general mectings shall,
“mutalls mulandis, apply but so that the necessary quorum shall be
“two persons at least Jl-;oldin or representing by proxy one-third of
“the issued “A”" Preference Shares of the Company”.
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By re-numbering Article 51 as Article 51 (a), and inserting at the
beginning of that Article the following words, namely, ‘“Subject to the
“provisions of Article 51 hereof”.

By inserting at the beginning of Article 52 the following words, namely,
“gubject to the provisions of Article 51 hercof”.

By deleting the first sentence of Article 54 and substituting therefor
the following sentence, namely, “The Directors shall canse a proper
“register of all mortgages and charges affecting the property of the
“Company to be kept in the manner provided by Section 88 of the
“Companies Act 1929 and shall comply with the provisions of the said
“Act as to the filing and registration of mortgages and charges”.

By deleting the words “or a majority of them in value” in the third and
fourth lines of Article 59 and substituting therefor the words “or any
“of them representing more than one-half of the toral voting rights
“of all of them”,

By deleting from Article 59 the whole of the sentence commencing
with the words “In case at any such extraordinary general meeting”
and ending with the words “without a further requisition convening
“the meeting”.

Bg inserting at the beginning of Article 61 the following words, namcly,
“Subject to the provisions of Section 117 of the Companics Act, 1929
“with regard to notices of meetings at which spcc:ia[J

‘“to be proposed”.

By deleting Article 62,

By deleting the second sentence in Article 72 and substituting therefor
the following words, namely, “Upon a poll every holder of “B”
“Preference %harcs or Ordinary Sﬁarcs of the Company present in
“lwrson orb pmx'y shall have one vote for every such si‘::n'e held b‘y
“him upon whic" there are no calis in arrear and every holder of “A”
“Preference Shares of the Company present in person or by pro
“shall have four votes for every such share held Ey him upon whic
“there arc no calls in arrcar”,

By inserting at the beginning of parageaph (8) of Article 92 the following
words, namely, “Subject to the provisions of Article 52 hereof”,

By deleting the words “the Companies’ Seals Act, 1864” in Article 107
a?‘d sil&sg'r;‘utmg therefor the words “Scetion 32 of the Companies’
“Act .

By deleting the words “the Companies’ (Colonial Re visters) Act, 1887"
n Article 107 and substituting therefor the words “%cction 103 of the
“Companies’ Act, 1929”,

By dc[:[eting Article 127 and substituting therefor the following Article,
mamely ;-

“127." The Company in General Meceting may at any time and from
“tme to time pass a resolution that any sum not required for the
“'payment or_provision of any fixed preferential dividend and (a) for
“the tim« being standing to the credit of any reserve fund or reserve
“account of the Company, including premiums received on the issue
“‘of any shares, debentures or debenture stock of the Company, or
“(b) being undivided net profits in the hands of the Company, be

resofutions are -

®
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::capztalxsed, and that such sum be appropriated as capital to and
“amongst the shareholders in the proportions in which they would
“hgw{e been entitled thereto if the same had been distributed by way of
“d}wdend on the shares, and in such manner as the resolution may

ghrect, and such resolution shall be effective ; and the Directors shail
“mn accordance with such resolution apply such sum in paying up in
“full any unissued shares in the capital of the Compeany on behalf of
“the shareholders aforesaid, and appropriate such shares and distribute
“the same credited as fully paid up amongst such shareholders in the

“proportions aforesaid in satisfaction of their shares and interest in the

“said capitalised sum, or shall apply such sum or any part thercof on
“behalf of the shareholders aforesaid in paying up the whole or part
“of any uncalledt balance which shall for the time being be unpaid in
“respect of any issued shares held by such shareholders, or otherwise
“deal with such sum as directed by such resolution.Where any difficulty
“arises in respect of any such distribution, the Directors may settle the
“same as they think expedient, and in particular they may issue frac-
“tional certificates, fix the value for distribution of any fully paid up
“shares, make cash payments to any shareholders on the footing of the
“value so fixed in order to adjust rights, and vest any such shares in
“trustees upon such trusts for the persons entitled to share in the
“appropriation and distribution as may seem just and expedient to
“the D};rectors. When deemed requisite a proper contract for the
“allotment and acceptance of the shares to be distributed as aforesaid
“shall be filed in accordance with Section 42 of the Companies Act,
1929, and the Directors may appoint any person to sign such contract
“on behalf of the persons entitled to share in the athopriat:ion and
“distribution and such appointment shall be effective”.

By deleting the words “Section 113 of the Companies (Consolidation
“Kct, 1908" wherever such words occur in sub-paragraphs (d) and (e

of Article 129 and subatituting therefor the words “Section 134 of
“the Companies Act, 1949”,

By deleting Article 185 and substituting therefor the following Article,
namely 3~

“135.y Once at least in every year the accounts of the Company shall
“be examined, and the correctness of the profit and loss account and
“balance sheet ascertained by one or more Auditor or Auditors, and
“the provisions of Scctions 182, 133 and 184 of the Companics Act
"1929P:md any modification or re-enactment thereof for the time being
“in foree in regard to Audit and Auditors shall be observed”.

By deleting the words “interest mentioned in Article 4” in Article 144
and substituting thercfor the words *any interest payable to such
*holders having regard to the rights attached to the shares held by
“them”'.

3
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0. of Con1pany...(./[.’.-‘f:?..f,l.u‘.../*?q( @ ‘m dg W’” v Price.--Twopence.

Form No. 10.

THE COMPANIES ACTY, 1929.

Pursuant to Section 52.

rR?EG;lSTERLpE |
f&SEL-1985

THE BRITISH PLSTON RING COMPANY Limited.

.....

’Mmﬂv oa mdman T }

Name

of [
Company 1

Notz.—This notice, accompanied by a printed copy of the Resolution authorising the
Increase, must be forwarded to the Registrar of Companies within 15 days after the

—— e e

& passing of the said Resolution, !
NS SR W
Presented by ,
b - |

........

(30500) P250R/C6E 550 1233 B. &k 5, Lud Gp 653




Margin reserved for Binding.

TO TIIE REGISTRAR OF COMPANIES,

L L e L L0 LB n 4 L0 R D ARSI s s s At e rmat &

i, BRITISH PISTON RING CQAPANY LIMITED

.......

hereby gives you notice pursuant to Sect. 52 of the Companies Act, 1929, that by
®. ....Spgeial ... . TResolution of the Company dated the. ...28%5R. ...

day of..n AVEUSE e 1989..., the nominal Capital of the Company has

been increased by the addition thereto of the sum of £...58.,000 ..beyond

the registered Capital of £..180,000: Qs O @i The additional

Capital is divided as follows :—

Mominal

Amount of

Number of Shares. Class of Share. each Share.
50,000 Redeemable "B" Preference One pound,

The conditions (e.g., voting rights, dividends, etc.) subject to which the new
Shares have been or are to be issued are as follows -—

The "B* Preference Shares carry the right until redeemed to a
Tixed Cumulative Dividend at the rate of £5% per annum and also
the right 4o & return of capital and to payment of any arrears of
dividend in a winding up and rark next after the existing 20,000
74% Preference S8hares of the Company (mow called "A" Prefereciice
Shares) and in priority to any other ghares of the Company both
as regards dividend and retwn of ecapital and payment of arrears
of dividend in a winding up. The "B' Preference Shares confer on
the holders the right on a poll to one vote for every sharé held
and the shares are liable to redempbion at par at the eoptieh of
the Company at any time after the 3lst of July 1940,

(If any of the new Shares are Preference Shares state whether they are
redeemable or not.)

(Signature)

A gy, = e

(State whether Director,
or Manager or Secretary)

Dated the...2 7. .. . day of.... st~




4
to the filing of a Netice of Increase and a printed copy of the Resolution authorising the
Increase.
wd
Presented for registration by
! 4 \(Ef‘,
|
VY

Gyt 0

£ et
No. of Certificate... “D / X ?’/ Form Nor.26A.
/o0
/ .
P
............ __‘/’ i / -
f
N ?
THYE BRITISH PISTON RING COMPANY, LIMITED. LQW(#;:&W{ k

Statement of Increase of Nominal Capital pursuant to s. 112 of t_h‘e:‘,‘__ ',.::

lu t
1
Py 1 T
"= ’ A g
g T

Act, 1801. (Nors.—The Stamp duty on an increase of Nominal Capital is 'J?Eeii_"“ _ -

B
Bl g

(Tt
F THREER 3
SHILLINeS |2

This statement is to be filed within 15 days after the passing of the Resolition

shillings for every £100 or fraction of £100—Section 41, Finance Act, 1933). .

by which the Registered Capital is inoreased, and if not so filed Interest on the Duty
at the rate of 5 per cont. per anpum from the passing of the Resolution is also payable
(s. 5, Revenue Act, 1903.)

Notz.—Astention is drawn to Section 52 of the Companies Act, 1029, relative

(Y273) Wb 141¥8/1808 3000 738 Mo nr Gplox



d for Binding, and must not be written across.

@

NOTE—This margin is reserve

The NOMINAL CAPITAL of

........ THE BRITISE PISTON RING Company, Limited

has by a Resolution of the Company dated 28th Augus® 1935

been increased by the addition thereto of the sum of £.80,000. i , divided into

50,000 shares of £.12.0s.02 each, beyond the Registered Capital of

Description Seoretary.,

Date "f 7 ] @M{’ /938

‘Chis statement should be signed by an Officer of the Company.

-l AT e bl b = e et A

R



N). f l { 3 -
(Zun(lpa(:ny ]‘ ‘ Hi.) | :’"2’/[0/

Price.—Two Pence.

Form No. 28.

THE COMPANIES ACT, 1929.

A 5/-
Companics
Registration
Fee Stamp
must be
impressed
here.

=
- NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION

into STOCK of SHARES, specifying the SHARES so Consolidated, Divided, Sub-divided,

or Converted into Stock, or of the Re-Conversion into Shares of Stock, specifying the

Stock so re-converted, or of the Redemption of Redeemable Preference Shares or of the

Cancellation of Shares (otherwise than in connection with a reduction of share éapital under

Section 55 of the Companies Act, 1029),

@ Name of
Company

Pursiant to Ssetivn 51.

e e

REGISTE, &0

-

Finn o it .

21 SEP 1035

A Presented by

............................

e e w a ae



NOTE.—This m@gin is reserved for binding and should not he writd@h across.

{70 THE REGISTRAR OF COMPANIES,

The . . EUTUISH PISTON RING. ...

s cerssnns e COMPANY,  LIMITED,

hereby gives you notice in accordance with Section 51 of the Companies Act, 1929,
ihat  @woh of the exikting 100,000 Ordinary Shxres of 21 each in
tre Cepitel 7f the Company hus been divided into four fully paid

Sheres of Five rhillings emol.

? (Sigitdnre)

Manager, or Secretary) |

E » /,/}- s
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52, Kenilworth Rea.!,

LEAMINGTICON SPA.

* —
The Seeretary, !
The British Plston Ring Ce', Litd.,
Helbroeok Lane, i
COVENTRY.
IREGISTER e
Dear Sir, f '5t

re C.M.D, Englneering Ceo.btd. 7
re, British Piston Ring ComPany Ifid.
. s Compamy It

With reference to the allotmentyof "BY
Preferenc.s Shares in your GéMﬁmny*&ué to me
under the sale of ny holding of @.M.D. Shares
to your Company, I hereby requaest thawh you /
will issue certiricates ior 459 "B Bnaﬂenencé“/
Shares in my name and 459 "B" Prefererge Shares

1y the nane of my wite, Mrs, Franeis Jane Bilailr,

of the above address,

Yours faithfully,

,;{l ﬁgt /{5




No. 116952
%’) -

THE COMPANIES ACT, 1929,

COMPANY LIMITED BY SHARES %*._

Grdinary Resolutions

or

The British Piston Ring Company
Limited.

Fassed 3rd July, 1936,

At an Extraordinary General Meeting of the above named
Company duly convened and held at the Registered Office, Holbrook

Lane, Coventry on Friday the 3rd day of July, 1936 the fol Wing—— . -
Resolutions were duly passed as Ordinary Resolutions : REGIS Lo
RESOLUTIONS. 13 JUL 1936

“L. That the capital of the Company be increased to
£220,000 by the creation of 200,000 additional Ordinary Shares
of 5/- each ranking for dividend and in all other respects pari
passit with the existing Ordinary Shares in the Company,

2. That it is desirable to capitalise the sum of £50,000
being part of the undivided profits of the Com any standing to
the credit of the Reserve fund and aceordin {’y that a special
capital bonus of £50,000 be declared and that the same be
applied on behalf of the persons who on the 24th day of June
1936 were holders of the 400,000 jssucd Ordinary Shares of the
Company in payment in full for 206,000 Ordinary Shares of the
Company of 5{- each and that such 200,000 Ordinary Shares
credited a3 fully paid be accordinlgly allotted to such persons
mspcctivcrl[y in the proportion of I of such shates for every 2
of the gaid 100,000 Ordinary Shares then held vy such persons
respectively and that the Ordinaty Shares so distributed shall
be treated for all purposes as an increase of the nominal amount v
of the capital of the Company held by each such person and

not as income.” /2/(9«

Chairman.

\
1 e
‘ } Y




No. of Company

Name | = e
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Price.— T'wopence.

Torm No. 10.

Pursuant lo Section 52,

NOTICE OF INCREASE IN NOMINAL CAPIT\H]

-------

IRRrTYeH

of
Company HR . ) p e s e =+ T firal
——— ..BBI&ISH..RIB&.ON“RIH&NQQM&AHE- e Limited.
REGIS L ey
13 _JUL 1936 |
Nots.~This notice, accompanied by a printed copy of the G}csqiutim auth.gﬁi’ng the

@

_MM =

Increase, must be forwarder to the Registrar of Companies within 15 dag}:{[her the
passing of the said Resolution. o

Presented by

L& i

.............

PASORNES 50U

------

1234 b &5, Ltd, Gp. 668

.....

L




Margin reserved for Bindiug.

v S, BRIT ISH EISTON. RING. COMPANY LIMITED

TO THE REGISTRAR OF COMPANIES.

....................................................
...................................................................................................................................................

........................

hereby gives you notice pursuant to Sect. 52 of the Companics Act, 1929, that by
(IR 01 o TN S Resolution of the Company dated the......... ATd...

day o SRIY v 1098, the nominal Capital of the Company has

been increased by the addition thereto of the sum of £..-‘.3..Q.,.O.QQ..-.....QJ....Q..-............beyond

the registered Capital of £17Q.000....0..0, . The additional
Ay
)@
Capital is divided as follows :—
Nominal
Amount of
Number of Shares. Class of Share. each Share.

200,000, Ordinary. 5/~

0«

The conditions (s.g., voting rights, dividends, otc.) subject to which the new
Shares have been or ar o be issued are as follows —

The new shares rank for dividend and in all other respects pari

passu with the existing Ordinary Shares.

(If any of the new Shares are Preference Shares state whether they are
redeemable or not.),

(Signature) ez, Sqtl " /K ater

(State whether Director,
or Manager or Secretary) Secretary.

...........................................

&
Nated the 7O~ Aaer AL TeaT e e rra

- E e Tmm el el o



after 268th April, 1938,

oent, on

The rate of Companies Capital Dutbis
roduced from £1 per cout. to 10s. Ter

-~

No. of Certificate..... NN AT, g
EELE

THE BRITISH PISTON RING: ..COMPANY, LIMITED.

Statement of Increase of Nominal Capital pursuant fo s. 112 of the Stamp

Act, 1891, as amended by s. 7 of the Finance Act, 1899, and s. 39 of the Finance Act,
- & -
1920. (Nore.—The Stamp Duty on an increase of Nominal Capitul is One Pound

{ v” :..:---u. ..‘ 'o-n i 1
) e GlS ) Liteo
for every £100 or fraction of £100.)

| 13_JuL 1936
This statement is to be filed within 15 days after the passing of the Resolution

by which the Registered Capital is inorveased, and if not so filed Interest on the Duty

at the rato of § per cent. per annum from the pasaing of the Resolution is also payable

{s. 5, Revenue Aok, 1908.)
Note.~—Atlention is drawn to Section 52 of the Companies Aoct, 1929, relative

to the filing of a Notice of Increase nnd a printed copy of the Resolution authorising the

Iacrease.

Presented for registration by

“q'g' : Do ' n",‘.
‘A‘ - i i i
g o - red .

l“, £y




NOTE—This margin is reserved for Binding, and must not be written across.

The NOMINAL CAPITAL of

,,,,,,,,,,,,,,,,,,,,,, Company, Limited,

has by a Resolution of the Company dated ... 354, Juty. 1998

been increased by the addition thereto of the sum of €.52.900 , divided into

Ordinary ‘
200,00, 4.......shaws of &5/ Bummmmmmwcach, beyond the Registered Capital of

" One hund.ed and seventy thousand pounds

e

&+
-~
ey

L

) . a ““; (gt "
S’gnaturcnwn»u»» e

Deseriptionumm . S20Re b8 2.

4 .
Date [0 Tuly 1906,
'1\."
<

This statement should be signed by an Officer of the Company.
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THE COMPANIES ACT 1929,

——

COMPANY LIMITED RY SHARES.

Orvinary Resolution

of
The British Piston Ring -
Co. Lid.

[REGISTERED]

[l

£ JUL19z7)

Passed 21st June, 1937,

At an EXTRAORDINARY GENERAL MEETING of the
Membess of the above-named Company duly convened and held at the
Registercd Office, Holbrook Lane, Coventry on the 21st day of June, 1937

the following Resolution was duly passed as an Ordinary Resolution,

RESOLUTION.
“That all the fully paid Shares in the capital of the Company

“now issued and outstanding be converted into Stock”, .
Wy,
/ - ﬁ '

Chairman,

TS - < e o ."\'ﬁ<m'-‘:.m,ﬁ
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Price.~Two Pence.

i

Noof 1 libgnD. |1l
Company | ‘ Form No. 28.

o THE COMPANIES ACT, 13829.

e 0 @ﬂ/fji;

A 5f-
Companies
/' Registration
Tee Stamp
must be
impressed
here.

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
into STOCK of SHARIES, specifying the SHARIES so Consolidated, Divided, Sub-divided,
or Converted into Stock, or of the Re-Conversion into Shares of Stock, specifying the
Stock so re-converied, or of the Redemption of Redecemable Preference Shares or of the

2 o
. R e 0 i %,
Canvellation of Shares (otherwise than in connection with a reduction of -:ahi'im.‘emp:mhwi&@r

Section 55 of the Companies Act, 1929).

REGISTERET]

Pursicant io Seclton 51,

J“__-f__._L_J_U&_IQ?J?;

@ 5

Eammuf 4

“omparn,

Py l THE ERITISH PISTON RING COMPANY . . . ... . . Limited,
S

Presented by

) o .
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v TO THE REGISTRAR OF COMPANIES,

v o BRITISH PISTON RING. ... s COMPANY, LIMITED,

hereby gives you notice in accordance with Scction 51 of the Companies Act, 1929,

that the Company has by Ordilnary Resolution converted all the fully

pald Shares now 1ssued ang outstanding into Stock.

NOTE.~-This margid@is reserved for binding and should not be written ross.

€

(Signature)

(State whether Diveclor or| | Seoretary, .. .. .. .
Manager, or Secrelary)

Daled the ... :;22 ”A’ /4{7 ............................ day Of e v oo e e s e ]913}/
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COMPANY PIMITED BY SHARES

-

Special Bﬁxeﬁnlﬁtiun .

The British Piston Ring
Company Limited

Passed 29th March, 1938. REGISTER £D

\

12 APR 1938

AT AN EXTRAORDINARY GENERAL MEETING of the
above named Company duly convened and held at the Registered Office
of the Company, Holbrook Lane, Coventry, on "Luesday the 29th day of

March 1932 at 12 o'clock noon the following sub-joined Resolution was

duiy passed.

RESOLUTION.
wI'hat the Company’s Articles of Association be altered

by defetion of sub-clause (a) of Article 93.”

- —n £t sy s maopn ot
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- No. 116952, (/5

)
L]

THIS COMP AN AT, 1948 I

(C"OMPANY LIMITHN BY

— QF —

THE BRITISH PISTON RING COMPANY
LIMITED. |

Passed 24th Sep{aémber, 1948.

Al an EXTRAORDINARY GENERAL MEETING of the above- i-‘

named Company duly convened and hold af the Registered Office

passed as SPECIAL RESOLUTIONS t—

RESOLUTIONS. i)

1. That all the stock in the capilal of the compaf{& 1;6:\;;' a
insued and outstanding be reconverted inlo shares of the sam' '
class and (ransferable in the same denominations as the stockt
from which such shares arose.

2. That the regulations conbained in the printed document
submibterd to this meeling and subseribed for identificalion by
the Chairman be approved and adopled as the Arlicles of .
Association of the Company in substitution for and to the exclu-
sion of the existing Articles thereof,

Chaty

Eleziric Law Presa Lid. A 2O




No. 116952,

COMPANY, LIMITED BY SHARIES.

THE BRITISH PISTON RING COMPANS
- LIMITED. |

DRAFT OF NEW g

Articles of ﬁﬁ?ﬁmﬁa@ﬁ@w o

,._....._.-.-———

Incorporated the 22nd duy of July, 1941
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TRESHFIBLDS,
1, Bank Buildings,
Princes Street, E.C.2.
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COMPANY LIMITED BY SHARES.

DRAFT OF NEW

Articles of Fggociation

—_ 0T -
THE BRITISH PISTON RING COMPANY
LIMITED. o

(A dopted by Special Resolution pussed on the 142 1/ ﬂ/fm A’*; 1948).

— e —

I.—PRELIMINARY.

1. The regulations conlained in Table ‘A’ of the Wiwst
gehedule to the Companies (Consolidalion) Acl, 1608, shall nob apply
to this Company, bul the following shall be the regulations of the
Company.

9. In the construction of these Arlicies the following woxds
shall have the respeclive meanings hereby assigned to them unless
there be something in the context inconsistent thexowitd:—

(n) Words denoting the singular number only ghall include
the plural number also and vice veraw;

(b) Words denoling the masculine gender only shall
include the fominine gender also;

() Wouds denoting persons only shall include corpora-
tions;

(d) “Month™ shall mean a calendar month;
{e) “Dividend”” shail include bonus;




() ““The Directors’” shall mean the Directors for the time
being of the Company and ““‘Ihe Board’ shall mean the
Directors or any of lthem acting as the Board of the
Company;

(g) “Paid up’’ shall include credited as paid up;

(h) “The Act’’ shall mean the Companies Act, 1948, or any
statutory re-enactment or modification thereof for the
time being in force, and reference to any section or
provision of the Act shall include a reference to any
statutory re-enaclmont or modification of such section
or provision for the time being in force.

IL.—.SHARE CAPITAL.
1. SHARES.

8. (n) The capital of the Company at the date of Lhe adoption
of these Arlicles is £220,000, divided inio 20,000 A’ Preference
Shares of £1 each, 50,000 “13’’ Preference Shares of £1 each and
600,000 Ordinary Shares of 5/- each,

(b) Subject lo the provisions of Seclion 58 of the
Companies Acl, 1948, the said “B" JPreference Shares of Lhe
Company are liable to be redesmed at par ab the option of the
Company al such time or times (nob heing carlier than Angust s,
1940) and in such manner, and whether by meuns of a sinking fund
or otherwise howsoover, as the Company acting by its Divectors may
from time to time determine, and so that if less than the whole of
such shares are to be redeemed ab aay one time those 1o be redeemed
may be chosen by lol or by such other means as the Directors may
in their absoluie discrotion think fit. Provided that no such shares
shall bhe redeemed unless (a) they are fully paid (b) all arrears of
preferential dividend acerued thereon are paicd on or hefore the date
of redemption and (¢) three montlis’ previous nobice of the intention
to redecem them shall have boen given to the holders thereof in
manner authorised by these Arlicles.

(¢) Subject lo the provisions of Arlicle 121 hereof, the
profits of the Company available for dividend are to be applied Fivst
ir; paying a fixed preferential dividend al the rate of £7 10s. 0d. per
cent. per annum on the capital for the time heing paid up or eredited
as paid up on the A" Preference Shares of the Company and Next
in paying a fixed preferential dividend at the rate of £5 per cent.
per annum on the capital for the time being paid up or credited as
paid up on the “B” Preference Shares of the Company for the time
being issued and outstanding in priorily to any payment of dividend
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or interest on any of the other shares of the Company. The divi-
dends on the said “A” DPreference Shares and the said “B”
Preference Shares of the Company shall be deemed o be payable
half-yearly on the 31st March and 30th September in ecach year.

() In case the Company is wound up or any of its capital
assets become from any cause distributable among its Members, the
surplus assets of the Company (remaining after the payment of its
liabilities otherwise than in respect of its capital) are to be applied
First in repayment to the holders of the ““A” Preference Shares of
the Company the amount of capital paid up or credited as paid up
on the ‘“A’’ Preference Shares held by them respectively; Secondly
in paying to the holders of the “A’”’ Preferonce Shaves a sum equal
to interest at the rate of £7 10s. 0d. per cent. per annum on the capital
paid up or credited as paid up on their said shares respectively from
the date up to which dividends shall have been paid on such shares
until repayment of such capital; Thirdly in repayment {o the holdets
of the **B*’ Preference Shares of the Company issued and outstand-
ing the amount of capital paid up or credited as paid up on fthe **B”
Proference Shares held by them respectively; and Fowrthly in
paying to the holders of the “B” Preference Shares issued and out-
standing a sum equal to interest at the rate of £5 per cent. per annum
on the capital paid up or erediled as paid up on their said shares
rospectively from the dale up to which dividends shall have been
paid on such ¢ res until repayment of such capilal, in priority {o
any distributic.. of such surplus assels among the holders of any
other shares of the Company.

(¢) The holdors of the A’ Proference Shares of the
Company and of the “*B" Prelnrence Shares of the Company shall
ot be entitled to purticipate in the profits or surplus assels of the
Company further or otherwise than is by this Article hereinbefore
expressly provided,

4, ‘The shares in the capilal of the Company may be allotied
or obherwise disposed of to such persons for such consiceration and
upon such terms and conditiions as the Board may delermine.
Withoul prejudice to any speeial righls previously conferred on the
holders of existing shaves, the Board may atiach {o any shares any
preferential, deferred, qualified or special righis, privileges or con-
ditions and may make arrangements on the issue of any shares for a
difference between the holders of such shares in the amounts of
calls to be paid and the times of paymeni of such calls, and the
Board may give lo any person an oplion on any shares either ab pur
or at a premium or (subject to the provisions of the Act) at a discount
and for such time and on such terms and conditions as the Boaxrd
may think fit.

rE—
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5. If several persons avc registered as joint holders of any
share, their liabilily in respect thercof shall be several as well as
joint.

6, Lxcept as required by law the Company shall not be boqnd
by or be compelled in any way lo recognise, even when having
notice thereol, any Lrust or any right in respect of a share othet than
an absolufe right thereto in the registered holder thereof for the time
being or such other rights in case of transfer or transmission thereof

as are hereinafter mentioned.

7. The Company may ab any time pay a commission to any
porson for subseribing ov agreeing to subseribe (whether absolutely
or conditionally) for any shares in the Company, or procuring or
agreeing to procure subscriptions (whether absolute or conditional)
tor any shares in the Company, and the commission shall not exceed
10 per cent. of the price at which the shares are issued, and such
commission may be satisfied in cash or folly paid shares in the
capital of the Company or partly in cash and partly in fully paid
shares in the capital of the Company. ‘

8. Where any shares of the Company are issued for the purpose
of raising money to defray the expenses of the consbruction of any
works or buildings or the provision of any plant which cannot be
made profilable for a lengthened period, the Company may pay
interest on g0 much of that share capilal as is for the time being paid
up for the period and subject io Uhe condilions and restrictions
mentioned in Section G5 of the Acl and may charge the sum so paid
by way of inlerest lo capilul as part of the cost of construclion of the
works or buildings or the provision of plant.

9. No part of the funds of the Company shall be employed in
the purchase of, or in loans upon the securily of, the Company’s
shares, and the Company shall nof, except as aulborised by Section
34 of the Act, give any financial assistance for Lhe purpose of or in
connection wilh any purchase or subscriplion of shaves in the
Company or, if and when il is a subsidiary company, in ils holding
company, nor, excepl as authorised by Secclion 190 of the Aect, make,
or guaraniee or provide any security in conneclion wilh a loan fo
any Director of the Company or of its helding company, if any.

2. CERTIFICATES OF SHARES.

10. Every Member shall be entitled without payment to one
certificate under the Seal of the Company in respect of each class of
shares held by him specifying the shares of the class held by him
and the amount paid up thereon, but in the case of shares registered
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in the name of joint holders only one certificale thereof shall be
issued in respect of each class of shares and delivery of that certi-
ficate to the holder whose name stands first on the Register of
Members shall be sufficient delivery to all such joint holders.

11, If a certificate be lost, worn out, defaced or destroyed it
may be renewed upon payment of One shilling (or such less sum as
the Board may prescribe) and upon delivery up of the old certificate
in case of wearing out or defacement or in the case of loss or destruc-
tion upon production of such evidence of the loss or destruction
thereol as the Board may consider satisfactory and upon such
indemnity with or without security as the Board may require and
in the case of loss or destruction the person availing himself of the
provisions of this Article shall also pay to the Company all expenses
incident to the investigation of evidence of loss or destruction and
the preparation of the requisite form of indemnity as aforesaid.

3. CALLS ON SHARES,

12. The Board may from lime lo {ime (subject lo any ierms
upon which any shares may have been issued) make such calls as it
thinks fil. upon the Members in respect of all moneys unpaid on
their shares provided that ten days’ nolice atb least specifying the
time and place of payment shall be given ol each call and that no
call shall exceed one-fourth of the nominal amount of a share ox he
made payable within two months afier the last preceding call was
payable. Each Member shall be liable to pay the ealls so mude and
any money payabie on any share under the lerms of allolnent
thereof to the persons and at Lhe lime and places appoinied by the
Bonrd. A call may be revoked or the lime lixed jor ils payment
posiponed by the Board.

13. A call shall be deemed o) bave been mado al the Lime w.e
thie resolution of the Board authorising such esil was passed,

14. 1f any call payable in respecl of any share or any money
payable on any shame under the texms of allotment thereof be not
paid on or before the day appointed for payment the holder or
aliotles of such share shall be Jiable lo pay inferest upon such call
or money from such day until il is actually paid at the rale of 10 per
cent. per annum or such less rale as may be fixed by the Board, but
the Board shall Le at liberty lo waive such inlevest or any part
thereof.

15. The Board may il it thinks fit receive from any Member
willing to advance the same all or any pari of the money unpaid

T
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upon any of the shares held by him beyond the sums actually called
for. Such advauce shall extinguish, so far as it shall extend, the
liability existing upon the shares in respect of which it is received.
TUpon the money so paid in advance, or upon so much thereof as
from time to time exceeds the amount of the calls then mads upon
the shares in respect of which such advance has been made, the
Board may pay inlerest at such rate (if any) as the Member paying
such sum in advance and the Board agree upon.

4. TRANSFER AND TRANSMISSION OF SHARES.

16. The transter of any share in the Company not represented

by wairant to bearer shall be in writing in the usual common form,
and shall be signed by the {ransferor and transferee, and the trans-
foror shall remain the holder of the share until the name of the
transferee is entered in the Register of Members in respect thereof.
Shares of different classes shall not be transferred on the same
instrument of transfer without the consent of the Board. There
shall be paid to the Company in respect of the registration of any
transfer such fee not exceeding Two shillings and sixpence as the
Board deems fit.

17. The Board may, without assigning any reason, decline to
register any lransfer of shaves, not fully paid up, mace to any
porson notl approved by it or made by any Member joinily or alone
indebfed or under any liability io the Company or any transfer of
shares, whelher fully paid up or not, made to an infant or a person
of unsound mind. If the Board refuses to regisler a transfer it shall
give nolice of such refusal within two months after the date on
which the transfer was lodged with the Company.

18. The instrument of lransfor shall be lodged with the
Company accompanied by the cerlificale of the shares comprised
Lherein, and such evidence as the Board may require (n prove the
title of {ho transferor, and thereupon, and upon payment of the
proper fee, the transferee shall (subject io the Bomrd’s right to
docline Lo regisier herein montioned) be registered as a Member in
respect of such share, and ithe instrument of tramsier shall be
retained by the Company. The Board may waive the production of
any cerlificate upon evidence salisfactory to it of the loss or desiruc.
tion thereof, and on recsipl of such indemnily (if any) as the Board
gy require,

_ 19. ‘T.he executors or administralors of a deceaged Membar, not
being a joint holder, and in the case of the death of a joint holder
the survivor or survivors shall alone be recognised by the Company
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as having any iitle to the shares registered in the name of the
deceased Member, but nothing herein contained shall be taken to
release the estate of a deceased joint holder from any liability on
shares held by him jointly with any other person,

20. Any person becoming entitled to a share in consequence of
the death or bankruptey of a Member, or otherwise than by transfer,
may, subject to the regulations herein contained, be registered as a
Member upon production of the share certificale and such evidence
of title as may properly be required by the Board or may, subject t
the said regulations, instead of heing registered himself transfer
such share upon production of the share certificale and such evidence
as aforesaid. Any such person shall within three months atter being
required by the Board so to do either transfer the share or elect to be
registered as a holder thercof and shounld he fail so to do the Board
may register him as the holder of the share.

21. There shall be paid o the Company in respect of the regis-
tration of any probate, letlers of adminisiration, certificate of
marriage or death, power of aitorney, or other document relating lo
or affecting the title {o any share, and in respect of any registration
under the last preceding Article such fee not exceeding s, Gd. as the
Board shall deem fit,

22. A person becorring entitled lo a share by reason of the
doath or bankruptey of the holder shall upon production of such
cerlificate and evidence as would be raquired if he desired to be
registered as a Momber in respect of such share, be enlitled to the
same dividend and other advantages to which he would be entitled
if he were the regisiered holder of the share, except that he shall not
before heing registered as a Member in respect of the share be
entitled in respect of it lo exercise any righi conferred by member-
ship in relation lo meatings of the Company save as hereinaflier
provided.

5. LIEN ON SHARES.

23. The Company shall have a fitst and paramount lion on all
shares not fully paid up and on the inierest and dividends payable
or declared in respect thereol for all moneys due to and linbilities
subsisting with the Company from or on the part of the registered
lrolder or any of the registered holders thercof, either alone or
jointy with any other person, although the tinse for tho payment or
discharge thereol may not have arrived, and wi hor the same may
have been incurred Lefore or afler notice of any ight subsisting in
any person other than the rogistered hoider, and may enforce such
lion by sale of all or any of the shares on wi''h ihe same may




attach. Provided that no sale shall be made except in the case of
a debt or liability, the amount of which shall have been. ascer-
tained, and the obligation lo pay or discharge such debt or ha,hll.lty
immediately shall have arisen, and unless notice of the intention
te sell shall have been served on the registered holder of the share
or the person entitled thereto by reason of his death or bankruptey,
and default shall have been made in the payment or discharge of
such debis or liabilities for fourteen days after such notice. The
neb proceeds of any such sale shall he applied in or towards satis-
faction of such debls or liabilities, and the residue (if any) paid to
the person entitled to the shave al the date of the sale,

24. The provisions applicable to the fransfer of a forfeited
share by the Company.shall apply to the transfer of a share sold to
realise the Company’s lien, Unless otherwise agreod the registra-
lion of a fransfer of shares shall operate as a waiver of any lien of
the Company thereon,

6. FORFEITURE AND SURRENDER OF SHARES.

25. I any Membor fail to pay any call or money payable unde
the terms of ullolment of a share on the day appointed for payment
thereof, the Bourd may al any time while the same remaing unpaid
serve a notice on him requiring him to pay the same togelher with
any interest thl may have acerned thercon, and any expenses Lhat
may have been incurred by Lhe Company by reason of such non-
payment.

20. The notice shall name a further day not being less than {en
days from the service of the notice on or hefore which such call or
other money and al interest aud expensos that have acerued by
reason of such non-payment are lo be paid, and the place where
payment is tc be macde, and shall stale thal in the event of non-
payment on or before the day and at the place uppointed the share
in respect of which such payment is due will be liable fo be
forfeiled,

27, If the roquirements of any such nolice ag aforesaid are not
complied with, the share in respeel of which sueh notice has been
given muy al any time thereafler bolore payment of all money due
thereon :vith interest and oxpenses shall have beer made be forfeited
by a resolution of the Board to thaf effect,

28. Any share forfeited shall be at the disposal of the Company
and may be re-ailotied, sold, or olherwise disposed of, in such manney
as the Board thinks fil, but the Board may ai any time before any
share so forfeited shall have been re-allotted, sold or otherwise
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disposed of, annul the forfeiture thereof mpon such conditions as it
may think fit.

29. Any Member whose shaves have been forfeited shall cease
lo be o Member in respect of such forfeiled shaves, but notwith-
standing such forfeiture, shall be liable to pay o the Company
forthwith all calls or other money, interest and oxpenses {whether
presently payable or nof) owing in respect of such sharss ab the time
of [orfeiture, together with intercst thereon, from the time of
forfeiture until payment at the rate of ten por cent. per annum, or
such less rate as may be fixed by the Boaid, but the Board shall not
be under any obligalion to enforce payment of any snch moneys.

30. The Board may accept the surrender of any share which
it is in a position to forfeil, and may also accept the surrender of a
fully paid up share in exchange for another fully paid up share of
the Company of the same nominal value. Any share so surrendered
may be disposed of in the same manner as a forfeifed share.

31, In the ovent of the re-allotment, sale or disposal of a
lorfeiled or surrendered share or the sale of any share to enforce a
lien of the Company a corlificate in writing under ihe Common Seal
of the Company ilhat the share has been duly forfeited, surrendered
or soid in accordance with the regulations of the Company, shall be
sufficient evidence of the facls therein sialed as against all persons
elaiming the share. The Company may receive the consideration,
if any, given for the share on any sale or disposal thereof, and the
Board may authorise some person lo execule a bransler of the share
in favour of the person Lo whom the share is 50 sold or disposed of
and ho shall thereupon be registered as the holder of the share and
ghall not he bound (o see o the application of the purchase money,
if any, noe shall his title Lo the share be affecled by any irregulavily
in the forfeiture, surrender or sale,

7. CONVLRSION OF SHARIS INTO STOCK.

32, The Company may by Ordinary Resolufion converl any
paid up shares into slovk and reconver! such slock inlo paid up
shares of any denomination.

33. When any shares have heen convertod into slock, a holder
of such stock may (rangfer the same or any parl thereof in such
manner ag the Company in General Meeling shall direel, but in
default of any such direction, then in the same mannor and subjeet
10 the same regulations as and subject to which Lhe shares from
which the stock arose might previously {o conversion have been
transferred, or as near thereto as circumstances will admit. But the

-
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Board may, if it thinks fif, from time fo fime ﬁ)_c .the mml'mu]r%
amount of stock transferable; provided that such minimum Sh}ll;l not
exceed, in the case of any transferor, the nominal amount of the
shaves from which the stock arose.

34. A holder of stock shall according to the amount and class
or classes of stock held have the same rights in regard to dividende.
and participation in profils and assets of the Oomp.a,ny and thg same
privileges and advantages for the purposes of voting at meetings C_rf.
the Company and for other purposes as attached to the shaves ;Emm
which the stock arose, but so that none of such privileges or advan-
tages except the participation in the dividends, profits and assebs of

the Company, shall be conferred by any such aliquot part of stoek - .

as would not, if existing in shares, have conferred such privilege or
advantage, ' '

35. Such provisions of these Articles as are applicable to paid
up shares shall apply lo stock, and in all such provisions the word
“share’ shall include “*slock’® unless there be something in the
Arlicle repugnant therelo.

8. SHARE WARRANTS TO BEARER.

86. The Board may issue under the Common Seal of ihe
Company share warranis to bearer in respech of any fully paid up-
shares, and all shares while reprecented by warrants, shall be
iransferablo by delivery of the warrants relating thereto,

37.  Any person applying lo have 2 share warrant issued (o Itim,
shall al the time of application pay, it so required by the Boaxe, the
stamp duby (if any) payable in respoct thereof, or if the Company
shall previously have compounded for such stamp duly, then such
sum (if any) as the Board may determine in respeet of the amount
payalle by the Company for sueh composition and also such fee as
the Board shall from time to Lime fix,

38, The Board may determine and from time to lime vary the
conditions upon whieh share warrants may he issued and in parti.
cular upon which a new share warrant or coupon. will be issued in
the place of one worn out, defaced, or destroyed, upon which ihe
bearer of a share warrant shall be entitled to altend 2nd voie af
General Meetings, upon which a share warrant may b surrendered
and the name of the holdor entered in the Register in respect of the
share therein specified. Subject to the provisions of these Articles
and of the Act Lhe bearer of a share warrant shall b dsemed to be a
Member of the Company to the full extent, and shail be subjuet to
the conditions for the time being in force.
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39. Tf the beaver of a share warrant shall surrender it fo be
cancelled together with all outstanding dividend coupons (if any)
and make an application in writing signed by him in such form and
authenticated in such manner as the Board shall requiive, requesting
to be registered as a Member in respect of tae shave or shares
specified in the said share warrant, and stating in such application
his name, address and occupation, he shall upon payment of such
sum not exceeding 2s. 6d. as the Board may from time fo time
prescribe be entitled fo have his name entered as a Member in the
Rogister of Members of the Company in respect of the share or
shaves specified in the shave warrant so surrendered,

9. CONSOLIDATION, CANCELLATION AND
SUB-DIVISION OF SHARES.

40. The Company in General Meeting may by Oxrdinary
Resolubion:—

(i) Consolidate and divide all or any of ils share capitial
into shares of a larger amount than its oxisling shares;

(i) Cancel shares which ai the dale of the passing of the
resolution in that behalf have noi been taken or agreed
to he teken by any person and diminish the amount of
its share capital by the amount of the shares s0
eanocelled;

(i) Sub-divide its shares or any of them inio shares of
smaller amount than is fixed by the Momorandum of
Association and so thal the rosolution whereby any
share is sub-divided may defermine that as bebween
ihe holders of Lhe shares resulling from such sub-
division one or more of the shares shall have any
preferences or spesial advantage s regards dividend,
eapital, voilng or oLtherwise, over or may have any
defined rights or be subject to any restrictions as com-
pared with the olher or others, bul so thal in the
sub-division the proportion belween the amount paid
and the amount, if any, unpaid on each reduced share
shall be the game as it was in the case of the share from
which the reduced share was derived, and that any
preference conferred shall not prejudice any special
rights previously conferred on the axisting issued
shaves.

10. INCREASE AND REDUCTION OF CAPITAL.

41, The Company in General Meeling may by Ordinary
Resolution from time to time increase Lthe share capital of the
Company by the creation of new shalcs.
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42. Such new shares shall be of such amountandshall beissued
for such consideration on such texms and conditions apnd‘wit!l such
preference or priority as regards dividends or the distribution of
assels or ag to voting or otherwise over other shaves of any Cl«'”:LSS
whether then already issued or nob or 5o as fo rank pari pessu with
any other shares or with such stipulations deferring them to any
other shares with regard to dividends or in the distribution of assets
as the Company in General Meeling may divect, and subject to or
in default of any such dirvection the provisions of these Arficles
shall apply to the new shares in the same manner in all respects as
if they had formed part of the capital of the Company at the date
ot the adoption of these Axrticles,

43. The Corapany may by Special Resolution subject to the
consents and incidents required by the Act, reduce its share capital,
its capital redempiion resorve fund and any share premium account
in any way and in particular withoul prejudice to the generality
of such powers may extinguish or reduce the liability on any of its
shares in respect of share capital not paid up or either with or
without extinguishing or reducing liability on any of ite shares,
cancel capital which has been losi or is unrepresented by available
assels, or either with or without extinguishing or reducing liability
on any of ils shares pay off any paid-up share capital which is in
oxcess of the wanis of the Company,

11. REDEEMABLE PREFERENCE SHARIS.

44. The Company may by Special Resolulion create and
sanclion Lhe issue of Preference Shaves which. are or at the ophion
of the Company ars lo be liable to be redeemed subject to and in
accordance with the provisions of Section 58 of the Ach. ‘The Special
IRerolution sanctioning any such issue shall also specify by way of
an additional Article the terms on which and the mapner in which
any such Preference Shaves shall be redeemed,

IfI—BORROWING.

45, The Board may horrow or raise any sum or sums of money
upon such terms as lo repaymoni, intevest or otherwise as it may
deem fit, and for the purpose of securing the same and interest, or for
any other purpose, creale, issue, make and give respectively any
irredeemable or redeemable debentures or debenture stock, or any
mortgage or charge on the underlaking, or the whole o any part of
the property, rights and assels, present or future (including unecalled
capital) of the Company, and any debentures, dobenture stock and
other securities may be made assignable free from any equities
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beiween the Company and the person to whom the same may be
igsued, provided that the Board shall not without the previous
sanction of a General Meeting of the Company so borrow or raise any
sum of money which will make the aggregate amount borrowed or
raised by the Company and its subsidiaries (excluding any inter-
sompany horrowing) and then outstanding exceed the 1-¢minal
amount of the issued capital for the time being of the Company, but
no lender shall be bound to see that this limit is observed.

IV.—MEETINGS OF MEMBERS.
1. CONVENING OF GENERAT MEERTINGS.

46. Subject to the provisions of the Act General Meetings shall
be held once af least in every calendar year at such time, nob being
more than fifteen months atier the holding of the last preceding
General Meeting, and place as may be determined upon by the
Board.

47. The General Meetings mentioned in the last preceding
Article sl be called Annaal General Meetings; all other General
Meatings shall be called Extraordinary General Meelings.

48, 'The Board may, whenever it thinks fil, convene an Txlra-
ordinary General Mesling, and Lxbraordinary General Meelings
shall also bo convened on such requisition or in default may be
convened by such requisitionisis as provided by Seclion 182 of the
Act. The Company shall comply with the provisions of the Aot as
to the eireulation of resolulions and slatements on the requisition
of Members.

49, TFourteen clear days’ notice ab the loast (i.e., exclusive of
the day on which the notice is served or deemed lo be served and of
the day for which the nolice is given), or (in tie case of an Annual
General Maeeling or a meeling convenod to pass a Special Resolution)
twenty-one clear days’ nolice ab the least, shall be given in manner
hereinafler mentioned to such Members as are, under the proviions
herein containod, entitled to receive nolices from the Company, and
also to the Company's Audibors.

50. A meeting shall, notwithatanding that it is calied by shorler
notice than that specified in the preceding Article, be deemed Lo have
peen duly called if it is so agreed:—

(2) In the case of a meeling called as the Annual General
Meeting, by all the Members having the right to attend
and vote thereat; and .
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(b) In the case of any other meeting, by a majority in
number of the Members having that right fogether
holding not less than ninefy-five per cent. in nominal
value of the shares giving that right.

51, Dvery notice of a meeting shall specity the place, the day
and the hour of mecting, and, in the case of special business, the
general nature of such business. The notice convening an Annual
General Meeting shall specify the meebing as sueh, and the nofice
convening a meeting to pass a Special or Extraordinary Resolution
shall also specify the intention o propose the resolution as a Special
or Lxtraordinary Resolution as the case may be. Rvery notice of
meeting shall state with reasonable prominence thal a Member
entitled to attend and vote is entitted to appoint a proxy and that
& proxy need notl be a Member.

52. The accidental omission o give notice of any meeling, or
(in cases where the sending out of forms of proxy with the notice
of meeting is required by fhese presents) the omission to send such
form of proxy with the nofice lo, or the non-roceipt of the notice of
meeting or such form of proxy by, any Member shall not invalidate
the proceedings ab the meeting.

PROCEEDINGS AT GENERAL MEETINGS.

53.  All business shall be deemed special that is transacted ab an
Extraordinary Meoting, and also all business that is lransacted at
an Annual General Meeling, with the exception of sanctioning or
declaring dividends, the consideration of the accounts and halance
sheet, the ordinary reporis of the Board and Auditors and any other
documentls annexed {o the balance sheol, the election of Direclors in
the place of those retiring by rolalion or olherwise, the ye-eleciion of
reliring Auditors the fixing of {he remuneration. of the Auditors and
the voling of remuneration or exira remuncration to tho Directors.

54 Two Members personally present shall be quorum at a
General Meeling.

55. If within half-an-hour from the time appointed for the
meeting a quorum be not present, the meeting, if convened npon the
reguisition of or by Membets, shall he dissolved. In any other case
it shall stand adjourned {o such day in the next week, and to such
place as may be appointed by the Chairman.

506. At any adjourned mecting tho Members present in person
or by proxy (although not a quorum), and entitled to vote, shall
have power to decide upon all maters which could properly have
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been disposed of at the meeling from which the adjournment took
place as if a quornm had been present at such meeting.

57. Tho Chairman of the Boaxd, or in his absence the Deputy-
Chairman (it any) shall preside as Chairman abt svery General
Mecting of the Company but if al any General Meeting neither the
Chairman nor the Deputy-Chairman be present within fifteen
minutes after the time appointed for holding the meeting, or if
neither of them be willing to act as Chairman, the Directors present
shall choose one of their number to act, and if there he no Direclor
chosen who shall be willing to act, the Members present shall choose

one of their number (not heing a Divector) to act as Chairman of that
meebing.

58. The Chairman may, with the consent of the meeting,
adjourn any General Meeting from time to time and from place to
place, but no business shall be lransacted at any adjourned meebing
other than tho business left unfinished ab the meeting from which the
adjournmens took place.

59. Tivery question submitied lo a General Meeling shall be
decided by a show of hands, unless a poll is (before or upon the
declaration of the result of the show of hands) demanded by (a) the
Chairman, (b) any two Members present in person or by proxy
and entitled o vole, {¢) any Member or Members present in person
or by proxy representing not less than one-lenth of the total voling
rights of all ihe Members having the right lo vote at the mseting;
or (d) a Member or Members present in person or by proxy holding
shares conferring a vight {o vote al the meeting being shares on which
an aggregate sum has been paid up equal to nol less than one-fenth
of thie fotul sum paid upon all shares conferring that right, and in
the case of an equalily of voles the Chairman shall have & casting
vote.

60. Al any General Meeting, unless a poll is duly demanded, a
declaration by the Chairman thal a resolution has been passed or
lost, and an entry fo that effect in the Minute Book of the Company
shall be conclusive evidence of the fact, and in the case of a resolulion
requiring any particular majorily that il was passed by the majorily
required without proof of the number or proportion of the voles
racorded in favour of or against such resolution.

61. A poll may be demanded upon any question other than the
clection of a Chairman of the meeting.

62. Ifa pollisduly demanded it shall be taken in sueh manner,
at such place, and either immediately or ak snch other time within
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fourteen days therealter as the Chairman shall before the conclusio.n
of the meeting direct, and the result of such poll shall be dggmed to
Lo the resolution of the Company in General Meeting as at the date
of taking the poll,

63. The demand of a poll shall not prevent the continuance: of
a meeting for the transaction of any business other than the question
on which a poll has been demanded, and a demand of a poll may be
withdrawn.

3. VOTLES AT GENERAL MEETINGS.

64. Bubject to any special terms as to voting upon which any
shares may be issued, or may for the time being he held, every
Member present in person and entitled to vote shall have one vote on
a show of hands, and at a poll every holder of ““B*’ Preference Shaves
or Ordinary Shares of the Company present in person or by proxy
and entitled lo voto shall have one vote for eacl one of such shares
held by him and every holder of “A* Preference Shares of the Com-
pany present in person or by proxy and entitled to vote shall have
four votes for each ono of such shares hold by him,

65. Any corporation holding shares conferring the right to vote
may by resolution of its directors or other governing bhody authorige
any of ils officials or any other person lo act as its representative af
any General Meeling of Lhe Company, and such representative shall
he enlitled to exercise the same powers on hehalf of such corporation
as if he had been an individual shareholdoy of the Company.

66.  On a poll votes may be given either personally or by proxy.

67. If any Member be of unsound mind, he may vote by his
comnitiee, enrator bonis, or other legal curator, and any stuch com.-
mitlee, curator bonis, or othor legal curalor, may on a poll vote by
proxy.

68. I two or more persons heo jointly entilled lo & shave any
one of such persons may volo al any meeting either personally or by
proxy in respect thereof as it ho wore solely entitled therelo, and i
more than one of such joint holders e present ab any meeting either
personally or by proxy, thal one of such persons so presen{ whose
namne stands first in the Rogister of Members in respoct of such share
shall alone be entitled to vole in respeet thereof.

69. No Member shall be entibled to be present or to vote either
personally or by proxy at any General Meeting or upon any poll, or
to exercise any privilege os a Member unless all calls or other money

—— ..
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due and payable in respect of any share of which he is the holder
have been paid.

70.  Proxy forms, duly stamped, shall be sent by the Company to
all Members or Debenture Holders entitled to notice of and to attend
and vota at any meeting at which proposals other than those of a
purely routine nature are to be considered, and such proxy forms
shall be so worded that o Member or Debenture Holder, as the case
may be, may vote either for or against the resolutions {0 be proposed
at that meeting. Tho instrument appointing a proxy shall be in
writing under the hand of the appointor or his attorney, ov if such
appointor be a corporation under its common seal, or the hand or

seal of its attorney, but the execution of such instrument need not be
attested.

71, Any person may he appointed a proxy whethor a Member
of the Company or not.

79. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is signed or an
office copy or a notarially certified copy theroof, shall be deposited
ab the registered office of the Company not less than twenty-four
hours hefore the time fixed for holding the meeting, or the adjourned
meeting, ov taking the poll as the case may be, al which the person
named in such instrument proposes fo vote, and failing such deposit
an instrument appointing & proxy shall be treated as invalid.

73. A vole given in accordance with the terms of an instrument
appointing & proxy shall be valid nolwithstanding the previous death
of the principal or revocation of the proxy or lransler of the shares
in respect of which it is given unless an inlimation in writing of the
death, rovocation or transfer shall have been received at the rogis-
loreil office of the Company, before the time fixed for the meeting.

74, Any person hecoming enlillerd in conseqitence of the death
or bankrupley of a Member or otherwise than by lranster to a share
conferring a right to vole may vote at any General Moeting in respect
thereof in the same manner as il he were the registered holder of
such sharo, provided that forty-eight hours at least before the time
fixed for holding the meeting or adjourned meebing, us the ease may
be, at which he proposes to vole, he shall salisty the Board of his
right (subject to the regulations herein contained) lo {ransfer such
shares, or the Board shall have previously wimitied his right lo voie
at such meeting or adjourned meeting in respect theraol.

4, MEETINGS O CLASSES OF MEMBERS.

75, Whenever the capital of the Company is divided inlo shares
of different classes, the special righis atbached to any class may either
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with the consent in writing of the 1101(]{!1's.of thlrvc-f?n-rtlls‘ ?I t]".te
issuod shares of that class, or with the sa,nchn_ of ai Iaergou} 11'151,13;
Resolution passed at a separate General Meeting of th 1191( e}a (?‘
shares of that class be varicd, moditled. ahrogated 01'_dcam. with eilher
whilst the Company s a going cone i ov (1111-‘11'1g orin .con_f.;em p]le;{,i?n.
of a winding up. To every such separate Genoral Iv[_oebmg‘e; “le
provisions of these presents relating to (z'c‘-mm:al Meetulags or 1o 1, ﬁe
procecdings thereat shall mutatis mutandis apply, but so that the
necessary quorm shall be two persons ab lca,gt holding or 1'@]_)1"ese1‘1t1n g
by proxy one-third of the issued shares of the class, and that any
holders of shares of the class present in person or by proxy or by
authorised representative may demand a poll a,ngl the holders of
sharos of the class shall, on a poll, have one vote in respect of each
sharo of the class held by them respectively, and that if at any
adjourned meeting of such holders a quorum is not present, those
Members who are present shall be a quorum.

V.—DIRECTORS.
1. NUMBER AND APPOINTMENT OF DIRECTORS.

76.  Unlil otherwise determined hy the Company in General
Meoting the number of Directors shall not be less than three nor more
than fwelve,

77. The Boavd shall bave power al an ¥ time, and from time to
time, Lo appoint any person as a Direclor either io fill a casual
vacaney. or as an addition {o the Board, butl so that the total numher
of Diroelors shall not at any time exceed the maximum number fixed
as above. Any Director so appointed shall hold office only uniil the
next following Annual Coneral Meeling of the Company, and shall
then be eligible for re-elaction, hui shall nol be taken into acoount in
determining the Diveclors to retive by rotation at such meeting under
the provisions tn {hat behalf hereinaflor contained.

8. The conlinuing Diraclors, or Divector if only one, may aci
notwithstanding any vacancios in the Bontd provided thut it the
number of the Board or the number able (o acl be loss than the
preseribed minimum the remaining Director or Direclors shali iorth-
with appoint an additional Director or wlditional Direclors o make
up such minimum or convene a General Mootin g of the Company for
the purpose of making such appoiniment,

7. Exeept as otherwise authorised by Seefion 183 of (Jo Art,
the election or appointmenti of any person proposed as n Dirccior
shall be effecled by a separate resolution and j single resolution
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purporting to eleet or appoint kwo or more peisons to he Directors
shall be ineffeetive and void.

~ 80, No poerson shall be elected a Director at any General
Meeting of the Company who is nol recommended for election by the
Board unless al least seven and nob more than thirty clear days’
notice shail have Loen lett at the registered office of the Company of
the intention to propose him, together with a notic s in writing signed
by himsolf of his willingnoss to act if elecled: Provided that this
Articlo shall not apply to the ra-clection of a rctiring Director.

2. QUALIFICATION AND REMUNERATION OF
DIRLCTORS.

8l. It shall not be necessary for a Director to hold a share
qualification. A Director who is not o Member of the Company or
not & holder of a share of any class entitling the holder lo vote at the
meeting, shall, nevertheless, be entitled lo receive nolice of and
attend at every Coneral Mecting of the Company but not to vole
thereat excepl, if he acts as Chairman of the meeting, by giving a
casting vole in a case of equality of votes.

82, As from Lhe 1si day of Oclober, 1947, the remuneration of
Tirectors shall be determined by the Company in General Meeling.

83. Tho Directors shall also be enlilled lo be repaid such
veasonable travelling, holel and other expenses as they may incur in
going to, atiending and returning from meetings ol the Board or of
commilives of the Board or General Meetings, or which Lhey may
otherwise incur in or about the business of the Company.

wd.  Any Direclor who periorms special services beyoud Lhe
ordinary dulies of a Direclor or who goes and resides abroad for
any purposr o1 the Company, may be paid such extra remuneration
hy way of salary, perccntage of profits or olherwise as he may be
ontitled w under any agi~ement or as the Board may defermine,
which eatra remuneration stall be charged as part of the Company’s
ordinary working expenses.

3. POWERS OF DIRECTORS.

85, The busitees of the Company shall be managed by the
Board which may exereise all such powers of the Company as are nob
by the Aet or these Articles required lo he exercised by the Company
in Goneral Mesting, subject noverlheless Lo any regulation of these
Artieles to the provisions of the Aet and {n sueh reguinlions (being

Jot inconsistent with any such regulations or provisions) as muy be
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prescribed by the Company in General Meeting, but nn 1'egulatiqns
made by the Company in Gencral Meeting shall invalidate any prior
aat of the Board which would have been valid if such regulations had

nob been made.

86. Without restriclion to the foregoing powers the Board may
appoint from time to time any one or morn'of. its number fo be
Managing Divector or Manager or Technical Director or fo any other
post or posts (except that of Auditor) on sueh terms as to' rermunera-
tion which may be of any description and (without llnut.mg the
generality of the foregoing) may include admission to or continuance
of membership of any scheme or fund instituted or established and
financed or contribuied to by the Company (either alone or in con-

junction with other companies) for the provision of pensions, life
assurance or other benefits for employees or their dependants or the '

payment or provision ui a pension or other benefits on or after retive-
ment or death apart from membership of any such scheme or fund;
and with such powers and authorities ad for such period as it deems
1it, and sabject to any agreement between him and the Company may
revoke such appointment,

87. The Board may alio from time to time provide for the
managoment and (ransaction of the affairs of the Company in any
specitied locality whaether al home or abroad in such manner as the
Bowd may thinlk fit, and aceordingly the Board may establish local
boards, or lueal agencies, in the Uniled Kingdom or abroad and
appoini any one or moro of its number or any other JPerson or Persons
o be members thereol, with such powers and authorities, under such
regulations, for such poziod and absueh remuneration ag it may deem
it anel may from time o time revole or vary any such appointment
and may alzo for the purpose of exeoubing nny instrument or {rans-
acting any business abroad appoint any person or persons the
allorney or allorneys of the Board or of the Company with such
powers as the Board deems fit, includ ing power to appear before all
proper authorilies and make all necessary declarations 80 a¢ to engblo
the Company’s operations lo be validly cervied on abrond and power
to sub-dolegate ali or any of the powers, authoritios and discretions
for the Lime being vested in such atlorney or ablorneys,

88. The Register of Members may o closed during suc’y period
or periods as the Board muy preseribe not exceeding in ae whole
thirty days in each year. Subject Lo the provisions of any wehenture,
debentere stoek certificate or Lrust deed or other docume ,t securing
the same, any regisler of debenture op debenture stock;,ulders may
be closad in the manner preseribed by the Act for £y closing of the
Register of Members,
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4. PROCEEDINGS OF DIRECTORS.

89. The Board may meet for the despateh of business, adjourn,
and otherwise regulato its mestings as it thinks fi', and may deter-
mine the quorum necessary for the transaction of business. TUntil
otherwise fixed the quorum shall be two Directors. Tt shall not be
necessary to give notice of a meeting of the Board to any Director
who is out of the United Kingdom.,

90. Any Director may at any time and the Secretary shall upon
the request of any Director summon a meeting of the Board.

91. A meeling of ti:e Board at which a guorum is present shall
be competent to exercise all or sny of the authorities, powers and
discretions by the Articles of the Company for the time being vested
in or exercisable by the Board or by the Directors generally.

02, Questions arising al any meeling shall be decided by @
majority of votes and in case of an equalily of votes the Chairman of
the meeting shall have a second or casting vote.

03. The Boar¢ may elect a Chairman and Depuby-Chairman of
its moetings and determine the period for which they are to hold
otfiee, but if no such Chairman or Depuby-Chairman be elected, or if
neither the Chairman nor the Deputy-Chairman (if any) be present
at the time appoinied for holding a meeting, such of Lhe Directors as
are prosent shall choose some one of their number o be Chairman of
such meeting.

04. The Board may delegale any of ils powers, other than the
powers to borrow and make calls, to committoes consisting of such
members or member of its body as it thinks fil. Any committeo so
formed shall in the exercise of the powers so delegated conform to any
regulations that may from time lo lime he imposed on il by who

Board.

05, The meolings and proceedings of any such commitice con-
sisting of two 0 more membhers shall be governed by the provisions
oroin containe: for regulating the meetings and proceedings of the
Toanrd, 5o far as the same zre applicable thereto and are nob super-
seded by any regulations mnade by the Board under the last preceding

Article.

96, All acts done by any meoting of the Board or of a commitice
of the Board, or »y any porson arling as Director, shall, notwith-
standing that it be afterwards discovered thal there was some defect
1 the appointment of any such Dircelor or person acling ag aforesaid,
or that they or any of them were disqualified, be as valid as if every
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such person had been duly appointed and was qualified to be a
Director.

97. A rvesolution in writing signed by all the ]_)ircctors entit]r:;d
{0 notice of mectings of the Board or of any committee as aforesaid
shall br as valid as if passed al a meeting of the Board or of such
committee as the case may be duly convened and constituted. Every
such resolution shall be entered in the Minute Book.

98, The Board shall causc minules to be entered in books '
previded for the purpose of all appointments of officers made by the
Board and of the names of the Directors present at each meeting of

the Board and of any committee of the Board and of all resolutions

and proceedings of General Mestings and of meelings of the Board -
or committees of the Board, and any such minutes, if purporting to be -
signed by the Chairman of the meefing to which they relate, or at the .
meeting at which they are read, shall be received as prima facie
evidence of the facts therein stated.

99. The Board shall cause to be kept ihe register of the
Directors’ holdings of shares and debentures of the Company and of
its subsidiary companics or holding company, it any, required by
Section 195 of the Act, and shall renaer the same available for ingpec-
tion during the period and by the persons prescribed, and shall
produce the same at every Annual General Meeting as required, by
that section, “

5. DISQUALIFICATION OF DIRECTORS.
100, The office of Direclor shall be vacated

(a) Ifhe becomass of unsound mind or bankrupt or suspends
payment or compounds with his creditors; or

(b} If he send In a wrilten resignation fo the Board; or

(e) II he pbsent himsell from the Board meotings continu-
ously for six months without the consent of the Loard
and the Board resolve that his oMice be vacated, or

(i) Ifnot being duly qualified he fail within iwo mon ths of
his appointment or the date of the adoption of these
Aunticles (whichever shall he the later) to obiain the
requisite shate qualificalion or he cease o hold such
qualification; or

(e) It I:ne is required in writing by ali his co Directors to
resign; or

() If pursuant {0 any provision of the Act he hecome
rrohibited from being a Director.
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101, There shall not be any age limit for Directors and Seetion
185 Sub-sections (1) to (8) of the Act shall not apply to the Company.

2. No Director shall be disqualified by his office {rom
contracting with the Company either as vendor, purchaser, or obher-
wise, or from being interested in any contract or arvangement entered
into by or on behalf of the Company, nor shall any such contract ox
arrangement entered into by or on behalf of the Company in which
any Director shall bie in any way interested be avoided nor shall any
Director so contracting, or being so intorested, be liable to account to
the Company for any profit realised by him from such confrret or
arrangement iu wh..h he shall be so interested by reason of uch
Direcior holding that office or the fiduciary relation thereby estab-
lished, but it is declared that as vegards such contract or arrangement
the nature of his interest musi be disclosed by him at the meeting of
the Board at which such coniract or arrangenent is first taken into
consideration, if his interest then exisis, or in any other case at the
first mooting of the Board after he becomes so interested. No
Director shall as a Dirvetor vote in respect of any conlract which he
shall make with the Company nor in respect of any eoniract or
arrangement in which he is so interested and if he do so vole his vole
shall not Lz counted, but he shall be reckoned for the purpose of con-
stituting & quormm of Directors: Provided that such prohibilion
against voling may at any time or times be suspended or relaxed Lo
ally extent by the Company in General Meeling and provided Lhat this
proliibilion against voling shall nol apply lo any conlraci by or on
hehalf of the Company {o give to the Direclors or any of them any
seeurity, whether for advances or by way of indemnity or otherwise,
or 10 a selilemoent or sel-off or cross-vlaims belween any person,
whether @ Direclos or not, and the Company, nor o any contract by
a Direetor underwriting or guarantecing the subseriplion of any
shnres or securitios of the Company. A geucral nolice lo the Board
that a Director is a member of any specified fitm or company and is
to be regarded as intereated in any subsequent transaclions with such
firm or company shall be sufficient digclosure under this Article, and
after such general notice it shall not he nceessary fo give any s ‘inl
notice relating to any partienlar rassaclion with suclt firm oy cony-
pany Provided that no such nofice shall bie of effect unless either i
is given at a meeling of the Board or the Direclor giving il 1akos
reasonable steps to seeure that it is brought up and roud at Lhe nexi
meeting of the Board aftee it is given. A Direcior shall not for the
purposes of the restriction as to voling conlsined in this Axticle he
deemed to he interested in any contract or arrangement with any
coinpany by reason cnly of his holding not cxceeding five per cent,
of the issued capital of such company.
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103. A Direclor may hold any other office or place of p.roﬁt in
the Company (except that of Auditor) in conjunction with his
directorship, and may be appointed thereto upon such terms as”to
romuncration, tenure of office anu otherwise as may be arranged with
the Board, and a Director of the Company may be or become a
divector of any company promoted by the Company or in which !,h(-s
Company may be interested as vendor, shareholder or otherv_mse,
and no such Director shall be accountable for any benefits received
as divector or member of such company.

6. RETIREMENT AND REMOVAL OF DIRECTORS.

104. At the Annual General Meeting in cvery year one-ihird
of the Directors for the time being (exclusive of Managing or
‘Technical Directors), or i: their numb-r is not a multiple of three,
then the number nearest to but not exceeding one-third, shall retire
from office. A reliring Director shall retain office until the adjourn-
ment or dissolution of the meeting at which his successor is
elecied.

105, The Direclors to retire in each year shall be those who
have been longest in office gince their last clection, buf as between
persons who became Direclors on the same day those lo retire shall
(unless they olherwise agree amcng themselves) be delermined by
lot. :

108. A reliring Diroclor shall be eligible for re-election.

107. The Company at the Goneral Meeiing al which any
Directors shall relire shall fili up the vacaled offices by appointing
a like number of psrsons.

108. II al any meeting al which Direclors ought o be elected
the places of any reliring Direclors are nol filled up, then subject
to any resolulion reducing the number of Directors the retiving
Lircetors or such of them as have not had their places filled up and
muy be willing to aci, shall be deemed {o have been re-elecied.

109. The Company in General Meeling may hy an Exira-
ordinary Reszolution or, pursnant and subject to the provisions of
Section 184 of the Acl, by Ordinary Resolution remove any Director
hefore the expiralion of nis period of office, and may if Jhought fit
by an Ordinary Resolulion appoini another person -« his stead.
The person so appointed shall be subject to retirement al the same
time as if he had berome a Director on the day on which the Director
in whose place he is appointed was last elected a Director,

|
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‘ 110. The Company may from lime fo time in General Meeling
increase or reduce the number of Directors anidl may make the
appointments necessary for effecking any such increase and may
detormine in what rotation such increased or reduced number shall
go out of office; but nothing contained in this Article shall authorise
the vemoval of o Director before the oxpiration of his period of
ollice, oxcept as provided in the last preceding Axticle.

7. ALTERNATE DIRECTORS.

111. If any Dircctor shall be unable to attend any meeting or
meabings of the Board, he may, Ly writing under his hand, appoint
any perscn to be his alternate or substitute; and every such person
(hereinatter referrad to as an «“Alternate Director’”) shall, during
such inability of the Dircctor appointing him, b» entitled o attend
and vote at moetings of the Board, and shall except as to remunera-
tion have and exercise all the powers, rights, dubivs and authorities
of the Director ap, dinting him, in addition to any that may be
vesled in him as a Director. Provided always that no such appoint-
ment of an Alternate Director not being already a Director shall be
opoerative unless or until tha approval of the Board by a majority of
tho other Directors shull have been given and eniered in the Boaxd
minute book. A Director may at anv {ime revole the appoiniraeni
of an Alternale Direclor appointed by nim, and (subjeck to such
approval ue aforesaid in the ease of an appointes who is not 2
Dircetor) appoint another person in his vlace, and if & Director shall
lio or cease lo hold the office of Director the appoiniment of his
alternate Director shall thereupon cease and determine. Any
vevocalion unuar thiz Article shall be effected by nolice in wriling
winder the Lemd of vhe Dircetor making the same, and any such
notice if left at the rogistered office of the Company shail be suflici-
ent evidenee of such revocalion. Dvery person t-~ling as an
Alternate Dircetor shall be an officer of the Company and he shall
aot be deemed o he the agent of the Director whom he yepresents,

V1— THE SEAL.

112, The ®eal of the Company ghall not e affixed lo any
instrument except by authority of & resolution of the Board and in
{he presence of al lewst one Director and of the Secretary, or olthar
person appoinied by the Board for thal purpose, and the Direclors
ar Director and the Secretary, of such other person as aforesaid,
shall sign every fuxtrunent to which the Scal of the Company is so
affixed in their presence.

113. Al forms of vertificate for shares, stork. debenture stock,
or representing any other form of securities (other than lettors of

e o ———
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allotment and scrip certificates), shall be issued under the Seal of
the Company in manner above provided, and shLall be autographi-
cally signed by at least one Director and the Secretary.

1i4. The Company may have an Official ngal for’ use it any
territory, district, or place, not situate in the United Kingdom,

VII.—ACCOUNTS AND DIVIDENDS.

1. ACCOUNTS.

115, The Board shall cause (o be kept such books or accounts
as are necessary Lo exhibit and explain the fransactions and financial
position of the Company and to give a true and fair view of the
state of its affairs, and ‘n particular (but without limiting the
generalily of the foregoing provision: proper hooks of account with
respect {o;—

(8) All sums of money received and expended by the
Company and the mafters in respect of which such
receipt and expendilure takes place.

(b) All sales and purchases of goods by the Company, with
a statoment of the annual stocktaking,

(¢} The assel' and liabilities of {he Company.

116. The books of account shall be kept at the office or (subject
lo the provisions of Sectiou 147 (3) of the Act) al such other place as
the Board thinks fit, and shall at all times be open lo inspeciion
by the Direclors, No Member (other than a Director) shall have
any right of inspecling any account or boolk or document of the
Company, excopt as conferred by the Acl or autborised by ihe
Board or by the Company in General Meoting,

1317. The Board shall from iLime 10 Lime In aceordance with
Seclions 148, 150 and 167 of the Aet cause 1o be prepared and to be
laid before the Mompany in General Meoling such profit and loss
accounls, halance sheets, group accounis (if any) and reporis as are
referred to in those Sections,

8. A prinled copy of every balance sheet (including every
document required by taw to ho annexed therelo) which s {0 be
laid before the Company in General Meoling «nd of ihe Board’s
and Auditors’ reports shall, a{ least lwenty-one «ays previously to
the meeling, be delivered ur sent Ly post to every Member and
debenture holder of the Company of whose eddress the Company
Is uware, or in the case of joint holders of auy share or debenture

4
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(o one of the joint holders, and if the shares of the Company are
(uoted on any Stock Exchange three copies of each of these docu-
ments shall at (he same time be forwarded to the Secretary of each
Mlock lixchange on whick the shares of the Company are quoted.

2. AUDIT.

119 Auditors of the Company shall be appointed and their
duties regulated in accordance with Sections 159 lo 162 of the Act.

120. 'The Auditors’ report to the Members madae pursuant fo
the statutory provisions as to audit shall be read before the
Company in General Meeting and shall be open to inspection by any
Member, who shall be entitled to be furmshed with a copy of the
balance sheet (including every document required by law to be
annexed thereto) and Auditors’ report in accordance with Section
158 (2) of the Act.

3. RESERVE FUND.

121. Subject and without prejudice to the Company’s powers
and duties to provide for the redemption of Redeemable Preference
Qhares, lhe Board may, hefore recommending any dividend, seb
aside oul of the profits of the Company such sums as it thinks proper
as & reserve fund to meel depreciation or Josses or liabililies of or
claims upon the Company or contingencies or for special dividends
or bonuses ot for equalising dividends or for repairing or maintain-
ing or improving any property of the Company or for such other
purposes ax the Board may think conducive to Lhe objects of the
Company or any of them, and the same may be applied accordingly
from time to time in such manner as the Board shall delermine,
anc the Board may withou! placing the same lo reserve, carry over
such profits which the Board may deem expedient in the inleresis of
the Company.

199, The Board may invesl the sum so set aside for reserve
upon such securities or invesiments (other than shares of the
Company) as it may think fit, and Irom time to time deal with and
vary such investments, and dispose of all or any parl thercof for
the henefit of the Company, amd divide the reserve lund into such
special funds and redistribute such special fundg as it thinks ft,
wilh full power to employ the aseels consliluting the reserve fund
in the husiness of the Company, and withoul heing bound to keep
the same separate from the other assets.

129. The Board shall transfer (o share premium account as
required by Section 56 of the .\ct sums equal Lo the amount or value
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of any premiwms at which any shares of the Company shall be
jssued. Subject to the provisions of the said Section the provisions
of those presonis relating to sums carried or standing to reserves
shall be applicable o sums carried and standing o share premiuimn
account.

4, DIVIDENDS.

1924, Subject to the provisions hereinbefore contained as to a
reserve, and subject lo and without prejudice to the rights of the
lolders of shares issued upon any special terms and conditions, the
profits of the Company shall be divisible among the Members in
proportion to the capital paid up on the shaves held by them
respectively. Any amount paid up on a share in advance of calls

or other money payable shall not entitle the holders to any dividend

in respuch thereof,

125. The Company in General Meeling may declare a dividend
to be paid to the Memhers according fo their rights and interests
in the profits, bui no larger dividend shall be declared than is
rocommended by the Board.

126. The declaration of the Board as to the amount of the
profits of the Company al any time available for dividends shall be
conclusive.

127, Any General Meeling declaring a dividend may direct
paymeni of such dividend wholly or in part by the distribulion
of specific (ssels, and in particular of paid-up shares, debentures or
debenture stock of the Company, or paid-up shares, debenlures or
debenture stork of any other company, or in any one or more of such
waye provided lhat no such distribution shall be made unless
recommended by the Board. Where any difficully arvises in regard
{u the distribution the Board may seltle the same as il thinks
expedient, and in parlicuelar may Issue fractional certificates, and
may fix the value for distribution of such specific assets or any part
thereof, and may deiermine thai cash payments may be made to
any Members upon the foolinr f Lhe value so fixed In order to
adjust the righls of all parties, -« may vest any such specific assots
in trustees upon {rusi for the persons entitled {o the dividend as may
zeem expedient to the Board.

122, The Board may from time (o lime pay 1o the Membors
sueh interim dividends s appear to t'.e Board to he jusiified by tho
profits of the Company.

e

— e o e



29

“ * . 3

129, The Board may deduct from the dividends or intercst
payable to any Member all such sums of money as may be due
[rom him to the Company on account of calls or otherwise.

130, All dividends and intevest shall belong and be pad
(subject Lo the Company's lien) to those Members who shall be on
the vegistor ab the daie at which such dividend shall he declared
or at the date on which such inlerest shall be payable respectively,
notwithstanding any subsequent transfer or iransmission of shares,

13L. The Board may pay the dividends or interest payable on
shares in respect of which any person is by transmission entitled
to be regisiered as holder to such person upon production of such
certificate and evidence as would be required if such person desired
to he registercd as u Member in respect of such shares.

132, If several persons are registered as joint holders of any
sLare, any one of such persons may give effectual receipts for all
dividends aud interest and other moneys payable in respect thereof.

133. No dividend shall bear intorest as againsl the Company.

134, Until olherwise direetod, any dividend or interest payable
in cash to the holders of registorrz snares shall be paid by cheque
or warrant senl through the post directed to the holder al his regis-
tered addresy, or in the case ni joinl holders divected to the holder
who o name stands first on the register in respeci of the share at his
registered address. Every such cheque or warrant shall be made
payable to the order of the registered holder, and in the case of joint
hulders 1o the order of the holder whose name stands nrst on the
register in respsel of such shares, unless such joint holders other-
wise direct, and shall be sent at his or their risk.

5. CAPITALISATION OF PROFILTS.

135, Subjoet lo any obligations binding en the Company, the
Compauny in General Mectling may al any time and [ron lime to
time upon the recommendation of the Board by resolution direct
that any profits of the Company not required for tho time being for
the payment of dividend upon any Preforence Shares of the Com-
pany or olher shares isaned upon speeial conditions, whether siand-
ing to the credit of the Company’™s rererve fund or olherwise
(including profits carricd and standing lo any reserve or reserves
ar to share premium or otheir stevint accaunt) be capitalised and
appropriated as capital to and amongst the Members who would
Lave been entitled vhereto if the came had been distributed by way
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of dividend and in the same proporlions and thal such capitalised
fundl be applied on behalf of such Members in paying up in full
cither at par or at such premium as such resolution may lu'es'vmbe
any unissued sharves or debentures or debenture stock of {he
Company which shall be distributed amongst such Members
accordingly or in or towards payment of the uncalled liability on
any issued shares, debentures or debenture stock of the Company
held by such Members respectively and thab such distribution or
payment shall be accepted by such Members in fill satisfaction of
their interest in such capitalised fund; and the Board shall give
oflect 1o overy such dirvection and any such unissued shares, deben-
tures or debenture stock as aforesaid shall be dislributed and allotted
to and amongst such Members s aforesaid in the proportions afors-
snid and credited as fully paid by means of such capitalised fund
and the Board may make such provisions as it may think expedient
for setiling any difficulfies which may arise in connection wilh any
such distribution, whether by the issue of fractional certificates or
by sale of shares, debeniures and debeniure stock and division of
the proceeds or otherwise. Provided that the only purpose to which
sums slanding lo capilal redemption reserve or share premium
accouni shall he applied pursuani io this Article shull be the pay-
ment up in [ull of unissued shares io he alloited and distributed
as aforceaid.  When deemed requisite a proper contract for {he allot-
meni und acceplance of tho shares lo be distributed as aforesaid
ghall be filed in accordance with the Act ¢ nd the Board may appoint
any person {o sign »1ch contract on behaif of the nersons enlitled to
ghare in the approprintion and distribuiion and such appoirtment
shall be effectivo.

VIIL—NOTICES.

136. A nolice may ho servail by the Company upon any
Member either personally or by posting il in a prepud leiler
addressed (o such Member al his regisiered address,

1387.  Any Member whora regisiered place of address is nul in
the United Kingdom may from time to time notify in writing io the
Compuny an address within the Unlted Kingdom whiel, shull he
devmed his regislered address within the meaning of the lust pre-
ceding Article. If he shall not have notified such an address to
the Company ke shall not bo entitled to any notices.

133,  Any notice if served by post shall be deetnes o have hoen
zerved on the day foliowing thal on which it was prsted, and in
proving such service it shall be sufficient to prove thal he notice
was propcciy addressed and posted.
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139, All notices directed o He given to the Members shall, with
respect {o any share to which persons are joinily entitled, he given
W whichever of such pewons is named firsst in the Register of
Members, and a wotice so given shall be sufficient notice to all the
holders of such share,

140, Lvery execntor, adminisi alor, eurator bonis, commitiee,
or trustee in bankrupley, or liguidator, shall be absolutely bound
by every notice so given as afaresaid if sent to the last registered
address of such Member, notwilhstanding that the Company may
have notice of the death, lunacy, bankruptey, or disabilily of such
Member,

141, Every pcrson who hy operation of law, transfer or other
means whaisoever shall become entitled Lo any share shall be bound
by every notice in respect of such share which previously to his
name and address being enlered in the Regisier of Members, shall
bﬁ duly given to the person from whom he derives his title to such
share,

142, All notices shall be deemait 1o have boen served upon the
holders of share warrants if they shall have been advertised once
ina London daily newspaper, and the Company shali not be hound
Lo serve any nolice nn the holders of share warranis in suy other
mamnner,

IX.—WINDING.UP.

M3, The Liquidator on any winding-up of the Ccmpany
(whether voluntury, or uinler supervision, or cumpuisory), may,
with {he autherily of an Extraordinary Resolution of the Company,
rlivide among the contribulories in kind the whole or any part of the
aszsels of the Company, and whether or not the assels shail consist
of propoerty of one kind, or consist of propertice of differeni kinds,
and for such purpure may set such value as he deems [uir vnon any
one or more class or classes ol properly. and may delermine how
such division shall be carried oul as bolwean Members or classes of
Members, and may with the like authorily vest any pari of the sssels
of the Company in Lrustee upon such trusis for the benefit of the
Members or any of them as the Liquidator shall think fil.

744, The power of sale of a Liquidalor slw!l include a power
tu sell wholly or pactirlly for shares or stoci. or for the debeniures,
debenture stock. or other obiigations of another company, either
then alreadyv constit ied, or aboul to be constituted, for the purpoxe
of cariying out the sale,




B
o

P

_ . PR
e T ——— - Syt ST~

I

-

o rvamilapd” A

82

X —INDEMNITY.

145. Tvery Director, Manager, Auditor, Socretary, and obher
officer or servant of the Company shall e indemnified by the
Company against and it shall be the duty of the Board out of the
funds of the Company te pay all costs, lLuses and expenses which
any such officer or servant may incur or become liable to by reason
of any contract eniered into, or act or thing done by him as such
officer 0: servant or in any way in the proper discharge of his duties,
including travelling expenses.

146. Every Diractor, Manager, Secrelary or Ofiicer ol the
Company or any person (whethor an Officer of the Company or notb)
employed by the Company as Auditor shall be indemnified oub of
{he funds of the Company against all liability inowrred by him as
such Divector, Mansger, Secretary, Officer or Auditor, in defending
any procesdings, whether civil or eriminal, in which judgment is
given in his favour or in which he is acquitted, or in connection
with any application under Seclion 448 of the Act, in which relief
s granted fo him by the Couri if such procewlings or application
relale (0 the Company’s affairs,

.
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E BRITISH PISTON RING COMPANY
LIMITED.

WE, the undersigned being the holders of the wl
HAY Profernnce Steck, *'B”’ Freference Stock and "‘{:

hereinafter sot out and to the passing thereof at an EXTRA-
ORDINARY GENERAL MEETING of the said Company as
SPECIAL RESOLUTIONS:—

RESOLUTIONS.

1 Thai all the Siock in the capital of the Company nesw
issued and outslanding be reconverled into shares of the same
class and transforable in the same denominations as the stock
from whick such shares arose.

3. That the rogularions conlained in the prinfed document
submitied to this moeting and subscribed for identification by
the Chairman Ye approved and adopled as the Artieles of
Associstion of ihe Company in substituiion for and to the exelu-
sion of the existing Articles thereof.

and consent to any variation or nbandonment of all or any of the
righle or privileges allached lo the sald *“A* Prefereuce Stock,
"B Preference Stock and Ordinary 2lack which may be involved
thereby or may he requisite for giving effect therelo.

For and on behall of

Associarep Excineerine HoLpixes Listrran,

A,

Secretary.
AT September, 1945,

Eactris Faw Press Lod,
[RT32]
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TO THI REGISTRAR O COMPANIES.

BRITISH PISTON RING COMPANY _LIMITED

68 . 1948
hereby gives you notice in accordance with Scetion 5t of The Companies Act, 1020,

>4

that 820,000 7% Cumulative "AM Preference Stock has been re-con-
vérted into 80;00'0 7%% Cumulative A" Preference Siares of 21
each, £50,000 5% Gumuiative Redeemable "B" Preference Stock has.
been zle-converted into 50,000 5% ¢ +lative Redeemable "B
Freference Sharess of 21 each and £150, 000 Ordinary Stock has been
re-converted into 600,000 Ordinary Shares of 5/-. each.

ding and should net be mittg@awoss.

rescrved for bind

NOTE.—This margi@

: ] 2 ’
f — .
(Rignature) ’Mgﬁ/ .

(State whethier Director or Manager or Seeretary)

- -

N
Dated the . WM™y 2 SN gav of . September . qg 48
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THE BRITISH PISTON RING COMPANY LIMITED.

Wo. the wndersigned, being the holders of the whole of the B
Preforenee Xhares of £1 carh In your Company hereby approve of
the Resolution set eut in the Notice convening an Extraordinary
(ieneral Meoting of the Company for the 2nd day of April 1958, and
oonsen! o the pawing of such Resolution as a Special Reseludion

andl 1o the vights attached 1o such Proforonce Shares being varied,

or thereby effeciad.

DATED the 2od day of April. 1953,
For and on behalf of
Asuociaten Exciveerixe Honmsas LiMiren,

A HOJARRARD,
{Tretirmuon,
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THE BRITISH PISTON RING COMPANY LIMJ’J‘E]).

We, the undersigned, being the holders of the whole of the A
Proference Sharves of £1 cacly in your Company hereby approve of
the Resolution set out in the Notice convening an Extvaordinary
General Meeting of the Compan y for the 2nd day of April, 1958, and
consent to the passing of such Resolution as a Special Resolution
and lo the rightz attached 1o such Preference Shaves being varied,

modified, abrogaled and denlt with o the extent therein involved

or thereby effected.
DATED the 2nd day of April, 19538,

For auwd on behnli of
Azsoctarep Enomvesiine Holpings FEastiren,

A H. JARRARD,
(“hatrman.

[V

— k. e

cretary

of The British Piston Ring vomrany Limited
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THE BRITISH PISTON RING
LIMITED.

SPECIAL RESOLUTION.

Passed 2nd April, 1953.

—— A imerpr e st R4

Atan EXTRAORDINARY GENERAL MEETING of the above-
named Company duly convened and held al Brieo Works, Holbrook
Lane, Coventry, on Thursday, the 2nd day of April, 1953, the sub-
joined RESOLUTION was duly passed as a SPECIAL
RESOLUTION:--

RESOLUTION.

Thal as on and from the st April. 1953, the special righis
attached o the 20,000 A" Proference Sharves of £1 ench in the

Company and the 30,000 “B" Preference Shares of £1 esch inf £

the Company he abrogated and that as on and from such date 2&: .
wach of such shares be divided into 4 shares of 5/. vach o be e R
known as Ordinary Xhares and ranking for dividend and in alf oo o
other respecls pari passu with the exisling Ordinary Shares o i =
5 each in the Company and thal accordingly the Aridcles oy &
A=gociation of the Company be altered as Tollows, that is ¥ &J

HAY: -
(n) By doleting the whole of Artiele 3 and sub-
stituti g therefor the following new Article:—

3. The enpital of the (ompany is 8220000
divided into 880000 Ordinary Shares of 5/ . oach,"

(h) By deleting the whole of Article 64 and by sub.
stituting therefor the following new Arliele:--

84, Subjeet o any special terms as to voting
upon which any sharex may be issued or may for the
tinwe heing be held, every Member present in person
and entitled to vole shall bave one vote on a show of
hands and at a poll every Member presenl in person or
hy proxy and enfitled lo vote shall have one vole for
every share of which he is the Lolder,”

Chairman of the aboresmentioned. Meeting.
N e -
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THE COMPANIES ACT 1948
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Registration
Pee Stamp

must be
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here

NOTICE of CONSOLIDATION, DIVISION, SUB-DIVISION, or CONVERSION
W-..

it BTOCK of SHARES, specifying the SHARES so Oonsolidated, Divided, Sub-
- wbey or Converted into Stoek, or of the Re-Oonversion into Shaves of Stock,
s tving the Stock so re-converted, or of the Redemption of Redeemable Proferenco

Rtiar e or of the Cancellation of Sharves (otherwise than in connection with a reduction

« .. ‘0 eapitnl under Sestion 66 of the Companies Act, 1048).

Lursuant lo Seclion 62.
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TO TR REGISTRAR OF COMPANIES.

. THE BRITISH TISTON RInG COMPANY . LIMITED

heroby gives you notice in accordance with Section 62 of the Companics Act, 1948,

-

that 1n pursuance of a Special Resolution passed by the Company oen
the 2nd April 1953 the special righte attached to the 20,000 "A"
Preference Shares of £1 each in the Company and the 50,000 "B
Preference Shares of £1 each in the Company heve, as on and from
the lst April 1953, been abrogated and each of such shares has, as

on and frcm such date,been divided into Tour shares of 5/- each

o, and must not be writben across.

¥

to be known as Ordinary Shares and ranking for dividend and in all I

other respeot~ parl passu with the existing Ordinary Shares of 5/~

each in the Jo._ .n¥

esarved for bindin

- i

-

NTE.—This ma

:

\
=

{Signalure)—..—. .. /L/I(A W.

i -

T

(State whether Director or Secretary) Secrelary .. <

L4 _
Dated the. Tws b  day of... . ..ePrid 1939
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No. 116952

TRE 'BRITISH PISTON RING COMPANY LIMITED

SPECIAL RESOLUTION—passed 15¢h Seplember 1960

At an EXTRAORDINARY GENERAL Meerina of the above-named Company
luly convened and held at the Registered Office of the Compmry, Holbrook Lanc,
L) . '! .

L veo . :
tioventry, on Thursday, the 15th day of September, 1960, s the-following Resolution

o

/s duly passed as a SPECIAL RESOLUTION ;

RESOLUTION,

Tuat the provisions of the Memorandum of Association with respect to
the abjecis of the Company be alered by inserting the following nq v paragraph
to be lettered (f) immediately afier paragraph (f) of Clause 3 thereof
namely: —

* Whether with or without the Company receiving any consideration or
advantage direct or indireet therefrom to guarantee support or secure
whe' #r by personal covenant or by mortgaging or charging all or an y
part of the undertaking property and assets (present and future) and
uncalied capital of the Company or by both such methods the
performance of the obligations and the repayment or payment of the
capital or principal and premium of, and dividends or jncerest on, any
sucks, shares, securitics or obligations of any company, and in
particular but without limiting the generality of the foregoing, of and
on Lu00.000 6] per cent, Debenture Stock 1980/ 1985 of Asxsociated
Engincering  Limited the Company’s Holding Company (as mgh;
expression is defined by S.154 of the Companies Act, 1948) and of any
other stocks, shares, securiti Bligations of suc) Holding Company,”

o, (2l

V. W. OUBRIDGF,

Chgitman of the above-mentioned M. eeting.

N

H, M XCo, Lo, =%



CADLLEY L b

bouiee
L)

/(J‘s
l 3 / s Il Of

T P T

riten ‘iill "
BT RATHENNTY

soarany, limited us
Snwbion " anned og the

1

Litabler ianr, ,l= S, /
LCTO Lu L
A Wt wribisl finton
~ T
i JL THE COMPANIES (CONSOLIDATION) ACT, 1908.
' r
',}

AU COMPANY LIMITED BY SHARES.

Memorandmy of Azsoriation

or

The British Piston Ring Company, Limited —

(As altered by Special Resolution passed 15th September, 1960.)

1. The name* of the Company is
Pisron Rive Company Limrren ¥

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

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

piston ring manufacturer, now carried on by Willi
Oubridge, under the style of the British Chuck a
at Coventry, under the terins of the Agreer
in Clause 2 of the Articles of Ascociation.

business of general and motor engineers, iro
manufacturers of and dealers in machinery, autdi
machines,  toolmakers, brasfounders, metalfounders
generally, metalworkers, machinists, iron and steel con-
verters, smiths, metallurgists, and clectric engineers,

(¢} To purchase or otherwiewe acquire any patents, licences,
concessions, and the like, whether English or foreign, con-
ferring anv right, either in the United Kingdom or abroad,
te use any invention which may seem capable of being used
for any of the putposes of the Company, or ihe acquisition
of which mav weem caleulated  divecth or indirectly to
henefit the Company: and to use, exercise, develop, or grant
livenees in respect of, or otherwise rurn tn account, the
properiy and righis so acquired,

soauaegel tion of e

mr" .,umpuuy )

eunr QL uLe

Jritich
z‘.L tured Ly
«JtuJ

“Tur Brrrisg CHUcKk AND *Name changed to

Tux Bririsin
Pisron Rino
CoMpPaNY,
Lutren by

wml

csolution passad

lBth Maech,
191
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(d) To purchase, take on lease or in exchange, hire, or other-

wise acquire any real or personal p:'opcrty,.e‘ither in %hc
United Kingdom or abroad, and rights or prl\illeges which
the Company may think suitable or convenient fqr any
purposes of its business; and to buiid, construct, maintuin,
enlarge, alter, pull down, and remove or rcplacc. any
buildings, factories, mills, offices, works, roads, machinery,
engines, walls, and to clear sites for same, and to work,
maintain, and control the same,

{€) To sell, let, develop, dispose of, or otherwise deal with the

undertaking, or all or any part of the property of the Com-
pany, upon any terms, with power to accept as the
consideration any shares, stocks, or obligations of any other
company.

(/) To raise or borrow or secure the payment of money in such

(¢

manner and on such terms as may seem expedient, and in
particular by the issue (subject to the provisions of the
regulations of the Company for the time being) of debentures
or debenture stock, perpetual or otherwise, at a premium
orat par. or at a discount repayable at par or at a premium,
and cither charged or not charged upon the whole or any of
the property of the Company both present and future,
including its uncalled capital,

Whether with or without the Company receiving any con-
sideration or advantage direct or indirect therefrom to
guarantee support or sccure whether by personal covenant
or by morigaging or charging all or any part of the under-
taking property and asseis (present and future} and
uncalled capital of the Company or by both such methods
the performance of the obligations and the repayment or
payment of the capital or prancipal and prenuium of, and
dividends or interest on, anv siocks, ehare.. securities or
obligations of any company, and in particular but without
limiting the generality of the forseoing, of and on
L6000, €} per cent, Debenwre Stock 1980/1985 of
Asmciated Enginecring Limited the Company's Holding
Cotnpany (as such expression is defined by S5.154 of the
Companies Act, 1M8) and o amy ather stocks, shares,
securities or obligations of such Holding Company,

To draw, make. accept, indofse, negotiate, discount, an
execute promissory notes, bills of ex nange, and other
negotiable instruments,

e PR T RN e, < 1 D .

™
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To promote any other company for the purpose of acquir-
ing all or anv of the property of this Company or for any
other purpose which may seera directly or indirectly cakcu-
lated to benefit this Company.

(1) To improve, manage, develop, lease, sel  'ispose of, or other-

()

(%)

wise deal with the whole or any part ¢ aroperty of the
Company on such terms as may ke deter P

To make donations t¢ such porsins, associations, or in-
stitutions, and in such cases and cither in money or kind
as may scem cxpedient, and to subscribe or guarantce
money for charitable or benevolent objects, or for any
exhibition, or for any public, general, or useful object.

To invest and deal with the moncys of the Company not
immediately required upon such sccuritics, and in such
manner as may from time to time be determiner,

() To distribute any of the property of the Company among

the Members in specie.

(m) To extend the operations of the Company to any part of

{m

{o)

the United Kingdom, or to any foreign country, colony, or
stute, by purchasing .+ establishing and carrying on there
any such busmne<s as aforesaid, and o acquire and hold
properyy for that purpose.

To procure (or the Company incorporation or constitution
of = like rharacter as a socivle anonyme or otherwise w be
registered or revognised in any forelgn country or in any
colonv or dependency of the Umted Kingdom.

Tn enter into partnership or into any arrangements for shar-
ing profits. union of interests, co-aperation, joint adventure,
reciprocal concemion or otherwise with any peison o
< *npany rarrying on o engaged in or about to carry on or
engawe in any business or transaction which this Company
is authorised Lo carry on or engage in, or any business or
wrangaction capable of being conducted so as divectly or
indirectly to benefit this Company ; and to lend money to
guarantee the contracts of or otherwise asist any such
person or commpany : and o take or otherwise acquire sharcs
and securities of any such company. and to sell, hold, re-
isue, with or without guarantee, or othenwise deal with
the same.

i e bt = -~ —or——————————— *
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(#) To pay out of the funds of the Company all expenscs of or
incident to the formation, registration, and advertising of or
raisitig money for the Company, and the issue of jts capital,
including brokerage and commissions for obtaining appli-
cations for or placing shares, debentures, or other securities,
and to apply, at the cost of the Company, to Parliament
for any exiension of the Company’s powers.

{q) To increase or reduce the capital of the Company in any
marnner allowed by law,

(r) To do all such other things as are incidental or conducive to
the artainment of the above objects.

() To de all or any of the matters hereby authorised, either
alone or in conjunction with or as factors, trustees, or agents
for any otaer companies or persons, or by or through any
[actors, trustecs, or agents.

4. 'The liability of the Members is limited.

*hxMoRANDDM, 5. The *capital of the Company is £5,000, divided into 5,000
Thashua capisat shares of £1 each, with power to increase the capital, and with power
ety from time to time to lssue any shaves of the original or new capital with
:;d":“g Sreasom any preference or priority in the pnyment of dividends or the distribution
Seprambon, 143 of usects ar otherwise over any other shares, whether ordinary or prefer-
Shidedinie,  cnce. and whether issued or not, and w vary the regulations of the
Prefarance Shars COmpany as far as necessary to give eilect to any such preference or
$hi0oniy  priority, and upon the sub-division of a share to apportion the right to
m%ﬂﬂ participate if:l.pmﬁw in any manner between the shares resulting from
Mﬁ%’mﬂ such sub-division.
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WE, the several persons whose names ancl addresses are subscribed, are
desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take
the nwnber of shares in the capitsl of the Company set opposite
to our respective names,

) Number of Shares
NAMES, ADDRESSES AND DESCRIPTIONS OY SUBSCRIBERS. taken by each

Subscriher,

WILLIAM NATHANIEL LINDLEY, One.
Llanaber Honuse,
Ford Street,
Coventry.

Law Clert.

WILLIAM ARTHUR OUBRIDGE, One.
+1. Melville Road,
Coventry,

Engingar,

Darzp this 21st day of July, 1911,
Wrrnzsx to the above signatures: —

REGINALD ERNEST MELLY,
Meriden,
Coventry,

drticled Clerk,

B, M Xth Lo Skw
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COMPANIES

EG!STR’AT!O»

Reference: CR. 98/7147/65 BOARD OF TRADE

COMPANIES ACT, 1948
THE  BRITISH PISTON RING COMPANY , 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 " REG;STERED | !

31 JAN 966 :
BRICO ENGINEERING Li1MiTED

j

o Signed on behalf of the Board of Trade
this THIRTY<F)Ingy gay OF JANUARY

ONE THousann HINE Hunorco anp Sixry Six,

P oo Authorised in that behalf by the

-

President of the Board of Trade
V1 W36 D133 1aM 2755 TP, Gp.658,



Certtficate ufifmnrpnratiun on Change of Pame
Bhereas

THE BRITISH PISTON RING COMPANY, LIMITED

was incorporated as a limited company under the
Coupanies (ConsoLtvation) Aer, 1908,

on the TWENTY=SECOND SAY OF July, 1911

Aniy %htl‘fﬂg by special resoiution of the Company and with the
approval of the Board of Trade it has changed its name,

Floln tbl’fi*f,ﬂl‘ﬁ I hereby cerlify that the Company is a Jimited
company incorporated under the name of

BRICO ENGINEERING LIMITED

Given under my hand at London, this THIATAFIRST DAY OF JANUARY

OME Twousand Hinr HuRDNED AND SiXYy Six,

Certificale received by

/frvﬂ"' Assistani

Date P .//

1482304) DH;; A2 Ar D W YPEDN

e T ARt dm P e - o t

- —

-

. - .

—a

Lm e



' ¢EE @ paip |
> L 5 { .

£] 00-25

. L
{ COMPANIES
é / | REGISTRATION
169521,

At an EXTRAORDINARY GENERAL MEETING of the
above-named Company held at the Registered Office, Holbrooks
Lane, Coventry, Warwickshire, on Thursday, the 23rd day of

Decenﬁber, 1965, the l‘qllpx‘virjg BESO%UTIOI\lf(vas duly passed as a

i REGISTERED t

o~ RESOLUTION. 31 JAN 1966

SPECIAL RESOLUTION:—

, ]
That the name of the Company be changed to _J

“Brico ENGINGERING LiMITOD",
"‘r- -

DI

L7
T Chairman,

2rd December, 1965.

Blectric Las Prex Lud
51835 ) * ¥ b
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THE COMPANIES ACT, 1948,

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

—of ~

Vd BRICO ENGINEERING LIMITED

Passed st February, 1973.

At an EXTRAORDINARY GENERAL MEETING of the above riamed Company
duly convened and held at the Registered Office of the Company af Holbrock Lane,

Coventry, on Thursday, the 1st day of February 1973, the subjoined RESOLUTION
5 wus duly possed os a SPECIAL RESOLUTION :»

RESOLUTION
That the regulations conlained in

the printed document submitted fo
this meeting,

and for the purpose of identification subscribed by the Chairman
tharsof be opproved and adapted as the Articles of Association of the Company

in substitution for, and Io the exclusion of, all the existing Articles thereof

L 4

T L. HEPWORTH
\éhuirmés of the dbove mentioned Meeting,

..--"';o
o m— o
e’

.
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No, 116952

THE COMPANIES ACTS 1948 to 1967

—— -

' COMPANYI LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

BRICO ENGINEERING LIMITED

(adopted by Special Resolution passed on 1sf February, 1978}

}

(Incorporated on  22nd July 19 11

FRESHFIELDS
Giindall House

25 Newgate Siceet
London EC1A 7LH.




THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of.

BRICO ENGINEERING LIMITED

(adopted by Special Resolution passed on  1st February, 1973)

TABLE A

Te (1) Subject as hereinafter provided the regulations conteined in

Takle A, Part 11 in the First Schedule to the Companies Act 1948 as amended by the

Companies Act 1967 shall opply to the Company.  Subject as otherwise provided,
refarences herein o regulations in Toble A shall be construed os referring to those

contained in Part 1 thereof.

(2) The rogulations in Table A in the First Schedule fo the Componies

' (Consolidation) Act 1908 shull not apply to the Company.

('.

SHARES

2.  Unless the Company in general meeting shall otherwise resolve, the directors
may ollot, issve or granl oplions over any shares for the time being unissued and may
determine the rights fo be attached thereto and the terms upon which they be allotted
or issued. This Article sholl not apply to redeemable preference shares, which shall

i



be governed by the provisions of regulation 3 of Table A.

DIRECTORS
3. 4y Unless and until otherwise determined by ordinary resolution of the
Company the number of directors shall not be less than two . Regulation 75

of Table A shall be construed accordingly.

2 A director shall not be required to vacate his office and no person
shall be ineligible for appointment or re~appointment as a director by reason of his

atlaining the age of seventy or any other age.

.BORROWING POWERS
4. The proviso in regulation 72 of Tabie A shall not apply.
ALTERNATE DIRECTORS
5; (1) Each diraclor shall have the pc;wer at any time lo appoinl to the
office of an alternale direclor either (i) another director or (ii) any other person
approved for that purpose by a resolution of the direclors, ond, at ony fime, to
tarminate such appolntmant,
@) The appointment of an alternale director shall avtomatieatly
delerming in any of the following events:-
{a) if his appointor shall terminale the appointment;
(.l;) on the happening of any avent which, if he were o
director, would cause him to vacale the office of
diractor;

{c) if by writing under his hand left ab the registered office

-3~
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of the Company he shal! resign such appointment; or

(d) if his appointor shall cease for any reason to be «

direcior.

(3) An alternate director shall (SL.'bieCf o his giving to the Company
an address within the United Kingdorn at which notices may be served upon him} be
entitled to receive notice of meetings of the directors and of any committee of the
directors of which his appointor is a member and to attend and, in place of his
oppeintor, to vote and be counted for the purpose of a quorum at any such meeting
at which his appointor is not personally present and gene.rally to perform all
functions as a director of his appointor in his absence. Every alternate director
shall be enlitled in the absence from the United Kingdom of his appeintor o sign in

his place a resolution in wriling of the directors pursuant to regulation 106 of Table A.

)] An allernate director muy ba repaid by the Company such expen.ses
as might proparly be repaid fo him if he were a director buk shall not in respect of suck
appointment be enlitlad to receive any remuneration from the Company, " An
alternate diractor shall be enlitled to be indemnified by the C:arﬁpuny to fthe samn

extent us 1§ he were a director.

(5 Axn alternale director shall, during his appointment, be on officer

of the Company and shall not be deamed 1o be an agent of his oppoinior.

)] Subject to the provisions of this Article, the provisions of these
Arficies and of the regulations of Table A which upply to the Company relating to
direciors shall opply to every alternate director except that he shall not have power

as such alternate direciur fo appoint any director or other person as his alternatg.
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(7) Every appointment and removal of un alternate director shall be in
writing signed by or on behalf of the eppointor and shall take effect (subject to any
approval required by paragraph (1) of this Article) upon receipt of such written

appointment or removal at the registered office of the, Company or by the secretary.

(8) Whenever a director is also un alternote director his rights and
powers as such alternate director shall be additional te and separate from those which

he has as director.

. INTEREST OF DIRECTORS

R A director may, notwithstanding his interest, vofe in respect of

wny contract or arrangement with the Company in which he is interested, directly or

indiractly, and be taken into account for the purposes of a quorum and may retain for
his own absolute use and benefit all profits and advantages aceruing to him.

Paragraphs (2) and (4) of regulation 84 of Table A shall not apply to the Company.
DIRECTORS PRESENT AT MEETINGS

7. 1t shall noi be hecessary for every director prasent of any maeting
of diractors or committes of directors 1o sign +°. name or for uny book to be kept for

this purpose.  Regulalion 86 of Table A shall be construed accordingly.
APPOINTMENT AND REMOVAL OF DIRECTORS

8. The immediate holding company (if any) for the time being of the

Comgany may appvint any person to be a director or remove any director from office,

Every such appointment or removal shall be in writing and signed by or on behalf of

the said holding company and shall take effect upon receipt of such written

appointment or removal at the registered office of the Company or by the secrefory.
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9, While the Company is a subsidiary, the directors shall have power
to appoint any person to be « director either to fill a casual vacancy or as an

-addition to the existing directors, subject fo any maximum for the time being in force,

and any director so appointed shall (subject to regulation 88 of Table A) hold office

until he is removed pursuent to Article 8,

10, While the Company is a subsidiary, regulations 89 to 97 (inclusive)

of Toble A shall not apply and all references elsewhere in Table A to retirement by

rotation shall be modified accordingly.




Please do not
write in
this margin

Please complete
legibly, preferably
in black type, or
bold block lottering

* insert full name
of company

Note

Ptessa raad notas
1 to 4 overleaf
befora complating
this form

t doleto as
appropristo

PANTED AND SUPPLAD iy

JORDAN & SONS LAATED
JORDAN HOUSE
BAUNSWMCK PLACE
LONDONNT EE

TELEPrIQNE 01 257 3039
TELEX 360

- byt
PR

\
‘/]
COMPANIES FORM No. 225(2) B \% oy

Notice by an holding or subsidiary
company of new accounting

reference date given after the end
of an accounting reference pericd

Pursuant to section ?25(2) of the Companies Act 1985

To the Registrar of Companies For official use  Company number
= —,
|1 157 116952
| S . )

Name of company
!* BRICO FNGINEERING LIMITED I

gives notice that the company’s new accounting reference date on which the previous accounting

reference pariod and each subsequent accounting reference period of the company is to be treated as
coming, or as having come, to an end is as shown below:

Day Month

301 11 12

The previous accounting reference period of the company Is to be treated as [shortenedjextended)t
and [is to be trested as having come 1o an end][wili camextaon end]t on

Day Month Year

1:2

L)

I
1:8;8

[=3)

311

The company isn[substdiaw]ﬂibidingwr of TURNER & HEMWALL plc

, company numbor __163892

the accounting reference date of which is 31 December

-

'y

ch
Signed %’/\/‘Qf{ ANt LT lDirecjg\r]iSecretary]f Date 10 April 1987

Presentor's name address and For official Use
reference (if any): General Saction

P SuGRUE

Covaun
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The Companies Act 1985
Company Limited by Shares

Special Resolution
Pursuant to section 378(2) of the Companies Act 1985

Company Number

116952

Brico Engineering Limited

At an Extraordinary General Meeting of the members of the above-named
company, duly convened and held at:

Bowdon House, Ashburton Road West, TRAFFORD PARK MANCHESTER, M17 IRA
on 4 December 1989

the following SPECIAL RESOLUTION was duly passed, viz:-

The regulations contained in the printed document submitted to this
Meeting and for the purpose of identification subscribed by the
Chairman thereof be adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the existing
Articles of Association thereof.

Position comPANY SEQRETARY

NOTE To be filed within 15 days of the passing of the special resolution




No. 116952

COMPANY LIMITED BY SHARES

New Articles of Association
of

BRICO ENGINEERING LIMITED

(adopted by Special Resolution passed on 4th December 1989)

These are the Articles of Association
referred to in the Special Resolution
passed on 4th December 1989

]

e ‘ o
19 41,1989
M 1
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THE COMPANIES ACT, 1985

COMPANY LIMITED BY SHARES

SUBSTITUTED
ARTICLES OF ASSOCIATION
or
BRICO ENGINEERING LIMITED
Adopted by special resolution passed on 4 December 1989.
PRELIMINARY
1. Subject as hereinafter provided the regulations contained in
Table A in the Schedule to the Campanies (Tables A to F)
Regqulations 1985 (hereinafter referred o as "Table A") shall
apply to the Company, save insofar as they are varied or

excluded by or inconsistent with these Regulations.

SHARE CAPITAL

2. The share capital of the Company at the date of adoption of
these Articles is £220,000 divided into 880,000 shares of 25p
each.

3. Save as provided by contract or these Articles to the

contrary, and subject to any direction of the Company by
ordinary resolution, all unissued shares of the Company shall
be at the disposal of the Directors, and they may allot,
grant options over or otherwise deal with or dispose of the
same to such persons, at such times, and generally on such
temms as they think proper.

4. A Director need not hold any share qualifications but shall
be entitled to receive notice of and to attend all general
meetings of the Company.

POWERS AND DUTIES OF DIRECTORS

5. Notwithstanding anything in these Articles contained the
Directors shall have no power to deal with any of the
following matters or to transact any business relating
thereto unless and until T&N PLC ("T&N") so long as it is the
beneficial owner of not less than 75 per cent in nominal
value of the issued Ordinary Shares of the Company shall have
given its approval to the exercise by the Directors of the
power of the Campany in regard thereto such approval to be
evidenced either by a copy of a resolution of or an extract
from the minutes of a meeting of the Board of Directors of
Tal certified by one of such Directors or by the Secretary of
TeN or by a letter signed either by any two of such Directors
or by any one Director and the Secretary:~ i"g;‘-_-iw'-w..,- ".“"'7','“?

(a) Any material change in the nature of tHe 1‘959‘}:357289 i
!

b1

carried on by the Company whether by the addition o
new type of business or the abandonment of atly type of

; 1
business carried on by the Company at the date OF it ===
change.




(b)

(c)

(d)

{e)

(£)

(g}

(h)

(1)

(1}

Any sale or disposal or dealing with the undertaking
property rights or assets of the Coawpany or of any part
thereof but so that this provision s'-11 not apply to
the ordinary trading transactions of the Company
concerned with the purchase, manufacture or sale of the
goods (or the raw materials or other camponents of which
they are coamposed) which the Company produces
manufactures or sells nor shall it apply to any sale
disposal or dealing as afcresaid where the amount
involved does not exceed in respect of any one
transaction the sum of £250,000.

Any purchase or acquisition on capital account for a sum
exceeding in the case of any one transaction £250,000 in
principal amount other than any purchase or acquisition
of raw materials or other goods required in connection
with the manufacture or supply of the goods sold from
time to time by the Campany and which are not being
purchased or acquired under a contract regquiring
approval under paragraph (d)

Any fusion, amalgamation, union of interests or working
arrangements with any other party.

Any lending or borrowing of money, issue of securities
or creation of any mortgage or charge of the Company.

The issue of unissued shares or making of calls on
issues.

Allocations to reserves, payments or recommendations of
dividend or other distributions of capital or profits,
or amounts to be written off against profits or assets

in respect of wear and tear and depreciation of plant
and buildings.

The grant of a pension or a gratuity or a retirement
benefit to any officer or employee of the Company or the
establishment of a pension fund or life assurance scheme

or any payment of the nature referred to in Section 312
of the Act.

Any refusal to register a proposed transfer of a share.

The monetary limits referred to in this Regulation may
be changed by TéN from time to time by notice in writing
to the Company signed either by any two Directors or by
any cne Director and the Secretary of T&N.

So long as it shall own beneficially at least 75 per
cent in nominal value of the issued Ordinary shares of
the Company T&N may from time to time and at any time by
notice in writing to the Company (signed either by any
two Directors or by any one Director and the Secretary
of Tg¢N) effect any one of the following matters, that is
to say:-

{a} Appcint any person as a Director of the Company
either as an additional Director or to f£ill any
vacancy, and remove from office any Director
howsoever appointed.




(2)

{b)

(c)

(&)

Appoint one of the Directors of the Campany for the
time being to be Chairman of the Company and one or
more of the Directors of the Campary for the time
being to be Deputy Chairman, ¢Chief Executive,
Managing Director or Managing Directors of the
Camany or to hold such other office in the
management of the business of the Company as it may
decide and for such period as it shall think fit
and (subject to the provisions of any agreement
betweem him or them and the Company) remove him or
them from office and appoint another or others in
his or their place or places.

Fix the remuneration and other terms and conditicns
of appointment of any Chairman, Deputy Chairman,
Chief Executive, Managing Director or Director
holding any other office in the management of the
business of the Company and (subject to the
provisions of any agreement between him or them and
the Company) vary the same From time to time and so
that any remuneration fixed under this paragraph
may be made payable to such Director in addition to
or in substitution for such ordinary remuneration
(if any) as a Director as he may from time to time
be entitled to receive and may without prejudice to
the provisicns of Regulaticon 7 be made payable by a
lump sum or by way of bonus or cormmission on the
profits or turnover of the Campany or of any other
campany in which the Company is interested or other
participation in any such profits or by any or all
or partly by one and partly by another or others of
those modes.

Entrust and confer such of the powers exercisable
under these Articles by the Directors (not being
powers for the exercise of which any approval is
required under Regulation 7) as it thirks fit to
and upon any Chairman, Deputy Chairman, Chief
Executive, Managing Director or Director holding
any other office in the management of the business
of the Company and determine the time, objects,
purposes, terms, conditions and restrictions for,
upcn and subject to which such powers are conferred
collaterally with or to the exclusion of or in
substitution for all or any of the powers of the
Directors in that behalf and from time to time
revoke, alter or vary all or any of such powers.

A Chairman, Deputy Chairman, Chief E-ecutive or Managing
Director or a Director holding any other office in the
management of the business of the Company shall (subject
to the provisions of any agreement between him or them
and the Company)} be subject to the same provisions as to
resignation and removal as the other Directors of the
Company and shall ipso facto and immediately cease to be
Chairman, Deputy Chairman, Chief Executive or Managing
Director or to hold such office in the management of the
business of the Company if he ceases to hold the office

of Director from any cause.




10.

Subject to Regulation S:~

(a) The Directars may procure the establishment and
maintenance of or participate in or contribute to any
non—contributory or contributory pension or
superannuation funds or life assurance scheme for the
benefit of and pay, provide for or procure the grant of
donations, gratuities, pensions, allowances, benefits or
emoluments to any persons including Directars and other
officers who are or shall have been at any time in the
employment or service of the Company, or of any company
which is a subsidiary of the Company, or of the
predecessors in business of the Campany or of any such
subsidiary comwany, or is allied to or associated with
the Company and the wives, widows, families or
dependants of any such person..

(b) The Directors may procure the establishment and subsidy
of or subscription and support to any institutions,
asscciations, clubs, funds or trusts calculated to be
for the benefit of any such persons as aforesaid or
otherwise to advance the interests and well-being of the
Campany or its members or of any such other conpany as
aforesaid and payments for or towards the ins.rance of
any such persons as aforesaid, and subscriptions or
guarantees of money for charitable or benevolent objects
or for any exhibitions or for any public, general or
useful object.

(c) The Directors may procure any of the matters aforesaid
to be done by the Company either alone or in conjunction
with any such other campany as aforesaid.

A Director may vote as a Director in regard to any contract
or arrangement with the Campany in which he is interested as
a Director or shareholder of the Conpany or any subsidiary or
holding company of the Company or any subsidiary of the
Campany's holding company or upon any matter arisina thereout
and if he shall so vote his vote shall be counted and he
shall be counted in a quorum when any contract or arrangement
in which he is interested is under consideration whether or
not he would otherwise be disqualified from voting thereon;
and Regulation 94 of Table A should be deemed to be nodified
accordingly.

APPOINTMCNT AND RETIREMENT
Requlations 73 ta 80 of Table A shall not apply.
PROCEEDINGs OF DIRECTORS
S0 long as T&N shall own beneficially at least 75 per cent in

ncminal value of the issued Ordinary shares of the Company
Regulation 91 of Table A shall not apply.




11.

12.

13.

14.

MANAGING DIRBECTOR

50 long as T&N shall own beneficially at least 75 per cent in
naminal value of the issued Ordinary shares of the Company
Regulation 84 of Table A shall not apply.

SECRETARY

The Directors may also appoint an assistant secretary or
assistant secretaries or a temporary substitute for the
Secretary any of whom shall for all purposes of these
Articles be deemed to bhe the Secretary. Any assistant

Secretary or temporary substitute so appointed may be removed
by the Directors.

INDEMNITIES
Regulation 118 of Table A shall not apply.

Every Director or other officer of the Campany shall be
entitled to be indemnified ocut of the assets of the Company
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 727 of the Act in which relief is granted to
him by the Court and no Director or other officer shall be
liable for any loss, damage or misfortune which may happen to
be incurred by the Company in the execution of the duties of
his office or in relation thereto. But this Article shall
only have effect insofar as its provisions are not avoided by
Section 310 of the Act.

NOTICES

In regulation 115 of Table A, the words "24 hours" shall be
substituted for the words %48 hours".




Company Number : 116952

THE COMPANIES ACTS 1948 to 1985

COMPANY LIMITED BY SHARES

SPECIAL RESBOLUTION of BRICO ENGINEERING LTD

PASSED THE 31st day of May 19951

AT the ANNUAL GENERAL MEETING of the members of the above-named
company, duly convened arnd held at Holbrook Lane, Coventry

en the 31st day of May 1991, the following SPECILAL RESOLUTION was
duly passed:

"That in accordance with the prov151ons of section 385 of the
Companles Act 1985, the Company'belng'a dormant company within
the meaning of the said section, section 250 of the Companies
Act 1985 shall not apply and accordingly no auditors shall
be appointed".

-

R.C. Owen Secretary




00116952

The Ccompanies Act 1985
Company Limited by Bhares

SPECIAL RESBOLUTION

Pursuant to section 378(2) of the Companies Act 1985

Company Humber

116952

DRICC XENOXNEBERING LTD

At an Extracrdinary Gonoral iicating of tho morboxe of tho abova=-named
company, duly comnvencd ab:

Brico Enginooring Ltd, Holbrook Lana, Coventry, Wost Midlands
on 17 February 1995
the following SPRCIAL RESOLURION was duly passed, viz:-

that the Company no longer gsatimfied the provisions of nection 250
of the Conpanies Act 1985 relating to dormant coxpaniea and as such
was no longer exenpt from obligations to appoint auditors as othoxwise
required by section 385 of that Act. Accordingly IT WAS REOOLVED
that EPNG be and are heveby appointed as auditors of the Company
with loacdlate effect.
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