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ROBERT MARSHALL

- » .

of 149 Wolverhampton Street Dudley ir the County- of Worcester

"Horeinsert Do solemnly and sincerely Declare that I am* s Solicitor of the High

A Solicitor
of the High
Court en-

gaged in the Court engaged in the foimation of

formation of "
or " A person
named in the
Articles of
" Tyelation
L
Director (or
’ ‘vsc.:.rctary)
a

" AUEOMATI.C. PRESSINGS.. oo LimiTED,

and that all the requirements of The Companies (Consolidation) Act, 19GH,

4.7

s
¥

F

&

Une thousand nine hundred and twenty,

“our.

before me,

P
“Declared at

i —

sion /

A Commissioner for Oalls.

in respect of matters precedent to the registration of the said Company
and incidental thereto have been complied with. And I make this solemn
Declaration conscientiously believing the same to be true, and by virtue

of the provisions of The Statutory Declarations Act, 1833.
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THE STAMP ACT, 891; THE FINANCE ACT. 1899:
© and THE FINANCE AGY 1990.

Duty at the
rate of £
for every
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Lo impressed
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COMPOANY LIMITED BY SHARES.

Statenent of the Hominal Capital

or

.. Automatic Pregsings

LIMITED,

Pursuant to Section 112 of The Stamp Act, 1891, as
amended by Section 7 of The Finance Act, 1899, and

by Section 39 of The Finance Act, 1920,.
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his Statement is to be lodged with the Memorandum of Association and
other Documents when the Registration of the Company is applied for.

(See Page 2 of this Form.)
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THE NOMINAL CAPITAL
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divided into

of ... One pound

Signature .,

Deseription

is ... One._thousand

. One thousand

OF

LIMITED,
. ... .Pounds,
Shares

. .each,
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Dated the .

of . .. HMay .. 19 24

. .day

*«* This Statement should be sigied by an

Officer of the Company,
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The Companies Aets, 1908 to 1917,

iPANY LIMITED BY SHARES.

Memorandum of Assoriation

o

AUTOMATIC PRESSINGS, LIMITED.

v,

1. The Name of the Company is “AUTOMATIC
PRIESSINGS, LIMITED.” '

9. "Mhe Registered Office of the Company wiil be situ:\ie/

in Tugland.
3. f'he Objects for which the Company is established are—

(¢) To manufacture, import, export, buy, sell, acl as
Tactors and agents [Lor, and generally trade with
and deal m 1’[Lulted and other kinds of Driving
Belt  Yasteners, Lacing, Lacing \Llclunc,s‘,“_ﬂ—s"ff

Driving Belts and straps, whether made of balata,

india-rubber, leather, eanvas, or other woven fabrics. - ..

or otherwise, and all Accessories; also to frade ipHEL
like mauner in councction witl uther spéeial of
ordinary Machines, Apparatus, Appliances, "Toolg
(including Machine and lidge Tools of every deserip

;_HLE L:

80844

tion),  Lulleys, Shafting and  other Fillings 14 \M\\{ J24

Implements, Goods, Malerials, and Accessovies of
all kinds requived by, desirable, or convenient for
saw mills proprietors and timber merchants, owners
of Dbleuching, spinning, weaving, dyeing, and other
mills, works and faclories, laundries, mines amd
colliericg, railway and  tramway undertakings,
meghanieal, mining, marine, gas, water, clectrical,

Presanted for Bling byss
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motor ear, aviation, aml other engineprs, mill-
wrights, iron founders, pottery and brick makers,
manulacturing ironmongers, and workers in ivan and
other metals, machinists, smiths, builders, cubinet
makers,  carpeniers,  joiners,  carvers,  gilders,
coopers, and general werkers in wood, boot and
shoe makers, and other manufaclurers, {radesmen,
or persons [ollowing industrial or other pursnits
needing things provided or dealt in hy the Company.

|

() To gencrally trade as Ingincering Supply Store

Proprictors, and to conduct and earry on on the
Company’s own account all or any businesses
mentioned in the preceding Sub-Clanse (e); also to
tracle with and Deal in Metal, Ashestos, India-rubber,
Gutta Percha, Balata, TLeather, Canvas, Woaod,
Glass, Porcelain, Tvory, Bone, Hair, Tlax, Cotton,
Juie, and other like Materials; also in Anti-corrosive,
Damping-resisting, or other Iinamels, Compositions,
Paints, TLiquids, Compounds, and Preparations for
the Protection, Prescrvalion, and Decoration of
Ships, Piors, Tingines, DBoilers, DBuildings, Metal
Work, Wood Work, and any other Droperty;
Lubricating, Illuminating, and other Oils; likewise
to trade as Chemical Engincers and Manufacturers,
and to utilise; turn to account, and render profifuble
or in any way heneficial any Chemical and Allied
Waste Malerials, Substances, Stufls, Gases, Liquids,
and any Producis, By-Products, Residues, or things
whalsocver.

(¢) To underiake, perform, and carry out all or any of

the funclions or operations ordinarily or which can
conveniently and advantageously be performed or
carried oub by contiactors for struetural und other
ironworks, hardware faclors, manufacturers’ and
general  commission merchants and agenis, and
gencrally to carry on all kinds of Agency business,
particularly in regard to machines, engineering
veguircments, metal and other goods and materials
appertaining thereto, and in any kindred classes, also
labour and time-saving inventions, apparvatus, and
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appliances of any deseription, industrial and honse~
Lold articles and accessovies of a novel and useful
kind and in vegard to things comprised in hardwire
apd allied departments,

(d) To earry on any other business or bushiesses demerst

), whether manufacturing or
otherwise, which may scem to the Company capable
of heing conveniently ecarried on in conneetion with
the above or calculated directly ov indirectly to
enhance the value of or vender profitable any of
the Company’s property or rights.

P T PRI Tl T S

() 'To nequire by purclnse iease, exchango, or otherwise,

o)

(@)

(%)

(1)

either for an cstate in fee simple or for any less
estate, whether immediate or reversionary, and
whether vested or contingenh, any lands, tenements,
hereditaments, and premises of any tenure, whether
subject to any charges or incumbrances or mab, and
to bo.l or to sell, let, alienate, mortguge, charge,
or otherwise deal with ad or avy of such Jands,
tenements, heveditaments, ov premises.

To build, construck, maintain, alter, enlarge, pull
down, and remove or replace any buildings, factories,
offices, or works for the purposes of the Company.

To improve, manage, culkivate, develop, exchange,
Job on lease or otherwise, mortgage, sell, dispose
of, turn o account, grant rights and privileges in
respect of, or otherwise deal with all or any part
of the property and rights of the Company.

o invest and deal with the n.oneys of the Company
not tmmediately required upon such securities and
in sueh manner as may from timo to time be

determined.

Mo borrow or raise wmwoney in such manner as the
fompany shall think fit, either by the issue of
Debentures ov Debenture Stock (perpetnal or other-
wise), and to sccure the repayment of any money
nowowed, raised, ur owing by mortgage, charge, or
Een upon the whele ov any part of the Company’s

[ Y
- T

L
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o)

(&)

@)

{m)

(m)

fi

property ov assets (whether present ov fntare),
inchuling its nnealled Capital, and also by a
similar movtgage, charge, or lien to secure and
gunrantee the performance by the Company of any
obligation or liability it may undertake. .

To draw, make, accept, endovse, ciscount, execnte,
and issue promissory mnotes, bills ol exchange, bills
of lading, warrants, debentures, and other negotiable
or transferable instruments.

To remuncrate any person, firm, or company
rendering services to this Company, whether by
cash payment or by the allotmeut to lim or shem
of Shares ov securities of the Company creditcd
as puid up in full or in part, ov otherwise,

Po pay all or any expenses ineurred in connection
with the formation, promotion, and incorporation
of the Company, or to contract with any persom,
firm, or company to pay the same.

To support and subseribe to any charitablo or
public objoct, and any instibuiion, society, or club
which may be for the benefit of the Company or
its Members or employds, or may Dbe connected
with any town or place where the Company carries
on business; to give pensions, grabuities, or
chavitable aid to any persou or persons who may
have served the Company, or to the wives, children,
or other relatives of such persons; to make payments
towards insnvance; and to form and coubribute to
provident and benefit funds for the benefit of any
persons employed by the Company.

Lo promote any other company for the purpose of
acquiving all or any of the property and wunder-
taking any of the liabilities of this Company, or of
undertaking any business or operations winch may
appear likely to assist or benchit this Company or
to enhance the value of any property or business
of this Company, and to place or guarantee the
placing of, underwrite, subseribo for, or otherwise
acquire all or any part of the shaves or securities
of any such company as aforesuid.

14
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() To sell.or otherwise dispore of the whole or any
part of the undertaking of the Company, cither
together or in portions, for such consideration as
the Company may think fit, whether in cash or for
shares, debentures, or securities of any company
purchasing the same, or otherwiso as the Company
may think proper,

(p) To distribute among the Members of the Company
in kind any property of the Company, and in
particular any shaves, debentures, or securities
of other companies belonging to this Cempany
or of which this Company may have the power
of disposing.

(9) To do all such other things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

4. The Linbility of the Members is Limited.

5. The Shave Capital of the Company is One Thousand
Tounds, divided into One Thousand Sharves of One Pound each.
The Company has power from time to time to increase- or
reduce its Capital and te issue any Shaves in the oviginal or
increased  Capital with preferved, deferred, or other special
rights, ov such restrictions, whether in regard to Dividend,
voting, rveturn of Capital, or otherwise as the Company may
from time to time by Special Resolution determine.
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TlEITa fie  sevepal  persons whose Names, Addresses, and
Dyseviptions are subseribed ave desirons of being formed into
a (ompany in pursuance of this Memorandum of Association,
sl we respectively agree to take the number of Shares in the
fapital of the Cowpany set opposite our respeciive nanies.

Numbher of Shares

NAMES, ADDRESSES, AND DESCRIPTIONS OF 51 BSCRIBERS, taken by
eneh Sulseriber.

= o

/{ |
Dated the /j day of \/t%%, 1924, )—‘

Witness to the abpre Signatures—

\-»éazmgm
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& The Companies Acts, 1908 to 1917,

COMPANY LIMITED BY SHARES.

Articles of Asmociation

oF

AUTOMATIC PRESSINGS, LIMITED.

PRELIMINARY,

1. The Regulations contained in Table A in the Tirst
Schedule to 'he Companies (Consolidation) Act, 1908 (sueh Table
being hereinafter called «Tablo A”), shall apply to the Company
save in so far as they are excluded or varied hereby: that
ig to say, the Clanses of Table A numbered 2, 5, 20, 22, 23,
86 to 40 (inclusive), 51, 68, 70, 73, 76, 77, 88, and 108 shall
not apply to this Company; bub in lieu thereof, and in addition
to the remaining Clauses of Table, A, the following shall be the
Regulations of the Company. Should there be any variance or
inconsistency between such remaining Clauses and these Articles

the latter shall prevail.

9. The number of Sharcholders for the time being of the
Company (exclusive of persons who are for the time being in
the employment of the Company and of persons who, having
been formerly in the employment of the Company, were while
in such emp'oyment and have continued after the determination
of such employment to be Members of the Company) shall not

exceed fifty.

3, Any invitation to the public to subseribe for any
Shares, Dobenbures, or Debenture Stock of the Company is

heveby pro.hibitcd.
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CAPITAL.

4. The oviginal Capital of the Company is One Thousand
Pounds, divided into Ono ‘Chousand Shaves of One Pound each,

SITARES AND CERTIFICATES.

5. The Shares shall be under the control of the Directors,
who may allot and dispose of the same to such persons “on such
torms and in such manmner as thoy think fit. Shares may Dbe
issned at psr or abt a premium,

6. 'I'he Company shall be entitled to treal the person whoso
name appears upon the Register in respect of any Share as the
absolute owner thereof, and shall not (except as ordered by =«
Court of competent jurisdiction or as by Statute required) be
under any obligation to recogniso any trust or equibty or
equitable claim to or interest in such Share, whether or not
it shall have express ov other notice thereof.

T'RANSﬁ‘ER AND TRANSMISSION OF SHARES.

7. The Divectors may ab any time in their absolute and
uneontrolled discretion, and without assigning any reason therefor,
decline to register any proposed transfer of Shares, but such
right of refusal shall nobt be exercisable in the case of any
transfer made pursuant to Arvticle 18 herveof. The Directors may
also suspend the vegistration of transfers during the fourteen
days immediately preceding the Ovdinary General Meeting in
each year. 'L'be Directors may decline to recognise any instrumeut
of transfer unless (¢} a fee nob exceeding T'wo Shillings and
Sixpence is paid to the Company in respect thercof, and (0)
the instrumeat of btransfer is accompaunied by the Certificate of
the Shares to which it velates, and such other evidence as the
Directors may reasonably require to show the right of the
transferor to make the transfer. %

8. No Sharc shall, save as provided by any Article hereof,
be trausferred to a person who is not a Shareholder so long
as any Shareholder is willing to purchase the same atb its then
full value, and no Shave shall be transferred to a pel';son who
is [!'}:/1\[01[11)01' without the approval of the Directors.

7
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. In m'dajr to aseertain whether any Sharcholder is willing
to purchase a Shave, the propoesing transferor shall give notice
in writing (bereinafter called * the transfer notice ™) to the
Company that he desires to transfer the same, Such notice
ahall specify the sum he fixes as the full value, and shail
constitute the Company his agent for the sale of the Share
to any Sharcholder of the Company =t the price so fixed, ov
ab the option of the purchaser, at the full value to be fixed hy
the Awditor in acgovdance with these Articles. The tl':ullsfc;i'
notice may include several Shaves, and in such caso shaull
operate as if it were 2 soparate motice in respect of each. ''he
transfor notice shall not be revocable excepb with the sanction
of the Directors.

10. The Company shall within fourteen days of the
receipt of the transter notice offer the Share or Shaves
specified therein to the other Shaveholders of the Company,
and if the -Company shall within the space of twenty-eight
dnys after being served with such notice find @ Shareholder
willing to purchase the Shares (hereinafter called © the purchasing
Slhareholder”) and shall give notice thereof to the proposing
transferor, he shall be pound upon payment of the full value
to transfor the Shaves to the purchasing Shareholder.

11, In case any difforence arizes Dbebtween the proposing
trausferor and the parehasing @hareholder as to the full valne of
o Shave the Anditor shall, on the application of either party,
certify in writing the sum which is in his opinion the full valne,
and such sum shall ve deemed to be the full valne, and in so
certifying the Auditor shall be considered to Dbe acling us an

expert ; and  accordingly Mhe Arbitration Act, 1889, shall

nob apply.

19. If in any case the proposing tpansferor after having
as aforesaid makes default in trapsferring the
Shares the Company may raceive the purchaso money, and shall
thercupon cause the name of the purchasing Shaveholder to be
entered in tho Regisber as the Tiolder of the Sh:}res, atd .slmll
hold the purchinse money f tensh for the proposing transferor.
e receipt of the Gompany for the purchase money ghall be

. . wlingl thar oY, 4 after his name
a good discharge to thoe plndmmng Shareholder, and aft

become hound
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14, 1f the (ompany shall not within twenty-eight  days
aher being cerved with the transfer notice find a Sharcholder
wilitng ¢ parchaso tho Shares, and give notice in  manner
aforesaid, the proposing  transferor shall at any tine within
three catendnr months afterwards Do at liberty, subject to any
rostriction imposed Dy any Article lereof, fo sell and transfer
the Shares, or those not placed, to any person and ab any price.

14. The Company in General Meeting may make and from
time io time vary rules as to the modo in which any Sharo
or Shares specificd in any transfer notice given to the Company
puraunnt Lo Article 9 hereof shall be offered to the Shareholders,
and as (o their rights in regard to the purchasoe thereof, and in
particular may give any Shareholder or class of Sharveholders o
preferontial right to purchase the same. TUntil otherwise deter-
minod every such Share shall be offercd by the Company in
the first place to the Members, other than the proposing
transferor, ag mearly as may be in proportion to the existing
Shaves held by them respectively, and the offer shall in each
case Jinit the time within whick the same, if mnot accepted,
will be deemed to be declined, and may notify to the Members
that any Member who desires an allotment of Shaves in excess
of lis proportion should in his veply state how many excess
Shares le desives to have; and if all the Members do not
claiin their proportions .the wnclaimed Shares shall be used for
satisfying the eclaims in excess, 1IF any Share shall not he
capuble, without fraclions, of being offeved to the Mewbers in
propovtion to their existing holdings, the same shall be offered
to the Members, or some of them, in such proportions or in
snch mauner as may be determined by lots to be drawn under
tho direction of the Directors.

1. I any person shall Decomo entitled to any Share by
renson ol the death ov hankruptey of a Sharcholder, the Dit'ec[m:s
may procuro a teansferee of the Share of suel former Shares
holder, and shall by notbice in writing to the Holder thereol
vocuire sueh Idolder to tramsfer his Shave to such proposed
transferco ab its Iull value, to be fixed by the Auditor in
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nemydancc with there Articles, and such TIlolder shall, upon
peveipt of snch notiee, cease to have any rights whatever as
a Shavebolder of the Company, and shall forthwith upon tender
of such full value he under obligation to execute to such proposel
trausforce a transfor of his Shave, If in any caso tho said
1lolder, after having become bound as aforesaid, makes defaulé
in transteving the Sharo, the Divectors may receive the purchase
money from the proposed transforce, and shall thereupon cause
tho name of such porson to bo entered in the Register as the
Tolder of the Shave, and shall hold the purchase money in trust
for the former Flolder, and shall remove Lis name from the
Register of Sharcholders, The veceipt of the Company for the
purchase money shall be & good dischargo to the purchascr, and
after lis name has been entered in the Registor in purported
exercise of the aforesaid powers the validity of the proccedings
shall not be questioned by any person.

PROCEEDINGS AT GENERAL MEETINGS,

16. No business shall be transacted at any General
Mecting unless a quorum of Members is prosent ab the time
when the Meeting proceeds to business; save 43 herein otherwise
provided bwo Members persoually presons shall be a quorum.

17. Any Momber present ab any Ceneral Meeting shall he
ontitled o demand a poll; and Clause 56 of Wable A shall
be vavied accordingly.

BORROWING POWERS.

18. I'he Directors may raise or borrow money for the
purposes of the Company’s business, and may secure the
repayment of the same by mortgage oY charge upoun the whole
or any part of the assets and property of the Com:p:my, present
or fntuve, including its uncalled or unissued Capital, and may
issue Bouds, Debentures, or Dohenture Stock, either ch:?rged
upon the whole or any part of the assets and property of the
(fompany or nob 50 charged; bub s0 th:.x,ta she amount ab any one
time owing in respec of moneys 80 raised, bm-row.ed, or securet,
shall nob withoub the ganction of a General Meeting excced the

gam of I'wo Mhonsand Pounds.
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DIRECTORS.

19, The number of Directors slkall not be less than fwo
nor more than three.

20, The following persons shall bo the first Directors of
the Company: namoly, Josseir Ilowarn Beasizy and  Grorge
Normax 1Lt

2l. The said Josmear Howanp Brastiy shall be the first
Chairman of Divectors, and he shall hold sueh oflice so Jong
as ho romains a Divector of the Company.

23. The qualification of every Director shall be the olding
in his own right and as sole Holder of ab lenst One Hundred
Shares in the Company. A first Director may act before
acquiring his  qualification, but shall in any case acquire his
fanlification within one month after being appointed a Director,
A porson may hz elected hefore acquiring his qualification, bub
i such case he shall not act before acquiring such qualification,
and it shall bo deemed & condition of such elestion that ho
shall acquire the said qualification within one month  after
clection. Any person accepting the office of Director sliall e
deemed to have agreed with the Company that if he shall
not otherwise be qualifed he will within one month after
clection obtain from this Comgpauny his qualification, and lis
name shall be entered iu the Register accordingly.

23. Any Director may hold the office of Secretary or any
other office or place of profit (excopt that of Auditor) in the
Company in addition to that of Director.

DISQUALIFICATION OF DIRECTORS.
24, The office of a Divrector shall bo YACR L Qs

(e) If he become bankrupt or insolvent or compound
with his creditors;

() If he become of unsound mind or be Found o lunatic;
(¢) If ho be convieted of an indictable offence;

() If ho cease to hold the neeessary Shave qualifieation
or do not obain the same within one monti from
the date of his appointment
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(m It ’hu absent himselt from the Meetings of ihe
Direetors for a period of six moaths without special
leave of absence from the other Directors;

(Y It he give the Directors three months’ notice iu
writing that ho resigns his office.

But any aect dono in good faith by a Diveetor whose oflice is
racated as aforesaid shall be wvalid umless, prior to the doing
o[i such act, written nolice shall have heen served upon th:
Directors or an eniry shall have been made in the Directors’
Minute Book stating that snch Director has ceased fo Dbe
a Direclor of the Company. '

95, A rosolution in writing signed Dby all the Directors
shall be as valid and offectual as if it had been passed at a
Meebing of the Directors duly called and constituted.

26, The quornm necessary for the transaction of the busi-
ness of the Dirvectors may be fixed by the Directors, and
unless so fixed shall bo two. !

97. At the first Ovdinary General Meeling, and ab the
Ordinary General Meeting in every subsequent year, one third
of the Divectors for the time being, or if their number is nofb
a multiple of three then the nearesh number to one third -shall
yolire from office, the Dircctors to retire in each year being
those who have been longest in office since their last election;
put as bebween persons who became Directors on the same day
those to retive shall (unless they otherwise ngree among them-
selves) be determined by lot.

‘98, The Company in General Meeting may by IBxtra-
ordinary Resolution remove any Director before the expiration of
his period of office, and may by Ordinary Resolution appoint
another person in his stead. 'I'he person so appointed shall
hold office during such time onlv as the Director in whose
place he is appointed would have held the same if he had
not been removed.

SECRETARY.
99. MThe Directors may abt any time appoint a Secretary
of the Company.

30. The Directors may ab any time appoint a temporary
substibute for a Secrebary of the Company, who shall for the

]

purposes of these presents be deemed bto be the Secretary.
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THE SEAL

Al. The Seal shall nok be affixed to any insirument except
in the presence of at least two Dircetors and the Secretary, if
i Nevpetary has been appointed, and such Directors smld Seeretiay
(it any) shall sign overy instrument to which the Scal of the
Company is so allixed in their presence,

WINDING TUD.

32, If tho Company shall be wound up the assets avsilable
for distribution among the Shareholders shall, subject as herein-
after mentioned, e applied first in repuying to the Shareholders
the amount paid up on their Shaves rospectively; and if such
assets shall be move than suflicient to repay to the Shaveholders
the whole amount paid vp on their Shaves the balance shall be
disbributed among the Shareholders in proportion to the amount
which at the time of going into liquidation had been actnally
paid up on their Shaves respectively: Provided always that tho
provisions hereof shall be subject o thy rights of the Holders
of Shaves (if any) issued upon special conditions,

33. With the sanction of an Extraordinary Resolution of
4he Shaveholders nny part of the assebs of the Company (including
any shares in ofher companies) may be divided bebween the
Shareholders in specie, or may be vested in trustees for the
benefis of such Shareholders, and the liquidation of the
Conmpany may be closed and the Company dissolved, but so
that wo Shaveholder shall be compelled o accept any shaves
whereon there is any liability.
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THE COMPANIES ACT, 1948.

4WSPECIAL RESOLUTIONE

- 0f -

AUTOMATIC PRESSINGS LIMITED.

""" pagged the 30th day of NOVEMBER,1951.

At an EXTRAORDINARY GENERAL MEETING of the Company convened
3 short notice with the consent of all the members and held ab
%99 Wolverhampton Street Dudley in the Counby of Worcester on
ﬁhe Thirtieth day of November One thousand nine hundred and fif Ly
10 the following SPECIAL RESOLUTION was duly passed and made :~

WISOLVED that the following amendments and addltions be mede 1n
§?dtto cortaln of Company's present Articles of Assoclation that
13 to say :-

1) That Article 18 shall be no longer of effect snd thet in
1leu thereof the following Article shall henceforth apply :-

“30RROWING POWERS®™  The Directors may exerclse all the powers

of the Company to borrow money on such security gnd 1n such amount
~p amounts wilthout restriction as to the aggregate amount of

.oans for the time being outstending as the Directors may in thelr
‘lscretion think fit., For the purpose of any such borrowlng the
“irectors shall have power to mortgage or charge the undertaking
and uncalled Capital of the Cémpany or asny part thereof and to
*ggue Debentures Debenture Stocks and other securlties whe ther
~abright or as gecurlty for sny debt 1llability or obligation of
¢he Cempany or of any third party and they may re-lssue Dobentures
¢r Debenture Stock pald off.

'2) That Article 22 (relating to the share qualificatlion of
J&rectors) e amended by the deletion therefrom of the wOoras
"One hundred shares" and the substitution for such deleted words
f the words "Ten shaves" so that henceforth the qualification
ior & Director shall be the holding in his own right and as sole
wwner of at least Ten shares in the company.

i3) That the following additional Articles be adopted and hence~
fortly apply to the Company vlz i~

grticle 34 Reserve

mhe Directors may establish a reserve to be called "the Capital
losorve” and may elther carry to the credit of such reserve from
vime to time all moneys realised on the sale of any investments
property and assets of the Company in exceas of the book price
of the same or apply tho same in providing for depreciation or
contingencies, Such Capltal Rederve and il olher moneys in the
nature of accretion of Capltal whether & gale of invesbments
property or assebs of the Company or ctherwlse ghall be treated
for all purposes as capltal meneys and not as profits avallable
for distributlon. Any losses realised on the gsale of any
investments property or assets of the Company may be carrled to

h | A
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the deblt of the Capital Reserve except in so far as the

Directors shall in their dlscretion decide §o make good the
game out of other funds of the Cowpany,. ' #
ﬁrticle 28 Qapitaligation of Proflis, i

(a) The Company in general meeting may upon the :c-ecommemc‘iat;ion”"‘ii"r
of the Directors resolve that lts Capitel Reserve or any other
Reserve Fund for the time being of the Company or any part of

any such Capltal Reserve or other Reserve Fund not required as
provigion for depreciation or contingencies may be set free for
dlstribution amongst the members who would have besn entitled
thereto 1f distributed by way of dividend on ordinary shares

and in the same proportions and such distribution may be

applied (1) in or towards paying up any amounts for the time

being unpaid on any shares held by such members or (i1) by

paying up in full issued ordinary shares of the Company to be
allotted as fully pald up bonus shares to and amongst such

members in the proportions sforesaid or {iii) by payment in ,
cash to and amongst such members in the proportions aforesaid F@
or (iv) partly in one or more of the ssid ways and partly in

the others. “

(b) Whenever such a resoclubion as aforesaid shall have been
pagsed the Directors shall make all appropriations and applica-
‘tlon of the undivided profits resolved to be ‘capitalised
4hereby and all allotments and lssues of fully pald bonus

#gheres .and all payments in cash and gonerally shall do all

acts” and-things required to glve effect thereto with full

power” to 'the Directors to meke such provision by the 1ssue

of fractionsl ¢ertificates or by payment in cash or otherwlse

! “..a8 they think-fit iIn the case of shares beconming distributable

in fractiong, and also to authorise any person to enter on
behalf of all the members entitled thereto into any agreement
with the Company in relation %o all matters affecting the
alstribution snd any sgreement made under such authorlty
shall be effective and binding on all such members,

i
e

Filed with the Reglstrar of Companies @
this day of 1951, b

~~~

THIS IS TO CERTIFY +that thia Resolution is produced by
lithogrephic printing hy Wateriow % Sons Limited of London
Wall, E.C.2 and is in accordunce with the Companies Act.

For apd on behalf of Waterlow & Sons Limited.

(5 A

- Manapger.
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AUTOMATIC PRESSINGS LIMITED.

Passed the 29th day of January, 1956\

PO
AT an EXTRAORDINARY GENERAL MEETINQ,-;Kkhé Compapy duly

onvened snd held at the Company's R;{i@?ﬁ%eqaqﬁ%ice ol the

9th day of January, 1958, the folﬁp@& R@ﬁ%LUTION‘ '

ere

uly passed as SPECIAL RESOLUTIONS ndgely :-

THAT Three hundred and thirty of e JeSued Ordinary
heres of £1 each (fully paid) in the cep#tal of the Company
eing those such shares with the distinctive numbers 201 to
00 (inclusive) and 441 to 570 ftmclveive) only forthwith be

onverted into 330 Preference Shares of £] each all fully

aid and respectively having the distinctive numbers P.20L %o
400 (inclusive) and P.441 to P.570 (inclusive).

MHAT the holders of the said £1. Preference Shares shall

e entitled in respect thereof to a fixed cumulative prefer-
noe at the rate of £7% p.a. on the capital of the sald
_reference Shares in priority to any dividend on any other

lass of sheres and in a winding up to repayment of capital
sgether with accrued dividend before any returu of capital

- hall be made to the holders of any other class of shares for
‘he time being forming part of the capital of the Company butb
o no further right of participation elther in the profits or

he assets of the Company.

THAT the dividend on the said £1. Preferenmce Shares shall

. 2 payable by the Company by equal half yearly payments at the

¢gpiration of intervals of 6 months from the date of this
ssolution.

THAT if and so long as the Company shall not have falled

3 pay in full the dividends acerued due upon the said £l.

reference Shares prior to the date of any general meeting of
se Company the holders of the aforesaid shares shall not be
1titled to receive any notice of or to attend or vote at such
seting either in person or by proxy unless such meeting be
ynvened for -the purpose of considering a resolution in any
ytter directly affecting the rights of the preference flare-
ylders as & separate class or of winding up or reducin e

witel of the Company. G/ ; b -
@,%. 3&Lﬂm)g"

if, i nﬁgﬁn&

.' “1, y"'/‘
RIS .

\ ] ey h ’ Y ,.:‘ - ,’ ‘w ’ hl
vith the ‘Registrar, of L
" dayipf
1968, o

S F
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THE COMPANIES ACT, 1948.

SPECIAL RESOLUZION

w 0of -

AUTOMATIC PRESSINGS LIMITED.,

Passed the Twelfth day of May, 958,

AT an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at the Company's Reglstered 0ffice on the
Twelfth day of May, 1958 the following Resolution was duly
passed as a SPRCIAT, RESOLUTION, namely :<

NPHAT the Three hundred and thirty Preierence
shares of £1 each in the capital of the Company
created by a Resolution of the Company peasssd on
the Twenty ninth day of January, 1958 forthwith
ve reconverted into Ordinery shares of £1 each
a1l fully paid rankiang in all respects (including
availability for dividend) with the remaining
Ordinery Shares of the Company end that such
ghares bear the distinctive nusbers 201 to 400
(incilusive) end 441 te 570 (inclugive)".

() 4 fps -

(a\/” TN
Chairman Lf Directors.

FIIED with the Registrar
of Companies this
day of 168,




THIS IS TO CERTIFY that this Regolution is produced by

1ithographi
Wall, E.C.2

¢ printing by Waterlow & Sons Limlted of London
and is in accordance with the Companies Act.

For end on behalf of Wokerlow & Sons Limited.

A

e Memager.

Ll

_}‘*'f

AN
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THE COMPANIES ACT, 1948.

SPECIAL RESOLUTION

- of -
AUTOMATIC PRESSINGS LIMITED,

Passed on the Twelfth, day of dJune, 19568,

AT an EXTRAORDINARY GENERAL MEETING of the Gompany duly

anvened and held at the Company's Reglstered Office on the
® e1fth day of June 1958 the following Resolutions were duly
: .. gsed as SPECIAL RESOLUTIONS namely :-—

(1) That the Articles of Association of the Company be
amended by the addition thereto of the Regulations contained
and set forth in Paragraphs 128 and 129 of Table tAM in the
?irst Schedule to the Companies Act o948 Such regulations
ghall henceforth be treated as being incorporated in the
Articles of Association of the Company and to be thereln.
Numbered 34 and 35 respectlvely

(2) That the capital of the Company be increased from
£1,000 (One thousand pounds) divided into One thousand
Ordinary shares of £1 each %o Sixty thousand pounds by the
creation of an additional f£ifty nine ‘thousand ordinary
shares of £1 each to rank pari passu with the existing
ordinary shares of the Company in all respects

(3) That it is desirable to capitalise the sum of £59,400

being part of the undistributed profits of the Company

standing as to £366.2,4 10 Qapital Reserve Account as to
£1,690.16.04 to General Reserve Account and as ‘1o £57,345.1.8
veing part of the palance of the Profit and Tosse Account
which capitalisation ig recommended by the Directors of the
Company and that accordingly the Directors be and §paﬁ’§¥§

- hereby authorised and directed to apportion thq,samgh\\ £

9 259,400 to the members who at the close ofiguS“nqﬁﬁFoﬁ the
z1gt day of May 1958 were registered asho qg?ﬁbf tq%%
opdinary Shares of the Company and to a plgriguch @Q&i- ri-
tuted profits on their behalf in paying Yo 1n.fudl 59,400
unigsued shares of £1 each in the capital, of the Company. v (e}
shares to be allotted and distributed credited or fully paid
up amongst such members in the proportion f nig_tf'nine such
shares for every one Ordinary share held b ‘jhéﬁ respectively
and on the footing that the shares so distr puted shsll be
treated Tor all purposes as ai increasae in the nominal amount
of the Capital of +the Company held by each such member and
not as income

&
ith the Registrar of Cywi(
es this day of
.Bbh3.

A%l



THIS IS TO CERVIFY that this Resolution is produced by
lithographic printing by Waterlow & Sons Limited of London
Well, E.C.2 and is in eccordance with the Companies Act.

For and on behalf' of Waterlow & Sons Limited,

Hanager.
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THE COMPANIES ACT, 1948.

Notice of Increase in Nominal Capital.
Pursuant to Section 63,

Name -
of
\ ‘ompany . _AUTCMATIC PRESSINGS

. 8 Notice must be sent to the Registrar within 15 days from the date of the pussing of the R,
the Inerease has been authorised, under n penalty for defanlt,

Form 10,

FUBLISHED ARD B0LD B

40, Papirament Steepr, Wesmovster, S.W.1; 107, Pank™lane, Marsns Arcy, W.1,

i ;... 77, Cormore Row, Birminamad, 3; 109, Tou Hraprow, Lerns, 1.,

PN 12 & 14, Brows Sanper, MANODESTER, 2.

} e 4 I e e
LY predbntsd by HAWKING & €O, , Snlicitors
Pregented byt Ll .3 Ly ’
"j,,f“"f} 199, Wnlverhamton Street,
Vf,‘éf




TO THE REGISTRAR OTF COMPANIES.

- - —— il o ek ——— - A

Mbomatic Nressings Limited, hersby gives you notice pursuant to

gection 68 of The Companies ,Act, 1948, that by (a) Special

Resolution of the Company dated the Twelfth day of

June 1958, the nominal Capital of the Compsay has been

increased by the addition thereto of the sum of £_59,000 -

LOOO U@

beyond the Registered Capital of £655060 o

The additional Capital is divided ag follows:—

Nominal amoun$
of each share

59,000 Ordinery £l.

Number of Shares Clags of Shares

The Conditions (b) subject to which the new Shares have been or are to be issued are

a8 follows :—
Ranking pari passu with the existing
frdinary Shares of the Company
Signature. ARSI :_, ———
. (State whether Dircctor or Secre};)%y:.()'GCtor
Dated the 18th day of Jung, 1958,

(a) " Ordinary,” ' Bxtisordinery,” ot “ 8pecial.”
(b) c.g., voting vights, dividend rights, winding up rights, ote.
{If any of the new Shares are Preforence Shares state whother they are redeemable or not.)

\
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Yo, of Certificate__ 137,900,

Y il / [QL’)
/ . e

AUTOMATIC PRIGSINGS

& Statoment of Increase of Nominal Capital pursuant to s. 112 of the Stamp
\ot, 1891, (Nowre—~The Stamp Duty on an increase of Nominal Capital is Ten

billings for every £100 or fraction of £100-—Section 41, Iinance Act, 1933,)

- ’3
@a@;né“‘of the Resplution
1y which the Registered Capital is increased, and if n t% ﬁleqa];yl‘;‘é\x%..u on the

This statement is to be filed within 15 days after
uty

1t the rate of 5 per cent. per annum from the passing of%he Reso‘utloh 1s pled” payable

\8. 5, Revenue Act, 1903).

Nore.—Attention is drawn to Section 63 of the Companies Act, 1948, relative
to the filing of a Notice of Increase and a printed copy of the Resolution authorising

the Increase,

P tt————t—p— bttt e e

'1

PUBLISHED AND SOLD BY
WATERLOW & SONS LIMITED, Oy 'J’\
LAW AND COMPANIES' STATIONERS AND RI:GISTRA’J.ION AGENTS, ' ~
85 & 86, Lonpon Wart, Lonpon, E.(.2

QR ,? v 49, Pamruzsyenr Srroor, 'Wesmogmer, S.W.1; 107, Parx LANL, Manpry Arow, W.l;
- ! ."% . N
| ,’ S 77, Corntone Row, Bizmineman, 3; 109, Tae Hraprow, Lesps, 1 ;
LA

! “ ey 12 & 14, Browx StrEET, MANCHESTER, 2.
M A ;,/ o =
EW AP
© Presented by’ - HA‘VKIN“_‘___ & C0,, Solicitors,
o . \ T I99, Wﬁlverhamn toli Strest,
- Nudley, _”Io;:c_e_qge.zs.h_l_r_@..._ﬁ .
¢8Y

[26A.]



The NOMINAL CAPITAL of ___Aubomatic Pressings

S - e —- Limited

has by a Resolution of the Company dated 12;;. June, 1968

been increased by the addition thereto of the sum of £ 59,000 _~w=== divided into
59,000 shares of £1 === euch beyoud ;1: Registerod Capital of
£1,000,

Signature "UJ M\““‘o":"'_:

State whether Director or Secretary Director... ... . ..

Date Joleth _.day of June, 19 58.

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

“a

o

%M
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THE COMPANIES ACT 1948

COMPANY LIMITED BY SHARES P

ORDINARY AND SPECIAL RESOLUTIONS

/,4‘ - Of - f

AUTOMATIC PRESSINGS LIMITED

Passed the 29tk day of September 1964,

At an EXTRAORDINARY GENERAL MEETING of Automatic Pressings

iamited held at Himley House Hotel, Himley, Dudley on Tuesday the 29th

Goptember 1964 the Resolutions set out hereunder were duly passed as to

:zsolution Number 1 as a Special Resolution and as to Resolutions Ngm‘%ers

2 and 3 as Ordinary Resclutions namely - "

Cioe - . ‘l

JENPUPSRERE )

SPECIAL RESOLUTION

i

! }
l r
That the Regulations contained or incorporatlﬁdjn,@hg printed document

of which a copy has been produced to this me‘éfing and subscribed by the
Chairman of the meeting for identification purposes be and the same is
hereby adopted as the Articles of Association of the Company in substi~
tution for the regulations contained or incorporated in its existing

Articles of Association and to the exclusion thereof

ORDINARY RESOLUTIONS s

That the Capital of the Company be increased from £60, 000 divided { )
into 60, 000 Ordinary Shares of One Pound each to £120, 000 by the 'if
creation of 60, 000 Preference Shares of One Pound each with the right

to a fixed cumulative dividend at 6% per annum payable half yearly on
the 31st day of March and the 30th day of September in each year and ¢
otherwise with and subject to the rights and restrictions prescribed in -
and by Regulation 9 of the Articles of Association of the Company adopted
at this Meeting.

That it is desirable to capitalise the sum of Sixty thousand Pounds being
part of the undistributed profits of the Company standing to the credit

of the Company's Revenue Reserves and Surplus Account which capitali-
gation is recommended by the Directors of the Company and accordingly
that the Directors be and they are hereby authorised and directed to
apportion the gaid sum of Sixty thousand Pounds to the Members of the
Company whd at the cloge of business on the 22nd day of September

i i

v



{ ¥

w

1964 were registered as the holders of the Ordinary Shares of the
Company and to apply such undistributed profits on their behalf in
paying up in full sixty thousand unissued 6% Cumulative Preference
Shares of One Pound each in the capital of the Company such shares
to be allotted and distribut ed as fully paid up amongst such members
on the basis and in the proportion of one such 6% Cumulative
Preference Share for each one Ordinary Share held by them respec-
tively and on the footing that the shares SO distributed shall be treated
for all purposes as an increase in the nominal capital of the Company
held by such Members and not as income.

i /
Chairman.
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THE COMPANIES ACT, 194S.

QOMPANY LIMITED BY SHARES.

Blrticles of Flssociation

- of =-

AUTOMATIC PRESSINGS LIMITED

jwﬁﬂ Adopted by Special Resolution passed on the tlsa'day Of%m£§;&1&~&964,

3

[P~

PRELIMINARY

As from the date hereof and subject as hereinafter
provided, the Regulations contained in Part I of Table A in the
First Schedule to the Companies Act, 1948 shall apply to the
Company. Regulations 3,5,24,32,58,60,71,75,77,78,88 and 131
of Part I of Table A shall not apply to the Company, but the
Argicles hereinafter contained and the remaining regulations
of Table A Part I which are incorporated in Table A Part IT
subject to modifications hereinafter expressed, together with
Regulations 2 to 6 inclusive of Table A, Part IT contained in
Articles 2 to 6 hereof shall constitute the Regulations of the
Company. In these Regulations "the Acts" means the Companies
Aet,1948,

PRIVATE COMPANY

The Company is a Private Company and accordingly :-

(a) The right to transfer shares is restricted in manner
hereinafter prescribed.

(b) The number of Members of the Company (exclusive of
persons who are in the employment of the Company and of
persons who havirg been formerly in the employment of the
Company were while in such.employment and have contihued after
the determination of such employment to be Members of the
Company) is limited to Fifty Provided that where two or more
persons hold one or more Shares in the Company jointly they
shall for the purpose of thig Regulation be treated as a single

Memhex.

(¢) Any invitation to the Public to subscribe for any
Shares or Debentures of the Company is prohibited. .

(d) The Company shall not have power to issue Share
Warrants to Bearer.

The Directors may, in their absoclute discretion and
without assigning any reason therefor, decline to register any
Transfer of any Share, whether or not it is a fully paid Share.

No business shall be transacted at any General Meeting
unless a quorum of Members is present at the time when the

1o,
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Veeting yrogeeds to tusiness, sazve as Lereln oirnerwise not

rrovided, twe Memberse present in person or vy proxy shall be may
& guorum. .
Eubject to the provisions of the Act, a resoluticn in $ att
writing sigred by all the Members for the time being entitleg in
to receive notice of and $o attend and vote at Gensral Meetings the
{or being corporations by their duly authorised representatives the;

gkall be as valid and effective as 1f the same had been passeq
at a General Meeting of the Company duly convened and held,

The Directors may at any time require any person whose 12,
name is entered in the Rogister of MYembers of the Company deat
to furnish them witk any information, supported (if the same
Directors so require) by a Statutory Declaration, which they enti
may consider necessary for the purpose of determining whether § exce
or not the Company is an exempt Private Company within the in »i
meaning of sub-Section (4) of Section 129 of the Act. exer:
Meet:
SHARES
The Shares shall be at the disposal of the Directora,
and Bave as otherwise directed hy the Company in General 13.
Meeting) they may allot or otherwise dispose of them to such and t
persons at such times and generally on such terms and con~
ditlons as they may think proper ruabject nevertheless 4o ..
Article 2 hereof and provided that no Shares shall be issued shall
at a discount except as provided by Section 57 of the Act. %S an;
‘- e st
Subject to the provisions of Section 58 of the Act, any Provic
Preference shares may with the sanction of & Special Resolutior
be issued upon the ferms that they are or at the option of the
Company are liable to be redeemed. articl
herei
Ary Preference Shares may be issued to such persons and notice
in such manner and at such times as the Directors may determine to the
end shall be issued with and subject to the following preferen- the sg
tial rights and restrictions that is to say :- Certif
as the
(a) The right to a fixed cumulative dividend at such \ Shares
rate of interest and payable on such dates as shall be ) for th
determined in and by the Resolution authorising the issue, and’ S?ighpa
0 e
(b) The right in the event of the winding up of the . transfe
Company %o be paid all arrears of dividend in priority to the tlie Dix
Ordinary Sheres in the Company, and shall t
who sha
(e) Without any further or other rights to participate the fai
in the profits or capital of the Company, and galueta
e acti
(d) Without any right being conferred on the holder the Arb
thereof to attend or vote gt Meetings of the Company unless thf same sh
Preference Dividend or any Part thereof is in arrear and ' and in
unpaid for the space of Twelve mouths or unless a Resolution 1n resp:
is to be submitted which affects the rights of the Preference revocab:
Shareholders »r provides for the winding up of the Company or
the sale of the undertaking of the Company, (e)
shall fc
Any Preference Shares isgued by the Company and declared notice &%
to be redeemable may (at the option of the Company) be after tk
redeemed under Section 58 of the Act upon six calendar menths the Trus
previous notice in writing from the Company and given to the provisio
Shareholder or Shareholders concerned or upon sush other Certific

2,
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nnti%e or at such date or upon such conditions or event as
way be prescribed by the Resolution authorising the issue.

The lien conferred by Clause 11 in Part I of Table A shall
attaoh to full paid up Shares, and to all Shares registered
in tho name of any persons indebtsd or under 1liability to
the Cogpany whether he shall be the sole registered holder
thereof or shall be one of two or more joint holders.

TRANSMISSION OF SHARES.

A person becoming entitled to a BShare.by reason of the
death or bankruptey of the holder shall be entitled to the
same dividends and other advantages to which he would be
entitled if he were the registered holder of the Shares,
except that he shall not, before being registered as a Member
in respect of the Share be entitled in respect of it to
exercise any right conferred by membership in relation to
Meetings of the Company.

TRANSFER OF SHARES.

The right of transfer of Shares shall be restricted,
and the following provisions shall apply i-

(a) Save as provided by sub-article (g) hereof no Shares
shall be transferred to a person who is not a Member, so long
as any Member is willing to purchase the same at a price to
be stated or ascertained as hereinafter in this Article is
provided.

(b) Except where the transfer is made pursuant to sub~
article (g) hereof, the person proposing to transfer any Share
(hereinafter called "the proposing transferor") shall give
notice in writing (hereinafter called "the Transfer Notice"
to the Company that he desires to transfer the same and at
the same time lodge with the Company the Share Certificate or
Certificates, Such notice shall specify the price he fixXes
as the fair value at which he is prepared to sell each of such
Shares and such notice shall constitute the Company his Agent
for the sale of the Share to any Member of the Company at the
said price., TFailing any price bveing stated, or in the event
of the Directors considering the price fixed by the proposing
transferor is not the falr value, then on the application of
the Directors ox the proposing transferor, the fair value
ghall be fixed by the Auditor for the time being of the Company,
who shall certify in writing the sum which in his opinion is
the fair value and such sum shall be deemed to be the fair
value and in so certifying the Auditor shall be nonsidered to
be acting as an expert and not as an arbitrator, ard accordingly
the Arbitration Acts of 1889 to 1934 or Statutes amending the
game shall not apply. The transfer notice may include seversl shares
and in such case shall operate as if it were a separate notice
in respect of each share. The transfer notice shall not be
revocable except with the sanction of the Directors.

{c}) The bankruptey of any holder of Shares in the Company,
ahall for the purposes of these Articles, operate as a transfer
notlce by the Prustee in Bankruptoy to take_effect 21 days
after the bankruptcy aforesaid. On the expiry of such 31 days
the Trustee in Bankruptey shell forthwith comply with the
provisions of gub-Article (b) hereof as to lodgment of Share
Certificate and Tixing of the fair value and shall for the

3
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PUrpose of sub-article, ) hereof and the‘following articles
or sup-grticles be jeeped to be the proposing transierora

(4) The Shares specified in the grensfer notice given

to the Company as aforesaid shall be offered by the Company ® 14

in the first place %o tne Ordinary Snarehoiders (other than

the proposing transferor) as nearly as may be in proportion

to the existing Ordinary spares held by them respectively and
the offer shall in each case 1imit the time (not being iess
than 21 days) within which the seue if not accepted, will be
deemed to be declined, and may notify to the Members that any
Member who desires an allotment of Shares in excess of his
proportion shall in his yeply state how many excess shares he
desires to have, and if all the Members do not claim their
proportions, the unclaimed Shares shall be used for satisfying 15,
the claims in excesS. If any Shares ghell not be capahle \
without fractions of being offered to the Members in proportioﬂa
to their exilsting holding the same shall be offered to the
Members or SOmME of them, in guch proportions or in sugh menner
as may be determined by 1lots to be drawn under the direction

of the DirectoTrs.

(¢) If the Company shall, within the spacs of one
calendar month after being served with such notilce, find any
Member or Members holding Ordinary spares willing to purchase
the Snares (hereinafter aalled "the purchasing Member") and
shall give notice thereof to the proposing transferor, he

shall be bound upon paymeni of the said price, to traensfer

the Shares to the purchasing Member or Members. S

(£) If in any case the propo3ing xransferor after having
become bound as aforesaid, mokes default in transferring any
Shares, the Company may receive the purchase money and ghall
thereupon ceuse the name or names of the purchasing Members

to pe entered in the Register as nolders of the Shares, and
shall hold the purchase money in trust for the proposing
transferor., The receipt of the Company for the purchase

money shall be a good dilscharge to the purchasing Member and
after his name has been entered into the Register in purported
exercise of the aforesaid power the validity of the proceedings
shall not bhe questioned by any person. @

(g) If the Company shall not, within the space of one
calendar month after being served with +the transfer notice, fin 16.
g Member or Members holding Ordinary Shares willing to purchase
the Shares, the proposing fransferor shall at any time ,within
three calendar months afferwards, be at 1iberty to sell and
transfer the Shares, or those not placed, to any person and
at such price (not to be lessg by more than ten per cent than
the price fixed es aforesaid) 88 he may think fit. 17
(h) The Directors may without assigning any reason
refuge to register any transfer of a Share (a) where the ‘D
Company haes a lien on the Share or (b) where the whole of the
Board of Directors are of the opinion that it is not desirable
?%)ag?izhgge pgopoiidltransferee to Membershi=, but Paragraph
sub-article shall not appl ' d
transferee is already a Msmber. pply where The propose

(1) It the Directors refuse to regist
g er a transfer of
any Shares they ghall within two monthsgafter the date on
which the transfer was lodged with the Company send o the 18
trameferce notice of the refusal, as required by Section T8 19
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17,

18,
19.

nt the (ompanies Act, 1948,

NOTICE QF GENERAL IEETINGS

Every notice convening a General Meeting shall compl
with the provisions of Section 136 (2) of the Act, as tpdy
giving informsbion to Members in regard to their right vo
appoint proxies and notices of and other communications
relating o any General Meeting which any Member is entitled
to receive shall be sent to the Auditor for the time being
of the Company.

PROCEEDINGS AT GENERAL MEETINGS

At any General Meeting a resolution put to the vote of
the Meeting shall be decided on a show of hands unless a poll
és (bgfgre or on the declaration of the show of hands)

emanded te

(a) By the Chairman or

(b) By at least two Members present in person or by
Proxy, Or

(¢) By any Member or Members present in person or by
proxy and representing not less than one~tenth of the total
voting right of all the Members having the right to vote at
the Meeting, or

(d) By a Member or Members holding Shares in the
Company conferring a right to vote at the Meeting, being
Shares on which an aggregate sum has been paid up equal to
not less than one-tenth of the total sum paid upon all
Shares conferring that right. Unless a poll is so demanded
a declaration by the Chairman that a resolution has on a
show of hands been carried or carried unanimously, or by a
particular ma jority, or lost or not carried by a particular
najority and en entry to that effect in the book containing
the Minutes of the proceedings of the Company shall be conclusive
evidence of that fact without proof of the number or
proportion of the votes recorded in favour of or against such

resclution.

- In the case of any equality of votes, whether on a show
of hands or on a poll, the Chairman of the Meceting at which
the show of hands takes place or at which the poll is demanded
shall not be entitled to a second or casting vote.

DIRECTORS .

Unless, end until determined by the Company in General
Meeting the number of the Directors shall be not less than
two or more than seven. The present Directors of the Company
are James Francis Beasley, gwendoline Florence Beasley
Jeremy Griffin Beasley, Tohn Richmond Beasley and Wilfred
william Hawkins and they shall be known as "Permanent Directors"
and sone of them shall be subject to retirement by rotation
nor taken into account in determining the retirement of
Directors and Regulations 89 and 90 of Part I of Table A shall

be modified accordingly.
4 Director need not hold any Share in the Company.

Any person may pe appointed or elected as a Director what-

5.
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22,

23,

24,

euer miv be his are, end
Y oreason of Lig attaind
NVOoyears op any other ag

The Directors shall
other expenses gs may pr
execution of their dutie

ne Jirector need vacate his orfice
ng or hoaving attained the age of
e

be paid such travelling, hotel and
operly be incurred by them in the
S, including any such expenses in

conneetion with their attendance at Meetings of Directors
and at General lieetings,

A Director of the Company may be or become a Director
or other officer of or otherwise interested in any Company
promoted by the Company or in which the Company may be
interested as shareholder or otherwisze and no such Director
shall be accountable to the Company for any remuneration or
other benefits received by him as & Director or officer of
or from his interest in such other Company unless the Company
in General Meeting otherwise direct.

A Director may vote as Director in regard to any
contract or arrangement with the Company in which he is
interested or upon any matter arising thereout and if he
Shall so vote his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract or
arrangement is under comsideration., Clause 84 of Part I of
Table A shall be modified accordingly.

A resolution in writing, signed by all the Directors
for the time being entitled to receive notice of g ¥eeting
of the Directors shall be as valid and effectual as if it

had been passed at a Meeting of the Directors duly convened
and held.

Any employee of the Company whether or not he shall
hold & Share or Shares in the Company shall be eligidble as
an Employee Director and in respect of Employee Directors
the following provisions shell apply:-

(a) The Directors of the Company {other than Employee
Directors) may from time to time appoint any emvloyee o
be an Employee Director of the Company brovided that there
shell not at any time be wore Employee Direciors than there
are Directors other than Employee Direciors,

(b) Each Employee Director
remuneration for his services 5 an Employes Director {in
addition Yo any other salary wages or remuneration paveble
to him by the Company) to such sum as the Directors {other
than the Employee Directors) with the sanction of

: the lompany
in Gemeral Meeting shall from time to time determine.

te) Each Employee Director shall retire fronm Office at
the Annual General Meveting next following the date of his
appointment and ag every subsequent Annual General Yeeoting,
but shall be eligible for re-appointment then o A% any
subseguent tima, -

i) An Employee Director shnll ROt be disqualitied fron
asting by holding a Place of profit wnder the Cumpans  wt
ehall vacate his office on the happeming of any of {h@ avents
which would involve his vacating office {1 he were w Yyreotor
{other than an Bmployee Director) oy it e ahall Jeave the
vompany's employ, i

shall be entitled by way of
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25,

27.

28.

(e The Directors (other than the E i

. ? , mployee Directors
may af any time remove any Employee Direc%oryfrom Office by
regolution or by notice in writing signed by the Directors
(othgr than the Employee Directors) and in exercising such
rights they shall not be required to give any reason for
the removal of an Employee Director.

(£) An Employee Director (unless his authority hereunder
shall in writing be determined either severally or specifically
in regard to any particular or class of attendance vote right
or power by a majority of the Directors)(other than the
Employee Directors) shall be entitled to attend a Neeting of
the Directors and to vote at any such Meeting and to exercise
any of the rights or powers conferred upon the Directors
by theses Articles or by the Act.

MANAGING DIRECTOR

Any Managing Director or Manager may from time %o time
be vested by the Board with all or any of the powers of the
Directors (except the power to make calls, borrow moneys
%giue debentures or forfeit Shares) as such Board may think

When there is only one Ordinary Director of the Company
all the powers of the Board of Directors shall be vested in
him.

ALTERNATE DIRECTORS

Any Directar shall have power to nominate 'in writing any
person to act as Alternate Director at any Board Meeting
at which he is not present personally, and at his discretion
to remove by notice in writing to such Alternate Director
and to the Company respectively any such Alternate Director
and upon any such appointment being made any Alternate
Director shall be subject in all respects to the terms and
conditions existing in regard to the other Directors of the
Company, but shall not be entitled to any remuneration unless
the Company shall with the previous written consent of the
Director appointing or who has appointed him vote remuneration
to any Alternate Director. Any instrument appointing an
Alternate Director shall be delivered to and retained by the

Company.
RESERVE.

The Directors may establish a reserve to be called "the
Capitel Reserve" and may either carry to the credit of such
Reserve from time to time g1l moneys realized on the sale of
any investments property and assets of the Company in excess
of the book price of the same, or apply the same in providing
for depreciation or contingencies. Such'Capital Reserve and
all other moneys in the nature of accretion of fJapital,
whether on sale of investments, prqperty or aasets of the
Company or otherwise shall bef?reaued for all purposes as
capital moneys and not as proflits available for dividend., Any
losses realised on the sale of any investments, property or
assets of the Company nay be carried to the debit of the
Capital Reserve, except 1in so far as the directors shall in
their discretion decide to make good the same out of other

funds of the Company.

T




30,

31,

32,

CAPITALIDACION fp Yl 1T,

Tre Company in Seneral Meoting mgy upon the reccmmendatioy
of the Directors resolve that its Unpltal keserve ray be set
Iree for dietribution amongst the Members who wonld have teen
entitled thereto if distributed by way of dividend on Crdinary
Shares and in the same preportions and such distribution may
be applied (&) in or towards paying up any amcunss for the 33.
time being unpaid on any Shares held by euch Members or (D)
by paying up in full unissued Shares of the Company of such
class and with and subject to such righte a8 may be prescrihed
by the Resolution creating the same but so nevertheless that
any such unissued shares be allotted as fully paid up bonus
shares to and amongst such Members in the proportions aforesaig
of (¢) by payment in Cash %o and amongst such Members in the
proportions aforesaid or (d) partly in one or more of the
said ways and partly in the others.

Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and ;
applications of the undivided profits resolved to be capltalise
thereby and all allotments and issues of fully paid bonus .
Shares and all payments in Cash and generally shall do all
acts and things required to give effect thereto with full
rower to the Directors to make such provisions by the issue g 4.
of fractional certificates or by payment in Cash or otherwise ,
as they think fit in the case of Shareg becoming distributable .
in fractions and also to authorige any verson to enter on 4
behalf of all the Members entitled ther.to into an Agreement
with the Company in relation to ell matters affecting the |
distribution and any agreement made under such authority shall |
be effective and binding on all such Members, J

|
\
H
!

4
i

BORROWING POWERS OF DIRECTORS.

The Directors may exercise all the powers of the Company
to borrowmoey as they think fit and to mortgage or charge its !
undertaking, property and uncalled Capital, or any part '
thereof and to issue Debentures, Debenture Stock and other
securities, whether outright or as security for the debdbt, Q
liability or obligation of the Company or of any third party
and eny re~issue Debentures or Debenture Stock paid off and
without any restriction whatsoever as to the amount or the ‘
aggregate amount of the money so horrowed, i

DISQUALIFICATION OF DIREGTORS,

The Office of Director shall be vacated 1f the Director :{

(a) Ceases to be a Director by virtue of Section 182 or
185 of the Act, or,

g
{(b) He vecomes bankrupt or makes any arrangement or |
composition with his creditors generally, or,

(e) Becomes prohibited from being a Director by reason
of any order made under Section 188 of the Act, or,

(d) Becomes of unsound mind, or,

(e) Resigns his 0ffice by notice in writing to the
Company, or,

8,

C ~AIMm e p - §
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(£} Shall for more than six months

. L % i 18 have been absen
without pernission of the Directors fromhmgctiigs o?sghg
Direetors held during the period, excepi where such absence
bas been caused through illness of a nature otherwise than
that which would fall within sub-section (d) hereof.

NOTICES

A Notice may be given by the Company to any Member
either personally or by semding it by Post to him or to his
registered address or (if le has no registered address within
the United Kingdom) to the address, if any, within the
United:Kingdom supplied hy him to the Company for the giving
of riotice to him. Where & notice is sent by Post, service of
the Notice shall be deemed to be effected by properly
addressing pre-~paying and posting a letter contalning the
Notice, and to have been effected in the case of a Notice
of Megting at the explration of 24 hours after the letter
containing the same is posted. If a Member fails to give
an address in the United Kingdom to which Notices are 4o be
addressed or sent he shall not be entitled to any Notices
of Meetings.

SECRETARY.

The Secretary shall be appointed by the Directors for
such term, at such remuneration and upon such conditions as
they may think fit, and any Secretary so appointed may be
removed by them, No person shall be appointed or hold Office
ag Secretary who is i-

(a) The sole Directcr of the Company, or,

(b) A Corporation, the sole Director of which is the
sole Director of the Company,or,

(¢) The Sole Director of a Corporation which is sole
Dirdctor of the Company

A provision of the Act or these Regulations‘requiring or
authorising a thing %o be done by or to a Director and the
Secretary shall not be gatisfied by its being done by or to
the same person acting both as Director and as, or in place

of, the Secretary.

9.
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T0 THE REGISTRAR OF COMPANIES.

Aatomatic Fres sings

Limited, hereby gives you notice pursuant t0
gection 62 of The Companies Act, 1948, that by (a)-=2n Ordinarcy
Regolution of the Company dated the___ pyenty ninth day of,
_____September ———— 19_64 the nominal Capital of the Company has heen
increased by the addition thereto of the sum of £_ 80 000 —_—
beyond the Registered Capital of §__60.000
The additionsl Capital is divided ag follows :—
Nominel amounb
il “\‘
Number of Shares (llags of Shares of each share
60.000 preference g1
The Conditions (b) subject to which the new Shares have been or are to be issued are
og follows :— The right o a fixed cumulative Dividend at 6% per
annum; the risht in the event of winding up to be paid all arrears
of dividend in payments b0 the Ordinary Shares of the Companys;
without an fupther or other rights participate in profits oI
capital and without any ripht ote at Meebinas unless
Preference Dividend in arrear for ths or resolution
submitted affecting rights ‘of Preferen 1ders or for
winding up. L Sabmren 0 K ‘@#
: D)L .
ﬂDi@'ecmW.)
Director.
Lated the__‘/g__——{ day of /9&/5[«'/1/‘ 194¢

(a) “ Ordinary,” “ 1extraordinary,” or “ Bpecial.”
{b) e.q., voting rights, dividend righis, winding wp rights, ate.
(If any of the new Shares are Preference Shares state whether they are redeemable 0¥ n6t.)

or R




.
No. of Certificate 197900

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

Act, 1891, (Nore.—The Stamp Duty on an increase of Nominal Capital is Ten

shillings for every £100 or fraction of £100—Section 41, Fi nce;&ciyrlj%s,‘jmq,’

Dlabeya Ly Tl

10 Jan evt
This statement is to be filed within 15 days after the passing of the Resolutign
J e i e
by which the Registered Capital is increased, and if not so filed Interest on the Duty
gt the rate of 5 per cont. per anuam from the passing of the Resolution is also payable
- (s. 5, Revenue Act, 1903).
Nore.—Attention is drawn to Section 63 of the Companies Act, 1948, relative
to the filing of a Notice of Increase and a printed copy of the Resolution authorising

the Increase. ?';ff

_—

.. —

PUBLISEED ARD S8OLD BY

-« WATERLOW & SONS LIMITED,

LAW AN COMPANIES' STATIONERS AND REGISTRATION AGENTS, y ff"\l\l
85 & 86, LonpoN WaLn, Loxpon, B.C.2; Q;@
e, Kk
e 107, Parx Lawe, Marsie Anos, W.1; / \.’fpb
R 5 N
‘@g k.} WY

" 77, Comone Row, Bmuunanay, 3; 109, Tae Hesprow, LEEDS, 1. {

Presented by'

“C.A. 88]



Lt e Anb natie Pressiness
The NOMINAL GAPITAL of Anpomatie FreSstH

e i

Limited

et

has by & Resolution of the Company 6&%&dMPM

peen incressed by the addition thereto of the sum of £ 60.000 ____, divided into
_60.000 . — ghares of & & each beyond the Registered Capital of
£60. 000
bo 7

e

Qtate whether Director or Secretmry*___,lliﬁf.’:»m_g;___——-—__..__

7N
Da,te-,ﬂmm.__/',.f,-_— J—L oL_.__ﬁrv/gM 19 6 &

. ‘_-J-u_-,—?—":‘-‘«”i‘...«:::_'.
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

ORDINARY RESQLUTIONS

.-Of.-

AUTOMATIC PRESSINGS LIMITED.

Passed the 29th September, 1967

AT an EXTRAORDINARY GENERAL MEETING of Automatic

L
1S

-

1,

¢, r-ings Limited held at the Companys Registered Office on Friday the 29th
‘..t . September 1967 the Resolutions set out hereunder were duly passed as

.ary Resolutions namely:-

That the Capital of the Company be increased from £120, 000
divided into 60, 000 Ordinary Shares of One Pound each and
60, 000 6% Preference Shares of One Pound each to £200, 000
by the creation of an additional 80, 000 Ordinaxy Shares of
One Pound each ranking pari passu in all respects with the
existing Ordinary Shares of the Company.

That it is desirable to capitalise the sum of Sixty thousand
Pounds being part of the undistributed profits of the Gompany
standing as to £33, 662.1.11d to the credit of the Capital
Reserve Account of the Company and as to £26, 337,18, 1d
to the credit of the Company's Revenue Reserves and
Surplus Account which capitalisation is recommended by
the Directors of the Company and accordingly that the
Directors be and they are hereby authorised and directed

to apportion the said sum of Sixty thousand Pounds to the
Members of the Company who at the date of the passing

of this Resolution are registered as the holders of the
Ordinary Shares of the Company and to apply such undistri-
buted profits on their behalf in paying up in full sixty
thousand unissued Ordinary Shares of One Pound each in the
capital of the Company such shares to be allotted and dis-
tributed as fully paid up amongst such members on the basis
and in the proportion of one such unissued Ordinary Share
for each one Ordinary Share held by them respectively at
the date of the passing of this Resolution and on the footing
that the shares so distributed shall be treated for all pux-
poses as an increase in the nominal capital of the Company
held by such Members and not as income,

'
A i‘\‘ ",
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Qplbees]
|

1 +«Chairman
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Notice of Increase in Nominal Capital,
Pursuant to Section 63,
%, me Automatic Pressings
o:f
(" 5omeny Limited.

“Lis. Totice must be sent to tha Registrar within 15 days from the date of the passing of the Resolution by which
the Inerease has baen uuthorised, under o penalty for default,

%

A Statement of the increase of the Nomiiel Capital must be filed pursuant to
a1 Stamp; Act, 1891, as amended by S. 89 of the Finance Act, 1920. If not go filed
with. + 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per
2:¢oixa will be charged by virtue of 8, 5 of the Rovenue Act, 1903,

'—‘"'—--—-——"—a—.:.-z___—w——-___—___
FPURLIBHED AND §OLD By

WATERLOW & SONS LIMITED,
LAW AND COMPANIES BTATIONERS AND REGISTRATION AGENTS,
85 & 86, Lowpox Wary, Lonnon, EC2;
107, Parx Lang, Marsre Anom, W.1; . t‘; -“ﬁhf{&
77,, Cormoxe Row, Brratenemais, §; 109, Tae Heavrow, Lerps 1) it

...........
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TO THE REGISTRAE OF COMPANIES,

Automatic Pressings

Limited, hereby gives you notice pursuant to

section 63 of The Companies Act, 1948, that by (a)__—an Ordinary

Resolution of the Company dated the Twenty ninth day of.

September . 1957 | the nominal Capitel of the Company has been

icrensed by the addition thereto of the sum of £__ 80,000

beyond the Registered Capital of £._ 120,000

The additivnal Capital is divided a8 follows :—

Nominal amount
Number of Shares (lass of Shares | of each share
80,000 Ordinary &1

The Conditions (b) subject to which the new Shares have been or are to be issued are

ag follows :—
Ranking pari passu with the existing Ordinary
Shares of the Company
Signature m@h\-‘““’“ﬂ‘- -
(State whether Dircctor or Secrelary.)
Secrebary
Dased the 244h, dey of Qctoher 1967

() “ Ordinary,” Extraordinary,” or “ Special.”
{b) e.g., voting rights, dividend rights, winding up rights, ete.
(If angp of the new Shares are Preference Shares siote whether they are redeemable or not.)

<5

(2
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Automatic Pressings t -

P L

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

at the rate of b per cent. per annum from the passing of the Resolution is also payable

(s. 5, Revenue Act, 1903).

Norte.—Attention is drawn to Section (3 of the Companies Act, 1948, relative

to the filing of a Notice of Increase and a printed coﬁy of the Resolution authorising

the Increase.

——— srersmsoty

I
Il

PUBLISHED AND B80LD BY

WATERLOW & SONS LIMITED,

LAW AND COMPANIES' BTATIONERS AND REGISTRATION AGENTS,
85 & 86, LonpoN WaLL, Vowpon, B.02;
107, Park Lawe, Mamrsrs Anros, W.1; /
77, Coruonk Row, Binaunonas, 3; 109, TaE Heaprow, Loens, 1.

)
N 2

resonted by o L Hawkins & COe,

-

499 Wolverhamphon Street, Z{
i0,A. 39] DUDLEY . L%/ [f;%




e NOMINAL CAPITAL of Antomatic Pressings

— Limited
has by & Resolution of the Company dated 294n September 1967
been incfea.sed by the addition thereto of the sum of £ 80,0004 —: divided into
80,000 _ shares of & a- ench beyond the Registered Capital of
£120,000
Signature Mub\““’"’g ~r——————
X PO -
State whether Direotor or Secretery Secretary
, o7
Date 245h October

day of. 19

[

NOTE—This marg

and must not be written across.
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THE COMPANIES ACT, 1948

SPECIAL RE SOLUTION

7/ AUTOMATIG PRESSINGS LIMITED
) 3(% ‘ ‘

AT an EXTR.AORDINARY GENERAL MEETING of the Company

+» d on the 29th day of November 1967 the following resolution was duly

+.ised ag g Special Resolution namely:-

"That sub-parugraph (m) of Paragraph 3 of the Company's
Memorandum of Association shall be cancelled and shall cease
to apply and that in lieu thereof the following provision shall

w apply as part of the Companys Memorandum of Association and
shall be numbered8 (m) therein namely:~-

support and maintain Superannuation or other funds or schemes
(whether contributory or hon~contributory) for the benefit of any
of such persons and of their wives widows children or other
relatives or dependents',

Chairman,




THIS I8 TO CERTIFY that this Resolution is prodused by
lithographic printing by Waterlow & Sons Limited of london
Wall, E.C.2, and is in avoordance with the Companies Aok,

For and on bahalf of Waterlow & Sons Limiked.
Jﬁﬂﬁggéziz.izw“““”“°

<;_’f‘,/’Manager.
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COMPANY LIMITED BY SHARES 3:

fMemorandum of Blssociation
) J

i r'&'ﬁix—t 'C‘—/ﬁ’lﬁftg __g,fc «
)

AUTOMATIC PRESSINGS, LIMITED.

The Name of the Company is “AUquﬁﬁfafPRESSINGS, LIMITED",

The Registered office of the Company will be-situate in
England. g//ﬁ

The objects for which the Company is established are:-

(2) To menufacture, import, export, buy, sell, ect as factors
and agents for, and generally trade with and deal in
vggtéited and other kinds of Driving Belt Fasteners, Lacing,
acing Machines, also Driving Belts and Straps, whether
made of balata, india-rubber, leather, canvas, or other
woven fabrics or otherwise, and all Accessories; also to
trade in like manner in connection with other special or
ordinary Machines, Apparatus, Appliances, Tools (including
Machine and Edge Tools of every description), Pulleys,
Shafting and other Fittings, Implements, Goods, Materials,
and Accessories of all kinds required by, desirable, or
convenlent for saw mills proprietors and timber merchants,
owners of bleaching, spinning, weaving, dyeing, and other
mills, works and factories, laundries, mines and collieries,
railway and tramway undertakings, mechanical, mining, =
marine, gas, water, electrical, motor car, aviation, and
other engineérs, millwrights, iron founders, pottery and
prick makers, manufacturing ironmongers, and workers in
iron,and other metals, machinists, smiths, builders,
cabinet makers, carpenters, joiners, carvers, gilders,
coopers, and general workers in wood, boot and shoe makers,
and other menmufacturers, tradesmen, or persons following
industrial or other‘ggréuits needing things provided or
dealt in by the Compazhy.

(b) To generally trade as Engineering Supvly Store Proprietors,

and-to conduct and carry on on the Compsany's own account all

any businesges mentioned in the -preceding Sub~Clause

a): also to trade with and Deal in Metal, Asbestos,
India~rubber, Gutta, Perchs, Balata, Leather, Canvas,
Wood, Glass, Porcelain, Ivory, Bone, Hair, Flax, Cotton,
Jute, and other like Materials; also in Anti-corrosive,
Damping-resisting, or other Enamels, Compositions, Paints,
Liquids, Compounds, and Preparations for the Protection,
Preservation, and Decoration ¢f Ships, Plers, Engines, 7
Boilers, Buildings, Metal Work, Wood Work, and any other oA
Property; Lubricating, Illuminating, and other Oils; P r
likewigse to trade as Chemical Engineers and Manufacturets
and to utilise, turn to account, and render profitabde or
in any way beneficial any Chemical and '‘Allied Wagi® Materials,,
Substances, Stuffs, Gases, Llquids, and any Fr dﬁbts, By -
© Products, Residues, or things gpétsoever. jﬁyjp :
i # )
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(c) T ‘undertake, perform,

niently and adventageous
by contractors for structural a
hardwere factors, manufacturers
merchants and agents, and gener
of Agency business,
engineering requirements,
erials appertaining thereto,
also labour an
appliances of any description,
articles and accessories of & nov

and carry out all or any of the
jons ordinarily or which can conve-
1y be performed Or carried out
nd other ironworks,

' and general commission
ally to carry on all kinds
particularly in regard to machines, ¢
metal and other goods and mat-
and in any kindred classes,
d time~saving inventions, apparatus, and
industrial and household
el and useful kind and
hardware and allied

unetions or operat

in regard to thifigs comprised in
departments. ,/;

(i)/To carry on any other business or businesses whether
\ manufacturing or otherwise ~which may seem to the Company
‘ ied on in connectlon

(e) To écquire by purchase, lease,

(£)

capeble of being conveniently carr
with the above OT calculated directly or indirectly to

enhance the value of oY render profitable any of the
Company's property or rights.
e

exchange, OT othervise,

%ther for an estate in fee simple or for any less estate,
whether immediate or reversionary, and whether vested or
contingent, any lands, tenements, hereditements, and
premises of any tenure, whether subject to any charges or
incumbrances or not, and to hold or to sell, let, alienate,
mortgage, charge, OT otherwise deal with all or any of
eguch lands, tenements, hereditaments, 3;/premises.

Va

o build, construct, maintain, alter, enlarge, pull down,
and Temove or replace any buildings, factories, offices,
or works for the purposes of the gggpany.

lesse or otherwise, mortgage, sell, dispose of, turn to

(f}/fo improve, manage, cultivate, develop, exchange, let on

(h

account, grant rights and privileges in respect of, oT
otherwige deal with all or any part of the property end

rights of the Company .

o invest,and deal with the moneys of the Company not
immediately reguired upon such securities and in such
menner as may from time %o time be determined.

(1) To bérrow or ralse money in such menner as the Company

(3

/%Héll think fit, either by the issue of Debentures or

Aepenture Stock (perpetual or otherwise), and to secure

the repayment of any money porrowed, raised, or owing by
mortgage charge, OX lien upon the whole or any part of
the Company's property or anosets (whether present or

future), including its uncalled Gapital, and also by «
gimilar mortgage, charge, or lien to secure and guarantee 4.
the performance by the Company of any obligation or 5

1iability it may underpeke.

) o draw, make, accept, endorse, discount, execute, and

igsue promissory notes, bills of exchange, bills of lading,

warrants, debentures, and other negotiable or transferable

instrumente’

(k) To Aremunerate any persoi, firm, or company rendering

s frices to this Company, whether by cash payment or by
yﬁe allotment to him or them of Shares or securities

2.

™
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of theﬁCompany, redited as paid up in full or in part, or
otheryipe, ///c

#Tormation, promotion, and incorporation of the Company,
gieto contraci-with any person, firm, or company to pay
& same,

(:;/?0 pay all or any expenses incurred in connection with the

(m) To support and subscribe to any charitable or public

objeet and any institution society or club which may be
the benefit of the Company or its members or employees

Or may be connected with any town or place where the
OOmp@ny carries on business; to give or award pensions
ammuities gratuities and superannuation allowances or
benefits or charitable ald to any persons who are ox have
been Directors of or who are or have heen employed by or
who are serving or have served the Company and to the
wives, widows, children or other relatives or dependents
of such persons; 1o make payments towards insurance and
to set up establish support and maintain superannuation
or other funds or schemes. (whether contributory or non -
contributory) for the benefit of any of such persons and
of their wives widows children or other relatives or
dependents.

(n) To promote any other company for the purpose of acquiring
1 or any of the property and undertaking any of the

liabilities of this Company, or of undertaking any business
or operations which may appear likely to assist or benefit
this Company or to enhance the value of any property or
business of this Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire
all or any part of the shares or securities of any such
company as afores%}ﬁfp

(o) To sell or otherwise dispose of the whole or any part of
fe undertaking of the Company either together or in
j/ggortions, for such consideration as the Company may think

fit, whether in cash or for shares, debentures, or
gecurities of any company purchasing the same, or other-
wise as the Company may thigkrﬁkoper.

(p) Td/aistribute among the Members of the Company in kind
any property of the Company, and in particular any shares,
debentures, or securities of other companies belonging to
thig Company or of which this Company may have the power
of disposing.

(¢) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or
any of them.

oy
The Tiability of the Members ie”Limited.

The Share Capital of the Company is One Thougarid Pounds,
divided into One Thousand Shares of One Pound h, The Company
hag power from time to time to increase or reduce its Capital
ond to issue any Shares in the original or increased Capital
with preferred, deferred, or other special rights, or such
restrictions, whether it regard to Dividend, voting, return of
Capital, or otherw ¢ .t the Company may from time to time by
Special Resolution de..rrdne.

3n




VE, the peveral perzons whoge Lames, }ddresees, end Descriptions
are pubscribed are desiroues of being formed into a Company in
of this Memorandunw of Association, and we respectively

pursuUEnce 2
zgree to take the number of bhares in the Capital of the
Company et opposite our regpective names,
Names, Addresses and Degcriptions Humber of Shares
! of Subscribers. Taken by each
Subgeriber

J. H. BEASLEY,
Highfield House,
Blackheath,
Birmingham.

Surgeon. One.

GEO. N, HALL,
6 Mackmillan Road,
Rowley Regis,
Staffs.,

Engineer. One.

DATED the 12th day of May, 1924.
WITWESS to the above Signatures:-

JAMES P. WHITEHORN,
Clerk to Messrs. Jobson & Marshall,
solrs.,

Dudley.

J U,




WE, the peveral persons vhose Names, Addresses, and Descriptions
are subgcribed are deslrous of being gormed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of Shares in the Capital of the
Company set opposite our respective names.

1
i

Names, Addresses and Descriptions Nunmber of Shares
of Subscribers. Taken by each
Subscriber
J. H. BEASLEY,
Highfield House,
Blackheath,
Birmingham.,
Surgeon. One.
GT0. N, HALL,
6 Mackmillan Road,
Rowley Regils,
Staffs,
Engineer. One.

DATED the 12th day of May, 1924.
WITNESS to the sbove Signatures:-

JAMES P, WHITEHORN,
Clerk to Messrs. Jobson & Marshall,
Solrs.,

Dudley.
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THE COMPANIES ACTS, 1948 to 1967

COMPANY LIMITED BY SHARES
EXTRAORDINARY RESOLUTION

AUTOMATIC PRESSINGS LIMITED

Passed the 14th day of June 1973

At an EXTRAORDINARY GENERAL MEETING of the Company duly
convened and held at Halesfield Industrial Estate Telford in the County of Salop
on Thursday the 14th day of June 1373 the subjoined RESOLUTION was duly
passed as ar EXTRAORDINARY RESOLUTION namely:-

@ That the Capital of the Jompany be increased from £200,000 divided info
60,000 6% Cumulative Pr=ference Shares of £1 each and 140,000 Oxdinary
Shares of £1 each to £206,000 by the creation of an additional 6,000 6%
Cumulative Preference Shares of £L each to rank pari passuin all
respects with the existing 6% Cumulative Preference Shares of the Company.
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THE COMPANIES ACTS 1948 1O 1967

Notice of Increase in Nominal Capital.
pursuant to Section 63 of the Companies Act, 1948,

AUTOMATIC PRESSINGS

A0
oof
i .pan -
pany Limited. *
*“hio Motice must be sent to the Repistrar within 15 days from the date of the passing of the Resolution by which .
@ the Incrense has been authorised, under a penalty for default. )

A Statement of the increase of the Nominal Capital must be filed pursuant to
{; 1.3, Stamp Act, 1891, as amended by S. 39 of the Finance Act, 1920. If not so filed
wit'~4 15 days of the passing of the Resolution, interest on the duty at the rate of 5 % per
a+. n will be charged by virtue of S. 5 of the Revenue Act, 1903,

w ¢ “Limited"* if not applicable.
¢ ———er e
r 3 8: C . Lo . ue .
nted by Hawkins O e e e

199 Wolverhampton St.Dudley. t,;,_-f L P e i ‘ ";_.:‘ﬂ\

ntor's Reference 29.2.16. : T

PUBLISHED AND SOLD BY ,”mftﬂ"ﬂw
m o - - .-"./\\\E.ﬁ TR (ﬂt\"a- .
WATERLOW & SONS LIMITED, o S N m., «\
LAW AND COMPANIES' SYATIONERS AND REGIS l‘l?l\'l[()\fvfz&;ﬂk'l'h, ‘. \"ﬁ"
Ey
. j )s. ‘3

Waterlow House, Worship Street, Londcn, L.((\j ;
’ ‘%’"“" ‘;}0\;/‘ ‘
“__""*;.‘wx?ﬂ"f‘

R



70 THE REGISTRAR OF COMPANIES. o
AUTOMATIC PRESSINGS

Limited, hereby gives you notice pursuant £o

sootion 63 of The Companies Act, 1048, that by (ah. Extraordinary —

Resolution of the Company dated the 14th day of.

June , 1972, the nominal Capital of the Company bhas been

increased by the addition thereto of the sum of & 6000

beyond the Registered Capital of £ 200,000

The ndditional Capital is divided as follows:—

Number of Shares 01&5? of Shares of each share
6000 €% Cumulative Preference
Shares £1.00

The Conditions (b) subject to which the new Shares have been or are to be igsued ace

ag follows :—

The new Shares are to rank pari passu in all respects
with the existing 6% cumulative Preference Shares of

the Dompany /
Signature 4/ e e

=)
(State wh 207 D#ﬁ%@}; Y fetary.)

14th

Dated the day of June 19 75

{s} * Ordinary,” “ Jixtraordinary,” or * Special.”
(b} e.g., voling riphts, dividend rights, winding up rights, ete.
(If any of the new Shares are Preference Shares siote whether they are redeemable or not.)

Nominal amount  §

\&‘.—»/

4



v [c.A. 89]

.\ & fs' . ]
ortificate. 197200 é CEnn) S -~

1 “H"em

Act, 1891. (Nore.—The Stamp Duty on an increase of Nominal Capital is Ten
shillings for every £100 or fraction of £100-—Section 41, Finance Act, 1933.)

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

9D by which the Registered Capital is increased, and if not so filed Interest on the Duty
at the rate of 5 per cent. per annum from the passing of the Resolution is also payable |

(s. 5, Revenue Act, 1903). — (»4@5 E

NorE. —Attention is drawn to Section 63 of the Companies Act, 1948, relative_"___

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

the Increase.

’i

PUBLISHED AND 80OLD BY

WATERLOW & SONS LiMI

LAW AND COMPANIES' STATIONERS AND REGISTRA.TIO*A* AGEN: ,,e‘()\>>
85 & 86, LonpoNy WaLn, Lonpon, E.C.2; = o
49, PanniameNy Srreer, Westuinsten, 8.W.1; 107, Pank Laxg, 'Mmmm'.lﬁao:;. -le
71, CoLmorE Row, BIRMINGHAM, 3; 109, Tur HnADnow‘, LEEDS, I d S
12 & 14, BrowN STREET, MANGHESTI"R,-.? N T
_______ r“ . ‘Ti /Ji. (3ij‘f X::.:’ ﬁ;:l
Presented by Hawkins & Co., \ : el e L
e i 0 e« AR e 3 D a4
199 Wolverhampton St. Dudley., o " L

[26A.]



The NOMINAL CAPITAL of _

e AUTOMATIC PRESSINGS oo oo e Limited
has by a Resolution of the Company dated 14th June 1975
been increased by the addition thereto of the sum of £ 6000 , divided into

6000 shares of £+00

£200,000

each beyond the Registered Capital of

Signature / Z

fa e
State whether Director or Secretary Director
Date . oo om - AR e _day of June 19 73

pd

r Binding, and must not be written across.
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THE COMPANIES ACTS, 1908 to 1917

THE COMPANIES ACTS, 1948 lo 1967

COMPANY LIMITED BY SHARES

Mentorandoum

As amended by Special Resolution passed 29th November 1567
AND

Brticles of Blsgociation

(Adopting Table "A" with Modiflcations)

OF
AUTOMATIC PRESSINGS LIMITED

(A Private Company wihin tha meaning of the above Acts)

Incorporated the 14th day of May, 1924

New Articles adopted by Special Resolution passed the 29th of September 1964
' <%

N o

R

Aaforfen & sons Liaaked, [ ondon ed Jripstalle,




No. 197,900

Certificate of Incorporation

E I HEREBY CERTIFY that AUTOMATIC PRESSINGS
| LIMITED is this day Incorporated under The Companies Acts,
|
| 1908 to 1917, and that the Company is Limited.
|
]

GIVEN under my hand at London this Fourteenth day of May

One Thousand Nine Hundred and Twenty-Eour.

A. E, CAMPBELL-TAYLOR,

Register of Joint Stock Companies.

Fees and Deed Stamps: £3.10s, 0d.

Stamp Duty on Capital: £10.0s. 0d.

R




1
THE COMPANIES ACTS 1908 to 1917

THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

Memorandum of @gsociation

OF

AUTOMATIC PRESSINGS, LIMITED

1. The name of the Company is “AUTOMATIC PRESSINGS,
LIMITED”,

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

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

(A) To manufacture, import, expost, buy, sell, act as factors
and agents for, and generally trade with and deal in Patented
and other kinds of Driving Belt Fasteners, Lacing, Lacing
Machines, also Driving Belts and Straps, whether made of balata,
india-rubber, leather, canvas, or cther woven fabrics or otherwise,
and all Accessories; also to trade in like manner in connection
with other special or ordinary Machines, Apparatus, Appliances,
Tools (including Machine and Edge Tools of every description),
Pulleys, Shafting and other Fittings, Implements, Goods,
Materials, and Accessories of all kinds required by, desirabie, or
convenient for saw mills proprietors and timber merchants,
owners of bleaching, spinning, weaving, dyeing, and other mills,
works and factories, laundries, mines and collieries, railway and
tramway undertakings, mechanical, mining, marine, gas, water,
electrical, motor car, aviation, and other engineers, millwrights,
iron founders, pottery and brick makers, manufacturing iron-
mongers, and workers in iron, and other metals, machinists,
smiths, builders, cabinet makers, carpenters, joiners, carvers,
gilders, coopers, and general workers in wood, boot and shoe
makers, and other manufacturers, tradesmen, or persons follow-
ing industrial or other pursuits needing things provided or
dealt in by the Company.

(B) To generally trade as Engineering Supply f.ito‘fé Pro-

prietors, and to conduct and carry on on the Company’s, own: " «,
account all or any businesses mentioned in uhc ; pge‘cgﬁqgnfi br
Sub-Clause (A); also to trade with and Deal in Mc%’fl,}k}.sbésto JRb iy y
. :,,'l“‘“ L 1 o
. . . \t_“y _‘74;’:4 N . ‘
FILED with the Registrar of oy e
Companies on the 4th day of R S TURRE

May, 1968.
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2

India-rubber, Gutta-percha, Balata, Leather, Canvas, Wood,
Glass, Porcelain, Ivory, Bone, Hair, Flax, Cotton, Jute, and
other like Materials; also in Anti-corrosive, Damping-resisting,
or other Enamels, Compositions, Paints, Liquids, Compounds,
and Preparations for the Protection, Preservation, and Decor-
ation of Ships, Piers, Engines, Boilers, Buildings, Metal Work,
Wood Work, and any other Property; Lubricating, THuminating,
and other Qils; likewise to trade as Chemical Engineers and
Manufacturers, and to utilise, turn to account, and render pro-
fitable or in any way beneficial any Chemical and Allied Waste
Materials, Substances, Stuffs, Gases, Liquids, and any Products,
By-Products, Residues, or things whatsoever.

(¢} To undertake, perform, and carry out all or any of the
fupotions or operations ordinarily or which can conveniently
and advantageously be performed or carried out by contractors
for structural and other ironworks, hardware factors, manufac-
turers’ and general commission merchants and agents, and
generally to carry on all kinds of Agency business, particularly
in regard to machines, engineering requirements, metal and other
goods and materials appertaining thereto, and in any kindred
classes, also labour and time-saving inventions, apparatus, and
appliances of any description, industrial and household articles
and accessories of a novel and useful kind and in regard to things
comprised in hardware and allied departments.

(D) To carry on any other business or businesses whether
manufacturing or otherwise which may seem to the Company
capable of being conveniently carried on in connection with the
above or calculated directly or indirectly to enhance the value
of or render profitable any of the Company’s property or rights.

(e} To acquire by purchase, lease, exchange, or otherwise,
either for an estate in fee simple or for any less estate, whether
immediate or reversionary, and whether vested or contingent,
any lands, tenements, hereditaments, and premises of any tenure,

whether subject to any charges or incumbrances or not, and -

e hold or to sell, let, alienate, mortgage, charge, or otherwise

deal with all or any of such lands, tenements, hereditaments,
or premises.

(F) To build, construct, maintain, alter, enlarge, pull down,
and remove or replace any buildings, factories, offices, or wOrks
for the purposes of the Company.

(G) To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, sell, dispose of, turn to account,
grant rights and privileges in respect of, or otherwise deal with
all or any part of the property and rights of the Company.

(.H) To‘invest, and deal with the .noneys of the Company
not immediately required upon such securities and in such
manner as may from time to time be determined.

e
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() To borrow or raise money in such manner as the
Company shall think fit, either by the issue of Debentures or
Debenture Stock (perpefual or otherwise), and to secure the
repayment of any money borrowed, raised, or owing by mort-
gage charge, or lien upon the whole or any part of the Company’s
property or assets (whether present or future), including its
uncalled Capital, and also by similar mortgage, charge, or lien
to secure and guarantee the performance by the Company of any
obligation or liability it may undertake,

() To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of lading, warrants,
debentures, and other negotiable or transferable instruments,

(x) To remunerate any person, firm, or company rendering
services to this Company, whether by cash payment or by the
. otment to him or them of Shares or securities of the Company
crodited as paid up in full or in part, or otherwise.

(L) To pay all or any expenses incurred in connection with
the formation, promotion, and incorporation of the Company,
or to contract with any person, firm, or company to pay the same.

(M) To support and subscribe to any charitable or public
object and any institution society or club which may be for the
benefit of the Company or its members or employees or may
be connected with any town or place where the Company
carries on business; to give or award pensions annuities gratuities
and superannuation allowances or benefits or charitable aid to
any persons who are or have been Directors of or who are or
have been employed by or who are serving or have served the
Company and to the wives, widows, children or other relatives
or dependents of such persons; to make payments towards
insurance and to set up establish support and maintain super-
annuation or other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and
of their wives widows children or other relatives or dependents.

() To promote any other company for the purpose of
acquiring all or any of the property and undertaking any of the
liabilities of this Company, or of undertaking any business oF
operations which may appear likely to assist or benefit this
Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares
or securities of any such company as aforesaid.

(o) To sell or otherwise dispose of the whole or any part of
the undertaking of the Company either together or in portions,
for such consideration as the Company may think fit, whether
in cash or for shares, debentures, or securities of any company
purchasing the same, of otherwise as the Company may think

proper.
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(p} To distribute among the Members of the Company in
kind any property of the Company, and in particular any shares,
debentyres, or securities of other companies helonging to this
Company or of which this Company may have the power of

disposing.

(@) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any of

them.
4. The Liability of the Mewress is Limited.

5. The Share Capital of the Company is One Thousand
Pounds, divided into One Thousand Shares of One Pound each, The
Company has power from time to time to increase or reduce its
Capital and to issue any Shares in the original or increased Capital
with preferred, deferred, or other special rights, or such restrictions,
whether in regard to Dividend, voting, return of Capital, or otherwise
as the Company may from time to time by Special Resolution
determine.*

* By Special Resolution passed 12th June 1958 the Share Capital was increased to £60,000
in £1 Ordinary Shares.

By Special Resolution passed 29th September 1964 the Share Capital was increased to
£120,000 divided into 60,000 Ordinary and 690,000 Preference shares of £1 cach.

By Special Resolution passed 29th September 1967 the Share Capital was incrcased to
£200,000 divided into 140,000 Ordinary and 60,000 Preference shares of £1 each.

By Extraordinary Resolution passed 14th June 1973 the Share Capifal was increased to
£206,000 divided into 140,000 Ordinary and 66,000 6% Cumulative Preference shares of £]1 each.
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WE, the seyeral persons whose Names, Addresses, and Descriptions
are subscribed are desirous of being formed into a Company in
pursuance of this Memorandpm of Association, and we respec-
tively agree to take the number of Shares in the Capital of the
Company set opposite our respective names, '

Number of
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS | Shares taken by
each Subscriber

J. H. BEASLEY,
Highfield House,
Blackheath,
Birmingham,

Surgeon. ONE

GEO. N, HALL,
6 Mackmillan Road,
Rowley Regis,
Staffs.

Engineer. ONE

Dated the 12th day of May, 1924.

Witness to the above Signatures:-—

JAMES P. WHITEHORN,
Clerk to Messrs. Jobson & Marshall,
Solrs.,
Dudley.
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THE COMPANIES ACTS 1948 to 967

COMPANY LIMITED BY SHARES

Articles of Assoriation

Oor

AUTOMATIC PRESSINGS, LIMITED

Adopted by Special Resolution passed on the
29th duy of September 1964.

PRELIMINARY

L. As from the date hereof ind subject as hereinafter provided,
the Regulations contained in Part I of Table A in the First Schedule
to the Companies Act, 1948 shall apply to the Company. Regulations
3, 5, 24, 32, 58, 60, 7%, 75, 77, 78, 88 and 131 of Part I of Table A
shall not apply to the Company, but the Articles hereinafter contained
and the remaining regulations of Table A Part I which are
incorporated in Table A Part II subject to modifications hereinafter
expressed, together with Regulations 2 to 6 inclusive of Table A,
Part II contained in Articles 2 to 6 hereof shall constitute the
Regulations of the Company. In these Regulations “the Acts” means
the Companies Act, 1948,

PRIVATE COMPANY
2. The Company is a Private Company and accordingly: —

(a) The right to transfer shates is restricted in manner
hereinafter prescribed.

{b) The number of Members of the Company (exclusive of
persons who are in the employment of the Company and of
persons who having been formerly in the employment of the
Company were while in such employment and have continued
after the determination of such employment to be Members of
the Company) is limited to Fifty Provided that where two or
more persons hold one or more Shares in the Company jointly
they shall for the purpose of this Regulation be treated as a
single Member.

{(c) Any invitation to the Public to subscribe for any Shares
or Debentures of the Company is prohibited.

FILED with the Registrar of Companies
on the 20th day of October, 1964.
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(d) The Company shall not have power to issue Share
Warrants to Bearer,

3. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register any Transfer of any
Share, whether or not it is a fully paid Share.

4. No business shall be transacted at any General Meeting
unless a quorura of Members is present at the time when the Meeting
proceeds to business, save as herein otherwise provided, two Members
present in person or by proxy shall be a quorum.

5. Subject to the provisions of the Act, a resolution in writing
signed by all the Members for the time being eatitled to receive
notice <[ and to attend and vote at General Meetings (or being
corporations by their duly authorised representatives) shall be as
valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

6. The Directors may at any time require any person whose
name is entered in the Register of Members of the Company to
furnish them with any information, supported (f the Directors so
require) by a Statutory Declaration, which they may consider
necessary for the purpose of determining whether or not the Company

is an exempt Private Company within the meaning of sub-Section
(4) of Section 129 of the Act.

SHARES

7. The Shares shall be at the disposal of the Directors, and
(save as otherwise directed by the Company in General Meeting)
they may allot or otherwise dispose of them to such persons at such
times and generally on such terms and conditions as they may think
proper subject nevertheless to Article 2 hereof and provided that no
Shares shall be issued at a discount except as provided by Section
57 of the Act.

’ 8. Subject to the provisions of Section 58 of the Act, any
Preference shares may with the sanction of a Special Resolution be

issue.d upon the terms that they are or at the option of the Company
are liable to be redeemed.

' 9. Any Preference Shares may be issued to such persons and
in such manner and at such times as the Directors may determine
and shall be issued with and subject to the following preferential
rights and restrictions that is to say: —

» (a) The right to a fixed cumulative dividend at such rate
?f interest and payable on such dates as shall be determined
1t and by the Resolution authorising the issue, and
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(b) The right in the event of the winding up of the Company
to be paid all arrears of dividend in priority to the Ordinary
Shares in the Company, and

(c) Without any further or other rights to p;zlrticipate in the
profits or capital of the Company, and

(d) Without any right being conferred on the holder thereof
to attend or vote at Meetings of the Company unless the Pre-
ference Dividend or any Part thereof is in arrear and unpaid
for the space of Twelve months or unless a Resolution is to be
submitted which affects the rights of the Preference Shareholders
or provides for the winding up of the Company or the sale of
the undertaking of the Company.

10.  Any Preference Shares issued by the Company and declared
to be redeemable may (at the option of the Company) be redecmed
under Section 58 of the Act upon six calendar months previous
notice in writing from the Company and given to the Shareholder
or Shareholders concerned or upon such other notice or at such
date or upon such conditions or event as may be prescribed by the
Resolution authorising the issue.

11, The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and to all Shares registered in the
name of any persons indebted or under liability to the Company
whether he shall be the sole registered holder thereof or shall be one
of two or more joint holders.

TRANSMISSION OF SHARES

12. A person becoming entitled to a Share by reason of the
death or bankruptcy of the holder shall be entitled to the same divi-
dends and other advantages to which he would be entitled if he were
the registered holder of the Shares, except that he shall not, before
being registered as a Member in respect of the Share be entitled in
respect of it to exercise any right conferred by membership in
relation to Meetings of the Company.

TRANSFER OF SHARES

13. The right of transfer of Shares shall be restricted, and the
following provisions shail apply:—

(a) Save as provided by sub-article (g) hereof no Shares
shall be transferred to a person who is not a Member, so long as
any Member is willing to purchase the same at a price to be stated
or ascertnined as hereinafter in this Article is provided

(b) Except wherc the transfer is made pursuant to sub-
article {g) hereof, the person proposing to transfer arv Share
(hereinafter called “the proposing transferor”) shall give notice
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i writing (hereinafter called “the Transfer Notice™ to the
Company that he desires to transfer the same ::lnd at the same
time lodge with the Company the Share Certificates or Cert-
ificates, Such notice shall specify the price he fixes as the fair
value at which he is prepared to sell each of such Shares and such
notice shall constitute the Company his Agent for the sale of
the Share to any Member of the .Compauy at tl}e sanq price,
Failing any price being stated, or in the. event of the _Dxrectors
considering the price fixed by the proposing transferor is not the
fair value, then on the appligation of the Directors or the pro-
posing transferor, the fair value shall be fixed by the Auditor
for the time being of the Company, who shall certify in writing
the sum which in his opinion is the fair value and such sum shall
be deemed to be the fair value and in so certifying the Auditor
shall be considered to be acting as an expert and not as an
arbitrator, and accordingly the Arbitration Acts of 1889 to 1934
or Statutes amending same shall not apply. The transfer notice
may include several shares and in such case shall operate as if
it were a separate notice in respect of each share. The transfer
notice shall not be revocable except with the sanction of the
Directors.

(c) The bankruptey of any holder of Shares in the Company,
shall for the purposes of these Articles, operate as a transfer
notice by the Trustee in Bankruptcy to take effect 31 days
after the bankruptey aforesaid. On the expiry of such 31 days
the Trustee in Bankruptcy shall forthwith comply with the
provisions of sub-Article (b) hereof as to lodgment of Share
Certificate and fixing of the fair value and shall for the purpose
of sub-Article (b} hereof and the following articles or sub-articles
be deemed to be the proposing trnsferor.

(d) The Shares specified in the transfer notice given to the
Company as aforesaid shali be offered by the Company in the
first place to the Ordinary Shareholders (other than the pro-
posing transferor) as nearly as may be in proportion to the
existing Ordinary Shares held by them respectively and the
ot:fer shall in sach case limit the time (not being less than 21 days)
w1th'in which the same if not accepted, will be deemed to be
declmedz and may notify to the Members that any Member
who c!esues an allotment of Shares in excess of his proportion
shall in his reply state how many excess shares he desires to
have, and. if all the Members do not claim their proportions,
the uncla_lmed Shares shall be used for satisfying the claims in
excess. If any Shares shall not be capable without fractions of
bemg offered to the Members in proportion to their existing
holdmg the same shall be offered to the Members or some of
th?m, in such proportions or in such manner as may be deter-
mined by lots to be drawn under the direction of the Directors.
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{e) If the Company shall, within the space of one calendar
month after being served with such notice, find any Member or
Mem}acrs holding Ordinary Shares willing to purchase the Shares
(hcgemafter called “the purchasing Member”) and shall give
notice thereof to the proposing transferor, he shall be bound
upon payment of the said price, to transfer the Shares to the
purchasing Member or Members,

(f) If in any case the proposing transferor after having
become bound as aforesaid, makes default in transferring any
Shares, the Company may receive the purchase money and shall
thereupon cause the name or names of the purchasing Members
to be entered in the Register as holders of the Shares, and shall
hold the purchase money in trust for the proposing transferor.
The receipt of the Company for the purchase money shall be
a good discharge to the purchasing Member and after his name
has been entered into the Register in purported exercise of the
aforesaid power the validity of the proceedings shall not be
questioned by any person,

(g) If the Company shall not, within the space of one
calendar month after being served with the transfer notice, find
a Member or Members holding Ordinary Shares willing to
purchase the Shares, the proposing transferor shall at any time,
within three calendar months afterwards, be at liberty to sell and
transfer the Shares, or those not placed, to any person and at
such price (not to be less by more than ten per cent than the
price fixed as aforesaid) as he may think fit.

(h) The Directors may without assigning any reason refuse
to register any transfer of a Share (a) where the Company has
a lien on the Share or (b) where the whole of the Board. of
Directors are of the opinion that it is not desirable to admit
the proposed transferee to membership, but Paragraph (b) of this
sub-article shall not apply where the proposed transferee is
already a Member.

() If the Directors refuse to register a transfer of any
Shares they shall within two months after the date on which the
transfer was lodged with the Company send to the trausferec
notice of the refusal, as required by Section 78 of the Companies

Act, 1948.

NOTICE OF GENERAL MEETINGS
14. Every notice convening a General Meeting shall comply

with the provisions of Section 136 (2) of the Act, as t(:\ giving i_nform~
ation to Members in regard to their right to appoint proxies a.nd
notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Auditor

for the time being of the Company.
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PROCEEDINGS AT GENERAL MEETINGS

15, At any General Meeting a resolution put to the vote of
the Meeting shall be decided on 4 show of hands unless a poll is
(before or on the declaration of the show of hands) demanded:—

(a) By the Chairman or

(b) By at least two Members present in person oOf by
proxy, or

(¢} By any Member or Members present in person or by
proxy and representing not less than one-tenth of the total voting
right of all the Members having the right to vote at the Meeting,
or

(d) By a Member or Members holding Shares in the Com-
pany conferring a right to vote at the Meeting, being Shares on
which an aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid upon all Shares conferring that
right. Unless a poll is so demanded a declaration by the Chairman
that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost or not carried
by a particular majority and an entry to that effect in the book
containing the Minutes of the proceedings of the Company shall
be conclusive evidence of that fact without proof of the number
or proportion of the votes recorded in favour of or against such
resolution.

16. In the case of any equality of votes, whether on a show
of hands or on a poll, the Chairman of the Meeting at which the
show of hands takes place or at which the poll is demanded shall
not be entitled to a second or casting vote.

DIRECTORS

7. Unless, and until determined by the Company in General
Meeting the number of the Directors shall be not less than two or
more than seven. The present Directors of the Company are JAMES
FRANCIS BEASLEY, GWENDOLINE FLORENCE BEASLEY,
JEREMY GRIFFIN BEASLEY, JOHN RICHMOND BEASLEY
and WILFRED WILLIAM HAWKINS and they shall be known as
«permanent Directors” and none of them shall be subject to retirement
by rotation nor taken into account in determining the retirement of
Directors and Regulations 89 and 90 of Part I of Table A shall be
modified accordingly.

18. A Director need not hold any Share in the Company.

19. Any person may appointed or elected as a Director what-
ever may be his age, and no Director need vacate his office by reason
of his attaining or having attained the age of 70 years or any other age.

o
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off 20. The Directors shall be paid such travelling, hotel and
Jer expenses as may properly be incurred by them in the execution
of their duties, including any such expenses in connection with their
attendance at Meetings of Directors and at General Meetings.

21. A Director of the Company may be or become a Director
or other officer of or otherwise interested in any Company promoted
by the Company or in which the Company may be interested as
shareholder or otherwise and no such Director shall be accountable
tc: the Company for any remuneration or other benefits received by
him as a Director or officer of or from his interest in such other
Company unless the Company in General Meeting otherwise direct.

22. A Director may vote as a Director in regard to any contract
or arrangement with the Company in which he is interested or upon
any matter arising thereout and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating a quorum when any
such contract or arrangement is under consideration. Clause 84 of
Part I of Table A shall be modified accordingly. ’

73 A resolution in writing, signed by all the Directors for the
time being entitled to receive notice of a .Meeting ol the Directors
shall be as valid and effectual as if it had been pac d at a Meeting
of the Directors duly convened and held.

24. Any employee of the Company whether or not he shall
hold a Share or Shares in the Company shall be eligible as an
Employee Director and in respect of Employee Directors the following
provisions shall apply :—

(a) The Directors of the Company (other than Employee
Directors) may from time to time appoint any empioyee to be
an Employee Director of the Company provided that there
shall not at any time be more Employee Directors than there
are Directors other than Employee Dirgctors.

(b) Each Employee Director shail be entitled by way of
remuperation for his services as an BEmployee Director (in
addition to any other salary wages or remuneration payable to
him by the Company) to such sum as the Directors (other tha:n
the Employee Directors) with the sanction of the Company in

General Meeting shall from time to time determine.

(c) Each Employee Director shall retire from office at the
Annual General Meeting next following the date of. his appoint-
ment and at every subsequent Annual General Meeting, l?ut shall
be eligible for re-appointment then or at any subsequent time.

(d) An Employee Director shall not be disqualified from
acting by holding a place of profit under the Company but shall
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vacate his office on the happening of any of the events which
would invpive his vacating office if he were a Director {other than
an Employee Director) or if he shall leave the Company’s employ.

(e) The Directors (other than the Employee Directors may
at any time remove any Employee Director from Office by
resolution or by notice in writing signed by the Directors (other
than the Employee Directors) and in exercising such rights they
shall not be required to give any reason for the removal of an
Employee Director.

() An Employee Director (unless his authority hereunder
shall in writing be determined either severally or specifically in
regard to any particular or class of attendance vote right or power
by a majority of the Directors) (other than the Employee
Directors) shall be entitled to attend a Meeting of the Directors
and to vote at any such Meeting and to exercise any of the rights
or powers conferred upon the Directors by these Articles or by
the Act.

MANAGING DIRECTOR

25, Any Managing Director or Manager may from time to time
be vested by the Board with all or any of the powers of the Directors
(except the power to make calls, borrow money, issue debentures or
forfeit Shares) as such Board may think fit.

26. When there is only one Ordinary Director of the Company
all the powers of the Roard of Directors shall be vested in him.

ALTERNATE DIRECTORS

27. Any Director shall have power to nominate in writing any
person to act as Alternate Director at any Board Meeting at which
he is not present personally, and at his discretion to remove by notice
in writing to such Alternate Director and to the Company respectively
any such Alternate Director and upon any such appointment being
made any Alternate Ditector shall be subject in all respects to the
terms and conditions existing in regard to the other Directors of the
Company, but shall not be entitled to any remuneration unless the
Company shall with the previous written consent of the Dirfector
appointing or who has appointed him vote remuneration to any
Alternate Director. Any instrument appointing an Alternate Director
shall be delivered to and retained by the Company.

RESERVE

78. The Directors may establish a reserve to be called “the
Capital Reserve” and may either carry to the credit of such Reserve
from time to tine all moneys realised on the sale of any investments
property and assets of the Company in excess of the book price of the
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same, or a_pply the same in providing for depreciation or contingencies.
Such C_ap:tal Reserve and all other moneys in the nature of accretion
of Capital, whether on sale of investments, property or assets of the
Company or otherwise shall be treated for all ptfrpbsés as capifél
moneys and not as profits available for dividend. Any losses realised
on the sale 'of any investments, property or assets of the Company
may be carriedto the debit of the Capital Reserve,except inso far as the

directors shall in their discretion decide to make good the same out
of other funds of the Company.

CAPITALISATION OF PROFITS

29. ‘The Company in General Meeting may upon the recom-
mendation of the Directors resolve that its Capital Reserve may be
set free for distribution amongst the Members who would have been
entitled thereto if distributed by way of dividend on Ordinary Shares
and in the same proportions and such distribution may be applied
(a) in or towards paying up any amounts for the time being unpaid on
any Shares held by such Members or {b) by paying up in fuil unissued
Shares of the Company of such class and with and subject to
such rights as may be prescribed by the Resolution creating the same
but so nevertheless that any such unissued shares be allotted as fully
paid up bonus shares to and amongst such Members in the proportions
aforesaid of (c) by payment in Cash to and amongst such Members in
the proportions aforesaid or (d) partly in one or more of the said ways
and partly in the others.

30. Whenever such a resolution as aforesaid shall have been
passed the Directors shall make all appropriations and applications
of the undivided profits resolved to be capitalised thereby and all allot-
ments and issues of fully paid bonus Shares and all payments in Cash
and generally shall do all acts and things required to give effect thereto
with full power to the Directors to make such provisions by the issue
of fractional certificates or by payment in Cash or otherwise as they
think fit in the case of Shares becoming distributable bi fractions and
also to authorise any person to enter on behalf of all the Members
entitled thereto into an Agreement with the Company in relation to
all matters affecting the distribution and any agreement made under
such authority shall be effective and binding on a]l such Members.

BORROWING POWERS OF DIRECTORS

31. The Directors may exercise all the powers of the Compm.ly
to borrow money as they think fit anq to mortgage or charge its
undertaking, property and uncalled Capital, or any par]: .thereof and
to issue Debentures, Debenture Sto_ck .a_nd other_sec_ur]tles, whether
outright or as security for the debt, hal?lhty or obligation of the Com-
pany or of any third party and any re-ssué Debentures or Debenture
Stock paid off and without any restriction whatsoever as to the amount

or the aggiegate amount of the money o borrowed.

Ly



16

D_ISQUALIFICAT,ION OF DIRECTORS
32, ‘The Office of Director shall be vacated if the Director

-

(a) Ceases to be a Director by virtue of Section 182 or 185
of the Act, or,

(b} He becomes bankrupt or makes any arrangement or
composition with his creditors generally, or,

(¢) Becomes prohibited from being a Director by reason of
any order made under Section 188 of the Act, or,

(d) Becomes of unsound mind, or,
(¢) Resigns his Office by notice in writing to the Company, or,

(fjy Shall for more than six months have been absent without
permission of the Directors from Meetings of the Directors held
during the period, except where such absence has been caused
through illness of a nature otherwise than that which would fall
within sub-section (d) hereot.

NOTICES

33. A Notice may be given by the Company to any Member
either personally or by sending it by Post to him or to his registered
address or (if he has no registered address within the United Kingdom)
to the address, if any, within the United Kingdom supplied by him
to the Company for the giving of notice to him. Where a notice is
sent by Post, service of the Notice shall be deemed to be effected by
properly addressing pre-paying and posting a letter containing the
Notice, and to have been effected in the case of a Notice of Meeting
at the expiration of 24 hours after the letter containing the same is
posted. If a Member fails to give an address in the United Kingdom
to which Notices are to be addressed or sent he shall not be entitled
to any Notices of Meetings.

SECRETARY

34. The Secretary shall be appointed by the Directors for such
term, at such remuneration and upon such conditions. as they may
think fit, and any Secretary so appointed may be removed by them. No
person shall be appointed or hold Office as Secretary who is: —

(a) The sole Director of the Company, or,

(b) A Corporation, the sole Director of which is the sole
Director of the Company, or,
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&) The sole Director of a Corporation which is sole
Director of the Company. ‘

N A provision of the Act or these Regulations requiring or author-
15ing a thing to be done by or {o a Director and the Secretary shall
not b'c satisfied by its being done by or to the same person acting both
as Director and as, or in place of, the Secretary,
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SPECIAL RESOLUTION v

(Pursuant to Sectlion 141(2) of the Companies Act 1948)

oF

AUTOMATIC PRESSINGS,
TIMITED

Passed the 18%th day of January 1978

At an Extraordinary General Meeting of the Members

of the above-named Company, duly convened and held on the

18th day of January 197g the following

SPECTAL RESOLUTION was duly passed:-

£ the Company be changed toll _
NG PRODUCTS TIMI'BED

That the name ©

BAT BUILDING & ENGINEERT
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

i hereby certify thal

AUTOMATIC PRESSTNGS LIMITED

having by special resolution and with the approval of the Secretary of State changed

its name, is now incorporated under the name of

BAT BUYLDING & ENGDNEERING PROINCTS LIMITED

Given under my hand at Cardiff the 8TH FEBRUARY 1978

E Yot
A. n v -
Q.‘b.ﬁ\ e e

D, A f‘[.“'.»lf'L‘.%ZBURY

Assistant Registrar of Companies

c.ave
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COMPANY LIMITED BY SHARES e BEATES SIS
MEMORANDUM OF ASSOCIATION OF
BAT BUILDING & ENGINEERING PRODUCTS LIMITED
1. *The name of the Company is "BAT BUILDING & ENGINEERING . -

PRODUCTS LIMITED", s

2, The Registered office of the Company will be situate .
in England. -

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

(A) To_manufacture,. import, export, buy, sell, act as
factors and agents for, and generally trade with and deal
in Patented and other klnds of Driving Belt Fasteners,
Lacing, Lacing Machines, also Driving Belts and Straps,
whether made of balata, india-~rubber, leather, canvas, or
other woven fabrics or otherwise, and all Accessories; also
to trade in like manner in connection with other special
or ordinary Machines, Apparatus, Appliances, Tools (including
. Machine and Edge Tools of every description), Pulleys,
Shafting and other Fittirigs, Implements, Goods, Materials,
and Accessories of all kinds required by, desirable, or
convenient for saw mills,proprietors and timber merchants,
owners of bleaching, spinning, weaving, dyeing, and other
mills, works and factories, laundries, mines and collieries,
railway and tramway undertakings, mechanical, mining,
marine, gas, water; electriecal, motor car, aviation, and
other engineers, millwrights, iron founders, pottery and
brick makers, manufacturing ironmongers, and workers in
iron, and other metals, machinists, . smiths, builders,
cabinet makers, carpenters, Jjoiners, carvers, gilders,
coopers, and general workers in wood, boot and shoe makers,
and other manufacturers, tradesmen, or persons following i
industrial or other pursuits needing things provided or j
dealt in by the Company. ) 1
i

s

(B)Y To generally trade as Engineering Supply Store Pro-
prietors, and to conduct and carry on.on the Company's own
account all or any businesses mentioned in the preceding
Sub-Clause (A); also to trade with and Deal in Metal,
Asbestos, India-rubber, Gutta-percha, Balata, Leather,
Canvas, Wood, Glass, Porcelain, Ivory, Bone, Hair, Flax,
Cotton, Jute, and other like Materials; also in Anti-
corrosive, Damping-resisting, or other ¥namels, Compositions,

*The name of the Company was changed +from "AUTOMATIC PRESSINGS
LIMITED" to "BAT BUILDING & ENGiNWERING‘PRODUCTS LIMITED" N,/’//

on the 8th day of Februar f¢978 T x i
y y ,; - ) ,\ %k\\ & SJN f/‘;‘/\ .
;y' AT REGISTRATIO :
s free : AGkNTS i/
st % 00 1 f
oA ERIST oL




Paints, Liquids, Compounds, and Preparations for the Pro-
tection, Preservation, and Decoration of Ships, Piers,
Engines, Boilers, Buildings, Metal Work, Wood Work, and
any other Property; Lubricating, Illuminating, and other
Oils; likewise to trade as Chemical Engineers and Manufac-
turers, and to utilise, turn to account, and render pro-
fitable or in any way beneficial any Chemical and Allied
Waste Materials, Substances, Stuffs, Gases, Llquids, and
any Products, By-Products, Residues, or things whatsoever.

(C) To undertake, perform, aud carry out all or any of the
functions or operations ordinarily or which can conveniently
and advantageously be performed or carried out by contractors
for structural and other ironworks, hardware factors, manu-
facturers' and general commission merchants and agents,

and generally to carry on all kinds of Agency business,
particularly in regard to machines, engineering requirements,
metal and other goods and materials appertaining thereto,

and in any kindred classes, also labour and time-saving
inventions, apparatus, and appliances of any description,
industrial and household articles amd accessories of a

novel and useful kind and iun regard to things comprised in
hardware and allied departments.

(D) To carry on any other business or businesses whether
manufacturing or otherwise which may seem to the Company
capable of being conveniently carried on in connection

with the above or calculated directly or indirectly to

enhance the value of or render profitable any of the Company's
property or rights. '

(E) To acquire by purchase, lease, exchange, or otherwise,
either for an estate in fee simple or for any less estate,
whether immediate or reversionary, and whether vested or
contingent, any lands, tenements, hereditaments, and
premises of any tenure, whether subject to any charges or
incumbrances or not, and to hold or to sell, let, alienate,
mortgage, charge, or otherwise deal with all or any of such
lands, tenements, hereditaments, or premises.

(F) To build, construct, maintain, alter, enlarge, pull
down, and remove or replace any buildings, factories,
offices, or works for the purposes of the Company.

(G) To improve, manage, cultivate, develop, exchange, let
on lease or otherwise, mortgage, sell, disnose of, turn

to account, grant rights and privileges in respect of,

or otherwise deal with all or any part of the property

and rights of the Company.

(H) To invest, and deal with the moneys of the Company
not immediately required upon such securities and in such
manner as may from time to time be determined,

(I) To borrow or raise money in such manner as the Company
shall think fit, either by the issue of Debentures or



Debenture Stock (perpetual or otherwise), and to secure

the repayment of any money borrowed, raised, or owing by
mortgage charge, or lien upon the whole or any part of the
Company's property or assets (whether present or future),
including its uncalled Capital, and also by similar mortgage,
charge, or lien to secure and guarantee the performance

by the Company of any obligation or liability it may
undertake,

(J) To draw, make, accept, endorse, discount, execute, and
issue promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable

instruments,

(K) To memunerate any person, firm, or company rendering
services to this Company, whether by cash payment or by
the allotment to him or them of Shares or securities of
the Compahy credited as paid up in full or in part, or
otherwise.

(L) To pay all or any expenses incurred in connection
with the formation, promotion, and incorporation of the
Company, or to contract with any person, firm, or company
to pay the same,

(M) To support and subscribe to any charitable or public
object and any institution society or club which may be
for the benefit &f the Company or its members or employees
or may be connected with any town or place where the '
Company carries on business; to give or award pensions
annuities gratuities and superannuation allowances or
benefits or charitable aid to any persons who are or have
been Directors of or who are or have been employed by or
who are serving or have served the Company and to the
wives, widows, children or other relatives or dependents
of such persons; to make payments towards insurance and to
set up establish support and maintain superannuation or
other funds or schemes (whether contributory or non-
contributory) for the benefit of any of such persons and
of their wives widows children or other relatives or
dependents. .
(N) To promote any other company for the purpose of
acquiring all or any of the property and undertaking any
of the liabilities of this Company, or of undertaking

any business or operations which may appear likely to
assist or benefit this Company, and to place or guarantee
the placing of, underwrite, subscribe Zor, or otherwise
acquire all or any part of the shares or securities of
any of such company as aforesaid.

(0) To sell or otherwise dispose of the whole or-.any

part of the undertaking of the Company either together or
in portions, for such consideration as the Company may
think fit, whether in cash or for shares, debentures, or
securities of any company purchasing the same, or otherwise
as the Company may think proper.



’

(P) To distribute among the Members of the Company in
kind any property of the Company, and in particular any
shares, debentures, or securities of other companies
belonging to this Company or of which this Company may
have the power of disposing,

(Q) To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any
of them.

4, The Liability of the Members is Limited.

5. The Share Capital of the Company is One Thousand
Pounds, divided into One Thousand Shares of One Pound

each. The Company has power from time to time to increase
or reduce its Capital and to issue any Shares in the
orginal or incrcased Capital with preferred, deferred, or
other special rights, or such restrictions, whether in
regard to Dividend, voting, return of Capital, or otherwise
as the Company may from time to time by Special Resolution
determine.,*

*By Special Resolution passed 12th June 1958 the Share
Capital was incéreased to £60,000 in £1 Ordinary Shares.

By Special Resolution passed 29th September 1964 the Share
Capitul was increased to £120,000 divided into €0,000
Ordinary and 60,000 Preference shares of £1 each,

By Special Resolution passed 29th September 1967 the
Share Capital was increased to £200,000 divided into
140,000 Ordinary and 60,000 Preference shares of £1 each.

By Extraordinary Resolution passed 14th June 1973 the

Share Capital was increased to £206,000 divided into

140,000 Ordinary and 66,000 6% Cumulative Preference b//,»
shares of £1 each.
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The Companies Acts 1948 to 1976

COMPANY L

IMITED BY SHARES

ORDINARY RESOLUTION

oF

BAT BUILDING & ENGINEERING PRODUCTS

Passed 17th December, 1979

At an Avnual General Meeting
held at

of the above-named Company, duly convened, and

Bat House, Halesfield, Telford

on the 17th day of Decembex,
was duly passed;

THAT Messrs Price Waterhouse
of the Company in place of th
Company to hold office until

1979, the following ORDINARY RESOTUTION

RESOLUTION

and Company be and are hereby appointed Auditors
e retiring Auditors, Messrs T, A, Nicklin and
the next general meeting at which accounts are

laid before the Company at a remuneration to be Ffixed by the Directoxr,

CERTIFIED TRUE COPY
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THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

Special Resolution
of

BAT BUILDING & ENGINEERING PRODUCTS LIMITED

At an Bxtraordinary General Meeting of the above named Compeny

duly convened and held at Teddington House, Teddington Middlesex on
29th January 1981, the following Special Resolution was duly passed
altering the Articles of Association.

Special Regolution

"Phat the Regulations contained in the printed document produced to
the Meeting, and for the purpose of indentification marked "A" and.
signed by the Sevsetary of this Meeting be approved and adopted as
the Articles of Association of the Company in Substitution for,

and to the exclusion, the existing Articles of Association thereof"

CERTIFIED TRUE COPY
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The Companies ACTS 1U40 v a4
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COMPANY LIMITED BY SHARES

et e e e

ARTICLES OF ASSOCIATION

oF . A
PBAT BULLDING & ENGINEERING PRODUCTS LIMITED

1. The regulations contained in Part 11 of 'Table A in the First

. Schedule to the Companies Act, 1948 as amended by Part 111 of

the Bighth Schedule %o the Companiés Act 1967 {bereinafter called
nPable A") shall apply to the Company save in so far as they are
varied or excluded by or are jnconsistent with these regulations.

9. Regulations-24, 53, 75, 77, 89 to 37 (inclusive) and 106 in
Part 1 of Table A and Regulation 5 in Part Il of Table A shall
not apply to the Compauy.

%, A resolution in writing signed by all the Members for the

time being entitled to vote shall be as effective for all purposes
as an Ordinary Resolution duly passed at a General Meeting of the
Company duly counvened and beld, and may consist of saveral documents
jn ihe like form each signed by ome or moré Members.

4. Unless and until otherwise determined by the Company in
general meeting the Directors shall not be jess than two in number.

5. A Member or Members holding a wajority in nomipal value of the
jssued Ordinary Shares for the time being in the Company shall
have power from time to bime and at any time to appoint any person
or persons &as & Director or Directors, either as an addition to
the existing Directors or to £ill any vacancy, and +o remove from
office any Director howsoever appointed. Any such appointment or
removal shall be effected by an instrument in writing signed by the
Member or Members making -the same, or ja the case of a Member
being a company signed by ome of its directors on its behalf, and
chall take effect upon lodgment at the registered office of the
Company.

6. TheDirectors shall bave power at any time, and from time to
time, to appoint any person or persons to be a Director or
Directors, either to fill a casual vacancy or as an addition to
the existing Directors.

7. The Company may at any time and from time to time by Ordinary
Resolution appoint any person Or persons +to be a Director ox
Directors, either %o fill a casual vacancy or as an addition 0
the existipg Directors and, without prejudice to the provisions
of the Act, may at any time remove & Director from office,
provided that any such removal shall be without prejudice to any
¢laim such Director may have for breach of any contract of
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seryvice between him and the Company.

8, No person shall be disqualified from heing or becoming a
Director by renson of his attaining or baving attained the age
of 70 or any other age.

9, The proviso %o Regulation 79 in Part 1 of Table A shall not
apply lo tbe Company. ’

10. Fach Director shall have ihe power {from time to time to
appoint with the approval of the Board of Dircelors (such

approval not to be unreasonably withheld) any person to act as
alternate Director in his place at all meetings, jn &1l oHroceedings
in which, and on all occasions when he .shall not himself act,

and on such appoiniment being made the alternate Director shall
except as to remuneratiom be subject in all respects to the terms
and conditions existing with reference to the other Directors of
the Company. An alternate Director shall be an officer of the
Compauny and shall alone be responsible for his own acts and defaults
and he shall not be deemed to be an agent of the Director appointing
him and the Director so appointing shall not be responsible for

the acts and defaults of an alternate Director so appointed. 4An
alternate Director shall ipso facto vacate office if and when the
Director so nominating him vacates office as a Director or

removes the nominee from office. Every such nomipation and removal
under this clause shall be effected in writing under the hand of
the Director making the same and shall take effect on delivery to
the registered office of the Company. The remuneration of an
alternate Director shall be payable out of the remuneration payable
to the Director appointing him, and shall consist of such part (if
any) of the last-mentioned remuneration as shall be agreed between
the altermate Director and the Director appointing him.

11. A Director and an alternate Director shall not require a share

qualification but nevertheless shall be entitled to attend and spesk

at any General Meeting of the Company, and at any separate meeting
of the bolders of any class of shares in the Company.

12. The words "and every Directlor present at any meeting of
Directors or committee of Directors shall sign his name in a
book to be kept for that purpose™ at the end of Regulation 86 im
Pact 1 of Table A shall not apply to the Company.

1%, A Director (including an alternate Director} who has duly
declared his interest therein may vote as a Director in regard to
any contract or arrangement in which he is interested or upon auny
matter arising thereout, and if he shall so vote his vote shall
be counted, and he sball be counted in the quorum when any such
contract or arrangement is under consideration, and paragraphs (2)
and (4) of Regulation 8l ip Part 1 of Table A shall not apply to
the Company.
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14, A resolution in writing signed by all the Directors (other
than a Director for the time being absent from the United
Kingdom and not represenied by ean alternate Director) shall be

as effective for all purposes as a resolution passed at a
meeting of the DNirectors duly convened and held, and may consist
of several documents in the like form, each signed by one of more
of the Directors, but so that the expression "Director" in this
Article shall not include an allernate Director unless he has

been appeinted by a Director who is for the time being absent
from the United Kingdom.
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THE COMPANIES ACTIR 1948 TO 19881

~

COMPANY LIMITED BY SHARES

J
Special Resolution
ot ﬁf
BAT BUILDING &"ENGINEERING PRODUGTS LIMITEJ/i

\jﬁ /

N v
At an Extraordinary Gemeral Meeting duly convened and held
at Halesfield, Telford, Salop on 12th December i983 the
following resolution was duly passed as a Speclal Réa?iption:

y
SPECIAL RESOGLUTION

Wghat the name of the Company be changed to
‘BAT BUTLDING uraom.,.r:rswmxmn j’/

M S

ey A e e

<1 21 DEC 593 12
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Certified True Copy

Secretary

( 4 JAN 194 '
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 197900
T

| hereby certify that

BAT BUILDING & ENGINEERING
PRODUCTS LIMITED

having by special resolution changed its name, is now

incorporated under the name of

BAT BUILDING PRODUCTS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 31ST JANUARY 1584

3
'
« k! ':?'

an authorised officer

C.172




The Compamies Act 1985

Company Limited by Shares
¢ QMJ@(,} I ‘4(7
SPECIAL RESOLUTLON OF

gnT BUTLDING PRODUCTS LIMITED

ENERAL MEETING of the Company canvened and held ot

AT A LXTRAORBINARY GEN
£1iFton House, B3/83 Lxbriage Read, Ealing, London WS STA, on Monday, 10th
assed as a SPECIAL RESOLUTION:

sevemher 1986, the following resolution was p

SPECIAL RESOLUTION

“THAT the name of the Company be changed to Expamet K, Limited with

effoct from 1st January 1987."
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 197900}15@

| hereby certify that

BAT BUILDING PRODUCTS LIMITED

having by speciat resolution changed its name, is NOw

incorporated under the name of
EXPAMET U.X. LIMITED

Given under my hand at the Companies Registration Office,

A
& A
3y

v
MRS.F

Cardiff the LST JANUARY 1987

an authorised officer

C172
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The Companies Act 1985
Company Limited by Shares

SPECIAL RESOLUTION OF
EXPAMET U.K. LIMITED

AT AN EXTRACRDINARY GENERAL MEETING of the Company convened
and held at CTifton House, 83/8% Uxbridge Road, Ealing,

London W5 5TA, on the 1st January 1587, the following
resotution was passed as a SPECIAL RESOLUTION of the Company:-

SPECIAL RESOLUTION

THAT the Memorandum of Association of the Company be amended
by the addition thereto of a new paragraph 3(B) and new
paragraph 3(R) as follows:-

3(B) "To purchase or otherwise acquire and take over any
business or undertakings which may be deemed expedient
or to become interested in and to carry on either on
the Company's own account or otherwise or dispose of,
remove or put an end to or otherwise deal with any such

business or undertakings as may be thought desirable®

3(R) "The objects specified in each of the foregoing
paragraphs of this Clause shall be separate and disti

abjects of the Lownany and accordingly shail not 4

pe in any way 1imited or restricted {except so far

as otherwise expressly stated in any paragraph)



by reference to or inference from the terms of any
other paragraph or the order in which the paragraphs
eccur or the name of the Company, and one of the
paragraphs shall be deemed merely subsidiary or

incidental to any other paragraph."

and that the remaining paragraphs of Clause 3 shall be

renumbered accordingly.

CHAIRMAN



Company Numbex 187900

THE COMPANIES ACFS 1985 to 1989
COMPANY LIMITED BY SHARES
ELECTIVE RESOLUTIONS OF
EXPAMET UK LIMITED

At an Extraordinary General Meeting of the members of the above-named Company,
duly convened and held at Clifton House, 83/89 Uxbridge Road, Ealing, London
W5 5TA on the 5th day of December 1991, the following Elective Resolutions
were passed unanimously, in person or by proxy, by all the Members entitled
to attend and vote at the Meeting:-

$.366A — ELECTION TO DISPENSE WITH ANNUAL GENERAL MEETING

"ELECTIVE RESOLUTION"

“That pursuant to Section 366A of the Companies Act 1985 the Company hereby

elects to dispense with the holding of Annual General Meetings in 1992 and
subsequent years until this election is revoked."

S.252 - ELECTION TO DISPENSE WITH LAYING OF ACCOUNTS AND REPORTS BEFORE
GENERAL MEETING

"ELECYIVE RESOLUTION"

"That pursuant to Section 252 of the Companies Act 1985 the Company hereby
elects to dispense with the 1aving of accounts and reports before the Company
in General Meeting."

5.386 ~ ELECTION TO DISPENSE WITH ANNUAL APPOINTMENT OF AUDITORS

“ELECTIVE RESOLUTION"

"That pursuant to Section 386 of the Companies Act 1985 the Companylhereby
elects to dispense with the obligation to appoint Auditors annually.'

Certified a true copy.

...... [ Motianooo..t.ol coﬂfp::“:‘ﬂn.‘
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COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accouiting reference period

Pursuant to saction 225(1) of the Companies Act 1985

Company number

For officlal use

e -y

[

To the Registrar of Companies

91900

ﬁlame of company

i* E.n.tmﬁf,?' K, Limivee

gives notica that the company’s new accounting reference date on whith the current accounting
reference period and each subsequent accounting reference period of the company Is to be freated as
coming, or as having come, 10 an end is as shown below:

Day Month
o= T ]
30 jait |
The cusrent accounting roference period of the company is to be treated as [shortened)[extended]t and
lis-to-ba-troated-as-havirmgcome-toamrerdi{will come to an end}f on
Day Month Year
10 ol 1ie g ia
[} 1 ] § 1 } |

If this notice states that the current accounting reference petiod of the company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statament should
be completed:

The company is a [subsidiary][helding-eempany]t of Ex"ﬂ"fé'r‘ Lureemnriovan FPhc

1S 2705

, tompany number
2 1fia

the accounting reference date of which is

' gned %ﬁf{l—(

Pregantor's narne address and
reference {if any):

(Birostar](Secretary]t Date 3o /6/9 2

For official Use
Ganeral Sectlon Post raom ‘ '




Mo, 197900

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECTIAL RESQOLUTION
of

EXPAMET U.K. LIMITED fthe "Coumpany')

At an Exkraordinary General Meeting oémzye Company duly convened and

held at [ Ot fhn +eise FIEY viu bneloe

 lordlom WS STA] on /nw' July

1992 the following resolution was duly passed as a special resolution
of the Company:-

SPECIAL RESQLUTION

THAT sub-clause (I) of clause 3 of the Memorandum of Association of
the Company be altered by the deletion of that sub-clause and the
substitution therefor of the following new sub-clause:

"(I)(1)

To borrow and raise money in any mamner and to secure with
or without consideration the repayment of any money
borrowed, raised or owing by mortgage, charge, debenture,
debenture stock, bond, standard security, lien or any other
security of whatsoever nature upon the whole or any part of
the Company's property or assets (whether present or future)
including its uncalled capital, and also by a similar
mortgage, charge, debenture, debenture stock, bond, standard
security, indemnity, lien or security of whatsoever nature
to secure and guarantee the performance by the Company or
any other company or person including (but without
limitatinn)} the holding company of the Company or any
company which is a subsidiary of such holding company within
in each case the meaning of section 736 of the Companies Act
1985 as amended, of any obligation or liability it or such
person or company muay undertake or which may become binding
upon it or such person or company, and to Secure any
securities of the Company by a trust deed cor other
assurance; and

to make advances to any company, [irm or person with or
without securily, and upon such terms as the Company may
approve, and either with or without the Cowpany receiving
any consideration or advantago, direct or indirect. to give
all kinds of guarantees and indemnities (but without
limitation) to guarantee the performance of the obligations




Dated

6963E/1-2

and the payment of the capital or principal (together with
any premium) of and any davidends or interesr on any stocks,
shareg, or securities or ather oblipations af any cature
whatseever (ineiuding, without limiting the generality of
the foregoing, obligations for the repayment of money andlor
discharge of liabilities both present and future due, owing
or incurred to bankers) of any company, firm or persan, and
in particular (but without limiting the generality of Lhe
foregoing) of any company which is for the time being the
Company's holding company, as defined by Section 736 of the
Companies Act 1985 as amended, or a subsidiary, as defined
by the said section, of the Company or of the Company's
holding company, or otherwise associated with the Company in
business and to create mortgages charges or liens upon all
or any of the property or assets of the Company {(both
present and future) including its uncalled capital whether
in support of any such guarantees or otherwise.”

/L July 1992

Chliirman
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Motice of new accounting reference
date given during the course of
an accounting reference pericd

Pursuant to section 225(1) of the Companies Act 1985

To the Registrar of Companies For official use  Cornpany number
o ey
L 1 _1 J 197900

Name of company

> EXPAMET Il ¥ ! IMITED

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company s to be treated as
toming, or as having come, to an end is as shown below:

Day

The current accounting reference period of the company is to be treated as [shortenedfoxtotrdnad]t and
lis to be treated as having come 1o an end}{WHIXcS e XX ¥ridft on

Day Month Year

1 1 ]
1

3; 1. 1.2, 1199 2

If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on saction 225(6)(c) of the Cormnpanies Act 1985, the fallowing statement should
be completed:

The company is a [subsidiaryl(helding-eompany}t of
EXPAMET INTERNATIONAL PLC

, company number 152305

31/12

the accounting reference date of which is

Signed {Bixecia}Secretary]t Date 22.6.93

o

Presentor's name address and For official Use
referance (if any}: General Section

J D K Hewitt
Expamet International P
Clifton House

83-89 Uxbridge Road
Ealing W5 5TA

Post room

23 JUN 1933

Royse




b COMPANIES FORM No. 244

Motice of claim ta extension of
period allowed for laying and
delivering accounts — oversea
husiness or interests

Pursiant 1o sectivn 244 of the Companies Act 1985

Prease do not as insertad by section 11 of the Companies Act 1989

writs in this
margin

To the Registrar of Companles Company number
Ploase complete {Address overleaf)
leglbly, preferably 1'% Heo
In hlack type, of
bold block fettering  Name of company
p -
« CRPANECT W s LIMTED
* insert full name
of company g —— w——
The directors of this company give notice that the company is carrying on businass, or has interests,
outside the United Kingdom, the Channel Islands und the Isle of Man and claim an extension of three
¢ dl maonths to the period allowed under this section for laying and delivering accounts In refation to the
elate as

appropriate

tinsert
Director,
Secretary,
Administrator,
Administeative
Recaiver or
Recaiver
{Scotlond) as
appropriate

financial year of the company fending][which ended on}t

Day Month Year

A S DO MR R B

3:‘:*L7-'.‘:9'.‘*:’1-|

Signed Designation ,ﬁ : Date )

¢ %du ¢ ¥ e Lo, 2201 (35
/

Notes

1. A company which carrias on business or has interests outside the United Kingdom, the Channel
1slands and the Isle of Man may, by giving notice in the prescribed form 1o the Ragistrar of
Lompanies under section 244(3} of the Act, claim an axtension of three manths to the period which
ctherwise would bg allowed for the laying and dalivery of accounts under sestion 244(1),

2. Notice must be given before the expiry of the period which would otherwise be allowed under
section 244{1}).

3. A separate notice will be required for each period for which the claim is made.

4. The date in the box on the form should be completed in the manner illustrated below,

0i5:01411:9!815

L
Presentor's name address For official use
telephone number and reference {if any): J D.£B.

J D KHewitt

Expamet International PL
Cl1ifton House s
83/89 Uxbridge Road i
Ealing W5 BTA R

081 840 5070

Post room




