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s b - Memorandum of Association
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: ‘ ! VJ-:-:-J ¥ O:F )
| )’: : | ‘
; *1.'—The, name of the Com any 1 * HaypEy-Nios Livrsp,” .
E e 4 P y . "
S i -—-The rchstemd ofﬁce of the Company wﬂl be situate in
e ‘;\1. - .Engla,nd : o T -
: r—The o‘b;ectza for Whlch the bompany is estabhshed are' ws
Co ~ follows :— , . »
e ‘ ) ' ’ ) - N i » \
- @ % - _ . (1) Toscquire and take over as going concerns-— ;
ik ( ) the Vusiness and undertaking of Conveyor Belt
F&stemng Machinery makers corried on by
J. E. Hayden Limited
" (B) the business and ‘undertaking of makers of
Conveyor Belt Fasteners carried on by Nl]OS'
’ Limited ”
o {0) the business and undertaking of makers of Hooks -
J%E’ c0 and Cremps - earried on by Darnail Ora,mps
ISR ‘ Limited Ty .k

(D) the business and undertaking of property ownexs
" garried on by Thomwhit Limited ,
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L
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and all or any of the assets of such businesses, and to

* undertake all or any of the liabilities of such businesses,

_and with & view thereto to enter into the Agreements

referred to in Clause 3 of the Company’s Articles of
Association, and to carry the same into effect with or-
without modification. ) '

To carry on all or any of the businesses sa to be
acquired, and to develop and exfend the same and
generally to carry on all or any of the businesses
following, namely, manufacturers of and dealers in
and agents for the sale of mining and quarrying plant,
machinery, apperatus, tools and socessories, iron
founders, mechanical and general engineers, tool
malkers, brass founders, metal workers, millwrights,
machinists, ivon and steel converters, smiths, metallur~

" gists, wire dray, irs, tubemakers, galvanizers, japanners,

@

annealers and -»namellers,

v
v

To carry on, directly or indirectly, any other trade,
business, or employment, manufacturing or otherwise
which may seem to the Company capable of being

- conveniently carried on:either in connection with or. -

in addition to amy business hereby authorised, or.
otherwise calculated, divectly or indirectly, to enhance
the value of or render profitable any of the Company’s .
property, rights, or business for thé time being.

To take, purchase, or acquire, by exchangoe or other-.
wise and to hold any shares (whether fully or partly
paid), stock, debentures, debenture. stock, or other
securities in or of any other.company, and to cause

such shares, securities, or any of them to be vested °

in or held by nominees or a nominee for and on behalf
of the Company.

To purchase or acquire, by exchange or otherwise,

and to undertake all or any part of the goodwill,”

business, underteking, property, assets and liabilitiag .

- of any person, or persons or company carrying on any

business which the Company is authorised to CATTY on
or possessed of any property suitable for the purposes
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of the Company and to conduet and develop or wind
up and Bguidate sach business, and to purchase and
take steps for the acquisition of existing and new .
Yicences in connection with any such business. .

To apply for, purchase, or otherwise acquire, in the
United Kingdom. or elsewhere, any patents, brevets .
d'invention, licences, concessions, and the like, con-
ferring any exclusive or non-exclusive or limited right
to use, or any secret or other information as to any
invention or process which may seer capable of being
used for any of the purposes of the Company, or the
acquisition of which may seem caléulated directly or .

indirectly to benefit this Company, and to use, exercisc;-

develop, or grant licences in respect of or’ otherwise
turn to account the property, rights, or information so
acquired, and to expend money in’ experimenting
upon, and testing, and improving, or seeking -to improve
any patents, inventions, -secret processes, or rights
which the Company 1my acquu-e or propose fo
acquire, '

P

To purchase, take in exchange or on lease, rent, lure, .

oceupy, or otherwise, acqune, whether for investment
or re-sale, any lands, mavufactories, mills, houses,-

“shops, with or without licences, depets, warehouses,
. cottages, and other buildings and premises, machinery,

plant, and sto.cl':'iin-trade, mines, minerals, rights,
privileges, easements, licences, or otber rights or
-interests in or with respect to any lands, buildings, and -
premises, or otherwise for the purposes of the Company,
and as to any purchase of land or buildings, either in
congideration, of a gross sum or of & vent charge, or

, partly in one way and partly in the other, or for any -

other consxdem’slon.

To develop and turn to account sny properties

' ‘é,cquir'ed by the Company, and in particular by selling,

leaging- or othcrwisg disposing of thie same, by laying
out and preparing the same for building purposes, and

by pulling dewn buildings, and to diain, pave and .
build upon, or otherwise extend or improve all or any
part of the land and buildings of the Company.
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(9) To construct, improve, maintain, work, manage,

carry out, or control any roads, ways, tra,nwm.ys,
railways, branches ot sidings, bridges, yeservoirs,
watercourses, wharves, manufactories, warchouses,
electric works, shops, stores and other works and
conveniences which may seem calculated directly
" or indirectly to advance the Unmpany’s interests, and
to contribute to, subsidise, or otherwise assist or take
part in the construction, improvement, maintenance
working, management, carrying out, or control thereof.

(10) To enter into any partnership, orv info any arrange-

ment for sharing profits, wunion. of interests,
co-operation, joint adventure, reciprocal concession,
or otherwise, with any person or company, carrying
on or engaged in any business or transaction which

- thig Company is authorised to carry on or engage in,

or any business or transaction capable of being
conducted so as directly or indirsetly to benefit this
Company, and to lend money to, guarantee the
contracts of, or otherwise assist or subsidise any
such person or company, and to take or otherivise
acquire shares and securities of any such company,
and to sell, hold, re-issue, with, or without guarantee,
or otherwise deal with the same, and te give to any
person or company special rights and privileges in
connechion with or control over this Company and in'.
- partioular the right to nominate one or more Directors
of this Company or to vote at the general meetings
thereof.

“

(11) To amalgamate with any other company having

objects altogether or in part similar to those of this
Company. . '

{12) To establish and support, or aid in thé establishment

and support of hospitals, infirmavies, and other
charities, and any other instibutions or associations,
funds, trusts and conveniences, calculated to benefit
employees or cx-employees of the Company, or its
predecessors in business, or the dependants or connec-
tions of such persons, and to grant pensions and
allowances, and to make pryments towards insurance
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" and to subscribe or guarantee money for charitable

or henevolent objects, or for any exhibition, or for
any public, general cr useful object.

To promote any company or companies for the
purpose of acquiring by purchase, ecxochange, or
otherwise, all or any of the property and liabilities
of this Company, or for.any other purpose which may
seom uircetly or indirectly caloulated to heuefit this
Company.

(14) To sell, exchange, lease, surrender, accept surrendors

* of leases of, mortgage, dlspose of, turn. to account, or
otherwise deal with all or any part of the property
and rights of the Company ; and in partmulam to grant
and create in perpetuity or for a term of years only
rent charges or ground rents out of amy, part of the

Company’s real or leasehold property and to sell any -

property in consideration wholiy, or partly’ of a rent

. charge or ground rent, and to sell, mortgage, 1edeem,‘
- or otherwise deal W:_l‘b]l any such rents.

bl

- {(15) To invest and deal ‘with the moneys df the Corpany -
' not immediately requucd upon such securitiez, or
investments, and in such manuer a Im,y from time

to time be -determined, o

(16)\ To lend money, either with' or without sécuriby, and

.-
LI

(17)-To borrow ‘o raiie or secule the p&yment of money -

generally to such persons or companies and on -such

terms o8 may seem expedient and in partmu]n.r to.

customers, pevsons and companies ha.vmg dealings

- with the Company, ‘and gencrally to guarantec the.
pvlforma;m.e of contracts or the poyment or dlscha.lge,l

of debts or h&b]lltl(.s by &ny Person or company.

Y

in such manner as the Company shall think fit, and in
particular by the issue of mortgages, debentures, ox

.debenture stock, pevpetual or ntherwise, (-lmrged or

not charged, wpon all or any of the Company’ s property
(hath present and future), including its .uncalled
capital, and to purchase, redesm, exchange, vary,
extond or pay off, and from time o time re-issue any

. guch, seouritios.

(18) To give to any officers, servants or employeés of the

Company any share or interest in the profits of-the

-

R

Lo
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_ Company's business, or any branch thereof, and for
that purpose to enter into any arrangemerts the
Company may thinlk fit.

(19} To remunerate any person or company either in cash
or shares fully or partly paid up or partly in one way
and partly the other for' services reudered or to be
rendered in placing or assisting o place, subscribing
for, or guaranteeing the placing of or subscription
for any of the shares in the capital of tie Company or
any other company, or any debentures, debenmture
stock, or other securities of the Company, or any
other company, or in or aboutthe formation or
promotion of the Company or any other company, or
the conduct of its business. .

(20) To pay all or any expenses incurred in connection
~  with the tormation, promotion, or incorporation of the
Company or of any other company, or of or incidentat
to the Wmdmg -up of any company the whole or part
of the property whereof is acquired by this Oompa.nv
or in, whmh this Company may | be mteresbed.

{(21) To draw, make, aceept, endorse, dxscount, execute,

- and igsue promissory notes, bills of exchange, bills of
lading, warrants, debentures .and other negotiable or
i ‘transferable: instrunents.

(22) To sell or dispose of the undeltalung, asset;s and
” propeli,y of the Company, or any part thereof, for such

partioular for shares, partly or fully paid up, debentures, =
‘,debenture stock, bonds. or securities of any other
company having objects altogether or in part similar
to those of this Company.

(23) To distribute among the members, or any cl-’as,s. or

classes of the members of the Company in specie any
property of the Company; or any proceeds of sals,
exchangs or-disposal of any property of the Company,

. but so that no distribution amounting to a redu"hou
of capitel be made, except with the sanction (if smy)
for the time being required by law.

(24) Yo undertake and execute any trusts, the underha.hng
whereof may seem desirable, and either gra,tu‘.tomly
or otherwise.

. consideration as the Company may think' fit, and in

o

BT e Lt
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{25) To adopt such means of making known the business
or .products of the Company as may seem expedient,
and in particular by advertising in the press, by
circwlars, by purchase and exhibition of works of art
or interest, by publication of books and periodicals,
and by granting prizes, rewards and donations.

(26) To enter into any arrangements with any govefnmm;ts
" or authorities, supreme, municipal, local or otherwise
that may seem conducive to the Company’s objects or
any of them, and to obtain from any such government
or authority any rights, privileges, and concessions
which the Company may think it desizable to obtain,
and o carry out, exercise and comply with any such
ayrangoments, Tights, privileges and concessions.
(27) To, obtain any provisional crder or Act of Parliament
" for enabling the Company to ‘caary any of its objects
into offect, or for effecting any modifications of the
Company’s constitution, or for any other purpose
whiok may seem oxpedient, and to oppose any
_procecdings, .ox applicamidns which may seem divectly
>" or indirgetly to prejudice the Company’s interests. .
(28) To-procure the Clompany to be registered or recogiised
* inany Colony or Dependency, or in any.foreign country
N or place. o L S
(29) To.do all or any of the above things in ’&ny,p“a_r{gﬂ;‘f'f-l_le |
world, ng principals, agents, oqntr‘aetors; trustées or. -
otherwise, Yand by or through trustees, attorneys,
agents or otherwise, and either alone or in conjunction
with others, and bo do all such other things as.ire
" incidental or conducive to the attainment of the above
©. objocts, or any of them. :

E

Profi;"['dcf that nothi'ngiheréin contained shall empoWé;: the Company >
o carry ou the business f assuranco or to grant annuities within
the mesning of tho Assurance Clompanies Aot, 1909, as extended

by the Industrial Assuranco Act, 1923, and the Road Traffic Act,

1930, or to re-insuroe any risks under any class of assurance business

0 which those Acts apply.. | y
And it is hereby declared. that the word ** Company ” in this

clause shall be doemed to include any pacibership or other body of
persons, whother incorporated or not incorporated, and w_hether.
domiciled in the United Kingdom or elsewhere.

4—TTha liability of the Members is limited.

N
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é) —I'he Share Ca mﬂ of the Company is £100 000, divided 1vto

L
$L4, 2;%99-969 shares of #s. each. |

=Y !
f 0

WE, the several persons, whose names and addresses are subscribed
ary desirous of being formed into a Company in pursuance
of this Memorandum of Asgoolation, and we respectively agree
‘to take the number of shares in the capital of the Compauy
sel opposite our respecmve n{AMeEs.

‘ ’ ’ Number of
NAMES, ADDRLhSl"S AND DESCRIPTIONS OF bUB')GRT‘RLBS Bhares taken by -
‘1 each 3ukacriber.

,J/‘b,&l.m 3 &ﬁ 3‘5\«13 “t>“;‘
W.&:iww mvSuéa o

> J%”&mf
.,/ wrd /éw

. &
i
”]‘ . '
' ~ ' -
4
/'/;'.‘,-r
N 5
. ,\)‘Ua,ted the 2¢*day of s . 1047

*
i

I3 i \_ H .
' Witness to tlie above Signatures—

Aot

o | o ,,&,,,éxo si.aom
o J’)fo#wﬁaw
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COMPANY LIMITED BY SHARES.

Axticles of Association

or

L—PRELIMINARY.

. L r"he\ 'egula,tlons contained in Table A of the Fixsh. Schedule ~
to the Ceuipanies Act, 1929, shall not apply to this Oompa,ny, but :

: fhe followmg shall be the regulatlons of the Companv ;

¥

“ e —In 'the consfoructlon of these Artmles tuw following worus
A_ .,na,ll have the respective meanings hereby wsssgned to them unless
* thers be somethmg in the context méonmstent ’rherewlth —

A) Words denotmg t}wsmgula,r numbel oty shall mclude '

he plural numbei-also, and vice versu ' o L

B) Words denoting the mascuhne gendex onlv Shwl]. include .

the fominine p'ende1 also ;'

(0) Words denotmg persons only qha,ll mﬂlude corpor: a,‘omns b

(p)* Month ¥ shall mean s calendar month H

_-‘- I ) n i

C(m) D1v1dond” shall include bonus ; s

oo (r) *“ The Board " or “the Directors” sha.ll mean & .
quorum of the Directots for the time bbmg assembled

., atany place in a,ccord&uce with the regulations ; -

sl a) ¢ Tn writing ** or “ written ” shall include vinting e
. P

. hthotrm,phy, typewriting, and all’ other modes’ of
.. representing or 1eproduc1ng words in a visible fmm ;

‘(I_) “ Paid up ”' shall inclue. eredited as paid up.
——'Lhe Compa,ny is and wuntil otherwmu determined in

accordance wmh the Acs shall be & an&te {ompany, and the
followmg prowsxons of this clause shall have effect :— -

{a). The nn mber of menibers of the Company (not moluchng'
persons who are in tho cmployment of the Company,w '
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and persons who having been formerly in the employ-

ment of the Company, were while in that employment

“ and have coniinued after the determination of that

' employmens to be oembers of the Company) s limited
to fifty. Provided that when two or more persons

' hold one or more shares in the Company jointly they

shall for the purpose of this clause be treated as .
n single member. ‘ ‘ o

é( ) No invitation to the public to subscribe for any h}gares )

¢ or debentures of the Company shall be made. *

(0) The right to transfer shares in the Company shall be

1est110ted 1n manner hereinafter p1'0v1dc,d

4.—The- Compam sha.ll forthw1th enter inte four Agreements S
the first with J. E. Ha,ydw . i nited and its Liquidator, the second  °
with:Nilcs Limited and its :emuua,tor the thitd with Darnall Cramps .. ..
‘Limited and its Tﬂqmdatm ,-and the fourth with Thomwhit Limited .

_ and its Liquidatorin tke terms of the drafts which, for the pm'poses R
of identification have been signed by Mr. Arnold Edwin 'Ilurlby, '
Solicitor of:.the Supreme Court, and “the Board shall carry such
" Agrveemonts into effect with full power nevertheless from “time to
time to agree to:iny modification of the terms of suoh Agreementq .,
mther before or 2 after the exceution tb.ereof ' ST C

\\\ ' . -
AR - . - . . . , L
. . N W

| 11'.;01;\131‘1‘;\'1,.

C\"x\

b

L SHARES. - . L

5.—The shme apital of bhe“” ‘mnpa,ny is £100,000 d1v1ded into.
S,u.ﬁp ”é;“é?—)%-@g% shares of ﬁ .

- 6.—The shm'es for the time being wnissied may be «,llotbed or.
- otherwise disposed: of to such persons and. for such consideration,
"l and upen guch terms and conditions as-the Bo&ru may determine,

" and they may make arrangements on the isste of any- shates for
o difference between the holders of such sharés in the u,mount of calls -
to be paxrl and the time of payment of such oa,lls, and the Board :
may give to any person the call of any shares either at par or a,t,f R
» premium, and for such time and on such terms a,nd coudltmns ag . %
the Board may think fit. . ol

7.~Preference Shares m&v be issued upon the, terms ﬂmt
they are or-at the option of the Company ave lisble to be redeemed, ' .
and, subject to the provisions of the Companies Act, 1029, such, »\-\ S
‘redemption shell be effected on such terms and in quch ma,nnar '
a8 the Special Resolution authorising the issue thereot may ple%c.ube. ST
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8,—If two or more persons are rogistered as joint holders of any
share, their 1mb111ty in rospect t'.hereof shall bhe several as well as
joint.

9.~The Company shall not be bound by or be compelled in any
way to recognise, even when having notice thereof, any trust-or any
right in respect of a share other than an absolute right thereto in the
registerad holder thereot for the time being, or such other rights in
case of ‘Lmnsmlssmn thereof as are halBln&ftBI mentioned.

10— The funds of the Company shall not be e\pend(.d in the
purchase of or lent upon the security of its own shares, except as
provided by Section 45 of the Companies Act, 1929.

. '1L—The Company may at any time pey & commission’ tpf‘éﬁhy
person in consideration of his subscribing or agreeing to subscribe
{whether absolutely or conditionally) for any shares in the Company,
or procuring or agreeing to procure subscriptions (whether absolute
or. conditional) for any shaves in the Company, provided that the
commission paid or agreed to be paid does not exceed 10 per cent.
of the price at which the shares are issued. . Such commission may be
satisfied in cash or fully paid shaves in the capltal of the Company
treated as of par valué, or partly in cash and partly in fully paid
sharés in the capital of the Compeny treated as of par value. In

addition, the Company may at any, time for such consideration grant .

an option or options to apply. for and talte up at or above par any
of its shares.

\‘

2 CLRTIFICA'L‘ a5 01‘ SI-IARES.

\

12 —-IWery member’ shall bafenm led without pa.;ymenb to one
certiicate under the Common xjea.l of ‘the Conipanv in respect of

- each class of share held by him a.nct spacxfyma the shares held by him
. and the amount paid up thereon, and such certificate shall bear the

a.utographlc signature of one "Dn'ecbor and bha Secretary.

13.—~The cermﬁcate of sharus 1‘eglsfered in the names of joint
holdess shall be delivered tn ﬂm Loldr“' 'whosa name stands first on

2

the register of members. - " , “_,;'f . . o

) \‘ u
F N

14,~-If any ceriifioate is ‘worn OU.'L‘ 01 aefaced ‘then, upon delm,ry '
thereof to the Seard tim* may ordev the same to Ve cancelled,

and may issu +5-8w cerbificate in Heu £Mwreof, and if any. certificate is
lost or destroyec, e wnan ik of *Lomof to the satisfaction of the

. Bc:ard and on such mdenm,uy, whother with or without socurity, as
the Board may deem adequate being given, and on payment to the
Clompany of any expenges incurred by the Company in investigating

[
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the title to tho shares or in connection with the proof of such loss or
destruetion or with such indemnity, a new certificate in lieu thereof
may be issued to the person entitled to the shares represented by
seoh lost or desiroyed cortificate. : -

15.—The charge for a new share cerfificate issued to replace
one that has been worn out, defaced, lost or destroyed shall not
exceerl one shilling. )

. 3. OALLS ON SHARES.

16.~—The Board may from time to time (subject to any terms
upon which any sheres may have been issued) make such calls as
they think fit upon the members in respect of all moneys unpaid
on their shares, provided that ten days’ notice at least be given of
each call and that no call shall. exceed ori>-fourth of the nominal
amount of a share or be made payable within one month after the
last preceding call was payable. - Each member shall be liahls to pay

* the calls s0 made and any money payable on any share under the

termns of allotment; thereof to the persons and at the times and places
appointed by the Board. : "

lf;{.:——.A,oa,]l ﬁmy_ be revdkedlor the time fixed for itg payment -
© postponed by t1.5 Board. S

" .I 18.—-A call shall be deemed to have been made at the tinte when
“'the resolution of the Board a.ﬁthorising such call was passed.

19.—If any call payable in respect of any share or any nioney

payablé on any share under the terms of allotment thereof be not

paid on ot before the-day appointed for payment, the holder or
ellottee of such shave shall be lieble to pay interest upon such call
or money fromsuch day until i is'actually paid at the rate of 10 per
cent. per armum or such less rate as may be fixed by the Boerd,
but the Board may waive any such payment of Intevest. -

20.---"I‘hp Board may, if they think fit, veceive from a'ny member

willing to advance the same all or any peart of the Jiloney unpaid -

upon any of the shaves held by him beyond the sums actually called

“for. Such advanco sha-ll\ extinguish, so far as it shall extend, the
~ liability existing upon the shares in respect of which it is received.

Upon. the money so paid in advance, or upon so much thereof ag
from time to time excoods the amount of the calls then mad. upon
the shares in respect of which such, advance has been made, the
Board may pay interest at such rate (if any) not exceeding 10 per

cent. per annum, as the member paying such sup. in advance and
the Board agrée upon.,

P~
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4, TRANSFER AND TRANSMISSION OF SHARES.

&

21.~Tho instrument of transfer of any share in the Company
ghall be in writing in the ususl comrhon form, and shall be signed
by the transferor and the transferee.

99— The transferor shall be deemed to remain the holder of
the shave until the name of the transferec is entered in the Register
of Members in respect thereof.

98.-—Shares of different classes shall not be transferred on the
same instrument of transfer without the consent of the Boaxd. ’

24 —-With the consent of the Board, allotments of,sha,reé may

be renounced in favour of a nominee of the original allottee. 4

25.~—A fee not exceeding Two ghillings and sixpence shall be
paid to the Company in respect of the registration of every )
instrument of transfer. o '

. 26.~A share may be transferred by a member or other person
entitled to transfer to any member selected by the transferor but
save as aforesaid thexl)irec‘tor's' may reque to register any transfer, !
of shares whesher fully paid up or noi;wwithout being bound to give
any reason for such refusal. No tra sfer shall be vegistered whiich
‘would make. the number of members exceed the limit hereinbefore -
prescribed. " ‘ : a

97.—The instrument of trapsfer shall be lodged “with the ’

.- Company, accompanied by the certificato of the shares comprised -

therein. and such evidence as the Board may require to prove the

" title ‘of the transferor, and thereupon, and upon payment of the’

pr‘c‘)pei‘ fee, the transferee shall (subject, to the right of the Board to .
decline "to register as hereinbefore mentioned) be registered 2s

.a, member in respect of such shares, and the instrument of transfer |

shall be retained by the Company. The Board muy’ waive the
production of any certificate upon evidence satisfactory to them of -
its loss or destruction, and on veceipt of such indemnity (if any) as

the Board may require.

98.—The legal personal representatives of & deceascd member, "‘
not heing & joink holder, and in the cage of the death of & joint
holder the survivor or survivors, shall alone be recognised by the

" Company as having any title to the shares registpred in the name ,

PN
NN

e - -
e e £

TV

u
I SISO
o TN A s



(-t iy

ar it ot e 2 a war

R ety

TR T

o oy ety

oo ey
Co T Y R e
ST

ey

Sl P oy

R S AT R T ekl o ey ol e e

R IR

fa e IR

e e

i

e

it
v g

e . vt
TR e

3, T ST TR T
Vormm b cararna -

T e s ph e . - i - o -
——aT ~ T e man .
> e .o,

R S Samagt sl ey

e

TR A TR S LR A e

S

o o v e A e R ST G L SR T,
~

o ek

U

o S m

16
' o
of the dvcessod member, bub nothing herein contained shall be

taken to relense the estate of a deceased joint holder from any
liability on shares hold by him jointly with any other person.

29.—-Any person becoming entitled to shares in consequence of
the death or bankruptey of any member, or otherwise than hy

transfer, upon: producing such evidence that he sustains the

character in respect of which he proposes to act under this Article,
or of his title, as the Board think sufficient, may with the consents
of the Board (which they shall not be under any lobligation to give),
be registered as a member in respect of such shares, or inay, subject
to the regulations as to transfer herein contained, instead of being
registered himself transfer such shares. .

30.—There shall be peid to the Company in respect of the
registration. of any probate, letters of administration, certificate of
marriage or death, pdwer of attorney, or other document relating to
or affecting the title to any shares, such fee not exceeding two
shillings and sixpence as the Board deem fit.

31.—A person becoming entitled to a share in consequence of
the death or baukruptcy of a member shall be entitled to receive

and may give a good discharge for all dividends and other moneys -
spayable in respect thereof, but he shall not be entitled to receive

notices of or to attend or vote at meetings of tlie Company or of
holders of such shares, or, save as aforesaid, to any of the rights or
privileger of & member unless and until he shell have become a

~member in respect of such shares. : o

892.—The transfer books and also the register of deben%:ul"es and

‘debenture stock may be closed during such time as the Board think °
' fit, not exceeding in the whole thirty days in each year. o

.. 33.~-Notice of any ‘vofusal to register a transfer of any shares,

deben_t'ljxrns or debenture stock shall be sent to the transferee within

_two ‘months after the date on which the transfer was lodged with

the Company. . X

5. L1EN ON SHARES.

34.~—The Company shall have a first and paramount len on all

shares (not being fully paid up shares) and on the interest -and

dividends declared or payable in respect thereof for all moneys due -

i
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1o gnd liabilities subsisting with the Company from or on the part
of the registered holder or any of the registered holders thereof,
cither alone or jointly with any othev person, although the wme
for tho payment or discharge thereof may snot have arrived, and
whether the same may have heen incurred before or after notice
of any right subsisting in any person other than the registered
holder, and may enfores such lien by sale of all ar any of the shares
on which the same may attach : Provided thab such sale shall not
»' made except in the case of a debt or liability the amount; of which
shall have been ascertained, and until such time ag aforesaid shall
have arvived, and until notice of the intention to sell shall have
keen servod on such member, or in the case of joint holders on
each of such joint holders, his or their executors or administrators,
and default shiall have been made by him or them in the payment
or digcharge of such debt or lisbility for seven. days after
such notice. The net proceeds of any such gale shall bo applfed

e

¢
5
L.
[
i

o

vesiduo (if any) paid to such member or to the persons registered
as joint holders, as the case way be, his or their executors,
administrators or assigns.

6. TORFEITURE AND SURRENDER OF SHARES.

35.—If any member fail to pay any call or money payable under
the terms of allotment of a share on the day appointed for payment
: thereof, the Board may at any time while the same remains unpaid
1 x serve & notice on him requiring him to pay the same, together with
m any interest that may have accrued thereon and any expenses thab
' | may have.been incurred by -the Company by reason of such non-
payment. The ‘notice shall name a day, not being less than seven
Gays from the service of the notice, on or before which such call
3 or other money and all inteiest and expenses that have acorued:
i : by reason of such non-payment are to be paid, and the place where
payment s to be made,(the place 5o named being either the registered
office of the Company or some other place at which calls of the
£ Company ave usually made payable), and shall state that in the event
i . of non-payment on or before the day and at the place appointed the
) share in respect of which such payment is due will be liable to he

forfeited.

Bt

36.—Xf the requirements of any guch notice as aforesaid are not
complied with, the sharo in respech of which such mnotice has been

e S S & et

e in A Pmand eemar o
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in or towards satisfaction of such debt or Hability, and ‘the.
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given. may at any time thereafter, before payment of all money
due thereon with interest and expenses shall have been made, he
forfeited by a resolution of the Board to that effect.

37.—Any share forfoited shall be deemed {o be the property of
the Company and may L. held, re-allotted, sold or other wise disposed

of in such manner as the Board may think fit, and, in case of

re-allobment, with or without. any money paid thereon by the
fovmer holder being credited as paid up ; but the Board may at any
time, belore any share so forfeited shall have been. re-allotted, sold
or otherwise disposed of, annul the forfeibure thercof upon such
conditions as they may think fit.

38.~—Any member whose shares have been forfeited shall, not-
withstanding such forfeiture, be liable to pay to the Company all
calls or other money, interest and expenses (whether presently
payable or not) owing in respect of such shares at the time of
forfeifure, togethor with interest therecon from the time of forteiture
until payment at the rate of 10 per cént. per annwm, or such less
rate os may be fixed by the Board,

39.~The Board may accept the surrender of any share by way
of compromise of any question as to the holder being properiy
registered in respect thereof or any gratuitous surrender of a fully
paid share. Any share so surrendered may be disposed of in the
same manner as & forfeited shave.

40.—In the event of the re-allotment or sale of a forfeited or

surrendered sharo, or the sale of any share $o enforce o len of the -

Company a certificate in writing under the common seal of the
Company that the share has been d uly forfeited, surrendered or sold
in accordance with the regulations of the Company, shall be sufficient
evidence of the facts therein stated as against all persons claiming ’
the share, and upon any salo of such share, and for the purpose of

effecting the same, the Board may authorise any person to execute .

& transfer thereof to the purchaser. A ‘éertiﬁc'ate of proprietorship

_shall be delivered to the purchaser or allottée, and he shall be |

registered in respect thereof, and thereupon he shall be deemed the
holder of the share discharged from all calls or other money, interest
and expenses due prior to such purchase or allotment, and he shall

ot be bound to see to the application of the purchase money or

consideration, nor shall his titl~ to tho share be affected by any
irregularity in the forfeiture, surrender or sale. .
&
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m. CONVERSION OF SHARES INTO STOCK AND
RECONVERSION INTO SHARES.

41,—The Company may from time to time by Ordinary
Resolution convert any peid-up shaves into stock, and may from
time to time in like manner reconvert any stock into paid-up shares
of any denomination.

42, —When any shares have heen converted into stock the
several holders ‘of such stock mey thenceforth transfer their
respective interests therein, or any pact of such interests, in the same
mannet and subject to the same regulations as and subject to which
any shares in the capital of the Company may be transferred, or as,
near thereto as circumstances admit, but the Board may from time

to ‘time, if they think fit, fix the minimum - amount of stock -

transforable, and direct that fractions of a shilling shall\not be
transferable, with power nevertbeless ot their discretion to waive
the observance of such rules in any particular cage.

43.—The stock sball confor on the holders thereof respectively
the same rights as would have been conferred. by fully paid sh ares of
oqual amount of the class converted in the capital of the Company,
bub so that none of such rights, except the right to participate in
the profits and assets of the Company, shall be conferred by any
quch amount of stock as would not, if existing injshaxes of the class

converted, have conferred such rights.

44.—Such of the Articles of Association of the‘(]ompaﬁy as ai'e -

applicable to paid-up shares shall apply to stock, and the words |

i ghare ” and  shareholder ” therein ghall include ¢ stock ” and
““ gtoclkholder.” ‘

8. CONSOLIDATION AND SUBDIVISION OF SHARES.
A ) Sy , :

458.—The Company may by Ordinary Resolution: (a) con-
golidato its shares, or any of them, into shares of o larger amount ;
(B) subdivide its shares or ony of them into shares of & smaller
amount, subject neverthelecs to the provisions of Section 50 (1) (d)

of the Companies Act, 1929, The Company may by such Resolution

determine that as bet veen the holders of the shares resulting from
such subdivision one or more of such shares shall have some

preference or spocial advantage as regerds dividend, oapital, voting

or otherwise, over or ag compared with the other or others.
‘ ‘ &
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? - 9. INCREASE AND REDUCTION OF CAPITAT. N J
46.—The Company ma; by Ordinary Resolntion from time to

4ime increase the capital of the Company by the creation qf new : )

shares. , , T

47.—Such new shares shall be of such amount and shall be
" jssued for such consideration on such terms and conditions and
with such preférence or priority as regaxds dividends or in the
distribution of assets or as to voting or otherwise ovev other shares
. . ® of. any class, whether then already {ssned or not, or with such
SN stipulations deferring them to any other shares with rogard to
dividends. or in the distribution of assets as the Company by
' Ordinary Resolution may divect, and subject to or in default of any
such, direction the provisions of these Articles shall apply to the new :
o capital in the samo manmer in all respects as to the initial capital
! , ) of the Company. The powers conferred by this Article shall be
( " gubjest to the provisjons.of Article 79. ' ‘

E———

48.—The Company may, asfar as may be anthorised by law,
: by Special Resolution reduce its capital or any capital redemption
‘ . reserve fund. in any way, and in particular, without prejudice to the
fony - ~ geperality of such powers, may pay off ‘capital, cancel capital which
4 has been lost or is nureprosented by available assets, or veduce the
L _ liability on the shares. ‘ - o

E 49.—The Company may by Ordinary Resolution cancel any
' ghares which at the'date of the passing of the Resolution have not .

been taken or agreed to be taken by any person and may diminish
its shaxe capital by the amount of the shares 50
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b HL—MEETINGS OF MEMBERS.

'; 1. CONVENING OF GENERAL MBETINGS.

I - ‘ : ‘; e .

_B0.—General Moetings shall be held once ab least in évery

calendar year (after the yeor 1947) at such time (not being more

 thon fifteon. months aftor the holding of the last preceding General '
WMeeting) and place as may be prescribed by the Company in General
Meeting, and if no time or place is 50 preseribed then at such time
and place as may be determined upon by the Bonrd.
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51.—The Goneral Meetings mentioned in the last preceding
Articlo shall be called Ordinary Gencral Meetings. All other General
Meetings shall be called Extraordinary Gieneral Meetings.

59.—The Board may, whenever they think fit “convene an
Extraordinary General Meeting, and shall on the requiition of
members in accordance with Section 114 of the Companies Act, 1929,
forthwith proceed to convene an Wxtraordinary General Meeting.

Vi - -Hrhiot to the proviéions of Section 117 (2) of the
Companies Act, 1929, relating to Special Resolutions, fourteen

days’ notice of an Ordinary General Meeting and seven days’ notice
of any other Gleneral Meeting specifying the day, hour and place
of the meeting shall be given to the members entitled to be present
and 10 vote at General Meetings of the Company in manner herein-
after mentioned or in such other manner as may from time to time

bo proscribed by the Company in General Meeting, but the accidental.

omission to give any such notice to any member or the non-receipt
of such notice by any member shall not invalidate the proteedings
at any General Moeting. :

© p4.—The notice convening an Ordinary Ceneral Meeting shall
‘state the grmeral nature of any business intended to be transacted

thereat ofher than declaring dividends, electing Directors and

Auditors and voting their respective remunerations, and considering .

‘the accounts presented by the Board and the reports of the‘Boaird

and the Auditors.

55.—The notice convening an Extraordinary General Meeting

ghall stato the general nature of the business intended to be

transacted thereat.

" 56.—With the consent of all the members, entitlod to receive
notice of any meeting such ‘meeting may be convened by such
shorter notice and in such manner as those members may think fit.

57.—A resolution in wribing signed by all the members entitled

40 be present and to vote at a General Meeting of the Company
ghall be as valid and effectual as if it had been passed ab & meeting

of members of the Company duly convened, held and constituted.
This Article shall not apply to a resolution which, pursuant to the
Companies Act, 1929, is required to be passed by the Gom‘puny{ in |

General Meeting.
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. 2. PROCEEDINGS AT GENERAL MEETINGS. '

g 58:—-—Three memboers pessonally present and gntitled to vote
L shall be a quorum at a Gerieral Meoting, i
’ .
59.—If within ha's an hour {rom the %ime appointed for the ¢

e

meeting a quorum bn iiot present, the meeting, if convened upon the
: recuisition of or by members, shall be disgolved. In any other case
. it shall stand adjourned to such day and hour in the next w eek, and
: | to such place, as may be appointed by the Chairman. o

I =)

a

60.—At any such adjourned meeting the members present iu
person or by proxy and entitled to vote (although not a quorum}
shall have power to decide upon all matters which could properly )
L have been disposed of ab the meeting from which the adjournment ;;r_w;% 4
' took place. : : 4
‘-

LA
Lo o

P .61.—The Chairman of the Board or in"his absence, the Vice- )
i Chairman (if any) or some other Director nominated by the Board,
shall preside as Chairman at every Gfrener&}l Meseting of the Company. 7

T - 82.—If at any General Meeting neither the Chairman nor the

fr , . Vice-Chairman nor the other Director nominated by the Board under ¥
the preceding Article he present within fifteen. minutes after the
time appointed tor holding the meeting, or if none of them be Wﬂ]mrr"
to act as Chairman, the Directors present ghall choose one of theu"
number to act, and if there be no Director-chosen who shall be .
willing to act the members present shall choose one of thefi 11umberr
to act as Chairmen at any such meetlng
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~ adjourn any General Meeting from time to time and from place to-

“place, but (save as provided by Section 113 of the Companies Act,
1929, with regard to the Statutory Meeting) no business shall be -
transacted at any adjourned meeling other than the business left
unfinished at the meeting from which the ad]oulmnent took place.
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T 6d.~Tvery uestion submitted to a General Meeting shall be*
decided, in the first instance, by a show of hdnds. Tn case of ‘an
equality of votes the Chairmain shall, both on & show of hands and
at & poll, have a casting vote in addition to the vote or votes to

. ' which he is entitled ds a member,
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%' ‘ L 63.~The Chau'mem may, with the oonsent of the mbetmt,,
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g’ , 66.—At any General Mesting, unless & poll is demzmded a 35
5; .T - declamat1on by the Chsmmzm thot a resolution has been passed or. \\
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“shares may Ba jssued, or may for the ‘time being be held, every

23 \
Jost or paszed or nob passed by a particular majority, and an entry
to that effect in the minute boolk of the Comnpany, shall be sufficient
evidenco of the fact, without proof of the number or proportion of
the voras recorded in favour of or againsh such vesolwtion.

§6.—A poll may be demanded (immediately upon the declaration
by the Chairman) upon any «question (other then the etection of
o Chairman of o mecting) by the Chairman or upon any question
by any three members present in person ot by proxy snd entitled
0 voba. : ! '

§7.—If a poll is demanded it shall be-taken in such mannet, ab
such place, and eithér immedia’ 1y ‘or at such other iime within
fourteen days i hereafter 43 the L'ipir.nan shall before the conchusion -
of the meeting direct, and the result of such poll shall be dcemed to
be the resolution of the moeting at which. such poll was demanded. L

68.—Any poll demanded upon any question r;f _adjournment .
shall be taken at the meeting and without ac}joumﬁléﬁt. \ '
- . by o P
.. 69.—The demand of a poll shall not prevent tho continuange of
a meeting for the transaciion of any businie3 othez than, the question
on‘which a polt has been demanded, and the demand of & poll may be .
withdrawn. ) S B SR L

3, VOTIS AT GENERAL MEETINGE
[ o wal - S . ”’;(./,,::;- ] ‘ ‘
70~*Sllh%ect to any enecial orms as to Voting upon which any E

a

mexnber present,in person shail have one vote on & ghow .of hands,
and tpon ‘a,pblyf’qv‘ery member present ir person ,or by. proxy shall”
have one vote foieach share held by him. o~ DR T

n ~

: L0y, “ ) o ) ”I‘L~ ‘::“, @
74, —Votes on & poll may be /given either persona.llng,_} by
PIOXY. S L a o T

) .

S 72— any member be of unsound mind, He may: vote by his

% eommitteo, curalor bonis, or other legal curator.

 78.—If two or more persons be jointly entitled to & shaxe, any
one of such porsons may vote at any meeting, either personally or by -
proxy in respect thereof o8 if he were solely en,y’nitled. thereto, and if
‘more-than one of such joint holders be present at uny weeting either
pergonally or by proxy, that one of such persons 0 present whose
name gtands fivst in the Rogister of Membc 8 in respect of such share:
shall alone he entitled tu vote in vespect tliereof. .
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74,—No member shall be entitled to be present or to vote either
personally or by proxy at any Goneral Meoting, or upon any oll,
or to exercise any privilege as a member, unless all calls or other
money due and payable in respect of any share of which he is the
hoider have been paid.

744.—Proxy forms duly stamped shall be sent to shareholders
or debeature holders in all cases where proposals other than of
o purely routine nature are to be considered and such proxy forms
shall be sent out so worded that a shareholder or debenture holder
may vote for or against the Resolution in question.

i3
v
5
¥,

75.—The instruraent appointing & proxy shall be in writing
under the hand of the appointor or his attorney, ot if such appointor o,
be a corporation under its common. seal or the hand or seal of its .~ = ..
attorney in such form as the Board may from time to time approve, L :f "
but the execution of cuch instrument need not be attested. ‘ i

76.—~No pexson shall bé appointed a proxy ivho is not a member
of the Com pa,ny or 6therwise entitled to vote. ‘ , B

77 —The instrument appointing a proxy shall be deposited at .
the registered office of the Compa,ny not less than forty-eight hours PR
- before the time for holding the meeting or the adjom'ned meeting
at which the person named in such mstrurmnt- proposes to vote,
and unless it is so depomted the person so 1mmed shall 11015 be entitled -
to vote ‘thereunder. : : .

" 78 —A vote given in. accordance with the terms ‘of an mstrument =
appomtmg a proxy shall be valid notwithstanding the pmvmus*
death or 1nsamt.y of the prmelpafl or revooation of the proxy
unless previous intimation in writing of the death, msa.mty or’:
rovocation shall have been recewed at the registered office of the
(‘ompa.ny ’ : i

ol

4 MEETINGS OF C‘LA?SES OF \IL\IBERS

79.—If and whenever the sharc capital of the Com}gany s
divided into more than one class the holders of any class of shares
™ay, sub;ect to the provisions of Section 61 of the Companies
- Act, 1929, at any timo and from %ime to time, and whether before .. -
or durmg lignidation, hy an ]‘xtmordnmry Resolution passed. a,t‘
& meoting of such holders consent on behalf of all the holdezs of shaves
of the class to tho issue or creation of any shares ranking equally
therewith or having any puomty thoreto or to the abandonment of
amy preferencenr priority or of any acerued dividend or the reduction

"
.
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for any time or permanently of the dividends payable thereon or to
the amalgamation into one class of the shares ¢f any two or more
clagses, or to tho division of shares of viws ur mora class or classes
into shares of different classes, or any alterations in these Articles
varying or inereasing or taking away any rights or privileges attached
to shares of the class, or to any scheme for the reduclion of tho
Comvany’s capital affecting the shares of vhe class in a manner not
authorised by these Articles, or to any scheme for the distribution
{though not, in accordance with legal rights) of assets in money or in
kind in or hefore liquidation, or to any contract for the sale of the
whole or any part of the Company’s propecty or business determining
the wa*: (though not in accordance with legal rights) in which as
between the several classes of shareholders the purchase cunsideration
ghall be distributed, and generally may consent to any alteration,
contract, abrogation of rights and privileges, compromxse or-
arrangement which the persons voting thereon could'if sué.juris and
holding all the shaves of the elass consent to or enter into, and such
resolution shall be binding upon all the holders of shares of the
class, This Altlcle ghall not be re&d as implying the necessity for

such consent in any case in which but for this Article the object of

the resolution could have: been effected withous it whether under
the provisions contained in these Articles or otherwise. The consent
in writing of the holders of three-fourths of the issued shares of
the dlass shall havé the same effect as an D\tmordlnary/l%esolumon
passed at a meeting of ‘the holders of shares of the class. An

Extraordinary Resolution of any class of shar eholders passed under |
this Article shall be passed in the same manner as an Bxtraordinary

Resolution is required to be passed at a (ieneral Meeting of the -
Company under sub-séchions (1) and (5) of Sectxon 117 of ,the

Companies Act, 1929. I
f’f' ‘ " .
75 80 —Ahy meeting for the pu1pose of the last preceding Avticle
{ shall be convened and conducted in all respects as nearly as possible

l\m the same way as an BExtreordinaxy Genoral Meeting, of the .

“Clompany, provided that no member not: being a Dirsotor shall be
entitled t0 notice thereof, or to attend thereat, unless he be a holder
of shares of the clags intended to be affected by the resolution, and
that no vote shall he given except in respect of a share of that class,
and that the quorum.at any such meeting shail {subject to: the

, provisions as to an adjourned meeting hereinbefore contained) be

raembers holding or representing by proxy ab least one-third of the
_capital peid up on the issued shares of that class, and, that at any
such. meeting & poll may be demanded in writing by any memb -
pfesent in porson or by proxy and entitled to vote at the meatmp
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IV.—DIRECTORS. o :
1. NUMBER AND APPOINTMENT OF DIRECTORS. Y
L

8L.—Until otherwise determined by a General Meeting of the = -
Company, the number of the Directors shall not be less than. three
nor more than seven, ‘
O )
82.~—The first Direcoor of the Company shall be appointed by ‘
P & majority of the subscribers to the Memorandum of Association® -
' by an instrument in writing under their hands.

-

e e AR T
T PR 5

o
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83.—The C'nmpany may, subject to the consent of the Beard
from time to time in General Meeting, as special business, but so
. that the total number of Directors shall not at any time exceed
Ty "the maximum number fixed as above, increase the number of v
Gt - Directors then in office, either to Al g casual vacancy or as an S
e : eddition to the Board, and upon passing any resolution for an ' }( ;

: increase may appoint the additional Director or Directors necessary R
: ‘ ~ to carry the same into effect, and may also determine in what - ¥ | Sy
' ~ rotation such increased number is to go out of office. ‘ o

-

84.—The Board shall have power at any time, and from time to S f@ﬁ‘
- time, to:appoint any person as a Direcor either to fill a casual R
vacancy or as an addition to the Board, but so that the total number
o - of Directors shall not st any time exceed the maximum number fixed
as above. Any Dircetor so appointed or appointed under the noxt
‘succeeding Article shall hold office only until the noxt following

" Ordinary Genera] Meeting of the Company, and shall’ then be
“eligible for re-election. ‘ oo

CrSTmm s s
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_485.—-Any Director who retires wnder this Article shall not be
taken into acoount in determining the Directors who ar
by rotation at such meoting,

Kl

e to rotire

TN

ERE ‘ 86.—The continuing Direotors, or Director 1f only one, mdy net
Loy : o notwithstanding any vacancies in the Boaxd, provided that it the
RV number of the Board be less thap the proseribed minimwmn the s

3 1 : remaiting Director or Directors shall forthwith appoint an additional
. ' - . Director or Directors to make up such minimum, or convene a, Genyveal :
: o Meeting of the Company for the burpose of meking such appointment, el

R T T e

P | : A 87.~No person unless recommended Dby the Bogy shall be

1 elected a Director at any General Meeting of the Company mless

,._:\:H - -
;‘z o



,
e s £

R - .
CRUBIN. o DR

et

,-'-w’:-:f“::J ey £ I

AT T e

o

sl
w [

“ -u;:ur:;‘ F e

- o
BT ey
S L

i

e e

ity e b

=3

T e e
TR N e D i
el

o WL
Foind g T

OIS 2

e

SR

A
'*V%@M

T
S

W T,

e

v

" the funds of the Company by wa

R e A

27

there shall have been left ab the registered office of the Company, ab
loast four and not more than seven clear duys before the day
appointed for the meeting, & notice of the sntontion to propose him
signed by some person qualified to be present and. vote at such
meeting, together with & notice in writing by himself of his willingness
o be elected: Provided that this Article shall not apply to tho
re-election uf o retiving Divector.

2

2. QUALIFICATION AND REMUNERATION OF DIRECTORS.
88.—The qualification of & Divector shall be the holding of

ghaves in the capital of ‘the Compnny to the nominal amount of £100.

89.—Iiach of the Dizectors of the Company shall be paid out of
y. of remuneration for his services

'

"o sum at the rate of £150 per annuin and the Chairman shall be paid
an additional sum at the Tate of £100 per annun.

90.—The Directors shall also be paid oub of the funds of the .
Company by way of further remuneration for their services such
further sum or sums as shall from time to time be determined by the
Company in Goneral Meeting, and guch farther remuneration shall
be divided among the Directors in such proporbion and manner as .
the Divectors by agreement may determine, and in default of such

determination within three months of the same being sanctioned,

" oqually between them. |

o aforesaid remunerations the Directors
shall be'paid such reasonable travelling, hotel and other expenses a8
they may incur in going to, attending and returning from, meetings
of the Board or of Committees of the Board or Gierieral Meetings of

the Company, Or which they may obhu\rwise incur in or about the

business of the Company.

§l.—In &g,dition to th

3. POWERS OF DIRECTORS.

99.—The business of the COmﬁa,ny ¢hall be managed by the B

Board who may pay all expenses of or incldent to the formation and

registration of the Company and the issue of its capital. The Board

may exercise gl the powers of the Company, subject, nevertheless,

to the provisions of any Acts of Parliament or of these Articles and, -
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to such rogulations (being not inconsistent with any such provisicns
or those Articles) as may be preseribed by the Company in General
Muoting, but no regulations made by the Company in Goneral . w7
Mooting shall invalidate any prior act of the Board which would +
Lavo been valid if such regulations had not been mﬁ-ﬂe; R

#3,~-Without restriction to the generality of the fnremomg .
powors thoe Board may do the following things :— o

(o) Tistablish local boards, local managing or consulting
committees, or local agencies in the United Kingdom of . - =
- abroad, and appoint any one or more of theirnumber or .
any other person or persons to be & member or members
thoveof, with such powers and authorities, under such
regulations, for such period, and st such remuneration = -
as they may deem fit, and may from Hmeto timerevoke - -
any such appbmtment. No member of a local beard
shall es such be required to hold a share qnahﬁea,hnn. :

Sr (B) Appoinb irmu time to time any one or more of their,
T : 4 nwmber t be Msnaging Dirsctor, Technical, Emam:ml
| or Advisory Dicector or Mensger or to any spaelal
offtee, with such powers and anthorities and for such .
poriod as they deem #it, and may fix His or. ihe:r
yornmumeration, sither b\* way of wsla:y @r commission
or by eonferring @ dight to participation in the pmﬁh;
of the Company O by & combinstion of tws ©r mere
of thoso modes, angd may,, subject o the d;a:m; ot any
. Sgreenent entered Into in wny partivalr case, rem}m
sueh agipolntment. , o

't | {©) Appolut why porson or pursons Xw&m‘&w a2l ”"‘#zmrmr .

- © 0 Directors of vhe Conmpany or 18} s anent or amets mi?[
o Company 10 tarry ont or Trapisnt oy moh o
Ity Whieh the Covpany §s vrpiesed £o gmmm
OF PR on,

; {0Y Appoint way zpemm O PoTiE, Whether o '.H)m:irm ém' -
. : : Diitecrans of the Company: or 1o, %o hold § T ot for”
e Compayy: @ny Prapedy eflnping o e ammm

. | ‘ ap iy S s Snltoraned, m‘m&m&mﬁamﬂ%ﬂmﬂiﬂﬂ’

Ihatraneats ond Phiags @y e treqmm:e i aamn
o wny Fdh dasts, '

{8) Appeiat, dnoonler £ mitite SR tmstt:!ummn: w f
’jamw«t Sy Dasiness wbrord, 2y poTSan @ paesans -
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with such powers 2s the Board deem fif, inclnding
power to appear befors all proper authorities and make
all necossary declarations so as to enable the Company’s
operations to be validly carried on abroad. 4

LT S
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(8) Borrow or taise any sum or sums of money upon such .
torme as to interest, voting at Goneral Meetings ol the
Company or othorwise as they may deom fit, and for :
the purpose of seouring the same and inberest, or for ‘
any other purpose, creato, issue, make and give i
respectively any porpetual or roedeemable dobentures
or debenturae stock, secured or unsecured notes, or any
mortgage or charge on the undertoking, or the whale
or any part of the property {present ox future), or _
uncalled capital of the Company, and any debentures, B ¢
debenture gtock, notes, or other securities may bemadse :
assignable free from any equities betweon the Company i
and tho person to whom the same may be issued or any :
intormediate holders, and may be made payable to
bearer or otherwise, but so that the whole amount; 80
raised or boirowed and outstanding at any ono time
(exclusive oi;, any outstanding sums raised or borrowed . F
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by any subgidiary compary) shall not without the .
~ gonsent of the Company in Genersl Meeting exceed .
swice the nominal amount of the issued share capital of
the Company for the time being.
(@) Malke; draw, accept, endorse and negotiate respectively
prowmissory notes, bills, cheques, of other negotiable
¥ . ipstruments, provided that every promissory note, bill, T
vb cheque or other negotiable jpstruinent drawn, made or 5 ]
. accepbed shall be signed by such person or persons as ’ N
the Board may appoint for the purpose. R
(-x'{) Tnvest or lend the funds of the’ Company not roquired 4
for immediate use in or upon such investments a3 they o o
deem fif (other than ghares of the Company), and from ; R
s¢ime 1o time vary or transpose ‘any investment. R

PRtk Dot e

O (1) Grant to any Diroctor required to go abroad or to
o} perform or render any extra or special dubies or
f# sevvices such special remuneration for the duties ov

e i T

e

_services 80 performed or rendered as they think proper.

Sl

(7) Sell, 1at, oxchange or otherwise dispose of, absolutely
or, conditionally, all ov aiy’ parb of the property,
privitages, and’ undertaking of tho Company or any )
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share or interest therein npon such terms and conditions
and for such eunsideration as they may think fit.

(x) Affix the common seal to any document provided that
such document shall (except as provided by Article 12)
he also signed by at least two Duectms and. counter-
signed hy the Secrotary or other person {whether an
officer of the Company or not) appomted for that
i " purpose by the Board.

. (r) Exercise the powers conferred by Sections 32, 103 and
o 104 of the Companies Act, 1929, which powers are
hereby given to the Company.

: (v} Without prejudice to the scope of the general powers
conferred on the Directors, they may in the event of all
or any part of the property of the Company being
invested in or consisting of shares, stock or other
, interests in any corporation, whether foreign or other-
! wise, exercise all or any of the rights, powers and
| .discretions which may for the time being be vested in
.j _ ‘the Company or any person on trust for it as a
|
)

LS TR RS, T LT R

g T

sharcholder or stockholclel of or as heing otherwise
interested in such cosporation, ‘including the exercise

. o " fixing the remuneration of any directors or officors of
' - such corporation, who may alse be Directors of this

Company, in such ‘manner in all requcts as the
Directors may think ﬁt

© . 4. PROCEEDINGS OF DIRECTORS.

e

94,—The Bosrd may meet for the despatch of business, adjourn
and otherwise regulate their meetings as they think fit, and may
from. time to time determine the quorum necessary for the transaction
of business. Until otherwise fixed by the Board, the quorum shall
be two Directors. It shall not be neceas=ry to give notice of a meoting
of Directors to any Divector who ig out of the United Kingdom. -

©eda e -
T T S P s
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95.—A meeting of the Direstors for the time being at which
a quortum is present shall be competent to exercise all or any of the
guthorities, powers and disoretions by or under the Articles of
Association of the Company tor the time being vested in or exercisable
by the Board or the Directors generally.

e
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" .. of any voting power attached theretv on & resolution
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o égﬁ't“f\ny Direotm‘r mey &b any time summon and the Sceretary
n the request of a Diroztor shall summon a mesting of the Board.

9.'7.-.~—Questions arising at any meeting shall be decided by
& majority of v?iaes. In case of an equality of vot¢s the Chairman
shall have a second or casting vote.

y 98.-—~:The Board may from timie to time elect a Chairman and
1&‘1ce-Clmmrrm,n of their meetings, arid may at any time remove
either of them from the said office, but if no such Chairman or Vice--
Chairman be elected or if neither the Chairmen nor the Vice-Chairman
(if any) of the Board be present within fifteen minutes from the time
s{appointed for holding & meeting, the Directors present shall choose
Some one of their number to be Chairman of such meeting,

99.—The Board may delogate any of their powers (other than
the powers to borrow and make calls) to Committees consisting of
two or more members of their body ss they think fit. Any Committee
so formed shall in the exercise of the powers so delegated conform
to any regulations that may from time to0 time be imposed on it
. by the Board. ‘ '

100.—The meetings and 'prdceediﬁgs of any such Committee
consisting of two or more members shall be governed by the
provisions herein contained for regulating the meetings and

proceedings of the Board, so far as the samo are applicable thereto

and are not supersecle'd by any reg’hla;tions mw da by the Board
under the last preceding Article. : B

101.—-All acts done by any meeting of the Board or of &
Comuoittes of the Board, or by any person acting as Director, shall,
notwithstanding that it be ofterwards discovered that there was
some defect in vhe appointment of any suoh. Director or person
acting as aforesaid; or that they or any of them were disqualified,
be ag valid as it every such person had been duly appoinied and
was qualified and had continued to be o Director. ‘

102.—The Board shall cause minutes to be made in booxs
provided for the purpose of all resolutions and proceedings of
General Meetings and of mectings of the Board or Committees of the
Board, and any such minutes, if signed by any person purporbing to
be the Chairman of the meeting to which they relate, or at which
they are read, shall be received as prima faoie evidence of the facts
therein stated, : : ,
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B 5. DISQUALIFICATION OF DIRECIORS. - o

o 103,~—The office of Director shall be vacated—

"w (o) If he become of unsound mind gr bankrupt ox o g
4 compound with his creditors; or :

’ (8) If he send a written resignation to the Board ; or

(¢) Tf he and the substitute Director (if any) appomted
by him be absent from the Board Meetings continuously
for six months without the congent of the Board and .
the Board shall resolve that his office be vacated; ov . o

T N = e

e ST

) . v ‘(D) 1f, beirg required to hold a share qualification, he does

' k : H not within two months from the date of his appointment -
obtain his qualification,” or if, after the expiration
of such period, he ceases at any time to hold his - .
P ' ' qualification. A person vacating office under this R,
N - gub-clause shall be incapable of being re-appointed

a Director of-the Compzmy until he has obtained his
qua]rﬁca,txon or . ©

_t.«
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¥ If he shall, pursuant to. the pmwsmns of Section 217
;o . or 275 (4) of the Companies Ach, 1929, be proh1b1ted
N from acting as a Dlreotor W
V104, -——No Dn‘ector shall be dlsquahﬁed by his office flom con-
! ftracting with the Company, either as vendor, pureha,ser or otherwise,
/]‘ or irom being interested in any contract or arrangement entered into
- 1/ by or on behalf of the Company, nor shall any such contract made
" by a Dn‘ectm witl, the Company, nor any such contract or
arra,ngement entered into by or on behalf of the Company in whlch
any Dzrector shall be in any way interested, be avoided, nor shall any
Director go.contracting, or being so interested, be liable to account.
to the Company for any profits realised by him from any such
contmct made by him with the Company or from any such contract
i , " or srrangement in which he shall be so interested by reason of such
_ (- ~ Director holding that office or the fiduciary relation thereby
o . established, but it is declared that as regards such contract or
, . arrengement in which he shall be so interested the nature of his
ik ' interest must be declared by him at the meeting of the Directors atb
o whith the question of entering into the contract or arrangement is
E ; ﬁrgif taken into consideration, or, if the Director was not at the date
' . of Lhiut meeting interested in the proposed contract or arrangement,
‘at the next meoting of the Directors held after he became so interested,
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and in a case where the Dircctor becomes interested in & contrach
or ax;wangement after it is made, such declaration shall be made ok
the first meeting of the Directors held after he becomes 8o interested.
o Director shall, as a Director, vote in respect of any contract which
he shall make with the Company, nor in respect of any contract or
arrangement entered into by or on behalf of the Company in which
he is interested, and if he does so vote his vote shall not be counted.
Provided always that this prohibition against voting shall not apply
to any contracts listed in any statement in lieu of prospectus of
the Company or in any prospectus or offer for sale or motice for
public information in relation to shares in the Company which is
filed or published within thirty days after the date of incorporation
of the Company, or to any contract by or on behalf of the Company
to give to the Directors or any of them any seourity, whether for
advances or by way of indemnity or otherwise, or to any contract
dealing or arrangement ¥ ith a company of which the Directors of
this Company or any oX them may be directors or members, or to
a settlement or sot-off of cross-claims between any person, whether
o, Director or not, and the Company, nor to any contract by
a Director underwriting or guaranteeing the subscription of any
shares or securities of the Company, nor to any resolution to
pay to them, or any of them, & commission in respect of any such
subscription ox to allot shares to0 them or any of them, and it may
ab any time or times be suspended or relaxed =9 eny extent by
o General Meeting. A general notice to the Board by a Director
that he is o member, director or creditor of any specified firm. or
company, and is to be regarded as interested in any contract or
transaction which may after the date of the notice he made with
guch firm or company shall be o sufficient declaration of interest
in relation to such contract or transsction wider this Article, and
after such general notice it shall not be necessary to give any special
notice relating to any particular contract or transaction with such
firm or company. Without prejudice to the generality of the
foregoing provisions of this Article, a Director may hold any othe'r
office or place of profit in the Company in conjunction wm.tl} 1115‘
direcborship (other than that of Auditor), and may he appointed
thereto upon guch terms as to remuneration, tenure o*' ?ﬂice and
otherwise as may be arranged by the Directors, and & Du:ector\of‘ ‘
the Company may be or become-a divector, .crediifor or‘.member of
any company promoted by this (ompany or In which th.ls qupguny
may be’ interested as vendor, shareholder or o'ﬁhermsta, fmdf no
such Director ghall be accountable for any .benefits re‘cen\rled' 88

director, creditor or member of such corapany.



I

s

oz
-

2

et e Se v
z R >

s

T i SR e g T
s . B

ey R ey
- =

e o it e e e g

-
v r R A

34

6. RETIREMENT AND REMOVAL OF DIRECTORS.

105.—At the Ordinary General Meeting in 6very yoat, one-third
of the Direotoss, ot if their number is not a multiple of three then
the number nearest to but not exceeding one-third shall retive from
office. A Managing Director, Technical, Financial or Advisory
Director or a Diregtor receiving yemuneration as a Manager or as
the holder of any special office ghall not, while he continues to be
Managing Director, Techuical, PRinanecial or Advisory Divector or
Manager or to hold such special office bo subject to retiroment under
this Article or to be taken into account in ascertaining the numbor of
Directors to retire. ' ‘

106.~-A 1etiring Director shall retain office until the dissolution,
of the meeting at which his successor is appointed. ‘

107.—A% easch Ordinary General Meeting the Directors to
redive shall be those who have been longest in office since their last
glestion, but as hetween persons who become Directors on the same
;-ﬂda.y those to vetire shall (unless' they otherwise agree among thom-
' gelves), be dotermined by lot. A retiring Director shall be eligible
 for re-election. - : ) '

108.—The Company in General Meeting may as special business -

from time to time reduce ‘the number of Directors (but not bhelow ’
the Tipimum number fixed as abuve), and may also i,%ﬁetermind'in
- what rotation the reduced number is to go out of office.

109.—The Company at the Ceneral Meeting at which any
Directors shall retive shall, subject to any reselution reducing the
number of Divectors, fill up the vacated offices by appointing a like

4 mumber of persons.

, 110.—If at any meefing at which the Directors ought to he
clected the place or places of any retiring Director or Directors are
. not filled up, then, subject to any resolution reducing the number of
Directors, the retiring Director or Directors, or snch of them ase have
not had their places filled up and may be willing to act, shall e
deemed to have been re-elected. ’

111.~~The Compeny in General Meeting may by an Extra-
ordiziary Resolution. remove any Director beforc the expiration of bis
‘period of office and may by an Ordinazy Resolution appoint another.
person in his stead. The person 50 appoined shall hold office during
such. time only ag the Director in whose place he is appointed would
heve held the ssme if he had not beén removed; bub this provision
ghall not provent him from being oligible for re-election.
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7. ALTERNATE DIRECTORS.

112.—Any Director may appoint any person (whether & member
of the Company or uat) to be his substitute: and every such '5
substitute siall be entitled o notice of every meoting of theDirectors
and to attend and vote anc gener‘ally‘ 10 have und execise all the
powers, rights, duties and authorities of the Director appointing him

R

at any meeting of the Directors at which such Director is not present: ﬂ
No such appointment of any person not being a Director shall be i
operative unless and unfil the approval of the Board of Directors by 3, '
a majority. consisting of two-thirds of tho wholo Board shall have ;
beon given. A Director may ab any time revoke the appointment ;
of a substitute appeinted by him, and stbject to such approval as g
oforesnid appuint ancther person in bis place, and if & Director shall i

die or ‘cease to hold the office of Director the appomtment of his

eyl

\aubsbiﬁﬁte"‘ishalll thereupon cease and determie : Provided that i 7 ‘
any Director retives by, sotation, but is ro-clected at the meeting ab * "l
which. such: retirement tock efféct, any appointmerit made by him ii:i
pursuant 6 this Artiolo; whlch_.)waq in foree im mediately prior to such iii :
retirement, shall confinue £ ‘operate attor bis ro-clection as if he'had, 1
_pot g0 refired. . Any’ appoirment -or revocation undér this Article . i
ghall be offested by notice in. waiting under the hand of the Director !{ﬂ
meling the same and any such notice if left ab tllg“registered office = i
of the‘_;(lompapy“’ shall bo sufficient ¢vidence of such appoinfimentor e :
revocativn., Every perion acting as & substitute 2or o Director shall: i
~ be an ofticer-of the Company ‘and shall alone be responsible to_the. i
. Compay for his own: sots and defaults, and he shall not be deemod 4
~ tobe -bhg\a'geﬁt of or for thg Director appointing him. The remunera- ) iﬁ |
" gion of any such gubstitute shall be payable out,of the remuneration s G ’ﬁ
peyasle to the. Direotor gppqinting’ him, and shall consist of such g’]i,
por\tioh g%lthe Jast-menticned remuneration.as shall be agreed between ' f"%gi;»:
' guch: gubstitute and the Divector ‘appointing him, A gubstitute " <" ’ _i}*‘
Director, as such, need not hold any shave qualification. ’ : i;
o S N A . ‘ iL
" y.—ACCOUNTS AND DIVIDENDS. g %
1. ACCOUNTS. = i
\."7»‘.; ‘ B ’ o ' ”,‘"/ R ‘ o A0 ' j{%
. 'g]._13l.j--'1‘lie Board ghall cause to be kepb prb?qr' bpoks{jof acootnt - ' N i / : 9
~with respect t0 :— O A PN, e . gt

N

‘
e o VA

(4), All sums of money received snd expended by the
- Company ond the matters in respect of which sgg.h‘ s

receipt and,"exp,ex:dmure take Pl s g
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(B) All sales and purchascs of goods by the Company ; and
() The assots and liabilities of the Company. .

114, —The books of aceonni shall be kept at the registered office
of the Company or at such other place or places as the Board think
fi1, and shall at all times be open to inspection by the Dircotors, . -

i

115.—Except by the authority of the Board or of a General
Meeting or as confcrred by Statute no member (other than a Director)
" ' shall hiave any right to inspect any book or account or document’
p _ of the Company. " ] -

e -

e
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iy 116.—The Board shall not later than eighteen months after
the incorporation of the Company and subsequently once at least

' in every calendar year lay before the Company in General Meeting
a profit and loss account in the case of the first,account since the

~ incorporation of the Comp&ny “and in any other case since thy
preceding account, made up to a date not carlior than the date of
the meeting by more than nine months, or if the Company carries

W

- i

‘117, \I‘he Board sitall also cause fo'be made out in every calendar '
: ,yezw:, and, to be laid before the Company in G'reneral "\f[eetmg,
¢ , - balance Shbef}' as ab the date to which' the profit anl lass. acgount i is

: " made up.  Bvery such balance sheet shall be signed on behalf of the

Board by..two of the Directors, and there shall he. attaohed .thereto
a report by the Board with respect to the state of" the Compzmy s
affgirs, the amount (1f a,nv) whmh they recommmend should be. paxd? '
by way of dividend, and the amount (af anv) wluch Lhey have
ca,rued or propose to’ carry to reserve, ' ’

118.—The balance shect ang accounts wluch are to be -laid SRR
. hefore the Company in General Meeting shall contain the particulars™ =
prcscnbed by the Oompzmles Act, 1920, )

Y

Pt i

% 1 - ‘ e 119, -—The Audltors Repnrt shall be read "bef ore the Compsmy |
' R in Oeneral Meeting and shall be 6pen to mspectlon by any member.

120.—A printed copy of the Report accompmmed by the Balance -
Sheet (including every document required by law to be annexed.
thereto) and Profit and Loss Account shall, atleast fourteen days before
the General Meeting. be delivered or sent (without chaxge) by post,
to the registered address of every member, and three copies of each
S o of these documents shall at the same time be forwarded to the
' - Socretary of the Share and Loan Department, the Stock T Rxchange,

London, if the said Department so requires, and the Company shall
at suoh time have become a publiz company,
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2. AUDIT.

) 121.——.0n'ce at least in every year after the year in which the
Company is incorporated the accounts of the Company shall ba
examined and the correctness of the balance sheet and profit and
loss account ascertained by an Auditor or Auditors.

122.~-Auditors shall be appointed and their duties, powers,
rights and remuncration regulated in accordance with Sections 132,
133 and 184 of the Companies Act, 1929, and any statutory
modification or re-enactment thersof for the time heing in force.

3. RESERVE.

123.—The Board may, before recommending any divide:d, seb
agside out of the profits of the Company such sums as they think
proper & a-reserve, and all sums so sob aside shall be available to
meet depreciation or logses or contingencies, or for special dividends

maintaining or improving any property, of the Company or for "
redemption of mortgages or charges or for such other purposes as
the. Board may think conducive to the objects of the Company, or

» any of them, and the same may, be applied accordingly from time to
" time in such manner as the Board shall determine, and the Boord
 may, without placing .the same to reserye, carry.over any profits

which they think it not prudent to di‘vid"c\_u o

(94 —The Board may invest the sums o sebaside for vesetve.
upon such securities or investments - (other than shares of the

"Company) as they mey think fit, and from time to time deal with

and vary such investments and dispose of all or any parb thereof for
the benefit of the"Co‘mp'a,ny, and divide the reservé into such funds
as they think fit, with full power to employ the assets constitutiilg
the reserve in the business of the Company, and' withoub being

. bound to keop.the saine sepsrate from: tho other asscts.

" 4, DIVIDENDS.

125.—Subject to the provisions hereinbefore contained as to - 7,

reserve, and subjébt to and without prejudice to the'rights of the

. .

holders of shares issued upon any special terms and qondition$', the's T
profits of the Company available for disteibution shail e \dingib\le,‘ o
amony the members in proportion to the capitel paid up on theshares -

held by them respectively (other wise then in advance of calls)

(3]

F

or bonuses, or foi equalising dividends, or for repairing  or ei: <
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126,~—The Clompany in General Meeting may declare a dividend
to be paid to the members according to their rights and interests in
the profits, but 1no lmger dividend sholl be declared than is
recommended by the Board. )

127.—Any General Meeting declaring a dividend may direct

payment of such dividend wholly or in part by the distribution of

specific assets, and in particular of paid-up shares, debentures or
debenture stock of the Company, or paid-up sharcs, dehentures or
debenture stock of any other company, or in any one or more of
such ways, provided that no such distribution shall be made unless
recommended by the Board, Where any difficulty arises in regard
to tho distribution, the Board may settle the same as they think
expedient, and in particular may issue fractional certificates, and
may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payments may be made to
any members upon the footing of the value so fixed in order to

adjust the rights of all parties, and mey vest any such specific assets .

sta trustees upon trust for the persons entitled to the dividends as
fay seem expedient to the Boara.

128.~The Board mey from time to time pay to the members .

such interim dividends as appear to the Board to be justified by the
‘profits of the Company.

129.—The Board may deduct from. the dividends or iifterésf;
peyable to any member all such sums of money as may be due from
‘him to the Company on aceount of calls or otherwise.

N ."130,—“‘—A.11' dividends and interest shall belong ana bo pa,i,d‘;'
(subject to the Company’s Jien o those members who shall be on ,

. the register at the date at which such dividend shall be declared or

at the Jate on which such interest shall he payable respectively,
nobwithstanding any subsequent transfer or transmission of shares,

131.—If two or more persons are registered as joint holders of |
any share, any one of such persons may give effectual receipts for.
all dividends and interest payable in respect thereof,

132.—No dividend shall bear interest as against the dompanj.

133.—Until otherwise directed, any dividend or interest payable
in ¢ash to the holders of registered shares shall be paid by cheque or

warrant sent through the post directed_};-o the holder at his registered |

%
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addreas: or, in the case of 'joint holders, directed to the holder whose
neme stands first on the register in respect of the shares.

134. —¥very such cheque or warrant shall be made payable to
the order of the registered older unless he otherwise directs, and in
the case of joint holders to the order of the holder whose mame
§ﬁ?,nds first on the vegister in respect of such shares, unless such
joint jolders otherwise direct, and shall be sent at his or their risk.

VI.—NOTICES.

© 135.—-A notice may be served by the Company upon any

member either personally or by posting it in a prepaid letter addressed

to such member at his registered address, -

136.—Any member described in the Register of Members by an

address not within the United Kingdom may name an address.

‘within the United Kingdom at which all notices shall be served ,
upon him, and all notices served at such address shall be deemed to
be well served. . If he shall not have rismed such an address he shall’
not be entitled to any notices. '

_13’7{.'——An3“r-notice» if served by post shall be deemed -to have
been served on the day on which it was posted, and in proving such

service it shall be sufficient to prove that the notice was properiy

addressed and posted.

138.—All notices di-rec‘ted ‘to be given to the members shall,
with respect to any share to which persons are jointly entitled, be
given to whichever of such persons is named first in the Register of

Mer-" ers, and a notice so given -shall be sufficient notice to all the '

holders of such share,

139;—Every executor, administrator, committee, curator bonis .

or trustee in badkruptey, or liquidator, shall be absolutely bound

by every notice so given as aforesaid if sent to the last registered -
address of such member, notwithstanding that the Company may .
have notice of the death, lunacy, bankruptey or disability of. suc,hi :

member. - ’ ]

1 -

VIL—WINDING UP.

140.—The Liquidator on any winding up of the Company
(whether voluntary or under supervision, or compulsory) ‘
the authority of an Extraordinary Resolution of the Company
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divide wmong the contributorics in kind the whole or any part of
the assets of the Company, and whether or not the assets shall
consist of property of one kind, or consist of properties of different
kinds, and for such purpose may set such value as he deems fair
upon any one or more class or classes of property, and may determine
how such division shall ba carried out as between members or classes
of members. ’

141.—The power of sale of & Liguidator shall include a power to
sell wholly or partially for the debentures, debenture stock or other
obligations of another company, either then already constituted or
about to be constituted for the purpose of carrying out the sale.

VIIL—NDEMNITY,

142.—Save and except so far as the provisions and opemﬁi;m
of this Article shall be avoided by any provision of the Companies

Act, 1929, every Director, officer or servant of the Cdmpzmy shall be .

indemnified by the Company against, and it shall be the duty of the
Board out of the funds of the Company to pay and satisfy all costs,
charges, losses, expenses and liabilities which he may incur or
become liable to by reason of émy, contraet entered into or act or
thing done by him in the conduct of the Company’s business or in
any way in the discharge of his duties, and no Director, or ofiicer of
the Company shall be linble for the acts, neglects, defaults or
omissions of any other Director or officer ¢ or by reason of his having
joined in any receipt for mioney not received by him personally or
for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by the’

""Company, or for the insufficiencr or deficiency of any security in

or upon which any of the moneygs ui the Company shall be invested,
or for any loss or damage arising from the bankruptey, insolvenoy or
tortious act of any persons with whom any moneys, securities or

-effects shall be deposited, or for any loss or damage occasioned by

any error of judgment, omission or oversight on his part, or for any
other loss, damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thereto, unless the
same happen through his own wilful default or dishonesty.
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NAMES, ADDRESSES AND DESCRITIONS OF SUBSCRIBERS,

A k. Mo, :M»‘ 321”"’“,‘*3" SOk | Nanstors . 8403 ot

alephooniat .
Apspe 3 ook Bt o

| LA :
Dated the-24 day of ..% , 1047.

‘Witness, to the abeve Signatures :—
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is this day Incorpora,te’d under the Companies Act, 1929, ard shat the
Company is Limited. '

Gtiven under m,;;\lmud at London Hhis o FREBEL . i consnsiin day of

........... A\.ﬂguﬂﬁ eenOne Thousand Nine Hundred and Forty-seven
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COMPANY LIMITED BY SHARES. |

Special Resolution

— O ——

HAYDEN-NILOS umm«rﬁ o
) . I REGISTERED.

~ Pagsed the 25thf§qy of February 1948, 9 M[\R 1948

. i - ‘.'_'r_ .
toan JJ . k

,-/ ) o ]

Company, duly oonvened and held at 22 Upper Grosvenor Street,
London, W.1,70on Wednasday, the 25th day of l*ebruary 1948, the.
fol!awmg anowuom wyras duly passed as a SpncmL KESOLUTION : —

P

SPECIAL RESOLU TION
'l‘hat the Company be and it is hereby converted into a Public o
mompany -iid that the Artlcles of Association of the Company be
umended by the deletion therefrom-of the foilm; sng Articles e
-namﬂly ‘8 and 26 and; bv the suhet:tntlon of the followmg Article "7 o
101' Al:”lc.le 26 so deleted” ', J R ,

[}

P e T - The Board may, § wthout assigning any reason, dechne

A o ‘ 4to l‘eglstcr any hranster OMShﬂleS nol’ fully pmd up made to any

r person not appr roved by them or made by nny Member, JOmtly

~ or alone incébted or under any lmblhl.v to the Compuny, or an} /
transfer of shmes, W hethel fully pal;\i up or not made to an
mtant or a person of unsound mind.

A’v‘km ﬁ‘ﬁﬂn 'ij.. >
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e THE COMPANIES ACT, 1929.
S Special Resolution
oF ' o

HAYDEN-NILOS LIMITED

= . ‘ Passed 24th June, 1948...

¢ . .

AT ahn DXTRAORDINARY GBNDML MEDTING of HAYDDN NILOS

- LIMITDD, held at 22 Upper Grosvenor Street, London, W.1 on

et v r3 B ety

_ '.l‘hursday, the 24th day of June, 1948, the follow.mg= Resolution w 4
"i‘ i passed ‘as & Speéial Resolution :—

i ! .

n{“‘, "

RESOLUTION.

That the regulations contained in the printed ocvment
T Y submitted to this Meeting "and for the purposes of
' | jdentification signed by the Chairman thereof'be approved L
. and adopted as the Articles of Association of the Company: : -

in subst:tumon for and to the exclusion of all the emstmg

. CAr mcles of Association thereef. &_—‘ '
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Tue Companins Acrs, 1020 Axp 1947,

COMPANY LIMITED BY SHARES.

(NEW)
Articles of Association
. oF | .
'HAYDEN-NILOS LIMITED
(Adopted by Special Resolution passed on theZde” day OW 1948.)

T Y S vy P

I.—PRELIMINARY.

_1.~The regulations contained in Table A of the First'Sogledulé
to the Companies Act, 1929, shall not apply to this Company, but

_the following shall be the regulations of the Company.

C 2.~1In the construction of these Articles the following words

- ghall hdve the respective meamngs hereby assigned to them unless.

‘there be something in the context inconsistent therewith :—

(a) Words denoting the singular number only shall include
;  the plural number also, and vice versa ;

(8) Words denoting the maseuline gender only shall include.

the femiuine gender also ;
(¢) Words denoting persons only shallinelude corporatious;
(p) ““Month ” shall mean a calendar month ;
(2) *‘ Divillend ” shall include bonus;

(r) “The Board” or * the Directors * shall mean a
quorum of the Diroctors for the time being assembled
at any place in accordance with the regulations ;

(@) “In vriting” or “written * shall include printing,,

lithography, typewriting, and all other modes ot
reprosenting or reproducing words in a visible form ;
(#) “ Paidip " shall include credited as paid up.
(1) “The Statutes” shall mean the Companies Acts,
1929 and 1947, and every statutory modification or
re-cnactment theroof for the time being in force.

.
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IL.—CAPITAL.
1. SHARES.

3.—The share vapital of the Company is £100,000 divided into
400,000 shares of 5s. each,”

4.—The shares for the time being unissued may be allotted or
- otherwise digposed of to such persons and for gnch consideration,.
and upon such, terms and conditions as the Board sy determine,
and they miay make arrangements on the issue of any shares for
3 Aifforence between the holders of such shares in the amount; of calls -
to be paid and the time of payment of such calls, and the Board
.may give to any person the call of any shares either at par or at
a premium, and for such time and on-such terms and conditions as
the Board may think fit. '

5.—Preference Shares may be issuod upon the terms that
they aie ov at the option of the Gompany are liable to be redeemed,

and, subject to the provisions of the Statutes, such redemption

shall be effected on such terms and in swch manner as the Special
Resolution authorising the issue thereof may prescrihe.

6.—If two ‘or more persons are registered as joint holders of any
sharo, their liability in respect thereof shall he several as well as
joiut, L

*  7.—The Company shall not bo bound by or be compelled in any
way. to rocognise, even when having notice thereof, any trust or any

“right in respect of a share other than an absolute right thereto in the

registered holder thereof for the time being, or such other rights in
caso of transmission thoreof as are hereinafter mentioned. ‘

8.—The funds of the Company shall not be expended in the
purchase of or lent upon the security of its own shares, except as
provided by the Statutes.

9--The Compony may at any time pay a commission to any

parson in consideration of his subscribing or agreeing to subscribe

(whother absolutely or conditionally) for any shares in the Company,
or procuring or agreeing to procure subscriptions {whether absolute -
or conditional) for any sharves in the Company, provided that the

commission paid or agreed to be paid does not exceed 10 per cent. -
of the price at which the shares arcissued. Such commission mey¥ be
satisfied in cash or fully paid shares in the capital of the Company’

.
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trected as of par value, or partly in eash and partly in fiily paid
shavres in the capital of the Company treated as of par viciue, In
addition, the Company may at any time for such considr valinm grant
an option or options to apply for and take up at or ahove pay any
of its shares.

2, CERTIFICATES OF SHARES.
10.—Tvery member shall be entitled without payment to one
certificate under the Common Seal of the Company in respect of
each class of share held by him and specifying the shares held by him
and the ainount paid up thereon, and such certificate shall hear the
antographic signature of one Director and the Secretary.

11.—The certificate of shares registered in the names of joing
holders shall be delivered to the holder whose name stands fivst on
the register of members. ‘

12.—If any certificate is worn out or defaced, then, upon delivery
thereof to the Board they mey orvder the srme to.be cancelled,.
and may issue a new certificate in lieu thereof, and if any certificate is -
Jost or destroyed, then, upon proof thereof to the satisfaction of the
Board and on such indemnity, whether with or without security, a8

~ the Board.may deem adequate being given, and on payment to the -

Contpany of any expenses incwrved by the Company in investigating,
the title to the shares or in connection with the proof of such loss or
destruction or with such indenmnity, a new certificate in lieu thereof”
may be issued to the person entitled to the shares represented by

13.—The charge for a new share certificate issued to replace
one that has been worn out, defaced, lost or destroyed 'shall not;
exceed one shilling. * : :

3. CALLS ON SHARES.

14:.—%'.!.‘}3.6 Board may from time to time (subject to any terms.
upon which any shares may have been issued) make such calls as ™
-they think fit upon the menibers in respect of all moneys unpaid
on their shares, provided that ten days’ notice at least be given of
each call and that no call shall oxceed one-fourth of the nominal
amount of a shave or be made payable within one month after the

last preceding call was payable. Fach member shall be liable to pay

the calls so made and any money payable on any share under the -
terms of allobment thereof to the persons and at the times and places

appoiuted by the Board.

o

e -
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. 15.—A call may be revoked or the time fixed for its payment c b
; postponed by the Board. : ‘ }

f . ‘ p o
! 16.—A call shall be deemed to liave been made at the time when- E
the vesolution of the Board authorising such call was passed. : i

l 17.—1f any call payable in respect of any +hare or any money & -
{ _payable on any ghare under the torms of allotment thereof be not o B
1 paid on or hefore the day, ngpOintGd for payment, the holder or o
d allottee of such share shall he liable to pay interest wpon such call A
; -or money from such day until it is nctually paid at the rate of 10 per o 1 '
. ¢ent, per annum or suclfl:é-ss rate as may be fixed by-the Board, - k
N ‘gut the Board may waive any such payment of ir‘erest. e ) ‘ ‘ }‘ ;

: - S 18.—/The Board may, if thoy think fit, receive from any member LG

willing to advance the same all or any part of the moiey unpaid
| upon any of tie shares held by. him beyond the sums actually called
; * . for. Such advance shall extinguish, so far as it~shall pxtend, the
o < ligbility existing’upon. the shares in respeat of which it is roceived.
-~ . Upown the money 80 paid ink-a.iivanc_:e, ‘or upon.go much thereof as.
‘ L from time to time exceeds tlie amount of the -calls then made upon .
thie shares in respect of whighesuch advance has been made, the _ .-
v, 7" Board may pay interest at such rate-(if any) nob exceeding i0 pery
“7 1 . .cent per annum, as the member paying such sumin.advence and o .
o5, bhe i?\om'd agree wpon.- v o L R

wr .

. ) o , [P - 0o
o . s N .

Yoo 4 TRANSFIR AND TRANSMISSION OF SHARES. B

I : R T 19=T%e instrument of trinsfor of any share in the Company T 7 g
3 ' ' shall be in writing in the usual common form,. and shalithe signed -

N : v EE RV

. “by the transforor and the transferee.. S 4 L

.o ‘v

= ‘20.—-'1‘.116'tra1'.sferor shall be dooed to remadn the Afi{qlder of
o the share until the name of the transfereo is entered in the Register , -

~
S i
, .

g

o, of Membota-in respoct thereof. - . ’

‘.

b}

K

. ' 2i.-—Bhares of different classes shall not be transferred on the
game instrument of transfer withcitithe consent of the Board. . )

R i . 22.4+With the consent of the Board, allotnx(;hts of shares may A
~ e renounced in favour of a nominee cf the original allottee.

g CT . « a1 ” o :

. 23,—A fee not exceeding Two shillings and sixpeuce shall be o

e R y paid to" the Comipany in respect of the registration of every - =
: instrument of trangfer. B ‘ '
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24:—The Board may, withous assigning any reason, decline to
register any transfer of shares not fully paid up made to any person
not approved by them or any, transfer of shares, whether fully paid
up or not, made to an infant or a person of unsound mind.

25—<The instrument of transfer shell be Jodged with the
Company, accompanied by the certificate of the shares comprised
therein and such evidence as the Board may require to prove the -
title of the transferor, and thereupon, and upon paymeéut of the
proper fee, the transferee shall (subject to the right of the Board to
decline to vegister as hereinbefore ‘mentioned) be registered as.
a member in respect of such shares, and the instrument. of trausfer
shall-be retained by the Company. a

*

' 26.—The Board may waive the, production of any certificate
upon evidence satisfactory to them of its loss or destruction, and on
veceipt of such indemmnity (if any) as the Board may require.

27.~-The legal personal représenta;ﬁi(wes of & deceased member;
not being a joint holder, and in the case of the death of a joint-
Jholder the suryivop or surviviers, shall alone be recowmsed by the
Company as héwing any title to the shares roglstered in the name
of the decéased member, but nothing herein contamed shall be
takeén to release the estate ‘of & deceased joint holder f1om any
~11a.mhty on shares held Ty him ]omﬂy with any other pexson. o

28.—--Any ,person becoming eqtit]ed to shames in conseque‘nee of

the death or bankruptey of any meniber, or otherwise than by
transfer, upon producing such e\udence tha+ he sustains the
ohm‘acter in respect of which he proposes to a,cb under this Article,

or of his tltle, as the Board think sufficient, may with the' oonscnb
of the Board (which thoy shall not be uiider any !bligation to nrwe)

‘be registered as a member in respect of such shares, or may, sub]ect

to the regulations as l‘o transfer herein contained, m«* md of hemn
efrlqtered himgelf transfer such shares.

2

99.—There shall be 'pmd o thie Company in vespect of the
'cg:str,a,tmn of any probate, letters of administration, “Gertificate of
marriage or death, power of attorney,or-other document relating to
or aflecting the title to any shares, such fee not Lmeedmg two.

~.shillings and smpcnce as-the Board deem fit. ae
2 ‘
30,—A person becoming entitled to a share in consequence of

»

oy

N
R

& Al

L

the death or bankrnptey of a member shall be entitled o receive .

and may give a good discharge for all dividends and other nioneys

.

e
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payable in respect thereof, but he shall not be entitled to receive ;-

notices of or to attend or vote at meetings of the Company or of o
‘ holders of such shares, or, save as aforesaid, to any of the rights o1 ‘
( privileges of a member unless and until he shall have become a .
member in respect of such shares.

i

i

|
. 31.—The transfer books and also the register of debenturcs and L
J debenture stock may be closed during such tiine as the Board uullk . [
X ‘ fit, not exceeding in the whole thirty daysin each year. | 1
:

32.—Notice of any refusal to register a transfer of any shares,
debentures or debenture stock shall be sent to the transferee within
two months after the date on which the transfer wa lodged with,
the Company

g
5wt S
7,

X €ty

PR Y

5. LLEN ON SHARES. o

33.~The Company shall have a first and paramount lien on all ,
shares (not being fully paid up shares) and on the interest and
-dividends. declated or payable in respect thereof for all moneyq due <
’ 1o and labilities sulmtstmfr with tle C‘ompany from or ofi the part T
EE " . of the registered holder or any of the reglq‘rered holders thereof, oA
o either alone or Jjointly with ‘any. obher person, although the sime . .,
, . for tho payment or discharge thereof may iiot have arrived, and
. ) . “whether the same may have boen incuired before or after notice . L
ER - of any right subsisting in any person other than the registered .= '
. holder, and nay enfor'r*c such lien by sale of all or any of the shares o
S L on which the same mav attach : Provided that such sale shall not
I R © 7 be,made except in the casé of a debt or liability the amount of which
1. .« ghall have been a,scertmncd and until such time as aforesaid shall .
T ” have arvived, and until notice of the intention to sell shall have..
¥ o - been gerved on such member, or in bhe case of joint holders ons ¥
-':? E ‘ T 0achxof such joint holders; his or their executors or admmlstr&tors,
g and, defoult shall have been made by him or, them mouhe payrment
B or d;scharnre of such debt or ha.blhty /for seven days after -
' such notice. - The net proceeds of any su\‘h sale shall be applied
in or, ‘towards satisfaction of such debt\or liability, and the
remdue (if any) pmd to such membér or to the persons registered
as joint holders, as the oase may be, his .or their executors,
a.drmmstmtors or assigns. NERRCN

¢. TORFEITURE AND SURRENDER OF SHARES. - |

: - 34.—If any membcr fail to pay any call or money payable under L
N the terms of allotment of a share on the day appointed for payment
thereof, the Board may at any timo while the same romuins unpaid

T el
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gerve & notice on him requiring him to pay the same, togetiwr with
any interest that may have accrued thereon and any expenses that
may have been incurred by the Company by reason of such non-
payment. The notice shall nanfe a day, not being less than seven
days from the service of the notice, on or before which such call

.or other money and all interest and expenses that have accrued
by reason of such non-payment are to be paid, and the place where

payment is to be made (the place so named being either the registered
office of the Company or some other place at which calls of the
‘Company are usually made payable), and shall state that in the event '
-of non-payment on or before the ¢ day and at the place appointed the
share in respect of which such payment is due will be liable to bé~
forfeited.

35.—If the requirements of any such notice as aforesaid are not
complied with, the share in respect of - hich such notice has beén
given may abt any time thereafter, before payment of all money
due thereon with ipterest and expenses shall have been made, be.
forfeited by a resolution of the “Board ‘m ‘that effect.

36.—Any share forfeited sh‘a.ll be deerned to be the properby of
the Company and may .be held, re-allotted, sold or otherwise dlsposed
of in such manner as the Board may think' fit, and, in case of.
re-allotment, with or without any money paid thereon by ‘the
former holder being credited as pmd up § but the Board may. at any
time, betore any share so forfeited shall have been re-allotted, soid

“or otherwise disposed of, annul the forfeiture theleof upon suoh

condstmns as thev may thmk fit.,

v

87.—Any member whose shares have been forfeited shall, fmt-
withstanding such forfeipure, be liable to pay to the Cowmpaiiy all’
<dalls or other money, interest - and expenses thebher nresently
pa.vable or not) owing in respect of such shares at bl,e ttmo of
forfeiture, together with interest thereon from the timé of forteiture..
until payment at the rate of 10 per cent. per annum, ar such lc,ss
rate as may be fixed by the Boaxd. :

38.—The Board may accept the surrender of any sharc by way

of compromise of any question as to the holder being proporly
registered in-respect thereof or any gratuitous surrender of a fully

paid share. Any share so surrendered may be disposed of in the

game manner as a forfeited share.

3

39.—In the event of the re-ailotment or sale of a forf‘eitjgd or

gurrendered share, or the sale of any share to enforce a lien of the

Contpany a certificate. in writing under the common seal of tho

]
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Company that the share has been duly forfeited, smrendered or sold !
bl in accordance with the regulations of the Company, shall be sufficient P
evidence of the facts thercin stated as against all persons claiming
the share, and upon any sale of such share, and for the purpose cf
effecting the same, the Board may guthorise any person to execute
a transfer thereof to the purchaser. A certifiente of proprietorship
shall be delivered to the purchaser or allottee, and ho shall be
registered in respect thereof, and thereupon he shall be deemed the
holder of the share discharged from all calls or other money, interest.
‘anrd expenses due prior to such purchase or allotment, and he shall .

*

T it
oz .

s

e i T -

. i
o not be bound to see to the a.pp]ica,ﬁién of the purchase money or %’y
“ consideration, nor shall his title to the share be affected by any ;j
Jirregularity in the forfeibure, surrender or sale. : u{
\ ) . 7. CONVERSION OF SHARRES INTO STOCK AND l;
I | RECONVERSION INTO SHARES. 3
: ! . . 40.—The Comﬁzf‘ny may from time to bime by Ordinary ﬂi
" ‘ " Resolution convert any paid-up shares into stock, and may from. ) {9”
-‘;';'{ . time to time in lilke manner reconvert any stock into paid-up shares > }”‘
i . -of any denomination. AL
. i1
S . 41.—When any sheres have been converted into stock the ‘};
g several holders of such stock " may thenceforth transfer their LA g?
S TR respective interests therein, or any pact of such interests, in the same-
. ; : ' - manner and subjeet to the same regulations-as and subject to which

-any shares in the capital of’ the Company may be transferred, or as.
near thereto as ciréumstances admit, but the Board may from time
to time, if they think fit, fix the minimum amount of stock
transferable, and divect that fractions of a shilling shall not be

. & - transferable, with power nevertheless at’ their discretion to waive o
)R the observanco of such rules in any particular case. '
1 ; » : ' '42.~—The stock shull confer on the holders thereof 1'es'pectivély
A £ L the same rights as would have been conferred by fully paid shares of -
o o equal amount of the clags converted in the capital of the Company,
" 1 L

q | but so that none of such richts, except -the right to participate in
g0 \. ‘. the profits and assets of the Company, shall be conferred by any

o such amount of stock as would not, if existing in’shares of the.class
v\ ; i ~ converted, have conferred such rights.

43.—Buch of the Articles of Association of the Company as ave . |
applicable to paid-up shares shall apply to stock, and the words
< share ¥ and * shareholder ** therein shall ihclude ““ stock * and

*.stoekholder.” ‘ e

-
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8. CONSOLIDATION AND SUBDIVISION OF SHARES.

44.—The Company may by Ordinary Resolution: (A) con-
solidate its shares, or any of them, into shares of & larger amount ;
(8) subdivide its shares or any of them into shares of a smaller
amount. The Company may by such Resolution determine that as
between the holders of the shares resulting from guels subdivision
one or more of such shares shall have some preference or special
advantage as regards dividend, capital, voting or otherwise, over. OT
as compared with the other or others.

9, INCREASE AND REDUCTION OF CAPYTAL.

£ LS oY P e ey
D T e R Ty e A g T T S I L o = e

45.—The Company may by Ordinary Resolution from time $or
time incresse the capital of the Company by the creation of new

shares.

t

46.—Such new shares-shall .be of such amount and shall be '
sssued for such consideration onr such terms and conditions and
with. such preference or priority as regards dividends or in the
“distribution of assets or as to voting or otherwise over other shares
of any class, whethef then .already issued or mot, or with such
stipulations deferring them to any other shores with regard to
dividends or in the distribution of assets as the Company by
Ordinary Resointion may direct, and subject to or in default of any
such direction the provisions of these Articles shall apply to the new
‘ capital in the same manner in all respects as to the initial capital
of the Company. The powers conferred by this Article shall be
subject.to the provisions of Article 79. o

L3

* 47.—The Cot pany may, as far as may be authorised by law, .
by Special Resolu tion reduce its sapital or any capital redemption :
reserve fund in any way, and in particular, without prejudice to the
generality of such powers, may pay off capital, cancel capital which
"has been lost or is unrepresented by availablo assets, or reduce the
Tability on the shares.

48.—The Company may by Ordinary Resolution ¢ancel any
shares which ati the date of the passing of the Resolution have not
been talken or agreed to be taken by any persoi and may diminish

* the amount of its share capital by the amount of the shares so

cancelled.

i
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III.—MEETINGS OF MEMBERS.

1. CONVENING OF GENERAL MEETINGS.

o

P s

49.—QGeneral Meetings shall be held once at least in every
calendar year at such time (not being more than fifteen months:
after the holding of the last preceding General Meeting) and place
as may be prescribed by the Corapany in General Meeting, and if no
time or place is so prescribed then at such time and place as may be
determined upon by the Board.

S VO

" 50.—The General Meetings mentioned in the last preceding
Anrticle shall be called Annual General Meetings. - .All other General
Meotmrrs shall be called I‘ktra,ordanarv General Meetings. .

O i

SR

51.—The Board may, whénever they think fit convene am
Extraordinary Genoral Meeting, and shall on the requisition of
members in accordance with the Statutes forthwith:proceed to
.convence an Extraordinary General Meeting.

S ,

52.—Twenty-oné days’ notice of an Amual General Meeting
and of a meeting for the passing of a Special Resolution and fourteen
days’ notice of any other General Meeting specifying the day, hour
and place of the meéting shall be given to the members entitled
to be present and to vote at General Méetings of the Clompany
and to the Auditors for the time being of the Company in manner
hereinafter mentioned or in such other manner as may from time to
time be prescribed by the Company in General Meeting, but the
acc:dent&l omission to give any such notice to any member or the
non-receipt of such notice by any member shall not invalidate
the proceedings at any General Meeting. S

e e e Peas fr et Tt s
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53.—The notice convening an Annual General Meeting shall
specify the meeting as such and shall state the general natwre of
any business intended to be transacted thereat other than dec]armn-
dividends, electing Directors and Auditors and voting their respéctive
remunerations, and considering the accounts presented by the Board, . ° :
and the reports of the Board and the Auditors. : SEE

¢, 04.~The notice convening an ]‘xbraordmary Genelal Meoting
shall state the general ,hature of the busmess intended to he
fransacted thereat, : :
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55.—With the consent of such number of members entitled or
hoving a right to attend and vote thereat as is prescribed by the
Statutes any General Meeting may be convened by such shorter
notice and in such manner as those members may think fit.

56.—A resolution in writing signed by all the members entitled
to be present and to vote at a Gleneral Meeting of the Company
shall be as valid and effoctual as if.it had been passed at o meeting
of moembers of the Company duly convened, held and constituted.
This Article shall not apply to a resolution which, pursuant tio the
Statutes, is requived to be passed by the Company in Geperal
Meeting. ‘ -

2. PROCEEDINGS AT GENERAL M'EETINGS.

=y

‘57, Ihree members, personally present and entitled to vote
ghall be a quorum at any General Meeting, '

 58.—If within half an hour from the time appoiﬁted for the
meeting a quorum be not present, the meeting, if convened upon the
requisition of or by members, shall be dissolved. In any other-case
it shall stand adjourned o such day and hour in the next week, and
_to such place, as may be appointed by the Chairman. o

50.—At any such adjourned meeting the members ptesent in

person_or by proxy and entitled to vote (although not a quorwmn)

ghall have power to decide upon all matters which could' properly
have been disposed: of at the meeting from which' the adjournment

took place.

77 60.—~The Chairman of the Board or in his absence, the Vice-

‘Chairman (if any) or some other Director nominated by the Board,
shell preside as Chairman at every General Meeting of the Company.

61.—If at any General Meoting neither the Chairman nor the
Vice-Chairman nor the other Director nominated by the Board under
the preceding Article be present within fifteon minutes after the
time appointed for holding the meeting, or if none of them bo willing
to act as Chairman, the Directors present shall choose one of their
‘number to act, and if there be no Director chosen who shall be
willing to act the members present shall choose one of their namber
40 act as Chairman ‘at any such. meeting.

§2.—~The Chairman may, with thd consent of the mueeting,
adjourn any General Meetiny irom time to time and from place to:
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place, but no business shall ba transacted at any ad]om‘x;ed mt‘eltm]g
other than the business left uniinished at the meeting from whirh N

the adjournment took place. ;

FnY

63 —Every question spbmittod to a General Meeting shail be. S
decided, in the first instance, by a show of hands., In case of an
equalityvof votes the Chairman shall, bhoth on & show of hands and
at a poll, have a casting vote in addition to the vote or votes to

which He.is ontitled as a member.

64.—At any General Meoting, unless a poll is demanded, a
declaration by the Chairman that a resolution has been passed ar
lost or passed or not passed by a particular majority, and an entry‘ ,,;- '
to that effect in the minute book of the Company, shall be sufficient .
-evidence of the fact, . without proof of the number or proportion of
the votes recorded in fwour of or against such resolution.

5.—A poll may be demanded (immediately upon the decla,rdtmn
bv t,he Chairman) upon.any question (other than the election of .
4, Chairman of a meeting) by the Chairman or upon any question. -7
by any tlu'e(, munboxs present in person or by proxy and entttled :
*to vote.

66.—1If & poll is demanded it shall be taken ‘in such mannet, at

S such place, and either Immcdwte]y or ab such other time within
@ fourteen days thereafter as the Chairman shall before the conelusion”

4 of the meeting direct, and the result of such poll shall be deemed toi
. S " "be the resolutlon of the meetmg at which such poll was dema,nded

/ 67. -~Any po]l dema,n&ed upon any question of a.d]ournment
_ shall be taken at the meeting and without ad]ournment ’

68. -—-'.I‘he demand of & poll shall not prevent the contmuance of
& meeting for the transastion of any business other than the questxou
on whmh & poll has been demanded, and the demsmd of a poll- may,| be
‘withdrawn.

3. VOTES AT GENERAL MEETm'GS.

69.~—Subject to any special terms as to voting upon wluch any | e m‘\‘\\" g

* sharos may be issuod, or may for the time b@mﬂ be held, overy
member present in person shall have one vote on & show of hands, R
and upon a poll every member present in person or by proxy shall” “o i
; , have one vote for each share held by him. Cor e
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70.—~Votes on a poll may be given either personally or by
Proxy.

71L.~JIf any member be of wnsonnd mind, he may vote Iy his
committen, curator bonis, or other legal curator.

72,—1f two or more persons be jointly entitled to a share, any

-one of such persons may vote at any meeting, eithex personally or by

proxy in respect thereof as if he were solely entitled thereto, and it
more than, one of such joint holders be present at any meeting either
personally or by proxy, that one of such persons s0 present whose
name stands first in the Register of Members in respect of such share
shall alone ho entitled to vote in respect thereof.

73.—No member shall be entitled.to be present.or to vote either
personally or by proxy at any General Meeting, or upon any poll,
or to exercise any privilege as a member, unliess all calls or other
money due and payable in respec'i; of any share of which he is the
holder have been paid.’ ' |

74.—Proxy forms duly stamped shall be sent to shareholders
.or debenture holders in all cases where proposals other than of

& purely routine nature are to be considered and such proxy forms
shall he sent out so worded that a sharcholder or-debenture holder

may vote for or against the Resolution in question.

75.—~The instru"x_nexit appointing a proxy shall be in writing

“under the hand of the appointor or his attorney, or if such appointor

be a corporation under its common seal or the hand or seal of its
attorney in such form as the Board may from time to time approve,
but, the execution of such instrument need nob be attested.

.y be appointed to act as & proxy.

47— The instrument appointing a proxy shall be deposited at
the registered office of the Corpany not less than forty-eight hours
before the time for holding the meeting or the adjourned meeting
at which the person named ip such instrument proposes to vote,

_and unless it is so deposited the person so named shall not be entitled.

to vote thereundor.

78.—A vote given in accordance with the terms of an instrument:
appointing a proxy shall be valid notwithstanding the previous
death or insanity of the principal or revocation of the proxy

unless provious intimation in writing of the death, insanity or

revocation shall have been received at the vegistered office of the

Company.

© 76.—Any person (whether & miember of the Company or not)
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4 MEETINGS OF CLASSES OF MEMBERS.

79.—If and whenever tho share capital of the Coml‘_ﬁmy is,
divided into more than one class the holders of any class of shares

‘may, subject to the provisions of the Statutes, at any time and

from time to time, and whether before or during liquidation, by
an Extraordinary Resolution passed at & meeting of such holders
consent on behalf of all the holdexs of shares of the class to the
jssue or creation of any shares ranking oqually therewith or having
any priority thereto or to the abandonment of any preference
or priority or of any accrued dividend or the reduction

for any time or permanently of tho dividends payable thereon or to -

the amalgamation into one olass of the shares of any two or more
¢lagses, or to the division of shaves of one or more clags or classes
into shares of different classos, or aby alterations in these Articles
-varying or increasing or taking awsy any rights or privileges attached
4o shares of the class, or to any scheme for the reduction of the
Company's capital affecting the shares.of the class in a manner not-
anthorised by these Articles, or to any scliemg for the distribution

~ {though not in acoordance with legal rights) of assets in money or in’
Tind in ‘or before liquidation,’ ox to any contract for the-sale of the

whole or any part of the Com pany's property ov business determining
the. way (though not in accordance with legal rights) in which as
Between. tlie soveral classes of sharoholders the purchase consideration
shall be distributod, 'and generally may gonsent to any alteration,
contract, abrogation of rights and privileges, compromise Or
srrangement which the persons voting thereon could if sui juris and

holding all the shares of the elass consent to or enter into, and such -
regolution shall be binding wpon all the holders of shares of the .

class. This Article shall not be read as implying the necessity for

guch consent in any case in which but for this Article the object of -

tho resolution could have been offected without it whether under
the provisions contained in these Articles or otherwise. The consent

in writing of the holders of three-fourths of the issued shares of

the 'gla‘ss shall have the same effest as an Extraovdinary Resolution:
passed at & meeting of the holders of shares of the class.  An

Toxtraordinary Resolution of any class of shareholders passed under

this Artiole shall be passed in the same manner as an ‘Extraordinary
}}esqlution is required to be passed at & General Meoting of the-
Company under the Statutes. ‘ ‘

30.—Any mooting for the purposo.of the last preceding Axticlo
shall be convoned and conducted in all respects as nearly as possible

in the saie way as au Extraordinary General Meoting of the.
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‘Company, provided that no member not being a Dircetor shall be
éntitled to notice thereof, or to attend thereat, onless he be a holder
of shares of the class intended to be affected by the resolution, and
that no vote shall be given except in respect of a share of that class,
and that the guorum abt any such meeting shall (subjeet to the
provigions as to an. adjontned meeting hereinbefore contained) be
‘members holding or. representing by proxy at least one-third of the -
capital paid up on the issued shares of that class, and that at any
guch meeting a poll may be demanded in writing by apy member
present in person or by proxy and entitled to vote at the meeting.

IV.—DIRECTORS. N
1. NUMBER AND APPOINTMENT OF DIRECTORS.

81‘:—7Until otherwise determined by a General Meeting of the
Clompany, the number of the Directors shall not be less than threo,
nor more than seven.' . '

82.—The Company may, subject to the consent of the Board
from time to time in General Meeting. as special business, but so
~that the total number of Directors shall not at any time exceed
the moximum number fixed as above, increase the nuniber of
Directors then in -office, either to fill 'a casual vacancy \Q';; as an
addition. to the Board, and upon passing any resolution for an-
increase may appoint the additional Director or. Directors necessary
‘4o carry ‘the same into effect, and may also determine, in what
rotation such. increased number is to go out of office. S

83 —The Board shall have power at any time, and fror; time to
time, to appoint any person as a Director either to fill a casual
" yacanéy or as an addilion to the Board, but so that the total number
of Directors shall not at any time exceed the maximum nuwber fixed '
as above. -Any Director 80 appointed or appointed sinder the next
 succeeding Article shall hold office only unfil, the next following
Ordinary General Meeting of the Company, and shall then be eligible
for re-election. Any Director who retives under this Article shall .
ot bo taken into account in determining the Directors who gwelto y
" retire by potation at such meeting. o

84.—The continuing Directors, or Director if only one, may act
notwithstanding any vacancies in the Board, provided that it the
number of the Board be Jess than the prescribed minimum the
remaining Director or Directors shall forthwith appoint an ad dit;ipna.l
Director or Directors to make up such minirium, or convene a General
Meeting of the Company for the purpose of making suvh appointment.
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85.—No persen unfess rechmmended by the Board shall be K
elected a Director at any General Meeting of the Company unless
there shall have been left at the registered office of the Company, at
- least four and nob more than seven clear days before the day ]
appomteﬂ for the meeting, a notice of the intention to prop sse him . - | .
signed by some person gualified to he present and voto, at such :
meeting, together with a notice in writing by himself of his wﬂlmgness
to be clocted: Provided that this Avticle shall mot zpply to the

) o~

ve-ulection of a retiving Director. :
) 2; QUALIF CATION-AND BEMUNI‘P ATTON Ql* DIRECTORS.

 86.—The yualification of a Director shall be the ho]dmd of
| shswe% in the capitsl of the (“‘empany to the nomma,l amount of £100.

I 87.—Each of the, Dir ectors of the. Company shall be, 'nmd out of
the funds of t}*e Company by way of remuneration for his ‘services
& sum ab the rate of £150 per annuip n.nd the Chairman shail be pald

. 88, --CLhu un‘eobors shall also b(, paid (mt of the funds of thev
o ’C.'ompa,nv bv way of tmther 1'e1nu1le1-at10n For- their services .such

/f S (,mnpsmy in Geneial-Meoting, and such further remuneration shall,
o . divided a'nc..n'r the Du‘ectors in ‘such pr oportlon and manner as. !
) the Directerd-by agr esmont may detormmo, and in detault. of such
. determination within' three months of thé saine bemg samchoncd

P s n

. . oy "
e ir/ a
’

89 -—In addltlon to the aforesaid. 1'emunera.tlons the Du‘ectow
. ghall be pmd sUch reasonable tra,ve.llmg, hotel'snd other e:\penses as o°

. N4

v ) thioy may-incur.in.going to, attending and returning from, meetings
e e e Of the 1‘:oa.rd or of Comnut’r»ees of the Board or General 1 Meetings of "
v ‘ ‘ the C‘ompzmy, or which they may otherwxse incur in or a.bout the -,
oy business of' the Compa,ny : o . .
a s A . 5. s

3. POWERS O DIREOTOBS.

. Dare . ° g i

W QO —The business of the Company ‘shall be* ma,na,qu lw ihe\
WBoord.” The Board may- exqrulse all the powers ot the (Jompamy, ¢
~subject, nevertheless, to the provisions of : any Acts bf Parliament or _‘
of there Articles and to such regulations (being not mconsnstem wnth.k

.smy such pI‘OVl-‘-lOl‘lS or these Artmles) »as may lwe 131escubed by the ot '

<)
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3 Company in General Meeting, but no regulations made by the

: ;EM Compeny in General Meeting shail invalidate any prior act; of the
Board which weald havo been valid if such regulations had not
} been 1aade. ‘
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'91.—Without restriction to the generality of the foregoing
_powers the Board may do the following things :—

(4) Tstablish local bourds, local managing or consulting

commitbees, or [0ca] agencies in the United Kingdom or

" abroad, and appoint any one or more of their number Qr
any other person or persons to be & member or mombers

‘theveof, with such powers and authorities, under such

 regulations, for such period, and. at such remuneration

as they may deem fit, and may from time to time revoke

- any such appointment. No member of alocal board

. - shall ag such be requirégl_ to holdwa. shara qualification.

(1})“’Appbint from time to time any one or more of their
" number to be Managing Director, Technical, Finoneial
o ".-or Advisory Director or Manager or o any special ' .
o " office, with such powers and authorities and for such -

" remuneration, either by way of salary or cominission. ;
o, . v orby confeg':i‘inglf‘. ughi;'i;d”pa;rtii;ipn!tibli in the profits
. of the Company or by a combir..1ion of two or more
' ", . of those modes, and may, subject to the terms of'any -
R agreemont entered into in any particular cese, revoke
. . such'appointment. ) : '
(o) ‘;}ppc\)iﬁt_h&ny person or persons (whcth‘ér a Director or
- “Direvors of the Company or not) as agent or ‘agants of
' the Comgpany to cerry out’ or tramsach any act or
‘business' which the Company is empowered to p‘e;*fbxm

s

© ofwcarry om. - L L
. (D) Appoint auy person or personis, whether a Director or; )
: * "7 Directors of the Company or not, to hold'in trust for
N . -t .. the Conipany any property belonging to the Company - LA
51 v oyin which it is interested, and execute and doall such . -
c‘l o sstraments and things as may be requisite in relation,
7’53 to any such trusts. w i
S ; ’ Do N -
i (u) Appoint, in order %0 execute any .nstrument ox
& ﬂ}:@ transact any business abroad, any pé;‘son or persons
S the attorney or attorneys of the Board or the Company,
| with such powers as the Board deem fit, inoluding,
¢ . . PR \"
J
i .
i1 \\
. f’i . .
| (.

‘period: as they deem”fit, and may fix his or their " - .
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power to appoar hefore all proper authovities and ma.k;e
all nocessary declarations 80 a8 to enablo the Company's g1
operations to be validly carried on abroad. e
(¥) Borrow or raise any sum Ot gums of money upon guch
terms as to interest, voting at General Meetings of the
Company or otherwise as they may uoei fit, and for .
the purpose of securing the same smd interest, or -for o
L any other purpose, creato, jssue, winke and give
respectively any perpotual or redloercable debenturesf.‘f,}f:,y s
or debenture stock, secured or wungecured notes, or any . ;
“7" mortgage or charge on the undertaking, or tha whole * .
_or any patt of the property (present or future), or - @iu“}:
“uncalted capital of ‘the Company, and any dehentuxes, VL

" debenture stock, notes, or other securities may bemade .
 assignable free from an ¢ equities between the Company | "
gad the person te whom the same ma,y‘bel,;issued orany =~ TnoaC

* intermediate holders, and may: e made ‘payable to -
‘beayer -or otherwise, Provided that the aggregate of s
o +he amounts so borrowed or raised for the purposes of . .
. the Company-and of the amounts borrowed by any
L ) o subsidiary or subsidiaries of the Comyiany for the time "
N B . being and remaining ‘outsianding at auy one time
; w : (excluding intex-company borrowing) shall not without o

T
e

Ay
P
aoh

U S ~ the sanciion of an Ordinary Resolution of the Company
; o Lo __exve~d twice the nominal amount of the jssued share. B
[ o _ capnal ofithe Company for the time being. . i
I . {e) Make, draw, accept, endorse and negotiate respectively R
: "+ 7, promissory notes, bills, choquos, or other negotiable R
Lo _instruments, provided that every promissory note, bill,
’ .~ - cheque or.other negotiable instrument drawn, made’ or p & é b
. aecepted shall be signed by such person or pPersons .as Coww ‘
§ the Boaid may. appoint forl the purpose. ‘ N |

{m} Invost or lend the tunds of the Company not required

v for immediate use in or wpon such investments as they .

- deem fit {other than. shares of the Company), and from

s time o time vary or transpose any in-estment.

(1) Grant to any Director vequived ¢ . - ahroad or g0 - "

perforre- or render any extra = i v Qutles ob ¢ Yl

. : services such special yemunceits 7 e dubles or- ‘:(;}'ﬁ
‘ ) : se;'viecs 80 pectormed or venwats ihoy  hLink proper. - “

1
i
s

'y
T

(x) Sel, rlet, exchange or otherwise dis,.- o - Sadlutely Tl
or conditionally, all or any pors v . rpporty, \
privileges, and undertaking of the Cowyany or any

s
-3
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_ shere or interest therein npon such terms and conditions
and {or such consideration as they may think fit.

(k) Affix the common seal to any document provided that
such document shall (excopt as provided by Article 10)
. be also signed by at least two Directors and counter-
signed by the Secretary or other person (whether an

officer of the Clompany or not) appointed for that

purpose by the Board.

(1) Exercise the powers conferred by Sections 32, 103 and-

104 of the Companies Act, 1929,- which powers are
. hereby given to the Company.

conferred on the Directors, th ey may in the event of all
5 orany part of the propertv of the Company being
invested in or consisting of shaves, stock or other
interests in any corporation, whether fmugn or other-

wise, exercise all or any of the mgnts, powers.’ wd . L

, discretions which may for the time bemn' be. veqtod in

the Company or any person on trust for ik a

""shamholder or stockholder of or as being othetwise

-interested in such c'orporafrmn, including sthe exereise
L4

-of any voting power attached thereto on a 1eqolu’f1on
--fixing the remunermm)on of any directorg or oﬁ“ 0913 of
“such corpora.tmn, who may also be Dn‘ecfms of this -

Company, in such manner in all respocts As the
;8 >Dnectors may think fit.

'
-

4 P*{OCJEEDWGS OF 'DIREOTORS

92,—The Bomd may meeﬁ for the despatch of bu::mcsq, *md]oum
and ‘otherwise regrlate their mectings as they thinl fit, and may
from time to time dotet.mne the quorum necessary for the tlamsactmn

of busmess

“0d, —It shall not be necessary to give notice of a meetmg of
Dn’ectms to any Director who is out of the United ngdom.

95—A meemng of the T)n'ectms for the time being ab which
a quornm is present shall be competent to exercise all ov any of tho

\‘{'M) Without pre]udme to the scope "of the g,oneml powers.

|
t

e
S

. 03. -—Untll othermse ﬁ\ed by the Board, the' quoium sha]l 1\9
. two Directors.

ey

B
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authonties, powers and diseretions by or under -the Artml°es‘b?f
Association of tho Company for the time being vested in or exercisatie
by the Board or the Directors generally.

mmon and the Secretary

96.—Any Director may at any time su
a meeting of the Board.

on the request of a Director ghall summon

g whall be decided .by

07.—Quiestions arising at any meetil
f votes the Chairman

a majority of votes. In case of an equaliby ©
shall have & second or casting vote.

98.—The Board may from time to tirae elect a Chairman and
Vice-Chairman of their meetings, and way ab any time rembve
either of them from the said office, but if no such Chairman or Vice-
Chairman be elected or if neither the Chairman nor the Vice-Chairman
(if any) of the Board be present within fifteen minutes from the time,
appointed for holding o meeting, the Divectors present shall choose
some one of their number to be Chairman of such meeting.

* 90.—~The Bosrd may delegate any of their powers (other than
the powers to horrow and make calls) to Committees consisting of”
two or more members of their body as they think fit. Any Committee

" g0 formed shall in the exercise of the powers so delegated confort

to any regulations that may from time to time be imposéd on it
by the Board. ‘

v

' 100.—The meetings a.nd/ proceedings of any such Committee

- consisting of two or more members shall he governed by the
provisions herein contained for regulating the mestings and
" proceedings of the Bosrd, so far as the same are applicable theroto
and are not superseded by any regulations made by the “Board

under the last preceding Article. .

101.—-All acts done by any meeting of the Board or of a .
Committee of the Board, or by any person acting as Directox, shall,
notwithstanding -that it be afterwards discovered that there was
. some defect in the appointment of any such Mirector or person -
acting as aforesaid, or that they or any of them’ were disqualified,”
be as valid as it every such person had heen duly appointed and

was qualified and had continued to be a Director.

102.~The Board shall cause minutes t;o be made in imoks

proyided for the parpose of all resolutions and proceedings of
Clencral Meetings and of meetings of the Board or Commiitees of tha
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Board, a'nd.an:,' such minutes, if signed by any perscn purporting to
be the Chairman of the meeting to which they relate, or at svhick:
they are read, shall be received as prima faciz evidence of the facts
therein stated.

5. DISQUALIFICATION OTF DIRECTORS.

108.~~The office of Directoy shall be vacated—

(A) If be become of unsound mind or bankrupt or
compound with his creditors ; or

(B) If he send a written resignation. .o the Bpaﬁd ; or

(0) If he and the substitute Director (if any) appointed

- by him be absent; from the Board Mestings continuously

- for six months without the consent of the Board and
~ the Board shall resolve that his office be vacated ; or

(D) If, being required to hold a share qualification, he does
"not within two months from the date ofhis appointment
obtain his qualification . or if, after the expiration
of such period, he ceases at any time to hold his
qualification. A person vacating office under this
sub-clause shall be incapable of being 1-e-appoiﬁt§:d
a Director of the Company until he has obtained his
qualification ; or : b .
(8) If he shall, pursuant to the provisions of the Statutes,

be prohibited from acting as a Director.
. '104.—No. Director shall be disqualified by his office from con-
tr:agting with the Company, either as vendor; purchaser or ot’ierwise,
_or from being interested in any contract ot arrangement entered into
by or on behalf of the Company, nor.shall any such contract made.
~by a Divector with the Company, nor any such contract -or
arrangement entered into by or on béhalf of the Company in which
any Director ghall be in any way interested, be avoided, nor shall any:

" Director so contracting, or being so interested, be linble to accotmb
to the Company for any profits realised by him from any such
contract made by him with the Company or from any such contract

or arrangement in which he shall be so interested by reason of such

Director holding that office or. the fiduciary relation thereby

established, bub it is declared that. as regards such contract or -

arrangemént in which he shall be so interested the natuve of his
ihterest must be declared by ham at the meeting of the Directors ab

N
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which the question »f entering into the contract or arrangement 16 :
first taken into consideration, or, if the Direetor was nat at the date
of that meeting interested in the proposed contract or awfmgemmtx
at the next meeting of the Directors held after he becamesa interested,
and in a case where the Director becomes interested in a contract
or arranpgement after it is made, such declaration shall be made at
the first meeting of the Directors held after he becomes 60 intcrestfed. B
No Dire~tor shall, as a Director, vote in respect of any contract which il
he skall meke with the Company, nor in respeot of any cot‘ltr.actl or
aizangement entered into by or on hehalf of the Company in which
he is interested, and if he does so vote his vote shall not be counted.
Provided klways that this prohibition against voting shall not apply
to any contracts listed in any gtatement in lieu of prospectus of
the Company or in any prospectus or offer for sale or notice for
publie information in relation to shares in the Company which is
filed or published within thirty days after the date of the adoption of
these Articles, or to any contract by or on behalf of the Company
to give to the Directors or any of thom any sec\urity, whether for
advances or by way of indemnity or otherwise, or to any contract
dealing or arvanger-emt with a company of which the Directors of
this Company or any of them may be directors or members, or to
@ settlement or set-off of cross-claims between any person, whether
o Divector or not, and the Company, nor to any confract by
a Diréétor underwriting or guaranteeing the subscription of any
shares or securitics of the Company, nor to any resolution ta .
pay to them, or any of them, a commission in respect of any such. '
subscription or to allot shares to them or any of them, and it may :
at any time or times be suspended or relaxed to any extent by b
. a General Meeting. A peneral notice to the Board by a Director -
that he is o membher, divector or creditor of any szecified firm or .
coinpany, and is to be regarded as interested in any contract or LB
transaction ‘which may after the date of the.notice be made with R
such firm or company shall be a sufficient declaration of interest L
.in relation to Such contract or transaction under This Article, and v ik
|
i

ofter such general notice it shall not be necessary to give any special
notice relating to any particular contract or transaction with such - . ]
fim ot company. Without prejudire to the penerality of the SN
foregoing provisions of this Avticle, a Director may hold any other 7
office or place of profit in the Company in conjunction with his
divectorship {other than that of Auditer), and may be appointed SRR
theretq upon such terms as to remuneration, tenure uf office and Lol

o N . . R 4 §
otherwisa as may be arranged by the Divectors, and a Divector of - &9
the C‘chn‘pany may be or become o director, creditor or member of
any company prontoted '.h'y this Company or in whirh this Company 4
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.uaf b". interested as vendor, shareholder ar otherwise, and po

& ﬁ]_( . Director shall he aceountable for any lenefits received ar
- divector, cveditor or member of such company.

6. RETIREMENT AND REMOVAL OF DIRECTORS.

].05.'—.% the Annual General Meeting in every year one-third
of the Directors, or if their number is not & multiple of three then
{he number nearest to but n exeseding one-third shall retira from
4 offige. A Managing Director; Technical, Tinancial or Advisory
@5 ) Director or S Director receiving remuneration a8 & Manager or &3
the holder of any spocial office shall not, while he eontinues to be
Menaging Director, Technical, Financial or Advisory Director or
Manager or to hold such special office bo subjeet to retirement under,
this Article or to be taken into account in ascertaining the number of”
Diroctors to retire. ' ‘ ‘

‘ 106.~-A retiring Director shall retain office until the dissolntion
: of the meeting at which his successor is appointed.

107.—At each Annual General Meeting the Directors to
retire shall bo those who have been longest in office since their last -
k election, but as between persons who become Directors on the same
day those to retire shall {(unless t,,hey\ otherwise agree among them-
selves) be determined by lot. A retiring Director shall be cligible
for re-election. : ‘

108.—Tle Company in General Meeting may o8 special business.
from time to time reduce the uwmber of Directors (but not below
) the moinimum number fixed as above), and may also determine in
what rotadon the reduced number is to go out of office.

1 T 109.—The Company 8t the General Meéting as which any

‘ Dirvectors shall retive ghall, subject to any resolution redueing the
.num‘bei‘ of Directors, fill up the vacated offices by appointing a like.
number of persons.

; ‘ ~110-If ab any meeting at which the Directors ought to be
elected the place or places of any retiring Directcr ox Directors ate
! not flled up, then, subject to sny resolntion reduoing the number of’
@@ Directors, the retiring Director or Directors, or such of them us have

. not had their places filled up and may be willing to acty shall beo
' . deemed to have been re-elected.

=
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111.~—Subjeet 1o the provisions of the Statutes the Company in
General Meeting may by Ordinary Resolution remove any Dil‘_ﬁ‘-ﬁtﬂr
before the expiration of his period of office and may by an Ordinary
Resolution appoint another porson in his stead, The person S0
appointed shall hold office during such time only as tha Divector in
whose place he is appointed would have held th same if he had not
been removed, but this provision shail not prevent him from heing
eligible for re-election.

7. ALTERNATE DIRECIORS. '

112.—Any Director may appoint any person (whether a member
of the Company or not) to be his substitute : and every such
substitiute shall be entitled to notico of every meeting of theDirectors
and to attend and vote and genorally tu have and exercise all the
powers, rights, duties and authorities of the Director appointing him
at any meeting of the Directors o4 which such Director is not present:
No such appointment of any person 1ot being a Direstor shall bo
operative unless and until the approval of the Board of Directors by
a majority consisting of two-thirds of the whole Board shall have
been given. A Director may at any time revoke the appointment
of a substitute appointed by him, and subject to such approval as
aforesaid appoint another person in his place, and if a Director shall
die or coase to hold the office of Director the appointment of his
substitute shall thereupon ccase and dotermine: Provided that if

any Director retires by rotation, but isre-clected at the meeting at .

which such retirement took offect, any appointment made by him
pursuant to this Article, which was in force immediately prior to such
retiver..ent, shall continue to operate after his re-election as if he had
not so retired. Any appointment or revocation under this Axticle
shall be effected by notice in writing under the hand of the Director
making the same and any such notice if lett ab the registered office
of the Company shall be sufficiont ovidence .of such appointment or
revoention. Every person acting as a substitute for a Director shaly

' be an officer of the Company and shall alone be responsible to the

Company for his own acts and defaults, and he shall not be deemed
to be the agent of or for the Director appointing him. The renvunera-
tion of any sueh substitute shall be payable out of tho romuneration
payable to the Director appointing him, and shall consist of stch
portion of the Jast-mentioned remuncration as shall be agreed between
sucli substitute and the Director appointing him. A substitutn
Lsirector, 04 such, need not hold any share qualification.
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V.—ACCOUNTS AND DIVIDENDS.
1. ACCQUXTS.

. 113.~The Board shall cause to be kept proper hooks pf account:
with respect to :—

(a) All sums of money received and expended iy the
Company and the matters in respect of which such
receipt and expenditare take place;

. (8) All sales and purchases of goods by the Cenipany ; and

(¢) The assets and liabilities of the Compiny.

114.~-The boaks of account shall be kept at the registered-offico
of the Company or at such other place or places as the Board think
fit, and shall nt all times ho open to inspection by the Directors.

115.~Ixcept by the authority of the Board or of a Genernl
Meeting or as conferred by Statute no member (other than a Director)
shall have sny right to inspect any book or account ov docunient;
of the Company. ' :

116.—The Board shall not later than eighteer{ months after
the incorporation of the Company and subsequently once at least
in every calendar year lay beforc the Compnny;ﬂ Annunl General
Meeting & profit and loss account in the case of tHw first account since:
the incorporation of the Company and in smy' other case sinece the
preceding account, made up to, a date not earlier than the date of
the mesting by more than nine monthd, or ifithe Company carries
on business or has interests abroad by more than twelve menths.

117.—The Boqra shall also cause to be made out inevery calendar
year, and to be laid before the Company in Annus) General Meeting, o
balance sheet as-.at ‘the date to which the profit and loss account is
made ap: Every such balance sheet shall be signed on beholf of the
Bonrd by two of the Directors, and there shall be attached thereto
- o report by the Board ‘with respeet to the state of the Company’s
offairs, the amount (if any) which they recommend should be paid
by way of dividend, and the amount (if auy) which they bave
carried or propose to varry to reserve.

118—The bulance sheeb and accounts which arc to be 'lnid‘
before the Company in Annual General Meeting shall contaift the
partictlays prescribed by the Statutes. :
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119,—The Anditors’ Report shall be read before the Company
0 Ananal Cleneral Meeting and shall be open to inspection by any
member.

120.—A printed copy of the Report accompanied by the Balanes
Sheet (including every document required hy law to be annexed
thoveto) and Profit and Loss Account shall, at *rast twenty-one days
before the Annual General Meeting, be Aelive-ca or sent {without
charge) by post to the registered address of every member, and thrie
copics of each of thess documents shall at the same time be forwarded
to the Secrctary of the Share and Loan Department, the Btock

Hixchange, London.
o, AUDIT.
121.—0nco at Jenst in overy year after the :.;ear in which the
Company 1% incorporated the accounts of the Company shall bo
oxamined and the correetness of the balance sheot and profit, and

loss account ascertained by an Auditor or Auditors,

\\‘ : ' 3 - ‘1
19— Auditors shall Lie appointed and their duties, powsrs,
tights and remuncration regulated in secorduanco with'ths Slatutces.

3

N “ 3. RESERVE.

128.The Board maz, before rucommending uny dividend, seb

 aside out of the profits of tho Compuny such sums as they thisk

‘Proper 68 A 1eServe, and all sums so set. aside shall be available to
meet depreciayion or losses or contingencies, or for special dividends:
or "bonuses, br for etualising dividends, or for vepairing or
maintaining ox improvingjany property of the Company” or for
redemption of mortgages or charges or for such other purposes as
‘the Board may think conducive to the objects of «ue Company or
any of them, and the same mey be applied accordingly from time o
time in such manner as the Board shall determine, and the Board

may; without placing the samie to reserve, arry over any profits
which they think it not pradent to divide.

124,~The Besrd may invest the sums so scb aside Tor roserve

~wpoit stieh sceurities or investments {other than shares of the
Cunipaiiy) 4s they may think &, and from time to time deal with

and vary seeh invéstments and dispose of all o ary part thrreof for

¥
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tE'ﬁ ? mﬁﬁn of the Company, and divide the resende inde sweh fods
‘:‘;‘ they think fit, with full power tn employ the gssefs paistiinting
~ veserve In the business of the Company, snd withent Reing

bownd ta keep the same separate from the other assets.

4, DIVIDENDS.
125.—Subject ta the provisions hereinbefore containad a5 10
raserye, and subsjeet to and withont prejudice to the yights of the
holders of shares ivsued upan any special terms and conditings, the
profits of the Compnany availeble for distribution shall be Aivisible
amony the mewbers in preportion to the capital paid up on theshares
held by them vespectively (otherwise than in advanee of calls)

126.~/'he Comapany in Genera' Meeting moy declars a dividend
to ho paid to the wembers according te their righig and interosts in
the profits, but no lmger dividend shell be declaved, fhan ds
reconmunended by the Board.

127.—~Any General Meeting declaring a dividend may dizeet.
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares, debentures i
debenture stock of the Company, or paid-up shates, debentures or
debenture stock of any other company, or in any ‘one or more of

, such ways, provided that no such eli‘qtri-!mtion ghall be made unless

recommended by the Board, Where any diffioulty arises in regard
to the distribution, the Board may settle the same as they think
vxpedient, and in particular muy issue fractional certificates, and
may fix the value for distribution of such specific nssets or any part
shereof, and may determine that cosh payments may be mode 0
gny metnbers upon the footing' of the value so fixed in ofder to
a¢ avib 1.0 vights of all parties, and may vesh any such specific assets
in fpostess upon trust for the persons entitled to the dividends as
may seom expedient to the Boird.

198, The Board may fromn thue Lo time ’pgy to the members
gr.ch interine dividends as appear to the Board to be justified by the
profits of the Company- -

188,The Poard may deusted feom the dividends or interest
poayable to dny member all sach stems of money as Mmay be die from
hitn to the Contpany on neeounk uf calls or stheiwise.
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130.—All dividends and interest shall belong and be paid

3 {subject to the Company’s lien) to those members who shall be on ey @}
‘ the vewistor at the date at which such dividend shall be declared or \\ :
; at the date on which such interest shall be payable reqpectwely // I
1 notmbhstand’nu any subsequent transfer or tr ansmission of shares.” 7o

131.—1If two or move persons are reglstered as joint holders of )
.any share, any one of such porsons may give cffectual receipts for ‘ .
i all dwulends zmd interest pa; able in respect thereof. B
132.-—~No dividend shall b sae interest as against the ¢ ompany Bk
Any unclaimed dividend shall not be forfelted before the claim . « @
thewto becomes barred by law., - - ‘ LT

133.—Until otherwise dlrected any dividend or interest payable

in cash to the holders of registered shares shall be paid’ by cheque or
‘warrant sent-thrcagh the post directed to ‘the holder at his registered
“address, or, in the case of joint holders, du'ected to the holder whose

o nxame st‘"wh' first gn the rerfxster in respect of the shares. : , ,

184.—Rvery such cheque or wmmnt shall bo made pa.va,ble to
she ordor of the remstorerl holder unless 'he othermse directs, a,nd in . :
-the rnse of joinb nolders to the ordor of the nold er, whose name o j
lﬁlt;amds fivst on the register in respect of such shares, unless such, N ]
_]i ving Jolders otherwise duect and shall be sent at his or their, nsk. Lo | ﬁ

R ay W <y el

I VI.\—NOTICES | - IR
135. —-—A notme may be served by the Companv upon any a S ’
“member elbh er pemona,llv or by posting itin a prepmd letter addressed. . @

e o
y PO Jto such member at hw registered address. o

W e Y136 ——Any fitember deseriked in the Refrlster of Members by an .

LA address not within the United Kingdom may name an address

R within the United Kingdom at which all notices shall be served 2

R . RS apon hxm,g and all notices served at such address shall be deemed to oL
g LI ‘f “Be well served. If he'shall ‘ot have named such an addres% he shall ”

e not be cntitled to any notices.

i | . .o
] ' S 137 -—Any notice if served bv post shall be deemed to have ° q@
I o ’been sez'ved on the day on which it was posted, and in proving such N .
; “gervice it shall be sufficient to prove that the notice was properly
addressed and posted.

s * H\
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~ 138.—All notites divected to be given to the members shall,
\&:lth ‘respec#i to any share to which persons are jointly -entitled, be
given to whichever of such persons is named first in the Register of

’Mem}mrs, and a notion so given shall be sufficient notice to all the
‘holders of such shave. '

139.—Tvery executor, administrator, ‘committee, curalor bonis
or trustee in "bgnkruptcy,‘ or liguidator, shall be absolutely bowad
by every notice sc given as aforesaid if sent to the last registered
address of such member, notwithstanding that the Compuny may

kave notice of the death, lunacy, bankruptey or disability of such
‘member.

VIL—WINDING UP.

140.—The Liguidator on gny winding up of the Company

kR {whether voluntary or under supervision, or co}ngulsory) may, with,
the authority of an Extraordinary Resolution of the Company .

divide among the. cont_rib’utoi‘ies in kind the whole or any part, of
the assets of the Company, and whether or not. the assets shall
‘congist of property of one kind, or consist of properties of different
kinds, and for such purpose may set such value as he deems fair

~ upon any one or mere olass or classes of property, and may deteurnine
how such, division shall be carried out ss between members or classes
" of members. : §

o

* 141.—The power of sale of s Liquidator shall inclucle & power to

. sell wholly or partially for the debentures, debenture stock-or other
obligations of another company, either then already constituted or

abont to be constituted for the purpose of carrying out the sale.

VI'III.--INDEMNITY.

' 142.-—:Savg:;ﬁnd oxcept so far as the provisions and operaton
of this Arﬁiclu”s}mll be avoided by any provision of the Gémpares”
Aeb-1020, every Divector, officer or servant of the Company shall be

indemnificd by the Company against, and ib shs:zlll be the duty of the
Board out of the funds of the Company to pay and satisfy all costs,

charges, losses, expenses and linbilities which he may ineur -or
become lizble to by reason of any confract 9qtered into or act or
thing done by him in the conduct of the Gompa.ny’s business or in
any way in the discharge of his duties, and no Director, or officer of

T

v
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" insufficieriey or deficiency of title to any property acquired by the ., 5

40

the Company shall be liable for the acts, neglects, defaults or

-omissions of any other Director or officer or by reason of his having 4 (T T
joined in any receipt for money not received by him personally or \ &

for any loss or expensé happening to the Company through the-

Company, or for the insufficiency or deficiency of any security in VA
or upon which any of the moneys of the Company shall be invested, A
or.for any loss or damage arising from the bankruptoy, insolvency or-
tortious act of any persons with whom any moneys, securities or
effects shall be deposited, or for any loss or damage occasioned by
any error of judgment, omission or oversight on hig part, or for any
other loss, damage or misfortune whatever which shall happen in the
exegution of the duties of his office or in relation thereto, unless ‘the

same heppen through his own wilful default or dishonesty.
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i Notice of Place where Register of Members is kept

1 5 or of any Change in that Place

; i (Pursunnt to section 110 (3) )
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W the .GOWWJ\ HAYDEN-NTLGS |
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} fﬁ-}fi“ion 11(3‘—5‘?: ‘the Companics Act, 1948, provides that i— Y
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AR5 B Provided that a company WAl not be bound to send hotice under this sub-
R ’f_!section where the register has, ab all times since it came into existonce or, in
oo < . -tho case of o vegister in existenco at the commencement of this Act, ab all times
Lo \since then, been kept ab the registered office of the company.

oo i (4) Wherea company makes default in complying with subsection (1) of this
3 soction or makes defauly for fourteen days in complying with the last foregoing
i - ..gubsection, the company and every officer of the company who is in dcfault shall be
{ - Dighle to o default fine. ~ :
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Notice of Place where Register of Members is kept or of any

:,- , " 'iChange in that Place. ..
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t To the REGISLRAR OF COMPANIES.

{

E

| HAYDEN-NILOS 1 _LTMITED
Ef,f" hereby gives you nomce, in rwcaorclancb \irith subscction (3) of section 110
‘ \ .
/{ R A of the OOmpfmn(,s Aci; 1948, thab tho‘meglster of members of the Company

is kept at the office.of the. Company's Re,czistrars ~
Cheviot Registrars Limited, 8/10, Uhendos House,

Signature VQW% |

S 0 (Stale whether / .

Director or Seerclary)

Secrotary.,

o

/ Dated the /02 dag of MW- 194{9 )

v =

Buckingham Gate, London, 8.V, 1.
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NOTIiCE
OF PLACE WHERE REGISTER OF MEMBERS IS KEPT CI. OF ANY
CHANGE IN THAT PLACE.

TO THE REGISTRAR OF COMPANIES.
L-imitéd,

b

&)

hereby gives you notice,  in. accordance with Subsectiqn' (3) of Section 110 of fhé-','

Companies Act, 1948, "that‘,_the register \of membess, of the company is kept 't

W

{ -

i GHARTERED. .. AGGOUNEANTS s ISy S

LN

88y LEADENHALL . STREET gt e

- o ‘ ‘ LONDON,E,C. 3

Signature d@;'m/}%‘ﬂsmcmmmy, ........ L.,.' ............. '

(State whether Birettor or Secretary.)r'
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The Companics Act 1948.

COMPANY LIMITED BY SHARES.

Groinary Regolution

— O

-

e

(Passed the 18tk day of July 1950).

1

A7 an EXTRAORDINARY GENERAL MEugriNG of the wmembers of the
above-named Company, duly convened, and held at 39 St. James’s
Place, London, S.W.1, on the 18th day of July 1950, the subjoined
OrDINARY RESOLUTIONS were duly passed :—

RESOLUTIONS.

1. That the capital of the Company be increased to £200,000
by the creation of. 400,000 additional Ordinary Shares of 5s. each,
yanking for dividend inless otherwise determined by the Company
in General Meeting and in all other respects pari passu with the
existing Ordinary Shares in the Company.

3

ey o = o i i it ol 2wy e L ML T €T R

2. That it is desirable in pursuance of th: Articles of
Association of the Company to capitalise the sum of
. £88,116 19s. 2d., part of the amount at present standing to the
o - © eredit of the Profit and Loss Account of the Company, and that the
e 417 said sum be capitalised accordingly, and that the Directors be and
ot o th‘ey' are hereby authorised and directed to appropriate the said sum
S of £88,116 19s. 2d. and the sum of £11,883 0s. 10d., being the
.k amountstanding to the credit of the Capital Reserve Account of the
L "ﬂ" ! Company and making together the sum of £50,000, as capital to the
o persons registered at the close of business on the 7th day of July
b 1950, as holders of the issued Ordinary Shares of §s. each in the
) ! capital of the Company in the proportion in which such sum would
| have been divisible amongst them had the same been applied in
! paying dividends, and to apply such sum on theix behalf in paying up
M in full at par 200,000 of the unissued Ordinary Shares of 5s. each in
}

~ — -

-
&

[

N
A the capital of the Company, such shares to be allotted and distri-
; buted, credited as fully paid up, to and amongst such persons as

aforesaid in the proportion aforesaid, but not to rank for any divi-
dend declared in respect of the financial year of the Company ending
on the 81st day of March 1950,
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. Norr.—This noti¢e and o printed copy of the Resolution authorising the increase must be
cety o0 Bled within 16.days after the passing of thie Resolution. Tf default is made the -
e Company and every officer in default in liable to a default fine (sec. 63 (8) of the Act).
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Heyden-Nilos Limited, hereby gives you notice, pursuant to

Ordinary
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. Ordfnaw." 5&91310’1_1-63 of the Companies Act, 1948, that bjr a1k

Resolution of the Coﬁlpa,ny dated the..... ... 1250, ... day of July

& A tha Nomma.l Capltal of the Comp‘my has been increased by the add1t10nf uarebo c)f
1,00 ,000 , _ .

\
u

3
the sum of‘ £. By

bey ovd the Reglst;ered Ca.plta.l of :5; ';’bf); 009, -
‘f . N ' ‘ ' ; " " h
§~ \ ~ The addmonal Ca,plta,l is divided as tol]ows W= T
{ e . ‘—ﬂ . ) ) i NS
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(54 & 55 Vior., Or. 39)

COMPANY LIMITED BY SHARES
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“HAYDEN—NILOS

i

b v -

[ - o .
o . : LA . -t o ,‘_',a

»

Pursuant to Section 112 of the Stamp Act 1891 -as amend, "By chtlonj 7 of
_the Finance Act 1899, by Section 39 of the Finance Acy xggh,.‘ahd " \953
. Section 41 'of the- Finance Act 1933.
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L-nﬁ'n}s Statement 'is to be filed:. wlth the Notice. of Increase which must be filled”

i- pursuant to Sectlon 63 (I) of tiie Companies Act 1948, If not so filed within
‘} 15, days after the passing of the Resolution by which' the Capital is mcreased
1 interest -on the’ duty at the rate of 5 per cent. per annum from the date of the

passln; of the Resolution Is also payable. (‘*ertion 'S of the Revenue Act 1903)
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SpeciaL ResororioN was duly passed':— 1

cow ! a share premium account or capital redemption reserve fund, an

¢ shares held by such members respectively, or in paying up in full ‘ )

’ - !
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-
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The Companies Act 1948,  ~

COMPANY LIMITED BY SHARES.

Special segolution

— OF ——

HAYDEN-NILOS LIMITED

(Passed the 18th day of July 1950). - !

At an EXTRAORDINARY GENERAL MERTING of the members of the :
above-named Company, duly convened, and held at 89 St. James’s '
Place, London, S.W.1, on the 18th day of July 1959, the subjoined

o | RESOLUTLON.
‘ . "That the Articles of Associatior of the Company be amended
o by the inclusion therein of the follow:ing Articles :—

(e) The Company may by Ordinary Resolution, unon the
recommendation of the Directors, resolve that it is desirable to iy
. capitalise any undivided profits of the Company (including profits ;‘ s e
~ carried and standing to any reserve or reserves) not required for
paying the fixed dividends on any share entitled to fixed prefer-
. ¥« entisl dividend with or without further participation in profits or
B " subject as hereinafter provided any sum standing to the credit off 3

: accordingly that the Directors be authorised and directed t
! -appropriate the profits or sum resolved to be sapitalised to thE
- "> membersin the proporticn in which such profit or sum would hav&™™
"1 7++ . ‘been divisible amongs}; them had the same been applied or been
L applicable in paying dividends instend of being capitalised, and to .
j " apply such profits or sumeon their behalf, either in or towards e
E paying up the amounts, it any, for the time being unpaid on any -

unissued shares of the Company of nominal emount equal to such

» profits or sum, such shares to be allotted and distributed, credited

- s fully paid up, to and amongst such members in the proportion

" aforesaid, or partly in one wy or partly in the other, provided that

““the share premium account or capital reserve fund may for the

‘purposc of this Auxticle only be applied in the paying up of
‘unissned shares to be issued to members as fully paid.

Cradiianl

(b) Whenever such n Resolution as aforesnid shall have been
passed, the Lirectors shall make all sppropriaticns and applica-
tions of the undivided profits or sumn resolved to be capitalised
thereby, and all allotments und issues of fully-paid sheres, if any,
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and generally shall do all acts and things required to give effect
thereto, with full power to the Directors to make such prevision
by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares becoming dis-
tributable in fractions, and also to authorise any person to enter
on behalf of all the members entitled to the benefit of such
appropriations snd applications into an Agreement with the
Company providing for the allotment to them respectively
credited as fully peid up of any further shares to which they may
be entitled upon such capitalisation, und any Agreement made .
unider such authority shall be effective and binding on all such
members. . : |
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" ¢ % ESOLICITORS LAW

: q)ATIONI‘RY SOGIETY,
i LIMETED

] ¢ : AGENCY DUDT,

: g . SALISTULRY BQUARE NYUSE,
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" Special Regolutions

" e QF —

.+, . following SPECIAL Rusow'rxoms were ‘duly pnssed.— _

- HAYDEN-NILOS LIMITED

Cagy 7Y
Kl

Y. 5 : ' o

R A (Pussed the 10th day of January 1952).

, AT an EXTRAORDINARY Generar, MERTING of the members ol the

i TN .

o I kabove -named Company, duly convened at 89 St. }amess Place,
& L London, S.W.1, -on Thursday, the 10th duv of January 1952, the

Q@«w

C‘hamnan

v"’"

{:)LI\) w'q\rrp%“
W P
An .

,’A- . :; - I
sl i | RDSOLU!TIONS
“ 1. That the name ot the Compﬂny be changecl to Darnall
i _Industries Limited.
booe e d
Yo s . " . , ' ‘ .
T 2. 'That existing Article 87 be deleted, and the following
o .. . Article substituted:— W
4 ssgr  Toach of the Directors of the Company'shall be paid out
ﬁ‘f vgw;ﬁ o ‘ of ‘the funds of the Company by way of remuneration for his
1 t;ra a services a sum at the rate of £500 per annum und the Chairman
L shall be paid an additionul sum at the rate of £500 per annum,”’ T
'-il’«‘ : ‘
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BOARD OF TRADE,

COMPANIES ACT, 1948

A HAYDENNTEOS. i Lismited

[

= ¥ ur*m; 1t to the prowsmns of Sub Section (1) ot Secnon 18 of the Companies Act,
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5’1 No. c é0
f’fiBimo) wt. 36307—48’15 &ne, 1749, F, &N, Ltd. G813

. Signed on behalf of che Board of Trade

-}‘“’&i‘i fhe Board of Trade hereby approve of the name of the above- named Company —
. e

 This  tenth day of Jenuary 10% 52

Authonsed in that behalf. by the ‘
\ ‘President of the Board of Trade.
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Change of ﬁame
@Bwtﬁitattwmuanr to Section 18(3) of the Companics Act\, 1948, ‘

3 Bereby Certif that... e i

mwnlm;«ss mm;.: m:wm‘r,,u

_ havmg, w1|.h the sanction of o %pmul Resolution of the smd Company and
: wnh the approval oi the BO&RD oF TRADI" changed its name, is now called

e b e ¥ :\m'ﬂ.mb. - I‘I‘MSTR TES LI TEED s
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and T have entered such new name on the Register accordingly,

Clven under my hanu at London, t Ius RO SRR .} g of g

R, .Iammn.y .......... One thousand nirie ]mndrf-d and fIf ¥ e Qe

e
53
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The Companies Act 1948,

COMPANY LIMITED BY SHARES.

—r——————

Grvinary Begolutions

—— OF ——

. DARNALL INDUSTRIES LIMITED

oo ——————————

(Passed the 15th day of July 1952.)

i ——————
[}

At an EXTRAORDINARY GENERAL MEETING of the members of the
.~ above-named Company duly convened und held at The Waldoxf
Hotel, London, W.C.2 on Tuesdny the 15th day of July 1952, the
“following RESOLUTIONS were duly passed as OrpINARY RESOLUTIONS.
P RESOLUTIONS.
1. 'That the capital of the Company be increased to £800,000
by the:creation of 400,000 additional ordinary shares of 5s. each,
~ ranking for dividend unless otherwise determined by the Company
. in Gleneral Meeting, and in all other respects pari passy with' the
-5 0 existing ordinary shares in the Company. ,

9. That it is desivable, in pursuance of the Articles of
Association of the Company, to capitalise the sum of £50,000 being
part of the smount at present standing to the credit ofthe Profit -

“and Loss Account of the Compmny, and that the said sum be |

. capitalised accordingly, and that the Directors be and are hereby
" quthorised and directed to appropriate on the 21st day of July 1952,
the said sum as capital to the persons registered at the close of
business on the 7th day of July 1952, as holders of the issued
. - ordinary shares of 5s. each in the capital of the Company, in the
| .proportion in which such sum would have been divisible amongst

‘ "thern had the same been applied in pnying dividends, and to apply

“ISTERED

16 Jut 1959

i
(.

S on the aforesaid date such swm in paying up in full at par 200,000
y | ofthe unissued oxdinary shares of #s. each in the capital of the
3 % Company, such shares to be allotted and distributed, credited as

’ fully paid up, to and amongst such persons as aforesaid in the pro- -

portions aforesaid.
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Note.—This notice and a printed copy of the Resolution anthorising the inorease must be
filed within 16 days .after the passing of the Resolution. If default is magﬁh:wﬁh'o:izL
Company and every officer in default is liable to a default fine (sec.

63 (3) of hﬁe g\c‘t‘)}
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To THE BEGISTRAR OF COMPANIES,

 Daprell Inda telef | Limited, hereby gives you notice, pursuant 1o

X

*10rdgra=s."Seetlon 63 of the Companies Act, 1948, that by a.* ) R RPN \
HtEtra-
ardinn

"Svccgl‘ Resolution of the Company dated the .. . T7 Th .. day of L3 1QL25.

tlm Nominal Capital of the Company has been increased by the addition thereto of
g 100,000 e e s

th? sum of

. beyond the Remstered Capital of £ 2(\0,\( 0...

The additional Capital is divided as follows :—

Nominal amount

Numbor of Shares Class of Share of eich Shm‘p )

L00, 000 crdinary ~ 5s.

i ' = A Can
h ‘ , . B
o .o ) . . . .

" “ )
o oo v 'Vi“;
H W .‘)-l
o Thp L;OO ono -qdditmlOrdlnary Shalves of 53. each rank Lor
dlv:dend unle g othermee dc‘be!"r’llne b:,f t‘he 0'om*;::a'nzr in . N
'Gene 31 Iuc. blm, and .Lu all ot‘rwer £’r=snectﬂ' ,xam pas s with
o the emstms' Ordmar'y uhafes 1n the c*mltal of the Gompqny
b . - ‘ . -
; ! \";
: <:“ . .
. ' . a
o . : )
T t{ . 4
i, N g , .
iy
“* % 1f any of the nmew shares arc Preference Hhores stace. whether they are redeomable or not
Ve . . o ' R T
oA : !
[

The Condluons (e g, vomng rights, | d1v1dend nghts, winding-up 11ghbs, etc )’

s ,.-sub;;ect to whmh Lhe new shares ha,ve been, or are to be, issued are as follows o

SEIRAULE. o e a,_,/ oo

Lo - Statn whether Direclor — Beope’ :u‘ll -
. 3 = or Sécrelary .
Dated 0 o ST o e ooy OF £ 1052

;

Taote.—This -margi;-;
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L

“is reserved for binding and‘mlist not be written acr‘oss’”}’}
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THE STAMP ACT 1891

(54 & 55 Vicr., CH. 39)

COMPANY LIMITED BY SHARES

;;.%tatemmt of Inevease of the Pominal
& 7 o OF ‘

s

e ey S i ]
.

DARFALL INJUSIRIES

‘LIMITED

Pursuant to Section 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and
Section 41 of the Finance Act 1933. ‘
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. NOTR.—The Stamp duty on an increase of Nominal Capital WM
T - every £100 or fraction of £100,

" This Statement is to be filed with the -Notice of  Increase which musg,.bE”
s " 1 pursuant to Section 63 (1) of the Companies Act 1948. " If ‘hap¥® filed within
W %15 days after the passing of the Resolution by which the Capital is increased,
* interest on ‘the duty at the rate of 5 per cent. per annum from the date of the
" . passing of the Resolution is also payable. (Section 5 of the Revenue Act §903.)
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_Darnall _Indngteies '

Mkr t PTU EEEETE AT CUT R prese kel £ g

v Limited

has by a Resolution of the Compény dated
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the addition thereto of the sum of £.1%0:20.
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The Companies Act 1048.

COMPANY LYMITED BY SHARES.

e Grdinary Regolution

P e QF =———

DARISALL INDUSTRIES LIMITED

T

: '
Hg Ar an EXTRAORDINALY GENERAL MEepTiNG of the members f the
above-named Company held at Grosvenor House, Pur

ar . " London, W.1, on Tuesday the 20th day of July 1954, the

R

{ - , REesoLuTIoN was passed as an ORDINARY RESOLUTION :——
\ S RESOLUTION.
i A D That the Capital of the Company be increased to £400,000
g @; LU by, the creatlon of 400,000 additional Ordmmy Shares of 5s. each, , .
i ' ranking for dividend wunless otherwise determined by ihe
el . ‘ - Company in General Meeting, and in all other respects pari passu \ "
bl N -+ with theexisting Ordm:ny Shares in the Capital of the Company. '
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©  Fetiee of Increase in Pomival Caped

Pursnant to section 63
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To THE REGISTRAB OF COMPANILS,

e grxpaars - imat " sanna . n- e E

Lernall Industrisg

.Limited, hereby gives you notice, puysuant to

Z'I'f’;dfﬂ“rr "Section 63 of the Companies Act, 1948, that by an* Ordinary

ordinary,” o
%Speoial™. " Resolution of the Compauy dated the.... ..20th . ... day of.....JulY 19.%4
the Nominal Capital of the Company has been increased by the addition thereto of
the sum of £..190,000 -
heyond the Registered Capital of £..309.000
The additional Capital is divided as follows :—
Number of Shares Class of Shore ' N&’fﬁ:ﬁ :énﬁg;‘lg b
400,000 ‘ Orainary Shares CL88.
A
The Conditions (e.g., voting righ@s,"dividghd rights, winding-up rights, ote.)
sﬁbjecﬁ to wliich the new sha)reé ‘have been, or are to be, issued are as follows +—
- J ~aY . ,‘ N T
The néw sha:c-es rank f.‘or dlvidend unless othem-fise determ:.ned by the
Gompa.ny in General Meet:mfr, and in all other respects pari pa.ssu with .
A the exlstmg Ordlna:r-y Sha:ces 1n the capital of the Company. |

Signature
State whether Direclor ] . Saepetmy 3 We‘.&"’ '
Oibreoretary | . ; :

-

© Dated tho . B0 A Of e TEY 105
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THE STAMP ACT 1891

(b4 & b5 Vier., CH. 39)

COMPANY LIMITED BY SHARES
Statement of Fncvease of the Nomival Capital
oF

- DARNALL INDUSTRIES
LIMITED
Pursuant to Seéticm 112 of the Stamp Act 1891 as amended by Section 7 of
the Finance Act 1899, by Section 39 of the Finance Act 1920, and .
Section 41 of the 'Einance Act 1933.
. NOTE.—The Stamp duty on an inerease of N ominal Cajoitdl is Ten Shillings for =
Cowe : every £100 or fraction of £100. roo .

V‘ * T};w.is Statement is to be filed with the<Notice of Increase which must be filed

. pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within
" |5 days after the passing of the Resolution by which the Capltal is Increased,
" interest on the duty at the rate of 5 per cent. per annum from the date of the

passing of the Resolution is also payable. " (Section 5 of the Revenue Act 1903.)
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Tho Sollcitors’ Law Statlonery Soclety, Limited,
. +2 Ghancery Lane, W.C.2; 3 Bucklersbury, E.G4; 49 Bedford Row, W.C.1; 6 Victorla Street, S.\V.1;
" 'B Hanoyer Street, W.1; 55.59 Newhall Street, Birminghany, 3 ¢ 19 & 21 North John Street: Tiverpoot.2; i‘\r—
. §.30 Johu Dalton Street, Manchester, 2 3 75 St. Mary Stroet, Cardiff; 157 ilope Streot, Glasgow, G.2, v

A7
PRINTERS AND PUBLISHERS OF COMPANIES' BOOKS AND FORMS - °

iy
ey

& =

g FLLsER Companics 6B — STt g




B

R o : -
g T m e ey ey o S e L WA R e e
o= - - - )

I

THE NOMINAL CAPITAL

or

has by a Resolutzon of the Company dated

20th Ly 195 4. been mcreased by

the addition thereto of the sum of £.100,000 - S

Tdivided\ into :—

/_';)}/‘ “\ ‘_T;‘t\ o \‘\}: . - ' T tht?res Of{ . . o : | Pac\h

.
PR

beyond the registered Capital of 220,00
/; W S

' . N | .
'ﬁi : . . A (‘x_:

<k

" Signature... .. &?'\'?\Q. @V V"’" o

~ (State w?iet}’m' Dirbctor oe«-Sw'ctm*y) Seapetury

o . . y
& .

"';z‘f"-w' Date(i $hon o 204 dag: of. . 31;.'5? ' ‘)19{3"_-!&

Darngll. Indusiries : | Lim ited .

400,000 Ordinsry. . _Shares Of — 55 each

Note,—This margin is reservéd for binding and must not be written across
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T'he Companies Act, 1915,

COMPANY LIMITED BY SHARES.

S Ordinary Besolution

PR .\ - D

S-S

DARNA_LL INDUSTRIES

R B . LIMITED

: TR - »
g ‘ o
Topa A'x an BEx ‘RM)RDI\TAR\"GLNERM MEETING of the membe::; of the

o £ “j;‘l \‘ above-ramed Compuny held at 39, St. James’s: Place, London, 8.W.1,
FRADSN s on Wednesday the 2 )Lh day of July, 1956, the following Resor UTION’

was duly paesed 85 an ORDINARY RESOLUTION t—

MR < s ' v '
s i o \ VoA

w@} . o o BDSOLUTION
4 -‘ - That the capital of the Compsmv be increased to £900 000

R as to dwxdend and in all other respects pari 'pussu with the existing
PNt v
b e shares m the capltal of the Compa'nv
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> @  Fotice of Increase in Nominal €3 7
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& ’ _'Clayton, Castle & Monks,
L { THE SOLICITORS LAW Y

STATICHERSEN{G £Hd%g

SALIBIIRY wiie * et
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s

(e

Nore.~—This notics and a printed copy of the Resolation authorising the increase raust be
filed within 16 days after the passing of the Resolution. If defoult is made the
Company and every officer in default is linble to & dofault fine (sec. 63 (3) of tha Act).’
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28-30 John Dalton Street, Manchester, 2; 75 St, Mary Street, Cardiff; and 157 Hope Street, Glasgow, C.2,
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The Sollcltox:a' Law Stutlonery Soclety, Limitad,

22 Chancery Lane, W.C.2; 3 Bucklersbury, 5,C4; 49 Bedford Row, W01} 6 Virtorla Strest, S.W.1 ;
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*‘%‘Ord?nsv." Sortlon 63 . of the Companics Act, 1948 that by an"‘ Grdinexy
ardinary,™ o
Wapochi Resolutwn of the Company dated the.........2380. ... day of Ly 19..55..

A
To THE REGISTRAR OF COMPANIES.

‘ﬁﬁmﬂeﬁ TIE‘DUSLFIES e danaited, hereby gwes you notice, pursvant to

the Nom.nal Ca.pltal of the Company, has bee“ inereased by the addition thereio of

| thp\:tum of & 100,000 .

“““““ e

beyond. the Registered Capital of £.400,000

‘ The'additional Ca.pii:ul is divided as follows i—

Numhcr of Shares ' Class of Shave

I

- Ordinary -

'l‘he Gondmons (e oy votmg nghts, dwldend nghts, winding-up mghta, ate. )

Nominal amount
of egch Share

55-. Lo

2

n is reserved for binding and must not b

- 1,
a writien acrosr@

-

.
@5’ «a
%

e i B A A

v
BTSN

’ subJect to whlch the new shft.res hanre been, or aze to be, issued are as Iollows — I
: ™ ’\" ) 4
The 400,060 addiblonal Ordinary Sharcs of 5s. ‘eoch are to rank es (1
%o dividend- andlin 211 other respacts par:l. passu with the existing N
shyres in ‘the caprbal o“ the Gompany. ‘ f{ié
. S . £y
. RN ' ! £ L
' «
g by
. é H
. 1,’
a L b
2 ]Elf
Q H ~
Z f
- 4
R
m 7 If any of the mew shares aro FProlorenco .Shates stato whether they are redeemable or not. . i 15 )
N Signature o S S ,;I/.k
i o o . : Y N r’:{\;
| . s ,z"r-‘.i\sx
! . 4ot
- B swhether Direclor ) W ' i
N © oy Secreinry o I f’
o ‘\.. . '.-‘\\ yl f‘\ .
" I ‘ }f' ‘\I
. . - : FoT
" ! R ac-é, -~ o x? w i
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THE STAMP ACT 1891

(b4 & b5 Vior., Cx. 39)

COMPANY LIMITED BY SHARES

OF

DARWALL INDUSTRIES
LIMITED

Pursuant to Section 112 of the Stamp Act 1891 ns amended
the Finance Act 1899, by Section 39 of the Finance Act 1920, )
Scction 41 of the Finance Act 1933.

NOTE.—The Stamp duty on an increase of Nominal Capital is Ten Shillings for
every £100 or fraction of £100.

oo

T!us Statement is to be filad with the Notice of Increase which must be filed
" pursuant to Section 63 (!) of the Companies Act 194B. If not so filed within;
I5 days after the passing of the Resolution by which the Capital is increased,”
interest- on the duty at the rate of 5 per cent. per annum from the date of the
passing of the Resolution Is also payable. (Section 5 of the Revenue Act 1903.)

Fyesented by

ClﬁxbonJmGQSule & Monks,

]Jl-‘ﬁ\m‘“ ;;l ‘ i
é%,%f?g,%gj“\i N ‘;551 'a'?. ollicitors,

Lpngere s , ‘
o) RADCLIFFE, Manchegter
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l'li‘ Tt A,

Llﬁ{olicltnrs' Law Statlonery Soclety, Limited,

22 Ghnnccry Lane, W.C.2; 3 Bucklersbury, E.C4; 49 Bedford Row, W.C,1; 6 Victoria Street, S.W.1;
15 Hanover Street, W.1; 55.59 Newhall Street, Birmiugham,3 ; 19 & 21 North John Street, Liverpool,2;
28.30 John Dalton Street, Manchester, 23 78 St, Mary Straet, Cardiffs 157 Hope Street, Glasgow, G.2,
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5 THE NOMINAL CAPITAL
' OF

DARNALL, THDUSTRISS

Limited

25%h July

19558

- divided into :—

400,000 Ordinavy

Shares of-

has by a Resolutzon of the Comparny dafed

been tncreased Dy

55.

: | the additior: thereto of the sum of £ 10'0,-00";{

JE e T T
-

each

each -

Shares of-

beyond tiie registered Capital of 400,000 _

L

‘ Signature
; ’\\\\ o /‘e
(State whether Director or Secrotary) ’d"/"@w"‘
e . ) i :\,‘/‘
N . 4%
Dated tho.. . S5 oy of._ July 1055
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No. of Company 440221 / Lo

: Form 103. -
" THE TOMPA *
; T 1
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: . Noties of Place where Register of
Vgpengy . Members s kept or of any Chango i ocnpanten [
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o (Pu.suant to Section 110 (3).) 3
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The Companies Acb 1948
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COMPANY LIMITED BY SHARES,

Ordinary Regolution

vem OF

DARNALL INDUSTRIES 'LIMITED

"

T

A7 on EXTRAORDINARY, GENERAL Megr of the members of the

"

" above-rismed 'Company held at Grosvenor House, Loriddtx, W.1, on
4Tue§day, _the\\.f.zgth day of J uly, 1858, the following RESOLUTION was

7 July passed as an Orpmiary RESOLYTION:—

RESOLUTION

" That the capital of the company he increased to £600,000 by

ﬁie creation of 400,000 Qrdinary Shares of 5s. each, to rank as to
) dividend and in all ofher respects pori Passy with the existing
" shaves in the capital of the CGompany. :
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THE COMPANIES ACT 1948

 Dotice of Fucrease i Powinal Capi

; Pursuant to section 63
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Liverpool, 2
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To THE REGISTRAR OF COMPANIES, §
' ‘ 1

[

Darnall Industries Limited, hereby gives you netice, pmsuwg 10

m a2

4\Ondiars,” Section 65 of the Companies Act, 1048, that by ar* _ Qrdinary
oinery,” of

“gpectl”.  Regolution of the Company dated the 29th  dayof . July . 19.38.

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

A ek et S e

S the sum of £100,000 . . . beyond the Registered Capital
] \ - - %$
. : ' o . g
; + The additional Capital is divided as follows :— i : o | 8
) ’Numbei; of Shaves Clasgs of Shave N:fm;f;i nslgz;l‘l:t E
Lo .o 400,000 Ot dinary . s, &
. ) i X * ' 4,'/ s 5 g
&
: 5
; a
:k ) E
1 L. -}
,? ‘ - w t g ) g
: o :
Lo '1‘ e Oondltmns {e. g . \votmg ughts, chvldend mghts, wmdmmup rxghts, etc.) =
. 8
F et
! | =
\ E sub]ecb Lo Wlnch the new shaa es have been, or are to be, 1ssued are as follow.s — b
i . ] " A
.:,\ A . Ve . . .o . . . o g -
B v, : A é P .
%;‘7 The 400 000 new Ordmary Shares rank pari pa.ssu as to dividend -
! .. and in all other respects with the exastmg shares in !:he capital | =
. o
T of tlie Gompany. 1 & @
k ' 8
{ 8
b e s e g
b e 2
¢ o =
o ] z
. & o7 ‘
J% o “ *Tf apy of the new shares are Prelerence Shares state whether they are redeemable or not, &
f [ [
: | Stgnature ... .~ K
E E State wkct]wrﬁf)ireglar}w . ‘ﬁ("/y(_‘l_@';.-?
P or Secrelury | ,
.
- Gated tho. . . 29R dayof . . o..8Y 1058 y
? ) o -
. . E
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© Fresented by

Nwmber of 449221 B No. 26
Gompany e e J‘?D e o i e e e Form MNo. 263
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THE STAMP ACT 1891

(54 & 55 Vicr,, OH. 39)

-i"‘ L x 3
| DAL
COMPANY LIMITED BY SHARES s At

K ‘;f % R

Statement of Bnerease of the Powinal Capital

OF

DARNALL INDUSTRIES

LIMITED

Pursuant to Section 112 of the Stams Act 1391 as amended by Section 7 of
. the { j;‘mnce Act 1899, by Ssctlon:39 of the Finance Act 1920, and
o R Section 41 of v Finance Act 1933.

N
NG
b

rremirn

i N OTB.—The Stamp duty on an increase of Nominal Capital is Ton Shillings for
o ' ~ every £300 or fraction of £100.
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" his Statemé'nt is to be filed with the Notice of Increase which must bé‘ Aled

‘.. pursuant to Section 63 (1) of the Companies Act 1948, If not so filed within x
S T days after the ‘pessing of the Resolution by which the Capital is increased,
Interest on the duty at the rate of 5 per cent. per annuin from the date of the
passing of the Resolution is also payable. (Section 5 of the Revenue Act 1903.)
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THE NOMINAL CAPITAL
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“has by a Resolution of the Company

LaRNALL INDUSTRIZS ___Limited

29th July 195.8_ been increased by

Y

dated " %

divided into =

 the addition thereto of the sum of £.180:9%0
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Form 103.

S ‘ Notice of Place where Register of

Members is kept or of any Change 4 5n. Companios

" Roglstration Teo
e in that Place. Stamp must be
; impressed herc.
cw (Pursuant to Section 110 (3).)
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tn o ':{{3‘}\1‘\‘@ of Co]ﬂpa,ny DARNALL INDUSTRIES ' Limited.
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i~ e the REGISTRAR OF COMPANIES.
1; ";I'JARNJXLL TNDTTS"PRTF:S‘ Limited hereby gives you notice, in
{ ‘ -*"
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Notice of Place where Register of Members is kept
or of any Change in that Place

(Pursuant o section 110 (3))
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,*»‘“3;)11 110 of the Oompanies Act, 1948, provides that :—
L o # * * e T
IR ) Eirery company shall send uotice to the registrh\r of compani
#U  place where its register of members is kept and of any change in th
PRI Provided thab a company shall not be bound to send NgiicG under this sub-
o . section where the register has, at all times since it came nto existence or, in

- .’the cago of a register in axistence at the commencement of this Act, at all fimes
W ginco thon, been kopt at the registered office of the company. -
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" yeetion or malkes default for fourteen days in complying with the last foregoing
Looe, M dubsection, the company and every officer of the company who is in default shall be
l] ? Lot liable to a default fine.
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Notice of Place where Register of Members is kept or of any
Change in that Place.
To the REGISTRAR OF (OMPANIES.
DARNALL Im)ﬁsuznms LIMTTED

1

hereby gwes you notme, in aceordmnce with subgection (3) of section 110

,of the Coropanies Act; J.94=8 ’bhw’ﬁ the reglster of .members of the Company

mkept at ‘Ra-r\o'l aya ’Bgnk I,-imited Re.wa_r*trar g Office,

37 King W:Llllam Street, London, E.0.4. Coo
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Company

(Pursuant to section 110 (3)) : )
Insert the , .
© Name of
tne Company :
o DARNALL INDUSTRIES LIMITED

C - ‘
'+ Hoction 110 of the Companies Act, 1948, provides that :—

1 place where its register of mambers is keps and of any change in that place:

'/ section or makes default for fourteen days in complying with the last

FEE ti“’;:?' " patd 1
L, bl D Form No. 183
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N ugfr;ber of }

A Do,
Companioa

cnmpANlEs Registration Teo
REGISTRATION || Sibems |

here,

Notice of Place where Register of Members is kept
or of any Change in that Place

. # * ® * *
(3) Bvery company ghall send notice to the registrar of companies of the

. Provided that a company shall not be bound to send notice under this sub-

' gection where the register has, ab all $imes since it came into existence or, in-
the case of a register in existence at the commenecement of this Act, at all times
gince then, been kept ab the registered office of the company.

(4) Where a company makes default in complying with subsection (1)

~ gubsection, the company and every officer of the company who is in de
- liable to a default fine. S -
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Notice of Place where Register of MembDers is kept or of any
' Change in that Place.

To the REGISTRAR OF COMPANIES,

DARNALL, INDUSTRIES  L.IMITED
hereby gives you notice, in accordance with subsection (3) of section 110

of the Companies Act, 1948, that the register of members of the Company

‘46 kept at__ BARCLAYS BANK TIMITED, REGISTRAR'S DEPARTMENT,

.2 TONDON WALL BUILDINGS, LONDON WALL, LONDON, E.C.2.

: S@'gnatur% VWAA .

v {State whether ) - B
© Director or Saca‘etary)._y' Ww . N
- Dated theiﬁﬂl_day of;Méroﬁ, 196y .
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(State whether Director or Seeretary)

TO THE REGISTRAB OF COMPANTES.
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bereby gives you notice.in accordance with Section 62 of the Companies Act 1948,

thal  on the 28th July, 1964:-

(1) The existing 2, 400, 000 Ordinary Sh
the Company were gub-divided into

2/6d. each

{2) That after the cap
© the creation of 2, 400,000 Ordinary

of the 7,200, 000 Ordinary Shares o

. Company was ‘consolidated into one

Dyted the

(Stgnature)

o o DARNALL INDUSTRIES .

]

LIMITED

ares of 5s. each in the capital of
4, 800, 000 Ordinary Shares of

ital of the Goppany was increased to £9
Shares of 2/6d. each, every three.
f 2/6d. each in the capital of the
Ordinary Shared of 7/6d.

00,000 by
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The Companies Acy; 1948, | RECESTRAT

COMPANY LIMITED BY SHARES.

Ordimary and Sperial Resolutions
DARNALEL INDUSTRIES

LIMITED. _
o REGISTERED
" Passed 28th ]uly,_1964. 12 AUGI954 {
AT an EXTRAOl;DINARY GENERAL MEETING of the memlpers of the |

above-named Company held at the RovarL Vicroria HOTEL,

SHErFFIELD, on Tuesday, the 28th day of July, 1964, the following

,
'
|
i
4
{
i

Resolutions numbered 1, 2, 3 and 4, as Ordinary Resolutions,
" and Resolution 5 as a Special Resolution were duly passed.

"RESOLUTIONS.

1. That the existing 2,400,000 Ordinary Shares of 5s. each in the capital of
the Company be subdivided into 4,800,000 Ordinary Shares of 2s. 6d. each.

2. That the capital of the Company be increased to £800,000 by the
creation of 2,400,000 Ordinary Shares of 25, 6d. each, to rank as to dividend and
in all other respects parf passy with the existing Ordinary Shares of 2s. Gd. each
in the capital of the' Company.

8, That it is desirable, in pursnauce of the Articles of Association of the
Company, to capitalise the sum of £300,000, being part of the amount ¢t present
standing to the credit of the Profit and Loss Account of the Company, and that
the said sum be capitalised accordingly, and that the Directors be and are
hereby authorised and directed to appropriate on the 28th day of July, 1964,
the said sum as capital to the persons registered at the close of business on tlie
7th day of July, 1964, as holders of the issued Ordinary Shares of 2s. 6d. each
in the capital of the Company, in the proportion in which such sum would have
been divisible amongst them had the same been applied in paying dividends,
and to apply on the aforesuid date such sum in paying up in full at par 2,400,000
of the unissued Ordinary Shares of 2s. 6d. each in the capital of the Company,
such shares to be allotted and distributed, credited as fully paid up, to and
amongst such persons as aforesaidl in the proportion aforesaid.

4. That every thyee of the 7,200,000 Ordinary Shares of 2s. Gd. each in
the capital of the Company be consolidated into one Ordinary Share of 7s. 6d.

¥

5. ‘That the regulations contained in the printed document submitted 6

this meeting and for the purposes of identification subscribed by the Chairman
thereof, be approved and adopted as the Articles of Association of the Company
in substitution for and to the exclusion pf all existing Articles thereoj!”
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The Companies Act, 1948.

. — o e .

COMPANY LIMITED BY SHARES.

W ————

(NEW)

Articles of Association

OF

DARNALL INDUSTRIES LIMITED

(Adopied by Special Resolution passed on the 28ih day of J ul_';v, 1964.»

ANy R R T D e e e FEPEAINE S N

2 AIT

L.—PRELIMINARY.

1.—The vegulations contained in Table A of the First Schednle
to the Companies Act, 1948, 'shall not apply to this' Company, but
the following shill be the regulations of the Company. ‘

v
N

- 2.~—In the construction of these Articles the follewing: words. Y
. shall have-the respective meanings hereby assigned to.them unless. - ’
.. there be something in the context inconsistent therewith ;— B

(a) Words denoting the singular number only shall include
the plural number also, and vice versa ; '

(ﬁ) “Words denoting the masculine gender only shall include
"~ the feminine gender also; o

~ () Words denoting persons only shall include corporations ;. .
(D) " Nonth ** shall mean'a calendar month ;
(£) “ Dividend ! shall include bonus ; , \
(r) “ The Board” or *the Directors ” shall mean a
" quorum of the'Directors fer the time being assembled
at any place in acrordance with the gegulations; ‘
(¢) ”In writing” or “ written " shall include printing,
lithography, typewriting, and all othr modes of
representing or reproducing words in a visible form ;

, (1) “ Paid up”’ shall include credited. as paid up.

X ()" The Statutes "’ shai’ 'mean the Companies Act, 1948,

9) .- 7 and every statutory modification or re-enactment
J S ther-of for the time being in force.

{1) “ Secrefary *’ shall (subject to the provisions of the «
-~ Statutrs) include an assistant or deputy Secretary and
© . any porson-appointed by the Directors to perform any
of the duties of the Secretary, '

(k) “Articles of Association” shall mean the Articles as. L e
originally passed or as from time to time altered by F
Special Resolutiun, 7

A
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.#nd they may make arrangements on the issue of any shares for

&
I5,—~CAPITAL.

1- SHAI{ES. " L

3.—The share capital of the Company ai the date of adoption
of these Articles is £9})0,000 divided into 2,400,000 shares of 7s. 6d.

-each.

e

i

e

ey

k)
o)

,1."'- )
T

4.—The shares for the time being unissued may be allottec or’
otherwise disposed of to seh versons and for such consideration,
and wupon such terms and L n " lons as the Board may determine, -

a difference between the holders of such shares in the amount of calls R
to be paid and the time of payment of such calls, and the Board =
may give to any person the call of any shares either at par or at
a premium, and for such time and on such terms and conditions as

+the Board may think fit. 7

A e T ’ .
T Lo oA e .
RS SR S ISP VLSS S

5. Preferenc . Thares may be issued upon the terms that B
they are or at the  1on of the Company are hable to be redeemed, .7 -
and, subject to .. . provisions of the Statutes, such redemptiont * -
shall be effected on such terms and in such manner as the Special A
Resolution awthorising the issue thereof may prescribe. o iy

QT ahe

o

vt o B Db it

e

6,—The Board shall comply with the provisions of the Glatutes: -
.on any allotment of shares. ‘ o

i , ) . , I , .ﬂ oM

7.—If; two or more persoms wre registered as joint ‘holdersi\of‘ any: i

share, their liability in respect theréof shall be several as “f;ell as, *J;:,,, -
joint. : R -

S

'8.<~The Company shall not be bound by or be compelled inany -
way to recognise, even when having notice thereof, any trustor any ©
Tight in respect of a share other than an absolute right thereto in the |
Tegistered holder thereof for the time being, or such other rightsin -
case of transmission thereof as are hereinafier mentioned. ~ = . - L

5

~ 9.—The funds of the Company shall not be expended in th‘é..;
purchase of or lent upon the security of its own shares, except as’
provided by the Statutes. - b

10.—The Company may at any time pay a commission to any
person in consideration of his subscribing or agreeing to subscribe .~
(whether absolutely or conditionally) for any shares in the Company, 3
or procuiing or agreeing to procure subscriptions {whether absolute.
or conditional) for any shares in the Company, provided that the>
«commission paid or agrezd to be paid does not exceed 10.per gentl -
-of the price at which the shares are issued. Such commission maybe o
satisfied in cash or fully paid shares in the capital of the Company. -
treated as of par value, or partly in cash and partly in fully paid.
s}cxlz:]ge§ in the capital of the Company treated as of par value. In 3™
addition, the Company may at any time for such consideration grant . ©

an option or options to apply for an < at or : vooo7 o
of ifs shares. PPy d take un at or above parany’ -

oo
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exceed one shilling.

7

2, CERTIFICATES OF SHARES.

11,~~Every member shail be entitled witheut yment to one
certificate under the Common Seal of the Cumpa  in respect of
each class of share held by him and specitying the st ¢us held by him
and the amnount paid up therson and if a member shall sell & part
of his shares in any particular .iuse he shall likew se he eniitled to
receive a Certificate for “»e balance without any payment therefor.

* 12.The certificate of shares registernd in the names of joint
holders shall be delivered to the holder whnse name stands first on
the register of members.

13.-—If any certificate is worn out or defaced, then, upon delivery
thereof to the Board they mar order the same to be cancelled,
and may issue a new certificate in lieu waereof, and if any certificate is
lost or destroyed, then, upon proof thereof to the satisfaction of the
Board and on such indemnity, whether with or without security, as
the Board may deein adequate being given, and on payment to the
Company of any expenses incurred by the Cornpany in investigating
the title to the shares or in connection with the proof of such loss or
destruction or with such indemnity, a *.2w ceriificate in lieu thereof

may be issued to the person entitled o the shares represented by -

such lost or destroyed certificate.

14.—The charge for a new share certificate issued to replace
one that has been worn out, defaced, lost or destroyed shall not

3. CALLS ON SHARES.

15.—The Board may from time to tbme (subject to any terms
upon ‘which any shares may have been issued) make such calls as
they -think fit upon the members in respect: of all moneys unpaid
on their shares, provided that ten days’ notice at least Le given of
each call and that no call shall exceed one-fourth of the nominal
amount of a share or be made payable within one month after the
last preceding call was payable. Each member shall be liable to pay
the calls so made and any money payable on any share under the
terms of allotment thereof to the persons and at the times and places

appointed by the Board. o

16.—A call may be revoked or the time fixed for its payrrient
postponed by the Board. U

. 17.—A call shall be deemed to have been made at the time when
the resolution of the Board agthorising such call was passed.

18.—If any call payable in respect of any share or any money
payable on any share under the terms of allotment thereof be not
paid on or before the day appointed for payment, the holder or
allottee of such share shall be liable to pay interest upon such call
or money from such day until it is actually paid at the rate of 10 per
cent. per annum or such less rate as may be fixed by the Board.
but the Board may waive any such payment of interest, '
) 2

19.—The Board may, if they think fit, receive from any member
willing to advance the same all or any part of the money unpaid
upon any of the shares held by him beyend the sums actually called

for. Such advance shall extinguish, so far as it shall extend, the =

liability existing upon the shares in respect of which it is received.
Upon the money so paid in advance, or upon $o much thereof as
from time to time exceeds the amount of the calls then made upon
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the shares in respect of which such advance has been made, the
Board may pay interest at such rate (if any) not exceeding 10 per
cent. per annum, as the member paying such sum 1n advance and
the Board agree upon.

4. TRANSFER AND TRANSMISSION OF SHARES.

20. The instrument of transfer of any share shall be executed
by such person or persons and in such manner as may be prescribed
by any instrument for the time being n force.

91.—The transferor shail be deemed to remain the holder of
the share until the name of the transferee 1s entered in the Register
of Members in respect thereof.

99 —.Shares of different classes shall not be transferred on the
same instrument of transfer without the consent of the Board.

93.—With the consent of the Board, allotments of shares may
be renounced in favour of a nominee of the original allottee.

94.—The Board may, without assigning any reason decline to
register any transfer of shares not fully paid up made to any person
not approved by them or any transfer of shares, whether fully paid
up or not, made to an infant or a person of unsound mind.

95.—The instrument of transfer shall be lodged with the
Company, accompanied by the cectificate of the shares comprised
therein and such evidence as the Board may requiré to prove the
#i#le of the transferor, and thereupon, and upon payment of the
proper fee (if any), the transieree shall (subject to the right of the
Board to decline to register as hereinbefore mentioned) be registered as

a2 member in respect of such shares, and the instrument of transfer-

shall be retained by the Company.

96.—The Board may waive the production of any certificate
upon such evidence satisfactory to them of its loss or destruction, and
on receipt of such indemnity (if any) as the Board may require.

97 .—The legal personal representatives of a deceased member,
not being a joint holder, and in the case of the death of a joint
holder the survivor or survivors, shall alone be recognised by the
Company as having any title to the shares registered in the name
of the deceased member, but nothing herein contained shall be
taken to release the estate of a deceased joint holder from any
liability on shares held by him jointly with any other person.

28.—Any person becoming entitled to shares in consequence of
the death or bankruptcy of any member, or otherwise than by

transfer, upon producing such evidence that he sustains the

character in respect of which he proposes to act under this Article,
or of his title, as the Board think sufficient, may with the consent
of the Board (which they shall not be under any obligation to give),
be registered as a member in respect of such sharcs, or may, subject
to the regulations as to transfer herein contained, instead of being
registered himself transfer such shares.

99,—-A person becoming entitled to a share in consequence of
the death or bankruptcy of 2 member shall be entitled to receive
and may give a good discharge for all dividends and other moneys
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payab's in respect thereof, but he shall not be entitled to receive
notices of or to attend or vote at meetings of the Company or of
holders of such shares, or, save as aforesaid, to any of the rights or
prwﬂege,s. of =z member unless and until he shall have become a
member in respect of &, 1 shares.

30.—The transfer books and also the register of debentures and
debenture stock may be closed during such time as the Board think
fit, not exceeding in the whole thirty days in each year.

31.—Notice of any refusal to register a transfer of any shares,
debentures or debenture stock shall be sent to the transferee within
two months after the date on which the transier was lodged with.
the Company.

5. LIEN ON SHARES.
39.—The Company shall have a first and paramount lien on all

‘shares (not being fully paid up shares) and on the interest and

dividends payable in respect thereof for all moneys due to
and labilities subsisting with the Company from or on the part
of the registered holder or any of the registered holders thereof,
either alone or j.untly with any other person, although the time
for the payment or discharge thereof may not have-arrived, and
whether the same may have been incurred before or after notice of
any right subsisting in any person other than the registered holder,
and ‘may enforce such lien by sale 'of all or any of the shares oa
which the same may attach: Provided that such sale shall not be
made except in the case of a debt or liability the amount of which
shall have. been ascertained, and until such time as aforesaid shall
have arrived, and antil notice of the intention to sell shall have
been served on such member, or in the case of joint holders on
each of such joint holders, ‘his or their executors or administrators,.
and default shall have been made by im or them in the payment
or discharge of such debt or liability {or seven days after such notice.
The net proceeds of any such sale shall be applied in or towards.
satisfaction of such debt or liability, and the residue (if any) paid to
such member or to the persons registered as joint holders, as the case
may be, his or their executors, administrators or assigns.

6. FORFEITURE AND SURRENDER OF SHARES.

- 33.—If any member fail to pay any call or money payable under
the terms of allotment of a share on the day appointed for payment
thereof, the Board may at any time while the same remains unpai
serve a notice on him requiring him to pay the same, together with
any interest that may have acerned thereon and any expenses that
may have been incurred by the Company by reason of such non-

avment. The notice shall name a day, not being less than seven

davs from the secvice of the notice, on or before which such call
or other moncy ‘and all iaterest and expenses that have accrued
by reason of such non-payment are to be paid, and the place where

ayment is to be made (the place so named being either the registered
office of the Company o) some other place at which calls of the
Company are usually made payable), and shall state that in the event
of non-payment on ot before the day and at the place appointed the
share inn respect of which such payment is due will be liable to be

{orfeited.

mympr prenpe e e - - <
T S o e e e R S b S S

s i,
1

“p et 2

e

R

CEpl Lt g

e et

'f-

e
o e




10

34.—If the requirements of any such notice as aforesaid are not
complied with, the share in respect of which such notice has been
given may ai any time thereafter, before payment of all money
due thereon with interest and expenses shall have been made, be
forfeited by a resolution of the Board to that effect.

85.—Any share forfeited shall be deemed to be the property of
the Company and may be held, re-allotted, sold or otherwise disposed
of in such manner as the Board may think i:rt, and, in case of
re-allotment, with or without any money paid thereon by the
former holder being credited as paid up ; but the Board may at any
time, before any share so forfeited shall have been re-allotted, sold
.or otherwise disposed of, annul the forfeiture thereof upon such
.conditions as they may think fit. :
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36.—Any member whose shares ha .~ been forfeited shall, not-
withstanding such forfeiture, be liable to pay to the Company all
«calls or other money, interest and expenses (whether presently
payable or not) owing in respect of such shares at the time of
forfeiture, together with interest thereon from the time of forfeiture 3
until payment at the rate of 10 per cent. per annum, or such less o
rate as may be fixed by the Board.
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37.—~The Board may accept the surrender of any share by way = .. ﬁ
-of compromise of Lay question as to the holder being properly ¥,
‘registered .in respect thereof or any gratuitous surrender of a fully 4
paid share. Any share so surrendered may be disposed of in the .
same manner as a forfeifed share. :

-

i 38.—In the event of the ré-allotment or sale of a forfeited or" o
¥ surrendered share. or the sale of any share to enforce a lien of the = .
Company a ce*’it;ate in writing under the common seal of the ..
Company that .ue share has been duly forfeited, surrendered or sold - °
in accordance with the regulations of the Company, shall be sufficient =
, evidence of t} » facts therein stated as against all persons claiming
the share, ar tupen any sale of such share, and for the purpose of |
effecting the came, the Board may authorise any person to’execute
a transier thereof to the purchaser. A certificate of proprietorship
shall be delivered to the purchaser or allottee, and he shall be’
Tegistered in respect ihereof, and thereupon he shall be deemed the
holder of the share discharged from all calls or other money, interest
and expenses due prior to such purchase or allotment, and he shall. ~
not be bound to see to the application of the purchase money or
«consideration, nor shall his title to the share be affected by.any
aregularity in the forfeiture, surrender or sale. ’
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' CONVERSION OF SHARES INTO STOCK Az;Ti)' S
RECONVERSION INTO LSHARES. : ’

39.—The Company may from time to time by Ordinary
Resolution corvert any paid-up shares into stock, and may from

time to time in like manner reconvert any stock into paid-up shares
of any denomination, ‘ ’
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40.~\Vhen any shares have been converted into stock the
several holders of such stock may thenceforth transfer their ..
Tespective nterests therein, or any part of such interests, in the same
manner and subject to the same resulations as and subj’ect to which

any siiares in the capital of the Comyany may be transfexved, or as -
near thereto as circumstances admit, but the Beard may from time
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to time, if they think fit, fix the minimum amount of stock
transferable, and direct that fractions of a shiiling shall not be
transferable, with power nevertheless at their discretion to waive
the observance of such rules in any particular case.

41.—The stock shall confer on the holders thereof respectively
the same rights as would have been conferred by fully paid shares of
equal amount of the class converted in the capital of the Company,
but so that none of such rights, except the right to participate in
the profits and assets of the Company, shall be conferred by any
such amount of stock as would not, if existing in shares of the class
converted, have conferred such rights.

42.—Such of the Articles of Association of the Company as are
applicable to paid-up shares shall apply to stock, and the words
«“share'’ and ‘ shareholder ” therein shall include “stock” and
“ stockholder.”

8. CONSOLIDATION AND SUBDIVISION OF SHARES.

43,.—The Company may by Ordinary Resolution :  {A) con-
solidate its shares, or any of them, into shares of a larger amount;
(8) subdivide its shares or any of them into shares of a smaller
amount. The Company may by such Resolution determine that as
between the holders of the shares resulting from such subdivision

one or more of such shares shall have some preference or special -

advantage as regards dividend, capital, voting or otherwise, over or
as compared with the other or others. : ! ,

9. INCREASE AND REDUCTION OF CAPI’I‘AL. ‘
44.—The Company may by Ordinary Resolution from time to

" time increase the capital of the Company by the creation .of new

shares.

45.--Such new shares shall be of such amount and gshall be
issued for such consideration on such terms and. conditions and
with such preference or priority as regards dividends or in the

distribution of ‘assets or as to voting or otherwise over other shares -

of any class, whether then aiready issued or not, or with such
stipulations deferring them to any other shares with regard to
dividends or in the distribution of assets as the Company by
Ordinary Resolution may direct, and subject to or in default of any
such direction the provisions of these Articles shall apply to the new
capital in the same manner in all respects as to the initial capital
of the Company. The powers conferred by this Article shall be

subject to the provisions of Article 81.

46.—The Company may, by Special Resolution reduce its
capital or any capitat redemption reserve fund and any share premium
account in any manner allowed by the Statutes. '

47..~The Company may by Ordinary Resolution cancel any
shares which at the date of the passing of the Resolution have not
been taken or agreed to be taken by any person and may diminish
the amount of its share capital by the amount of the shares so

cancelled.
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III.—MEETINGS OF MEMBERS,

1. CONVENING OF GENERAL MEETINGS.

48.—~General Meetings shall be held once at least in every 1
calendar year at such time (not being more than fifteen months
after the holding of the last preceding General Meeting) and place
as may be prescribed by the Company in General Meeting, and if no
time or place is so prescribed then at such time and place as may be
determined upon by the Board.

IR
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49.—The General Meetings mentioned in the last preceding
Article shall be called Annual General Meetings. All other General
Meetings shall be called Extraordinary General Meetings.

p o i, A
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50.—The Board may, whenever they think fit convene an
Extraordinary General Meeting, and Extraordinary General Meetings
shall be convened on such requisition or, in default may be convened |
by such requisitionists as provided by the Statutes.

e L
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51.—In the case of an Annual General Meeting, or of a meeting
for the passing of a Special Resolution, twenty-one clear days’ notice
at the least, and in any other case fourteen clear days’ notice at the
least, specifying the place, the day and the hour of meeting, and in |
case of special business the general nature of such business (and in the. - ~
case of an Annual General Meeting specifying the meeting as such), .
shall be given in manner hereinafter mentioned to such members as
are, under the provisions herein contained, entitled to receive notices
from the Company and to the Auditors for the time being of the .
Company. * ‘
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52.—A General Meeting shall notwithstanding that it is called A
by shorter notice than that specified in the last preceding Article be . .
deemed to have been duly called if it is so agreed by such numberof 4
members entitled or having a right to attend and vote thereat as'is. &
prescribed by the Statutes. S

53.~~I1t shall be the duty of the Company, subject to the provisions :

of the Statutes, on the requisition in writing 'of such number of . "y
members as is specified in the Statutes and (unless the Company other-
wise resolves) at the expense of the requisitionists to give to members”’ * .
entitled to receivr notice of the next Annual General Meeting notice *" -
of any resolution which may be propexrly moved, and isintended to be
moved at that Meeting, and to circulate to members entitled to have

- notice of any General Meeting sent them any statement of not more
than one thousand werds with respect to the matter referred to in any - v
proposed resolution or the business to be dealt with at that meeting, :
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- 54.—In every notice calling a meeting of the Compauy there shall ' o
appear with reasonable prominence a statement that a menberentitled <.
to attend and vote is entitled to appoint one or cre proxiestoattend .
and vote instead of him and that a proxy need , % also be . member: i

‘ o » . » » ) ;;J' :
55.—The accidental omission 1o give notice to, or the non-

receipt of notice by, any member, shali not invali i
at any General Meeting}, wvalidate the proceefimgs
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dectaring dividends, the cobsideration of the accounts and balance
sheet and the ordinary reports of the Directors and Auditors and

other documents required to be annexed to the balance sheet, the
election of Directors and Auditors and other officers in the place of

those retiring by rotation or otherwise, the fixing of the remunera-
tion of the Auditors, and the voting of extra remuneration to the

Directors.

57 —Where by any provision contained in the Statutes speci=.
notice is required of a rfesolution, the resolution shall not be ¢ fenave
unless notice of the intention to move it has been given.ic the

Company not less than twenty-eight days (or such shorter period as

the Statutes permit) before the meeting at which it is moved, and the
Company shall give to the members notice of any such resolution as.
required by and in accordance with the provisions of the Statutes.

2. PROCEEDINGS AT GENERAL MEETINGS.

58.—Thvee members personally present and entitled to vote
shall be a quorum at any General Meeting.

50.—If within half an hour from ihe time appointed for the
t, the meeting, if convened upon the

meeting a quoruim be not present, | :
ehall be dissolved. In any other case

requisition of or by members, 1
it shall stand adj ourned to such day and hour 1n the next week, and.
to such place, as may be appointed by the Chairman.

60.—At any such adjourned meeting the members present in
person or by proxy and entitled to vote (although not 2 quorum)
shall have power to decide upon all matters whicn could properly
have been disposed of at the meeting from which the adjournment

took place.
61.—The Chairma

Chairman (if any) or SO ate
~shall presicge as ‘g%lairman at every General Meeting ©

n of the Board or in his absence, the Vice-

me other Director nominated by the Board,
f the Company..

62.—If at any General Meeting neither the Chairman ner the
Vice-Chairmarn nor the other Director no_mmated by the Board under
the preceding Article be present within ffteen minutes after the

e meeting, or if none of them be willing

i inted for holding th .
iy ElPponha.irmm:l, the Directors. present shall choose one of their

C
to act a9 if there be no Director chosen who shall be

. pumber to act, and
willing to act the members p .
to act as Chajrman at any such meeting.

83.—The Chairman may, with the consent of the ‘meeting,
adjourn any General Meeting from time to time an_d from place to
place, but no business shall be transacted at any adjourned meeting
other’ than the business left unfinished at the meeting from which
the adjournment took place. When a meeting 18 adjqumed for 30
days or more, notice of the adjourned meet{ng_shall be given asin the
case of an original meeting. Saveas aforesaid, it shall not be necessary
to give any notice of an adj ournment or of the business to be trans-

acted at an adjourned meeting. '
mitted to a General Meeting shall be

1

64, —Every question sub
decided, in the first instance,
equality of votes the Chalrman
at a poll, have a casting vote 1n
which he is entitled as 2 member.

shall, both on a show of hands and
addition to the vote or votes to

resent shall choose one of their number -’

by a show of hands. In case of an
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__At any General Meeting, unless before or upon the
fdeclsg‘ition of thg vesult of a show of hands a poll is demanded by the
Chairman or by at least three members having the right to vote at the
meeting, or by a member or members representing not less than one- -
tenth of the total voting rights of all the members having the right to
vote at the meeting, or 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 up on all the shares conferring that right, k
a declaration by the Chairman that a resolution has been carried, or o, ..
.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 of
proceedings of the Company shall be conclusive evidence of the fact .
without proof of the number or proportion. of the votes recorded.in’” ;. ;
favour of or against such resolution. R

. ¥
66.—The instrument appointing a proxy to vote at a meeting -~ :

shall be deemed also to confer authority to demand or join in. &~
demanding a poll, and for the purpose of the last preceding Article
a demand by a person as proxy for a member shall be deemed tobe -~ ¢
the same as a demand by a member. ‘

67.—If a poll is demanded it shall be taken in such manner -
{including the use of ballot or voting papers), at such place, and either, . . ,
immediately or at such other time within fourteen days thereafter as, - 7
the Chairman shall before the conclusion of the meeting direct, and -
the result of such poll shall be deemed to be the resolution of the -
meeting at which such poll was demanded. s
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68.——Any poll demanded on the election of a Chairman or upon’ .
any question of adjournment shall be taken at the mesting and without ™% ." »
adjournment, L

a

69.—The demand of a poll shall not prevent the continuanceof” . .
a meeting for the transaction of any business other than the question AN
-on which a poll has been demanded, and the demand of a poll maybe . -
withdrawn. I
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3. VOTES AT GENERAL MEETINGS. v

70.—Subject to any special terms as to voting upon which any, :
;shares may be issued, or me™ for the time being be held, every =
‘member (being an individual) present in person or (being a corporation)
1s present by a representative or proxy not being himself a member .
shall have oite vote and upon a poll every member present in person
-or by proxy shall have one vote for each share held by him. e

71.—Votes on a poll may be given either personally or by
proxy. On a poll a member entitled to more than one vote need not, -

1&1 ng votes, use all his votes or cast all the votes he uses in the same -

72.—If any member be of unsound mj y b
: ind, he may vote by his
committee, curator bonds, or other legal curator, v ! -

78.—If two or more persons be joi i to a share, any

' jointly entitled to a share, any ..
Oll}e of such persons may vote at any meeting, cither personally or by: < e
E’l gxyﬂm respect thereof as if he were solely entitled thereto, apd . %"
Te than one of such joint holders be present at any meeting eithet "
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personally or by jroxy, that one of such persons so present whose
name stands first 1n the Register of Members in respect of such share
shall alene be entitled to vote in respect thereof.

74.—No member shall be entitled to be present or to vote either
personally or by proxy at any General Meeting, or upon any poll,
or to exercise any privilege as a member, unless all calls or other
money due and payable in respect of any share of which he is the
holder have been paid.

75.~The Direclors may, at the expense of the Company, send
by post or otherwise to the members instruments of proxy
(with or withnut stamped envelopes for their return) for use at any
General Meeting or at any meeting of any class of members of the
Company either in blank or nominating in the alternative any one or
more of the Directors or any other person. If for the purpose of any
meeting, invitations to appoint as proxy a person or one of a nuniber
of persons specified in the invitations are issued at the expense ofthe
Company such invitations shall be issued to all (and not to some only)
of the members entitled to be sent a notice of the meeting and to vote
thereat by proxy.

76.--The instrument appointing a proxy shall be in writing
under the hand of the appointor or his attorney, or if such appointor
be a corporation under its common seal or the hand or seal of its
attorney in such form as the Board may from time to time approve,
but the execution of such instrument need not be attested. Any form
of proxy issued by the Company shall in the case of a meeting at
which special business is to be transacted be so worded that a member
may direct his proxy to vote either for or against any of the resolutions

to be proposcds
77.—Any person (whether a member of the Company or not)
may be appointed to act as a proxy.

78.—The instrument appointing a proxy shall be deposited at
the office of the Company’s Registrars not less than thirty six hours
before the time for holding the meeting or the adjourned meeting
at which the person named in such instrument proposes to vote,
and unless it is so deposited the person so named shall not be entitled
to vote thereunder. :

79.—A vote given in accordance with the terms of an instrument
appointing a proxy shall be valid notwithstanding the previous
death or-insanity of the principal or revocation of the proxy unless
previous intimation in writing of the death, insanity or revocation
shall have been received at the office of the Company’s Registrars
before the commencement of the meeting or adjourned meeting at
which the proxy is to be used.

80.—Any corporation holding shares conferring the right to vote
may by resolution of its Directors authorise any of its officials or any
other person to act asits representative at any meeting of the Company
and the person so authorised shall be entitled to exercise the same
powers ot behalf of the Corporation which he represents as if he had
been an individual shareholder, including power to voie on a show of
hands.

4, MEETINGS OF CLASSES OF MEMBERS.

81.—If and whenever the share capital of the Company is

divided into more than one class the holders of 'any class of shares

may, subject to the provisions of the Statutes, at any time and
from time to time, and whether before or during liquidation, by
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an Extraordinary Resolution passed at a meeting of such holders
cousent on behalf of ali the holders of shares of the class to the
fssue or creation of amy shares ranking equally therewith or having
any priority thereto ov to the _algandonment of any preference
or priority or of any accrued dividend or the reduction for any
time or permaxnently of the dividends payable thereon or to the
amalgamation into one class of the shares of any two or more
closses, or o the division of shares of one or more class ~T classes
into shares of different classes, or any alterations in these Articles
varying or increasing or taking away any rights or privileges attached
to shares of the class, or to any scheme for the reduction of the
Company’s capital affecting the shares of the class in a manner Tot
authorised by these Articles, or to any scheme for the distriiution
(though not in accordance with legal rights) of assets 1n money or In
kind in or before liquidation, or to any contract for the sale of the
whole or any part of the Company’s property or business determining
the way (though not in accordance with legal rights) in which as
between the several classes of shareholders the purchase consideration
shall be distributed, and generally may consent to any alteration,
contract, abrogation of rights and privileges, compromise or arrange-
ment which the persons voting thereon could if sus juris and holding
all the shares of the class consent to or enter into, and such resolution
shall be binding upon all the holders of shares of the class. The consent
in writing of the holders of three-fourths of the issued shares of the
class shall have the same effect as an Extraordinary Resolution passed
at a meeting of the holders of shares of the class, An Exti.ordinary
Resolution of any class of shareholders passed under this Article

shall be passed in the same manner as an Extraordinary Resolution .

is required to be passed at a General Mecting of the Company under
the Statutes. :

82.—Any meeting for the purpose of the last preceding Article
shad be convened and conducted in all respects as nearly as possible
in the same way as an Extraordinary General Meeting of the

Company, provided that no'member not being a Director shall be ’

entitled to notice thereof, or to attend thereat, unless he be a holder
of shares of the class intended to be affected by the resolution, and
that no vote shall be given except in respect of a shaxe of that class,
and that the quorum at any such meeting shall (subject to the

provisions as to an adjourned meeting hercinbefore contained) be

members holding or representing by proxy at least one-third of the
capital paid up on the issued shares of that class, and that at any

such meeting a poll may be demanded in_ writing by any member

present in person or by proxy and entitled to vote at the meeting.

1V.—DIRECTORS.

1. NUMBER AND APPOINTMENT OF DIRECTORS.

83.—Until otherwise determined by a General Meeting of the

Company, the number of the Directors shall not be less than three
nor more than seven, "

84,—The Company may, subject to the consent of the Board

from time to time in General Meeti ‘ :
eting, as special business, but so
that the total number of Directors shall mgc at any time exceed
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%!iie maximm, nufz_nher.ﬁxed as above, increse the number of
ro the Bo gn in g ice, either to fill a casual vacancy orasan addition
appoint ?ﬁ: ) a:fdj \pon passiig any resolirien for an iucrease may
t‘gg same ixﬁoapffet’};mw dDHeCIOf or Directors necessary fo carry
f11cTe offect, and may aler determine in what rotation suc

increased number is to go out of office. t rotation such

85. The Board shall have power at any time, snd from time

) I , to
t1rr{e, to appoint any person as a Directo¥ either to fill a casual
vacancy or as an addition to the Board, but so that the total number
of Directors shall not at any time exceed the maximum number fixed
as above. Any Director so appointed or appointed under the next
succeeding Article shall hold office only until the next following
Annual Generai Meeting of the Coupany, and shall then be eligible
for re-election. Any Director who retives under this Article shail
not be taken into account in determining the Directors who are to
retire by rotatior at such meeting. - :

86. The continuing Directors, or Director if only one, may act
notwithstanding any vacancies in the Board, provided that if the
number of the Board be less than the prescribed minimum the
remaining Director or Directors shall forthwith appoint an additional
Director or Directors to make up stich minimum, or convene a General
Meeting of the Com iy for the purpose of making'such appointment.

. 87. No person unless recommended by the Board shall be
elected. a Director at any General Meeting of the Company unless.
+here shall have been left at the registered office of the Company, at
least four and ngt more than seven clear days before the day
appointed for the meeting, a notice of the intention to propose him
signed by scme -person qualified .to be présent, and vote at such

“ meeting, together with a notice in writing by himself of his willingness

to be elected: Provided that “this Article shall not apply to the
rg}-,‘election of aﬁ1'etiring;{Director, L - o

9. QUALIFICATION AND REMUNERATION OF DIRECTORS.
g8.--A Director need nof hold a share qualification.

89.—Each of the Directors of 1:1\1‘e;C0111pﬁny shall be paid out of
the funds of the Company by way of e
a sum at the rite of £500 per annumiand
an additional sum at the rate of £500 per annuni.

’90.-—-ThelD;1re¢tofs shall also be paid “out of the funds of the
ion for their services such

by way of further remunerafl r
o oor. sun s shall from time to time be determined by the

further sum Or sums a 1 ¢
Company in General Meeting, and such further remuneration shall
n and manner as

ivi i the Directors in such proportio
b divided amCe determinc, and in default of such

: i i eement ma L
the Directors by, J87 4 hs of the sanie ‘being sanctioned,-

determination within three mont
equally between them. - |
g91.—In addition to the aforesaid r?mu?eragor;% the Directors

i 1, reasonable travelling, hotel and other expenscs as
shall be patd S0c % , attending and returning {rom, meetings

incut 1 ing t : :
they may IEe X - 0{zr'es of the Board or General Meetings of -

4 or of Commit d, 0 :
glfu;c hgoﬁ%?ny? or which they may otherwise incur m ot about the

business of the Conpany.

muneration for his services
the Chairman shall be paid

R ENE Y Y
P ST

-T:J‘-ka‘”
Ea

R i i




B

13

3, POWERS OF DIRECTORS.

n2.—The business of the Qompany shall be managed by the
Board, The Board may exercise ail the powers of the Company,
subject, nevertheless, to the provisions of any Acts of Parliament or
of these Articles and to such regulations (being not inconsistent with
.aily such provisions or these Artictes) as may be prescribed by the .
Company in General Meeting, but no regulations made by the :
‘Company in General Meeting shall }nv_ahda“te any prior act of the  ~
Board which would have been valid if such regulations had not -

been made,

93.—WWithowt restriction to the _genergiity of the foregoing
powers the Board may do the following things :—

(a) Estaitish local boards, local managing or consulting
comuittees, or local agencies in the Umnited Kingdom or
abroad, and appoint any one or more of their number or

any other person or persuns to be a member or members |
thereof, with such powers and authorities, under such
regulations, for such period, and at sp.ch remuneration
as they may deem fit, and may from time to time revoke
any such appointment. No member of a local board
shall as such be required to hold a share qualification.

() Appoint from time to time any one or more of their
number to be Managing Director, assistant Managing * .
Director, Technical, Financial, Advisory or Consultant -~ ° i
: Director or Manager or to any special office, with '
s such powers and authorities and for such period as ; -~ . <
‘ they deem fit, and may fix his or their’remuneration, - .-
either by way of salary or commission. ox by conferving . - §
a right to participation in the profits of the Company "~ °. ¢
or by a combination of two or more of those modes ., ' }
and may subject ta the terms of any agreement entered " ‘
into it any particular case, revoke such appointment. - H/,i“‘ 1

(¢) Appoint any person or perscns (whether a Director- or .
Directors of the Company or not) as agent or agents of *h 4
the Company to carry oat or tramsact any act or
business which the Company is empowered to perform: 1 -
or CarTy om. Co ‘ R N

. \\‘}\\

(D) Appoint any person or persons, whether 4 Directoror., . &
Directors of the Company ot not, to hold. in trust for, ”._,:;,-{\”‘
the Company any property belonging to the Company: .. - e
or in which it is inferested, and execute and do all such
instruments and things as may be requisite in relation Tog

to any such trusts.

(&) Appoint, in order to cxccute any instrument or - .
-" transact any business abroad, any person or persons -
the attorney or attorneys of the Board or the Company,,
with such powers as the Board deem fit, including S
power to appear before all proper authorities and make . o % )
all necessary declarations so as to enable the Company's - .« |
operations to be validly carried on abroad. Lo
: " ;

(¥} Subject as hereinafter provided the Directorsmay exercise -
all the powers of the Company to hoxrow money, and to -
mortgageor chargeitsundertaking, property anduncalled = -
capital, and to issue debentures and other securities,
whether outright or as collateral security for anydebts, .
liability or obligation of the Company or of any third” . "¢

"?_w’ 3
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party. The Directers shall restrict the borzowings of the
Lompany and exercise all voting and other nights or
powers of control exercisable by the Company in
relation to its subsidiary companies {if any} so as to
secure that the aggregate amount for the time being
remaining undischarged of all moneys borrowed by
the Company andfor any of ifs subsidiary companies
{exclusive of moneys borrowed by the Company from
and for the time being owing to any such subsidiary or
by ssysuchsubsidiary from and for the time being owing
1o it.> Company or another such subsidiary) shall not
at any time withoy?theprevioussanction of an Ordinary
Resowtion of the/Company exceed the nominal amount
of tiie share capiial of the Company for the time being
issued and paid/up. For the purposes of the said limit,
the: issue of Débentures shall be deemead to constitute
borrowing notwithstanding that the same may be issued
in whole or i part for aconsideration otherthan cash. No
person dealing with the Company or any of its sub-
sidiaries shall by reason of the foregoing provision be
conrerned £0 5c€ Or inquire whether thislimit is observed,
and o dedt fncwred or security given in excess of such
Timit shalt be invalid or inefiectual unless the lender or
the vecipient of the security had at the time when the

. debt wias inorrred or security given express notice that

the liméi hereby imposed had been ox would thereby be
enceeded. ' :

oo

Z‘{a&ef dr’w, accept, endorse and negotiate respectively
~oromissory notes, bills, cheques, or other negotiable

O f

< 'ins ents, provided that every promissory note, bill,

&)

@

(1

chegue or other negotiable instrument drawn, made or

accepted shall be signed by such person or pessons as

“the Board may appoint for the purpose.
Invest or lend the funds of the Company not Tequired
for immediate use in or upon such investments as they

G

deem fit (other than shares f the Company), and from

time to time vary or transpose any invesiment.
Tstablish or concur ¢r join with other companies (being
subsidiar ) companies of th=, Company or compazies
with which it is associatea  ::business) inl establishing
and making contributions ourof the Company’s mMoneys
ko any schemes of funds for providing pensions, sickuess
or compassionate allowances, life assurance OT other
- benefits for employees {which expression as.-used in this
and the following Sub-clause shall include any Director
a.ppointed"to any office 0T .placeof profit or to exercise
special powers or anthorities) and ex-employees-of the
Company and their dependants, or any class or classes
of such persens. : : -
Pa},?; enter into agreements to pay, of make grants
{revocable or jrrevocable, and eithex subject or not
subject to any terms of conditions) of pensions or other
benefits to employees and ex-employees and their
dependants, of t0 2ny_ of such persons, including
nsions or benefits additional to those, if any, to whxcih
such employees of ex-employees or their dependanis
are or may become entitied under any such scheme ot
fund as mentioned in the last preceding Sub-clause

gy
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Any such pension or benefit may, as the Directors con- § o
sid?;r desirz?ble, be granted to any employee either before F Direct:
and in anticipation of or upon ox at any time after his . 1 o
actual retirement. e I
. .author

(k) Grant to any Director required to go abroad or to ' ’ Associ

perform or render any extra or special duti_es or . © by the
services such special remuneration for the duties or .~ -

L

services so performed or rendered as they think poper. . © | 8
() Sell, let, exchange or otherwise dispose of, absolutely - % ~on the
or conditionally, all or any part of the property, T o
privileges, and undertaking of the Company or any ! . maj:

share or interest therein upon such terms angl conditions ‘ shall }
and for such consideration as they may think fit, : shaitd

(M) Affix the common seal to. any document provided that - m
such document shall be also signed by at least one = " V_lce—(
Director and countersigned by the Secretary or other either
person (whether an officer of the Company or not) - . Chax
appointed for that purpose by the Board. ~ T g{);?i
. ‘ L L . some
(v) Any Director may continue to be or become a Director .~ .» o
Managing Director, Manager or other officer or:'. :
member of any other Company in which this Company -+ . the |
may be interested, and 1o such Director shall be . two.
accountable for any remuneration or other benefits = - - so ¢
received by him as a Director, Managing Director, > © - ' ip a
- Manager or other officer or member of any such other * = - by
Company. The Directors may exercise the voting = .. 7
power conferred by the shares n any other Company ~ " ¢ o
operated or owned by the Company, or exercisable by !
them as Directors of such other Company, in such = 5.9 cc:.gxz
manner in all respects as they think fit (including the * .~ 4 : Pm
exercise thereof in favour of any Resolution appointing .~ "{ gn ¢
themselves or any of them Directors, Managing. '~ ° . and
Directors, Managers -or other officers of such Company,, 5~ .« § S
or voting or providing for the payment of remuneration - oA &
to the Directors, Managing Directors, Managers or ' - . . L
other officers of such Company) and any Director of .. .. Co
this Company may vote in favour of the exercise of such T - nof
voting rights in manner aforesaid, notwithstanding, =~ - . " 801
U that he may be, or about to be, appointed a Director, ... " . ac
- Managing Director, Manager or other officer ofsuchother ~. . = be
Company, and as such is or may become'interested ...~ L
in the exercise of such voting rights in such manner o
aforesaid. ; o ;
L
2o G
4 PROCEEDINGS OF DIRECTORS. .77 >
94.—~The Board may meet for the despatch of business, adjourn 7 1l
and orherwxse. regulate their meetings as they think fit, and may 11
from time to time determine the quorum necessary for the transaction - . ; -
of business. ‘ .
: S t
95.—.Until otherwi " . Lbe . s
two Directors. wise fixed by the Board, the qporum sha be M’;H X
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. 961t shall not be necessary to give notice of 2 meeting of
Directors to any Director who is o%t of gclhe United Kingdom. §

97.~-A meeting of the Directors for the time being at which
a quozuri is present shall be competent to exercise all or any of the
authorities, . ers and discretions by or under the Articles of
Association of .he Company for the time being vested in or exercisabie
by the Board or the Directors generally,

98.—Any Director may at any time summon and the Secretary
on the request of a Director shall summon a meeting of the Beard.

99.—Questions arising at any meeting shall be decided by
a majority of votes. In case of an equality of votes the Chairman
shall have a second or casting vote.

100.—The Board may from time to time elect a Chairman and
Vice-Chairman of their meetwygs, and may at any time remove
either of them from the said office. but if no such Chairman or Vice-
Chairman be elected or if neither .he Chairman nor the Vice-Chairman
(if any) of the Board be present within fifteen minutes from the time
appointed for holding a Meeting, the Directors present shall choose
some one of their number to be Chairman of such imeeting.

101.—The Board may delegate any of their powers (other than
the powers to borrow and make calls) to Committees consisting of
two or more members of their body as they think fit.: » ny Committee
so formed shall in the exercise of the powers so delegated conform
to any regulations that may from time to time be imposed on it
by the Board. ’

102.—The meetings and proceedings of any such Committee
consisting of two or more members shall be governed by the
provisions herein coutained for regulating the meetings and
proceedings of the Board, so far as the same are applicable thereto
and are not superseded by any regulations made by the Board
under the last preceding Article.

103.—All ‘acts dotie by any meeting of the Board or of a
Committee of the Board, or by any person acting as Director, ‘'shall,
notwithstending that it be afterwards discovered that there was
some defect in the appointment of any such Director_or person
acting as aforesaid, or that they or any of them were disqualified,
be as wvalid as if every such person had been duly appointed and
was qualified and had continued to be a Director. >

104.—The Board shall cause minutes to be made. in. books
provided for the purpose of all resolutions and proceedings of
General Meetings and of meetings of the Board or Committecs of the
Board, and any such minutes, if signed by any person purporting to
be the Chairman of the meeting to which they relate, or at which
they are read, shall be received as prima facie evidence of the facts

therein stated.

105.—A Resolution in writing signed by all the Directors for -

the time being entitled to receive notice of a meeting of the Directors,
shgll be as vglid and effectual as if it had been passed at a meeting
of the Directors duly convened and held. «
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5. DISQLFALIFICATION OF DIRECTORS.
165, —{a) The office of Director shall {pso faclo be vacated—

(i) If hebecome of unsound mind or bankrupt or cempaund
with his crecitors; oF

(if) 1f (not being a Director appointed for a fixed ferrn) he

send a written resignation to the Board; or

(i) I he be absent from the Board Meetings continuously
for six months without the consent of the Board and
the Board shall resolve that his office be vacated 3 or

(iv) If he shall, pursuant to the provisions of the Statutes,
be prohi'bited from acting as a Director,

(8} The office of 2 Director shall not ipse facto be vacated
when he attains the age of seventy and the provisions of the Statutes

as to Tetirement of the Directors under an age limit shall accordingly

not apply-

107.—Subject as hereinafter mentioned a Director may be
interested in, concerned in or may participate in the profits of any

‘contract or arrangement with the Compary (without being account- -
able to the Company for profits derived by lum underany such contract

.or arrangement) provided always that, immediately upon becoming
so interested, concerned or entitled to so participate, such Director
shall declare the nature of his interest at a meeting of the Directors
.of the Company. In the case of a roposed contract or arrangement
the declaration required by this Article to be made by a Director shall
be made at the meeting of the Directors at which the question of
entering into such contract or arrangement is first taken into con-
sideration or if the Director was not at the date of that meeting

interested in the proposed contract or arrangement at the next
meeting of the Directors held after he becomes so interested, and ina

.case where the Director becomes interested "m a contract after it is

made, the said declaration shall be made at the first meeting of the -

Directors held after the Director becomes so interested. Save a§

“hereinafter provided, no Director so interested, concerned or partici-
‘pating or entitled so to participate as aforesaid shall vote in respect of .

any such contract or arrangement, and if he does so vote, his-vote shall

not be taken into account. For the purposes of this Article a general

notice given to the Directors of the Company by any Director to the

effect that he is a member of a specified company or firny, and isto be

regarded as interested in any contract which may after the date of the

notice be made with that company or firm shall be deemed to be a-

sufficient declaration of interest in relation to any ontract so made:

Provided that the restriction in this Article as to voting shall niot apply

to any coniract or a}rrangement by a Director to subscribe for,
guarantee or underwrite shares or debentures of the Company;.9T of

any other company which the Company may promote or be inferested .

in, nor to any contract or resolution for giving to a Director any
security or indemnity in respect of money ent by him or obligations
undertaken by him for the benefit of the Lompany, not to any con-

tract or dealing with a corporation where the sole intercst of & Director

is that he is a director, shareholder or creditor of such cor gration,
nor to any contract appointing a Director or any of his co- irectors
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to any such otfice or place of profit aforesald, and it may at any e be
suspeaded oz relaxed to any extent, and either genvrally orin pespect
of any particular contract, arrangetsent or {ransaction by the Lom-
pany in General Meeting.

108.—The Directors on behalf ¢f the Company may pay 2
gratuity or pension or allowance on retirement fo any Directer who
has held any other salaried office or place of profit with the Company
or o his widow or dependants and may make contributions to any
fund and pay premiums for the purchase or provision of any such
gratuity pension or allowance,

6. RETIREMENT AND REMOVAL OF DIRECTORS,

109.~—At the Annual General Meeting in every year, one-third
of the Directors, or if their number is not a multiple of three then
the number nearest to but not exceeding one-third shall retire from
office. A Director holding office by virtue of the exercise of the
provisions of paragraph (B) of Article 93 shall not be subject to
retirement wnder this Articleor be taken into account in ascertaining
the number of Directors to retire. ‘

110.—A retiring Director shall retain office until the dissolution
of the meeting at which his successor is appointed.

111.—Subject to the provisions of the Statutes the Directors to
retire skall be those who have been longest in office since their last
election, but as between persons who become Directors on the same
day those ‘to retire shall (unless they otherwise agree among them-
selves) be determined by Iot. A retiring Director shall be eligible
for re-clection. ‘ . L

112.—The Company in General Meeting may as ‘special business
from time to time reduce the number of Directors (but not below
the minimum number. fixed as above), and may also determine in
what rotation the reduced number is to go out of office.

113.-—’£ﬁé Comp.iny at the General Meeting at which any
Directors shall retwe shall, subject to any resolution reducing the
number of Directors, fill up the vacated offices by appointing a like

number of persons,

114.—If at anhy meeting at which the Directors ought to be
elected the place or places ol any retiring Director or Directors are
not filled up, then, subject to any resolution reducing the number of -
Directors, the retiring Director or Directors, or such of them as have
Jtot had their places filled up and may be willing to act, shall be
deemed to have been Te-clected. . 4

115.—Witheut prejudice to the provisions of the Statutes the
Compuiity it General Meeting may by Ordinary Re.jolution remove any
Direcror before the. expiration of his period of office and may by an
Ordinacy Resolution appoint another person in his stead. The person
go appointed shall hold oitice during such time only as the Director 1n
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whese place heis 2 pointed s’u;uid. pave held the same if ke had 1oz
been rgmm'ed, butpthls provision sball not prevent kim from being
eligible for re-election.

7. ALTERNATE DIRECTORS.

116.—Any Director may appoint any person {whether a member
of the Comipany or notj to be his substitute: and every such
substitute shall be entitled to notice of every meeting of the Directors
and to attend andl vote and generally to have and exercise all the
powers, Tights, doties and authorities of the Director appointing him
at. any meeting of the Directors at which such Director is not present,
No such appointment of any person not being a Director shall be
operative unless and until the approval of the Board of Directors by
a majority consisting of two-thirds of the whole Board shall have
beeis given. A Diregtor may at any time revoke the aprointment
of 2 substitute appointed by him, and subject to such approval as
aforesaid appoint another person in his place, and if a Director shall
die or cease to hold the office of Director the appointment of his
substitute shall thereupon cease and determine: Frovided that if
any Director retires by rolation, but is Te-elected at the meeting at

which such retirement took effect, any appointment made by him

pursuant to this Article, which was in force immediately prior to such
retirement, shall continue to operate after his re-clection as if he had
not so retired. Any appointment or revocation under this Article
shall be effected by netice in writing under the hand of the Director
making the same and any such notice if left at the registered office
of the Company shall be sufficient evidence of such appeintment or
ievocation. Every person acting as a substitute for a Director shall
be an officer of the Company and shail alone be responsible to the

Company for his own acts and defaults, and he shall not be deemed
to be the agent of or for the Director appointing him. The remunera-:

tion of any such substitute shail be payable out of the remuneration
payable to the Director appointing him, and shall consist of such

portion of the last-mentioned remuneration as shall be agreed betwrer
cuch substitute and the Director appointing him. A substitute

Director, as such, need not hold any share qualification.

’ V. SECRETARY.
117.—The Secretary shail be apppointed by the Directors.

118.—Anything by the Statutes required or authorised to be-doné ’

by or to the Secretary may, if the office is vacant or thereis for eny

other reason no Secretary capable of acting, be done by or to any

assistant or deputy Secretary, or, if there is no assistant or deputy

Secretary capable of acting, by or to any officer of the Company -

authorised generally or specially in that behalf by the Divectors

Provided that any provisions of the Statutes requiring or authorising
a thing to be done by or to a Director and the Secretary shall not be

satisfied by its being done by or to the same person both acting as

Director and as, or In the place of, the Secretary.

*VIL.—REGISTER OF DIRECTORS’ SHAREHOLDINGS.

119:—The Company shall keep a register of Directors’ Share-

holdings. Such register shall be kept at the registered office of the

Company and shall be open to the inspection of any member 0T lholder .

of debentures of the Company or of any person acting on behalf of the
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VII.—+CCOUNTS AND DIVIDENDS.
1, ACCOUNTS,

120,—The Board shall cause to be k i <
Sith aeapect o o be kept proper books of account

(a) All sums of money received and expended by the
Company and the matters in vespect of which such
receipt and expenditure take place;

(B) Allsales and purchases of goods by the Company ; and
(c) The assets and lizbilities of the Company'.

121.——-’1‘11@ books of account shall be kept at the registered office
of the Company or (subject to the provisions of the Statutes) at such
other place or places as the Board think fit, anc shall at all times be
open to inspection by the Directors.

]:22.——Except by the authority of the Board or of a General
Meeting or as conferred by Statute no member (other than a Director)
chall have any right to inspect any book or account or document

of the Company.

123.—The Board shall oncé at least in every calendar year lay
before the Company in Annual General Meeting a rofit and loss
account for the period since the preceding account, mége up to a date
not earlier than the date of the meeting by more than nine months, or
if the Company carries on business or has interests abroad by more

than twelve months.

124.—The Board shall also cause to be madeout in every calendar
year, and to be laid before the Compaiy in Annual General Meeting, &
balance sheet as at the date to which the profit and loss account is.

made up. Every such balance sheet shall be signed on behalf of the

"“Board by two of the Directors, and there chall be attached thereto

a report by the Board with respect to the state of the Company’s-

affairs, (dealing, so far as is incidental for the appreciation of such

state of affairs by the rnembers which will not in the Directors opinion
] i or any of its subsidiaries-

with any change. during the relevant period. in the nature of the.
Company’s. business 0T in the Company’s subsidiaries or in the
classes of business. in which the Company has an interest,
whether as 2 member of any other Company O otherwise)
and the amount Sif -any) which they recommend should be paid
by way of dividend to the members, and the amount (i any) which:
they have carried or propose to carry to Teserves within the meaning
of the Statutes. The profit and loss accounts and, so far as not incor-
porated in the balance sheet ox Profit < _

:d Dbefore the Company in General Meeting, shall be

accounts lai
annexed to the balance sheet and approved by the Board before
et is signed on their behalf. The balance sheet shall

the balance she !
hed thereto the Auditors’ teport and guch other

also have attachbe
& shall be required by the Statutes to be annexed hereto.

decuments &

fit and loss account, any group
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125.—Every such balance sheet shall give a true and fair view of
the state of affairs of the Company as at the date to which the profit
and loss account is made up, and every such profit and loss account
shall give a true and fair view of the profit or Inss of the Company for
the period for which it is made up. Every such balance sheet and
profit and loss account shall conmply with the requirements of the
Statutes so far as applicable thercto. Provided that the foregoing
requiremnents of this Article shall not apply to a profit and loss account
if (a) the Company has subsidiaries, and () the profit and loss account
isframed as a consolidated profit and loss account dealing with a¥i or
any of the Company’s snbsidiaries as well as the Company, and (i)
complies with the requirements of the Statutes relating to consolidated
profit and loss accoun ts and (i) shows how much of the consolidated
profit or loss for the period is dealt with in the accounts of the
Company.

126.—1f at the date to which a profit an? loss account is made up
‘the Company has subsidiaries, group accounts dealing as provided by
the Statutes with the state of affairs and profit or loss of the Company
and the subsidiaries shall, subject as provided by the Statutes, be
laid before the Company in General Meeting when the Company'’s
.own balance sheet and profit and loss account are so laid. Such
oup accounts shall (subject to the provisions of the Statutes) be
.consolidated accounts comprising (4) 2 consolidated balance sheet
dealing with the state of affairs of the Company and all the sub-
cidiaries to be dealt with in group accounts, and (B) a consolidated
profit and loss account dealing with the profit or loss of the Company
and those subsidiaries ; and such. group accounts may be wholly or
partly incorporated in the Company’s own balance sheet and profit
and loss account., The group accounts laid before the Company shall
give a true and fair view of the state of affairs and profit or loss of the
Company and the subsidiaries dealt with thereby as a whole, so far
as concerns the members of the Company, and shall (subject to-the
provisions of the Statutes) if prepared as consolidated accounts,
comply with the requirements of the Statutes, so far as applicable
thereto and if not so prepared shall (subject to the said provisions)
give the same or equivalent information.

127 —The Auditors’ Report shall be read before the Company

in Annual General Meeting and shall be open fo inspection by any.

member.

. 128.—A copy of the Directors’ and Auditors’ reports accompanied
by copies of the balance sheet, profit and loss account and other
.documents required by the Statutes to be annexed to the balance
shieet shall, not less than twenty-oue days previously to the Annual
General Meeting be delivered or sent by post to the registered address
«of every member and holder of debentures of the Company and four
copies of each of these documents shall at the same time be sent to the
Secretary of the Share and Loan Department, The Stock Exchange,

London and any other Stock Exchange on which any part of the

«capital of the Company may for the time being be quoted.

2

129. Every account of the Directors when audited and approved
by an Annual General Meeting shall be conclusive except as regards
any error discovered therein within three 1ionths next after the
approval thereof. Whenever such an error is discovered within-that

period, the account shall forthwith be corrected and thereupon sht
be conclusive. :
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2. AUDIT.

130,—0nce at least in cvery year after the year in which the
Company is incorporated the accounts of the Company shall be
examined and the correctness of the balance sheet and profit and
Joss account ascertained by an Auditor or Avditors.

) 131.—Auditors shall be appointed and their duties, powers,
rights and remuneration regulated in accordance with the Statutes.

3. RESERVE.

. 132.—The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think
proper as a reserve, and all sums so set aside shall be available to
meet depreciation or losses 0T contingencies, or for special dividends
or bonuses, or for equalising dividends, or for repairing or
maintaining or improving any property of the Company or for
redemption of mortgages or charges or for such other purposes as
the Board may think conducive to the objects of the Company or
any of them, and the same may be applied accordingly from time to
time in _such manner as the Board shall determine, and the Board
may, without placing the same to reserve, carry over any profits
which they think it not prudent to divide.

183.—The Board may invest the sums so set aside for reserve
upon such securities or investments (other than shares of the
Company) as they may think fit, and from time to time deal with
and vary such investments and dispose of ail or any part thereof for
the benefit of the Company, and divide the reserve into such funds
as they think fit, with full power to employ the assets constituting
the reserve in the business of the Company, and without being

bound to keep the same separate from the other assets.

4. DIVIDENDS. _

134. The profits of the Company available for dividend and
resolved to be distributed shall be applied in payment of dividends to
the members in accordance with their respective rights and priorities.
All dividends shall be declared and paid according to the amounts paid
on the shares in respect whereof the dividend is paid, but no amount

aid on a share in advance of calls shall be treated for the purposes of
this Article as paid on the share. All dividends shall be apportioned
and paid pro rata according to the amounts paid on the shares during
any portion or portions of the period in respect of which the dividend
is paid, except that if any share is issued on terms providing that it
shall rank for dividend as paid up (in whole or in part) as from a
particular date such share shall rank for dividend accordingly.

135.—The Company in General Meeting may declare a dividend
to be paid to the members according to their rights and interests 1n
the profits, but 1o Jarger dividend shall be declared than 1s

recommended by the Board.

136. Any General Meeting declaring a dividend may direct
payment of such dividend wholly or in part by the distribution of
specific assets, and in particular of paid-up shares, debentures or
debenture stock of the Company, or paid-up shares;  debentures or
debenture stock of any other company, Or In any one .ot more of
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such ways, provided that no such distribution shall be made unless
recommended by the Board. Where any difficulty arises 1n Tegard
to the distribution, the Board may settle the same as they think
expedient, and in particular may jssue fractional certificates, and
may fix the value for distribution of such specific assets or any part
thereof, and may determine that cash payments may be made to
any menmbers upon the footing of the value so fixed in order to
adjust the rights of all parties, and may vest any such specific assets
in trostees upon trust for the persons entitled to the dividends as

may seem expedient to the Board.

137.—The Board may from time to time pay to the members
such interim dividends as appear to the Poard to be justified by the

profits of the Company.

138.—The Board may deduct from the dividends or interest
payable to any member all such sums of money as may be due from
him to the Company on account of calls or otherwise.

139. All dividends and interest shall belong and be paid
{subject to the Company’s lien) to those members who shall be on
{he register at the date At which such dividend shall be declared or
at the date on which such interest shall be payable respectively,
notwithstanding any subsequent transfer 6r transmission of shares.

140.—If two or more persons are registered as joint holders of
any share, any one of such persons may give effectual receipts for
all’ dividends and interest payable in respect thereot.

141.—No dividend shall bear interest as against the Company.
Any unclaimed dividend shall not be forfeited before the claim
thereto becomes barred by law.

_ 142.—Until otherwise directed, any dividend or interest payabl

in cash to the holders of registered shares shall be paid by cheque oI

warrant sent through the post directed to the holder at his registered
address, or, in the case of joint holders, directed to the holder whose
name stands first on the register in respect of the shares.

143.—TLvery such cheque or warrant shall be made payable to
the order of the registered holder unless he otherwise directs, and in
the case of joint holders to the order of the holder whose name
stands first on the register in respect of such shares, unless such
joint holders otherwise direct, and shall be sent at his or their risk.

5. CAPITALISATION OF PROFITS.
144.—The Company may by Ordinary Resolution, upon the

recommendation of the Directors, resolve that it is desirable to capi

talise any _undivided profits of the Company (including profits carried
and standing to any reserve o reserves) not required for paying i
fixed dividends on any shares entitled to fixed preferential dividentl
with or witliout further participation in profits or subject as herein-
after provided any sum standing to the credit of a share premiun
account or capital redemption reserve fund and accordingly that the
Directors be authorised and directed to appropriate the profits or suin
resolved to be capitalised to the members in the proportion in which
such profits or sum would have been divisible amongst them had the
same been applied or been applicable in paying dividends instead o
being capitalised, and to apply such profits or sum on their behalf,
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either in or towards paying up the amounts, if any, fcr the time being
unpatd or any shares or debentures held by such members respectively,
or in paying up in full unissued sharss or debentures ~° the Conpany
of 2 nom:nal amount equal to such profits or sum, such shares o1 deben-
tures to be allotted and distributed credited as fully paid up to and
amongst such members in the proportion aforesaid, or partly in one
way or partly in the other, provided that the share premium acccunt
or capital redemption reserve fund may for the purpose of this Artic’
only be applied in the paying up of unissued shares to be issaed
members as fully paid.

145 —Whenover snch a resolution as aforesaid shall have been
passed, the Directors shall make all appror. iations and applications of
the undivided profits or sum resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or debentures, if any,
and generally shall do all acts and things required to give effect thereto,.
with il power to the Directors to make such provision by the issue
of fractional certificates or by payment in cask or otherwise as they
think fit for the case of shares or debentures becoming distributable in
fractions and also to authorise any person to enter on behalf of all the
members entitled to the benefit of such appropriationsand applications.

_into an agreement with the Company providing for the atlotinent to

them tespectively, credited as fully paid up, of any further shares to-
which they mav be entitled upon such capitalisation, or (as the case
may require) for the payment up by the Cornpany on their behalf, by
the upplication thereto of their respective proportions of the profits.
or sum resolved to be capitalised of the amounts or any part of the
amounts remaining unpaid on their existing shares, and any agreement
made under such authority shal’ be effective and binding on all such

. members.

VIlL.—NOTICES.

146.—A notice may be served by the \Companyy upon any

member cither personally or by posting it in a.prepaid letter addressed
to such member at his registered address. v

147.—Any memnber deseribed in the Register of l\g[émbers by an

within the United Kingdom at which all notices shall be served
upon him, and all notices served at such address shall be deemed to-
be well served. If he shall not have named such an. address he shall

not be entitled to any notices.

. 148.—Any notice if setved by post shall be dee;fied to have

R

" address r jt"within the United Kingdom may name an address.

beén served on the day on which it was posted, and in proving such -

s .

“addressed’ and posted.

149.«——A1]:l notices difected to be given to the members shall,
with cespect o any share to which persons are jointly entitied, be
given to whiriever of such persons 18 named first in

Members, and a notice so given chall be sufficient notice to all the

holders of such share.
150.—Every exe-utor, administrator, committee, curator bonis

¥ tee in bankruptcy, ¢ liquidator, shall be absolutely bound
%1y t;‘lzlgry notice $0 gli)ven as aforesaid if sent to the last registered

_en-ige it shall be sufficient to prove that the notice was properly .

the Register of .
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address of snch member, notwithstanding that the Company may
have notice of the death, lunacy, bankruptcy or disability of such
member.

IX.—WINDING UP.

151.—The Liquidator on any winding up of tke Company
fwhether voluntary or under supervision, or cc_)mpulsory) may, with
the authority of an Extraordinary Resolution of the Company
divide among the contributories in_kind the whole or any part of
the assets of the Company, and whether or not the assets shall
.consist of property of one kind, or consist of properties of different
kinds, and for such purpose may set such value as he deems fair
upon any ong or mo. class or classes of property, and may determine
how such division shall be carried out as between members or classes
.of members.

152.—The power of sale of a Liguidator shall include a power to
sell wholly or partially for the debentures, debenture stock or other
obligations of another company, cither then already constituted or
about to be constituted for the purpose of carrying out the sale.

X.—INDEMNITY.

153.—Save and except so far as the provisions and operation
.of this Article shall be avoided by, any provision of the Statutes,
every Lirector, officer or servant -of the Company shall be
indemnified by the Company against, and it shall be the duty of the
Board out of the funds of the Company to pay and satisfy all costs,

charges, losses, expenses and liabilities. which he may incur or

become liable to by reason of any . contract entered into or act or
+thing done by him in the conduct of the Company's business or in
any way in the discharge of his duites, and no Director, or officer of
the Company shall be liable for the acts, neglects, defaults or
.omissions of any other Director or officer .o by reason of his having

joined in any receipt for money not received by him personally or. = .

for any loss or expense happening to the Company through the
insufficiency or deficiency of title to any property acquired by the
Company, or for -the insufficiency or deficiency of any security in
.or upon which any of the meneys of the Company shall be invested,
.or for any loss or damage arising from the bankruptey, insolvency or

tortious act of any persons with whom any moneys, securities or >

effects shall be deposited, or for any loss or damage occasioned. by

any error of judgment, omission or oversight on his part, or for any

.other loss, damage or misfortune whatever which shall happen in the

execution of *he dutics of lis effice or in relation thereto, uniess the-

same happen through his own wilful default or dishonesty.
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To THE REFISTRAR OF COMPANIES.

Darnail Industries

:l;ﬁf’,‘,“’,‘{': Seotion 63 of the Companies Act, 1048, that by an*____Qrdinary
oedinary”, or .
“Bpeclal”.  Regolution of the Oompany dated the. 28th ___ day of July 1064

the Nominal Capital of the Company has been increased by the addition thereto of
the sura of £300, 000
of £ 600,000

beyond the Regiater~d Capital

The additional Capital is divided as fcllows :—

Nominal axount

Qlass of Share of each Share

Number of Bhaves

2, 400,000 s Ordinary 2/6d,

. v
L i

"The Condmons {e.g., voting rights, d1v1dend rights, mndmg-up nghts, etc )

subjex,t to Whlch the new sharcs have been, or ame to be, 1ssued are as follows:—

The new Sha.res are to rank as to dividend and in all other respects

pari passu with the existing Ordmary ‘Shares of 2/6d. each in the

cap':.ta.l of the Company
y

}

Signature_— . /2%’&‘ gty

Stato‘u’hethor.Diractor} ' / el -. ' .

or Seorelary

day of

oo @
T DMG R < (?,:.f_‘. . July 196 4 ’

Limited, hereby gives you notice, pursuant to

*.% If any of thé new shares aro Preference Shetes state whether they are redcemiablo or mot. -

%

%

Note.~This margin is reserved for binding and must not be written acro
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. T Section 41 of the Finance Act, 1933, ‘h\

NO.’I'D —The Stamp duty on an increase of Nominal Capital is Ten Shillings for
‘ every £100 or ﬁ action of £100. . .

) \,

This ‘Statement Is to be: filed wlth the Notlce of Increase which must be filed
pursuant to Section 63 (1y of the Companles Act, 1948, [f not so filed within
IS days after the passing of the Resolution by which the Capital Is increased,
Interest on the duty at the rate of 5 per cent. per annum from the date of the
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e e e £ T T A T o A

THE NOMIMAL CAPITAL

or

DARNALL INDUSTRIES Limited

—or

has by a Resolution of the Company dated

196..% been z'ncredls@i by

!
¢

the addition thereto of the sum of £.39:00

[ .

divided into :—

S

e Shares of- -each

. i
'

beyond the registered Capz’tdl ﬂ,hf £600, 000

.

W 5 Signature ' /ym"’%'é‘?

p ¥ ~ " v
B <

-

(State whother Director or Secrotary) /-Cc/ve—éafu—;
i

o | Dated the._.. 0.8

3.z of....... SULY 1964

i
s

‘2, 400, 000 Ozdinary k Shﬂl"éS Of 2/6d. eac‘h - AES '

Note.—This margin is reserved-for %[ ding and must not be ‘written across
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' JOTIOB of CONSOLIDATION, DIVISIOR, §0UB-DIVISION, or CONVERSION

my STOCK of ‘S__]E[A_’RES, gpecifying the SITARES so Consolidated, Divided, Sub-

i

i B ‘d‘iéided, or Converted into Steck, or of the ,Re-Conversion into Shares of Steck,
i apecifying the Stock so re-converbed, or of the Redemption of Redecmable Preference

e ‘ .
© Shwtes or of the Cancellation of Shares (otherwise than ip connection with a reduction

"ol dhare capital wndor Section 6¢ of the Companies Aety 1948).1 - Eﬁ:{: i%{‘:mﬁfgfg@ i

;

o

YIRS Al e

Pursuant to Section 62. : £ o3
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. LIMITED o
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.

S e A e
7

e ok T i i e —

The Solicitors’ Law Statlonery Soclety, Timited i Lo
B ) 23 Chancery Lane, W.0.23 3 Bucklersbury, E.C.4: 49 Bedford Row, W.G.13 6 Victorin Street, S.W.13
t o 15 Hanover Street; Wil 55.59 Newhall Streei, Birminghein, 3 ; 31 Charles Streot, Crrdiif; 19 & 21 North
’ John Streety Liverpuol, 2 ; 28-30 Joln Daolton Streot, Manchester, 23 and 157 Hope Sireet, Glasgow, a2

PRINTERS AND PUBLISIBRS OF COMPANTES BOOKS AND FORMS

FU171.21-5-59 - Companies 4D ‘ o,

2

LR

e

AR,

P

B =2 vt

3R T AT e DR T e

et — A= e e b



4G

|
)
¢y THE REGISTRAR OF COMPANIES, ZJ
H
1

mr - e R
i
—- S o e
. 1
DARNALL INDUSTRIES _LIMITED ]

horeby gives you notice in accordence with Section 62 of the Companics Ack 1948,

that by an Ordinary Resolution of the Company passed on the 2&th March,

19@_5, the 2, 400, 000 Ordinary Shares of 7/6d. each were sub-divided into .

w

ding, znd biust nob be writhen Foros

o

21, 600, 00¢ Ordinary Shares of 10d. each
‘'
ol 'a
-]
(=]
‘ ' o’ ‘. a
u . " B
‘ ’ %é
| 8
H
3l
o 3]
e “ i
(Signalure) \-_/W ‘
{State whether Director or Secretary)... %W
Dated tho 26th day of Marzh 1065

I
. Lo
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COMPANY LIMITED BY SHARZE.

A ———r—

Grvinary Resolutions

OF

) DARNALL INDUSTRIES LIMITED

ot g
T' T s 3 et
‘

:; Y s desdi fa
Passed the 261k day of March, 1965,

—

i

SRSHPEES

i
AT an EXTRAORDINARY GENERAL MEETING of theéabave-named

U Y
7 APR.365

RED

Company, duly convened, and held at the Royal Victoria Hotel,
Sheffield, on Triday, the 26th day of March, 1965, the following
ResorurioNs were duly passed as ORDINARY RESOLUTIONS:— '

RESOLUTIONS

1. That the existing 2,400,000 Ordinary Shares of 75. 6d,
each in the capital of the Company be subdivided into
21,600,000 Ordinary Shares of 10d. each.

2. That the capital of the Compa&w be increased to .

£1,000,000 by the creation of 2,400,000 Ordinary Shares of

10d. each, to rank as to dividend and in all other respects

L pari passu with the existing Ordinary Shares of 10d. each in
- _ the capital of the Company. ‘

o -8, That it is desirable, in pursuance of the Articles of
; Association of the Company, to capitalise the sum of £100,000,
o ‘ being part of the amount at present standing to the credit of
the Profit and Loss Account of the Company, and that the
R " said sum be capitalised accordingly, and that the Directors
" be and are hereby authorised and directed to appropriate on
the 26th day of March, 1965, the said sum as capital to‘the
persons registered at the close of business on the 10th day of
A March, 1965, as holders of the issued Ordinary Shares of 10d.
P each in the capital of the Company, in the proportion in
v ‘ which such sum would have been divisible amongst them had
‘ the same been applied in paying dividends, and to apply on
the aforesaid date such sum in paying up in full at par
i 2,400,000 of the unissued Ordinary Shares of 10d. each in the
3 capital of the Company, such shares to be allotted and
distributed, credited as fully paid up, to and amongst such
persons as aforesaid in the proportion aforesaid.

4, That every ten of the ?ﬁ.()O,ﬂOO Ordinary Shares of
10d. each in the capital of the Company be consolidated into
" one Ordinary Share of 8s. 4d. .

s

. /YT SULIGITORG LW
| STATIONCRY SOUETY LUSTER,

‘ 4%, BHEANS EUILDINGS
SLSS—MS1670 over 'W;Errr'r'gﬁ LANE, '

LOMDON, £.5.4,

COMPLTY DEPARTRENT

THoLL R ERARY L L
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THE COMPANIES ACT, 1948

| .

e Hotice of Furreage fn Homdwal Capital

’ ‘ ) Pursuant to section 63 : ‘

%{ Il Ir Lo {.._3@ :: \*’mr:

:F L adued 4 EaRE@

R 7 APR.365

) ]

b, o eertihe e ]
b Kame
L - ‘LT

o the DARMALL INDUSTRIES

3 o ompany ‘ B

: N o ’ \ ' i

} '

- . LIMITED ,

P ‘

g L : iy

; Note.~—This Notico ond 8 printed copy of the Resolution suthorising the incrosse must bo

%‘;«jf w filed within 16 days after the possing of the Resolution. If defouls is mado the

HR ! Company and every officer in default is liable to o default fine {seo. 63 {8)'of the Aot}

ﬂé Lty . ' ' : .

é v !\‘,:"n . A filing feo of Bs. is payable on this Notice in addition to the Board of Trade

: : ! Registration Tees, (if any) and the Cspital Duty payuble on the increase of Capital,
, ‘L (Seo Twelfth Schedule to the Act). ’ o

" . o :

VR )’;f:';“e:i;t;d by ' -,—gﬁ"ﬁ{i’;’n}féﬁ"‘g@ﬁﬁ“ A / iﬂw g

e ol WO LTED 4 o e
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; ' \ e S Y LANE 7 - Qa, -,
! LGHDON, B.CA v 0%
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P a3<iA2 Fleet Street,

‘5 Junover Streot,

rho Soficltors' Law 8

tationery Socloty,

Limited

E.Cii: 3 Bucklersbury,
.14 85-59 Newhall Street,
1M1 8treet, Liverpool, 24, 28-30 Jahn Dalton Street,

PRININRY AND PUBLISHERS OF

E.
Birmingham, 3; 31 G
Munchester, 2

e

Companles 6A

Q.47 49 Bedford Row,

w.Ge.13 6
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3 nad 157 Hope Streety
COMPANIES BOOKS AND TORMS
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,’JG sum of £ 100, 000

To THE BEGISTRAR OF LOHMPAN

P S T L I [

o Deruait Tusustries . Yimited, hereby gives Fon nefige, prrsuantio
«8ection 63 of the Companies Act, 1948, that hy anw. Ovdivaxy . ..
Resolution ot the Company dated the.. 26th day el March  qqp 0
the Nominal Capital of the Company has been increased by the addition thereto ol
. heyond the Begistered Capital

1

of £_..900,000

The additional Capital is divided as followa :—

Number of Shares Clasa of Bhars x&mﬁﬁ :é;;:g\;m '
2, 400,000 Ordinary idd.

The Qonditions (e.g., voting rights, dividend rights, winding-up rights, eie.)
subject to which tle now shares ‘have been, or e to be, issued are as folOWRs=-
The new Shares axeto raunk as to dividend and in all other xespoctn™

pari passy with the existing Ordimary Sharces of 184, each dn the
c:a.pita.l of the Company

2

+,% If any of the new shares are Preference Shares state shether they are redcemable or hit.

Signature, ‘-/"2{’5'?”""' :

P Aot s o ioout S

ﬁ‘al@ ‘(Chtﬂle" Dirc&or __E:‘ xxxxxx 422 el -
or Secrelary S L

i e e

Dated . 26th  day of_. ... March e 100

Py

R AT, SRR S mrn R B

Rte—This n%gm fs retervad far Iopding wd mast pot * 7 watien
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THE STAMP ACT, 1881

(B4 & BB VICT., CH. 39}
‘@T
COMPANY LIMITED BY SHARES
statement of Fnceeasge of the Pominal Capital
or
L.
] T T T A - 5 ‘_%;) .p:.' hi:"?:‘:-ﬁ:i::-ﬁ:'hr o
PSR i ;E%L:RE@
DARNALL INDUSTRIES ~ e
‘ A S - i T0
LIMITED
" Kamws:
Pursuant to Sectlon 112 of tha Stamp Act, 1531, s mended by Soction 7 of
the Flnance Act, 1899, by Sectlon 39 of the Finance Act, 1720, and
Sectfon 41 of tha Finunce Aty 19335
" SUMB.~—The Stamp duly on an Dicrease of Nominal Copital {e Ten Shitlinge for
4 ‘ every £100 or fraction of £100. '
: ‘ - P IR T ] PR TV TINT VRN /:I‘ f’brf
i Sratement ls to be filed with the Notice of Increase whi' “eutt be filed ‘{{1 J
. purstant to Sectfon 63 (I} of the Companies Act, 1548, 1 -f&;d within /¥ ¥
. " {5 days after the passing of the Reselutlon by wl;{[cb"' teazsed,
MR jeerest on the duty ac the rate of 5 per cont. per’ ¢ of the
passing of the Resoludon s ulso payable. (Seci<” \Qﬁ.‘tj
P e ’ﬁ,“/ N
J\ . L ‘: Y .
L :
’ 2% sonded by
4 . g,
Glayton, Castle & Monkd, \é&k \
, a Holicitor s, e
5 gt ! ' < l‘}\ﬂ\ﬁ "
L o ‘_mcmrm:\g!rgﬁfm

3
N
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T

« Fhe Soliciiors® Law Stadewery Steety, Liniited, S

C i 19% Fleet Stredt BG4 3 Hucklesshury, EX4s % marcsa'mwvwﬁ.n & ylao&%
¥ yaiiover Streot, Wiyt 55.89 Rewhall Strect, Sifmlngnam. 3y 31 Charies Sirwet, Cardiftt. -
ol Street, Liverpool, 23 23.30 Jolib Delton Street, Manthester, 35 Y5V Tope Schaet b
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THE NOMINAL CAPITAL

or

- - s d rp T T I TR S AT e e

DARNALL INDUSTRIES L.imited

o e

has by a Resolution of the Company dated

Lo26thMarch 1965 been increased by

the addition thereto of the sum of £100.099

divided into :—

2,400,000 Ordidary Shares Oﬂ mwl_gg;;mm'eack

)

beyend the registered Capital of:390:9%0

o

Signature - Mp{w»? y

(State whether Dircolor or Seirelary) Khcrelanas,

N

Dated the. . ... 200 day of._... March _,.,.‘...,_i%._?.,
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’ j" COMPANY LIMITED

ﬂsgj,,s;p\"’b Grdirary and Special Regolutions
DARNALL INDUSTRIES LIMITED

L ' ; _ Passed 30th June, 1967

@ At an EXTRAORDINARY GENERAL MEETING of the members of the
.sbove-named Company duly convened and held at 20 HILL STREET, LONDON,
W.1. on Friday, the 30th day of June 1967, the following Resolutions 1,2,3and 4

I were passed as SPECIAL RESOLUTIONS and Resolution 5 was passed as an

.¥  ORDINARY RESOLUTION.

. 5 FTLEE B
P
L

ESUE S

RESOLUTIONS
' R

a PR

" 1. TaaT the provisions of the Memorandum of Association with regard to the objects of

L  the Company be and are hereby altered by deleting paragraph (12) of Clause 3 thereof and

oo ~ substituting therefor the following new paragraph (12):—

“(12) (a) To grant pensions or gratuities to any employees or ex-employees and to officers

and ex-officers {including Directors and ex-Directors) of the Company or its pre-

e decessors in business, or the relations, connections or dependants of any such persons,

a - and to establish or support asseciations, institutions, clubs, funds.and trusts which

may be considered calculated to benefit any such persons or otherwise advance the
interests of the Company -or of its members. - S

() To subscribe or guarantec money for any national, charitable, henevolent, public,
general or useful object or for any exhibition, or for any purpose which may be

* considered likely directly or indirectly to further the objects of the Company or the

, interests of its members.”

Lol et

B T ea= CanliE ot
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9. TuAT the provisions of the Company’s Articles of Associatioh beamended asfollows:—
(i) By inserting after paragraph (7) of Article 93 the following new paragraph ():

“(1) Without prejudice to the exercise by the Board of the powers and diseretions vested in

it by the preceding paragraphs (1) and (7} or otherwise, (i) grant to an roworwhe ,

shail cease to hold office as Director on or after attaining the age of etgz%mg&:TERE[
twoant!

pension at such annual rate as the Board may determine not exceeding,
half per cent. of the annual rate of remuneration receivable by the Dipector from the

; Company under the provisions of Articles 89 and 90 during the ydar imme 'ag_;g]_ 197
preceding his ceasing to be a Director multiplied by the number of years astvicc
Dircctor completed by him with the Company, and (ii) on the death pf any Dircctor
over the age of 65 or of any ex-Director who has retired from office afjer reaching the
‘ age of 65, grant to his widow and dependants, or to any of such person! L (o)L W
‘ : . rate not exceeding in total one half of such annual rate as aforesaid.” i

(ii) By deleting aragraph (8) of Article 106 and substituting therefor the following new
paragraph (8): . L
“(g) ‘The provisions of the Statutes as to retirement of Directors under an.age, titniteshall ;7 -
apply to the Company and a person who has attained the age of sevaitytshiall not be==Ir %
eEgiblc for clection or re-clection as a Director” ¥ i’ s VN
& SUL leﬁ‘ #

. . 3y
ne 5 of Article 111 after the word “lot.”” the following wordsh. SE g ot
RSKEL s

T

" (iii) By insertingin li
“Qqve as provided in paragraph (g) of Article 106”

S

eeriw L

rovisions of the Company's Articles of Association be further amended by
of Article 93 and substituting therefor the follbwing new paragraph (§):—

e s S, PT.0]

i n oy
1 N

.
'

3. Tuatthe 1;
deleting paragraph (F

i
L
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“(5) (a) Subject as hereinafter provided the Dircctors may exercise all the power

Company to borrow money and to mortgage or charge its undertaking properly 4

uncalled capital, and to issue dehentures and other securitics, whether outright or as
collateral security for any debts liability or obligation of the Ccmpany or of any third
party;

(b) The Directors shall cestrict the borrowings of the Company and exercise all voting
and other rights or powers of control exercisable by the Company in relation to its
sussidiary companics (if any) so as to secure (so far, as regards subsidiary companies, @
as by such exercise they can secnre) that the aggregate amouat for the time being
remaining undischarged of all moneys borrowed, by the Company and its United
Kingdom cubsidiaries (exclusive of moneys borrowed by the Company from and for
the time being owing to any such subsidiary or by any such subsidiary from and for the
time being owing to the Company or another such subsidiary) shall not at any time
without. the previous sanction of an Ordinary Resojution of the Company exceed an
amount equal to one and one-half times the aggregate of (1) the nominal amount of the
share capital of the Company for the time being issued and paid up or credited as paid
up and (i) the amounts standing to the credit of the capital and revenue reserves of
the Company and its United Kingdom subsidiaries so fav as is attributable to the
rambers of the Company (including any share premium account, capital redemption
reserve fund and any credit batance, but deducting any debit balance, on profit and loss
account) all as shown by a consolidation of the then latest audited balance sheets of
the Company and of such subsidiaries but after making such adjustments (if any) as
the Auditors of the Company may consider necessary or appropriate; ) @

() (i) For the purposes of these presents United Kingdom subsidiary means any
subsidiary of the Company jncorporated in the United Kingdom which for the time
being carries on the major part of its business and substantially the whole of the asscts
of which are situated within the United Kingdom (other than a subsidiary of another
subsidiaty which is not a United Xingdom subsidiary) and includes a body corporate
which conterporaneously with any relevant *ransactions is to become such 2
subsidiary; (ii) for the purposes of this paragraph monies borrowed shall be deemed to oy
include acceptance credits opened otherwise than in the ordinpry course of business,
guarantees of any share capital or borrowings not benefcially owned by or owed to
the Company or by or to a United Kingdom subsidiary of the Company and the
nominal amount of any Preference share capital of a United Kingdom subsidiary not
beneficially owned by the Company or by another United Kingdom Subsidiary;

v e

-

ot o e A R e A e i
T - e e
S " oy .

i
t
(d) No person dealing with the Company shall be concerned to se¢ or cnquire whether E
the foregoing limit is being chserved and no debt incurred or security given in.excess e
of such Jimit shall be invalid or ineffectual unless the lender or the recipient of the i
security had at the time when the debt was incurred or security was given express
notice that the limit hereby imposed had been or would thereby be exceeded.”

the addition to paragraph (v) of Article 93 of the following words:i—

“provided that in the case of certificates for shases, debenture stock or loan stock the
Board may by resolution determine that such sipnatures or any of them shall be dispensed

b
i
"' 4. TuAT the provisions of the Company's Articles of Association be further amended by - &
{
with or shall be affixed by some method or system of mechanical signatire.” }

® 5. TuaT the share capital of the Company be increased to £1,600,000 by the creation of
*1,440,000 Ordinury Shares of B8s. 4d. each to rank pari passu in all respects with the existing
Ordinary Shares in the capital of the Company.

| / | ﬁ/ HERBERT E. HILL
Ml o
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| REGISTRATION

o Htice of Fnrrease in Rominal Capital
|

e o . Pursuant to section 63

v
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3 L

[ Tasert the
© v v ‘Name .
' iof the

..........

DARNWALL INDUSTRIES

.
et e S e AT
= TR A

e ompany
e - LIMITED
.
RS '4 S - Nomm.—w'fh.is' Notico a.‘l}ti o printed copy of the Resolution authorising the increase must be
R ' « filed within ‘16 days sfter the josving of the Resolution, Tf dofanlt is made the
By L . Company and every officer in defalt is linble to a defoult fine (seo. 63 (3) of the Act),
ST . . . :
@ Wl A filing feo of Bs. is paysblo on this Notico in nddition to the Board -of Trade
DN . . . - N . . . « .
S * Registeation Fees {if any) snd the Capital Duty poyable on the increase of Capital.
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Tp THE REGISTRAR OF CORPANIES,

[vesen

.

oo DARNALL, THDUSTRIES, .......... Limited, hereby gives you notice, pursuant to
“Qirdinary

. réw“m’;““ ! Section 63 of the Oompanies Act, 1948, that by an*..Ordinery

. "Speeinl".

Resolution of the Company dated the.....30th day of..June 196.7.

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

the sum of £.5600:200 beyond the Registered Capital
* S of £1000,000 '

The additional Capital is divided as follows :—

o Nominal amuunt
Number of Shares Class of Share of each Share

1,440,000 Crdinary . 8/4d.

" L . £

b e b b T T eem Wt

'.L‘he Oond.ltlons (e g., voting rights, dlwdend rights, Wmdmg-up rights, ete.)

Lo, sub;ecb to w]noh the new shares have been, or are to be, issued are as follows Lo

“ ' mo ra:ak par:i. pagsu in all reszJects with the existing

g ' Ord:.nary Shares in the oap:.tal cf the Gompany

et

#,+ If any of the new shaves are Preforence Shares state whether they are redebmable or not. ‘

e s T T AT
£

L 2 . 1

Signature..... WM'-?

e

Stato whether Director} Secretary
or Scerclary

TR gurSgneRe e

Déted the... 308h,.. 0y OF June 196..Ts

o m e memmnOew AL

e
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THE STAMP ACT, 1891

(54 & 53 Vior., CH. 30}

COMPANY LIMITED BY SHARES

[B.T.0.

§ , .
] tatenient of Furvease of the Pominal Capital
A oF .
A'”\ '@ _‘51?(:'_ S R Iy
L ViRt e
} C : HEDT,
i ; DARNALL INDUSTRIES | 9rind:
? } Rt Sy W, f e
{ S , LIMITED founsamass oo aenin e L LDOBIRE _M
:j ¥ . j!
% 2 - Pursuant to Section 112 of the Stamp Act, 1891, as amended by Section 7 of
};? ‘ ‘ the ‘Finance Act, 1899, by Section 39 of the Finance Act, 1920, and
B ! ‘ Section 41 of the Finance Act, 1933.
'.'_.(, e \ ‘ NOTE.—1he Stamp duty on an increase of Nominal Capital is Ten Shillings for
ST o . ¢ wevery £100 or fraction of £100. :
!;%{;i* . “This Statement is to be filed with the Notice of Increase which must be filed
o 7', pursuant to Section 63 (1) of the Companies Act, 1948, If not so filed within
"m " + - |5 days after the passing of the Resolution by which the Capital is increased
%g Y. interest on the duty at the rate of 5 per cent. per annum from the date of the
zf e, §v passing of the Resolution Is also payable. (Section 5 of the Revenue Act, 1903.)
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THE NOMINAL CAPITAL

or

DARNALT, TNDUSTRIES Limited

has by a Resolution of the Company daied

30th June 196_1_ been increased by

the addition thereto of the sum of £690,000 .

“divided into e

e la440,000 Ordimary  Shares of._s/m. __each

Shares of. each

beyond the Vregistered Capital of - £x,000,000.

PN

%

“

. . 4 T ) ! . " .L', ‘ '
ol ‘ gS’ig?mture W‘/

(State whether Director or Secretary )__..._.S.asmﬁ.m_,‘_’__._
-

Dated the _30th day ol June 196_7.

3

¥

Note—Tbis margin is reserved for binding and must not be written across
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COMPANY LIMITED BY SHARES o :
' :
Wemorandum of Azsoriation
OF '
 DARNALL INDUSYRIES LIRHTED ;
3
(‘(Mu{’ AR h&ik' «S c;(‘.\ ‘,.7 ‘«‘V\ac[m.“!{\!:s
- 1. The name ldf ‘the Company is “DARNALL INDUSTRIES The name of the
‘ IjiMrrED”. - ) 8&‘21‘52&’ ’}r‘g’,‘}f ¥
| e
2. The registered oﬂice of the Company will be situate in Spccnal Resolution ;
" passed the 10th -
: . 'England, — . - day of “—
. January 1952, - ¥

. “ 3. The objects for which. the Company is est'mhshed are as
mm——t follows:— o
. A (1) To acquire and iake over as going conc.erns—

(A) the bu,smess and undertaking of Conve yor Belt 1

Fastening™ Machinery makers ca,med on by J. E.
Hayden Limited

Ch Lacs

() the business and undertaking of makers of Conveyor
o Belt Fasteners carried ¢n by Nilos Limited , -~

(¢ the business and undertaking of makers of Hooks
-and Cramps carried on by Darnall Cramps Limited -—— .

(0) the business and undertaking of property owners

carried on by Thomwhit Limited .

and all or any of the assets of such businesses, and to 12“ -
undertake ali or any of the liabilities of such businesses; - B 1
and with a view thereto to enter into the Agreements . o :
referred to in Clause 3 of the Company’s Articles of . .
. Association, and to carry the saimne into effect with or, / rf
S without modification. // g T
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(2) To carry on all or any of the businesses so to be acquired,

and to develop and extend the same and generally to
carry on all or any of the businesses following, namely,
manufacturers of and dealers in and agents for the sale of
mining and quarrying plant, machinery, apparatus, tools
and e~-=ssories, iron founders, mechanical and general
engineers, tool makers, brass founders, metal workers,
millwrights, machinists, iron and steel converters, smiths,
metallurgists, wire drawers, tube makers, galvanizers,
japanners, anicalers and enamellers. o

(3) To carry on, directly or indirectly, any other trade,

@

©

(©)

business, or employment, manufacturing or otherwise
which may seem to the Company capable of being

conveniently carried on either in connection with or in '

addition to any business hereby authorised, or otherwise
calculated, directly or indirectly, to enhance the value
of or render profitable any of the Company’s property,
rights, or business for the time being. -

To take, purchase, or acquire, by exchange or otherwise

*and to hold any shares (whether fully or partly paid),

stock, debentures, debenture stock, or other securities
in or of any other company, and to cause such shares,
securities, or any of them to be vested in or held by
nominees or a nominee for and on behalf of the %}pany.

To purchase or acquire, by exchange or otherwise, and
to undertake all or any part of the goodwill, business,
undertaking, property, assets and liabilities of any person
or persons or company carrying on any business which
the Company is authorised to carry on or possessed of
any property suitable for the purposes of the Company
and to conduct and develop or wind up and liquidate such

.business, and to purchase and take steps for the acquisition

of existing and new licences in connection with any
. Pl
such business. 7

[

To apply for, purchase, or otherwise acquire, in the

United Kingdom or elsewhere, any patents, brevets -

d’invention, licences, concessions, and the like, con-
ferring any exclisive or non-cxclusive or limited right
to use, or any secret or other information as to any
invention or process which may seem capable of being
used for any of the purposes of the Company, or the
acquisition of which may seem calculated diectly or
indirectly to benefit this Company, and to use, exercise,
develop, or grant licences 'in respect of or otherwise

S «ﬁ;g PRl SO T R NPT St TS B R



ny

ch
on
ny

tie
ets
n-
rht
ny
ng
the

or
se,
ise

o armemn LT -

o e, it A v e 8 B s S

.

turn to account the property, rights, or information
s0 acquired, and to expend money in experimenting upon,
and testing, and improving, or seeking to improve any
patents, inventions, secret processes, O rights which
the Company may acquire or pregose to acquire.

(7 To purchase, take in exchange or on lease, rent, hire,
occupy, or otherwise acqaire, whetber for investment
or rte-sale, any lands, manufactories, m™ills, houses,
shops, with or withott licences, depots, warehouses,
cottages, and other buildings and premises, machinery,
plant, and gtock-in-trade, mines, minerals, rights,
privileges, easenents, licences, or other rights or interests
in or with respect to any lands, buildings, and premises,
or otherwise for the purposes of the Company, and as
to any purchase ¢f tand or buildings, either in considera-
tion of & gross sum o7 of a rent charge, or partly in one
way and partly in the other, or for any other consideration.

. B . » l/
(8) To develop and furn to account any properiles acquired
Ty the Company, and in particular by setling, leasing
" ar otherwise dispcsing of the same, by laying out and
nreparing the same fer building purposes, and by pulling
dows buikdiogs, and to drain, pave and build upon,
or otherwise extend or improve all or any part of the
land and buildings of the Company. "

(9) To construet, improve, maintain, work, manage, carry
out, or conirol any roads, ways, tramways, railways,
branches or sidings, bridges, reservoirs, watercourses,

" wharves, manufactories, warehouses, ‘electric works,
shops, stores and other works and conveniences which
may seem calculated directly or indirectly to advance
the Company’s i*.ierests, and to contribute to, subsidise,
or otherwise assist or take part = the construction,

" improvement, maintenance working, management, carry-

‘ing out, or control thereof,

(10) To enter into any partnership, ot into any arrangement
' for sharing profits, union of interests, co-operation,
joint adventure, reciprocal concession, or otherwise,
with any person or company, ‘carrying on or engaged
in any business or transaction which this Company is
authorised to carry on of engage in, or any business ot
transaction capable of being conducted so as directly
or indirectly to benefit this Company, and to lend money
to, guarantee the contracts of, or otherwise assist or

subsidise any such person oOf company, and to take
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As amended by

Special Resolution
passed 30th June,
1967.
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or otherwise acquire shares and securities of any such
company, and to sell, hoid, re-issue, with or without
guarantee, or otherwise deal with the same, and to give
to any person or company special rights and privileges
in connection with or control over this Company and
in particular the right to nominate one or more Directors
of this Company or to vote at the general meetings therg;fq

(11) To amalgamate with any other company having objects

(12)

(13

(14)

(15)

altogether or in part similar to those of this Company.

(A} To grant pensions or gratuities to any émployees
or ex-employeet and to officers and ex-officers
(including Directors and ex-Directors) of the Com-
pany or its predecessors in business, or the refations,
connections or dependants of any such persons,
and to establish or support associations, institutiors,
clubs, funds and trusts which may be considered
calculated to bLenefit any such persons or otherwise
advance the interests of the Company or of its
members.

(8) To subscribe or guarantee mor :y for any national,
charitable, benevolent, public, general or useful
object or for any exhibition, or for any purpose
which may be considered likely directly or indirectly
to further the objects ofthe Company or the interests
of its members./o

To promote any company or companies for the purpose

. of acquiring by purchase, exchange, or otherwise, all

or any of the property and liabilities of this Company,
or for any other purpose which may seem directly or
indirectly calculated to benefit this Company. /,-,~'

To sell, exchange, lease, surrender, accept surrenders

of leases of, mortgage, dispose of, turn to account, .

or otherwise deal with all or any part of the property
and rights of the Company; and in particular to grant
and create in perpetuity or for a term of years only
rent charges or ground rents out of any part of the
Company’s real or leasechold property and to sell any
property in consideration wholly, or partly of a rent
charge or ground rent, and to seli, mortgage, redeem, or
otherwise deal with any such rents.

e
To invest and deal with the moneys of the Company
not inimediately required, wpon such securities, or
mvestments, and in such manner as may from time
to time be determined, -

o, 5 e

e TR R e L g ST U R LA PO A A

\

__,_,.‘o-._:&‘tn,u" I3

s

i R R

Ft

- J.g_vc-sn:-;v’:, PESE L



1ch
lil3
ive
3es
ned
OI'S

cts

CCS
SIS

ns,
ns,
s,

ise
its

al,
]
115
tly -
sts

R+
all

LYs
or

1y
T
le

o~

P

Y

{(16) To lend mongy, either with or without security, and
generally tr such persons or companies and on such
terms as sy seem expedient and in particular to
customers, persons and companies having dealings with
the Company, and generally to guarantee the pexformance
of contracts or the payment or discharge of debts or
liabilities by any person or company.

(17) To borrow or raise or secure thepayment of money
in such manver as the Company shail think fit, and in
particular by the issue of mortgages, debentures, or
debenture stock, perpetual or otherwise, charged or not
charged, upon all or any of the Company’s property
(both. present and future), including its uncalled capital,
and to purchase, redeem, exchange, vary, extend or pay
off, and from time to time re-issue any such securities.

(18) To give to any officers, servants or employees of the
Company any share or interest in the profits of the
Company’s business, or any branch thereof, and for
that purpose to enter into any arrangements the Company
may think fit.

(19) To remunerate any person Or company either in cash
or shares fully or partly paid up or partly in one way
and partly the other for services rendered or to be
rendered in placing or assisting to place, subscribing
for, or guaranteeing the placing of or subscription for
any of the shares in the capital of the Company or any
other company, or any debentures, debenture stock,
‘or other securities of the Company, ox any other com-
pany, or in or about the formation or promotion of the
Company or any other company, Or the conduct of its
business. ‘

(20) To pay all or any expenses incurred in connection with
' the formation, promotion,,, or incorporation of the
Company or of any other company, or of or incidental
{0 the winding-up of any company the whole or part
of the property whereof is acquired by this Company,
or in which this Company may be interested. e
- (21) To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange, bills of
lading, warrants, debentures and other negotiable or
trapsferable instruments. .~
(22) To sell or dispose of the undertaking, assets and property
of the Company, or any part thereof, for such considera-
tion as the Company may think fit, and in particular
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for shares, pastly or fully paid up, sfebentures, debentyre
stock, bonds or securities of any other company having
abjects altogether or in part simiiar to thuse of this
Company, _~~

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

(24) To undertake and execute any trusts, the undertaking
whereof may seem desirable, and either gratuitously
or otherwise. -

(25) To adopt such means of making known the business
or products of the Company as may seem expedient,
and in particular by advertising in the press, by circulars,
by purchase and exhibition of works of art or intercst,
by publication of books and periodicals, and by granting
prizes, rewards and donations.

(26) To enter into any arrangements with any governments
or authorities, supreme, municipal, local or otherwise
that may seem conducive to the Company’s objects
or any of them, and to obtain from any such government
or authority any rights, privileges, and concessions which
the Company may think it desirable to obtain, and
to carry out, exercise, and comply with any such arrange-
ments, rights, privileges and concessions, -

(27) To obtain any provisional order or Act of Parliament
for cnabling the Company to carry any of its objects
into effect, or for effecting any modifications of the
Company’s constitution, or for any other purpose which
may seem expedient, and to oppose any proceedings,
or applications which may seem direcily or indirectly
to prejudice the Company’s interests. .

(28) To procure the Company to be registered or recognised
in any Colony or Dependency, or in any foreign country
or place. .

(29) To do all or any of the above things in any part of the:
world, as principals, agents, contractors, trustees or
otherwise, and by or through trustees, attorneys, agents.
or otherwise, and either alone or in conjunction with
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others, and to do all such other things as are incidental
or conducive to the attainment of the abave objects,
or any of them.

r~

~ Provided that nothing herein contained shall empower the
Cpm_pany to carry on the business of assurance or to grant annnities
within the meaning of the Assurance Companies Act, 1909, as
extended by the Industrial Assurance Act, 1923, and the Road
Traffic Act, 1930, or to re-insure any risks under any class of assurance
business to which those Acts apply, "

And It is hereby declared that the word “Company” in this
clause shall be deemed, to include any partnership or other body
of persons, whether incorporated or not incorporated, and whether

domiciled in the United Kingdom or elsewhere. ad

4. 'The liability of the Members is limited. -~

#5. The share capital of the Company is £100,000, divided
into 400,000 shares of 5s. each. . o

*Note 1: ’

‘The capital of the Company was increased by Ordinnry Resolution dated 18th July 1950
to £200,000 by the creation of 400,000 additional Ordinary Shores of 55, each,

Norte 2: .
The capital of the Company was ingreased by Ordinary Resolution dated 15th Julyr 1952

" to £300,%0 by the creation of 400,000 addilionn! Ordinary Shares of 55, each,

Note 3 . .
The capital of the Company was increased by Ordinary Resolution dated 20tk fuly 1954
to £400,000 by the zrcation of 400,000 additional Ordinary Shares of 3s. each.

Nott 4: “
'The capital of the Company was increased by Ordinory Rcsoluliop dated 25th July 1956
to £500,000 by the creation of 400,000 Ordinary Shares of Ss. each, - '

NoTs St ro ‘
The capital of the Company was increased by Ordinary Resolution dated 29th July 1958
to £600,000 by the creation o{' 400,000 Ordinary Shares of 5s. each,

Nore 6: . ‘

The following Ordinary Resolutions were duly passed on the 28th July 1964—

. (i) That the cxisting 2,400,000 Ordinary Shares of 55, each in the eapital of the Company

" be subdivided into 4,800,000 Ordinary Shares of 2s, Gd, each, .

(i5) The capital of the Company was increased to £900,000 by the creation of 2,400,000
Ordinary Shares of 2s. 6d, cach to rank ns to dividend and in all other respects pars
passi with the existing Ordinary Shares of 23, 6d. cach in the capitnl Iol‘ the Company.

" destrable, in pursvance of the Articles of Associulion of the Company, to

i f::u;wﬂ?fl:;::csﬂ:‘;‘ Sum ofp£300,000 being part of the amount at present standing to the
oredit of the Profit and Loss Account of the Company, and that the sald sum was
capitalised accordingly, and thnt the Dircctors were_hereby authorised and directed
to approprinte on the 28th day of July, 1964, the said sum as capital to the persons
repistered at the close of business on the 7th day of July, 1564, as holders of the
tssued Ordinary Shares of 2s. 6d. each in the capital of the Company, in the proportion
ifr which stcls sum would have been divisible amongst them had the same been applied
in paying dividends, and applicd on the aforesaid date such sum in paying up in full
at par 2,400,000 of the unissued Ordinary Shares of 28. 6d. cach in the capital of the
Compun'y, such, shares were allotted and distributed, credited as fully paid up, to and
amongst such Bersons ¢s aforcsaid in the proportion aforesaid. . ]

{iv) Every three uf the 7,200,000 Ordinary Shares of 2s. 6d. cach in the capital of the
Company ‘s ¢re consolidated int™ one Ordinaty Share of 7s, 6d.

-
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Thvt folsewing Croinary Resgluttans were duly passed ea the 26/ Mareh 1555,

The existing 2,400,000 Opfivary Shares of 7s. 64, each fu the capital of the Compen

" be Blf?’féividgc{%inw 21,600,000 Ordinary Sbares eflpd.cach. ~ Y

(i) The capitat of the Company was increased 1o £1,000,000 by the creation of 2,490,000
Ordipary Shares of 10d. cach, ropking 1o dividend and in 21l othes sespects pard passy
with the existing Ordinary Shares of 10d. each in the raphial of the Coempany.

(iii}y 1t was_desirable, in_purstante of the Articles of Associaticn of the

capitalisc

fomnany,
the sum of £100,000, being part of the amount then standing to the cﬁsﬂﬁ

of the Profit and Loss Acceunt of the Company, 2nd, that the said sum was capitalisad

aceerdingk

y, and that the Directors werc thereby authorssd and direcied 10 anpro.

priate on the 26th day of March, £955, ihe said sitm a5 sapital to the persons registered
at the close of business on the 10th day_of March, 1965, 25 hiotders pf the issusd
Ordinary Shares of 10d. cach in the_capital of the Company, in the propontion in
which such sum would bave been divisitic amongst them had the samo been applied

in payiag

at par 2,4

dividends, and to apply on the sforsaid date such sum in paying up in ful
ot e unissued Ordinary Shares of 10d, each in e ania] of

Company, such shares being altotted and distributed, credited as fully paid wp, 1o

and amongst such persons as aforesald tn the proportion aloresatd,

(iv) Every ten

of the 2,400,000 Ordinary Shares of 10d. each in the capits! of the Compnn);‘\‘ﬁ

were consolidcted into onc Ordinary Share of Bs, 4d.

NotE 8¢
The following

Ordinary Resolution was duly passed on the 30th June 1967:—

Tuar the share capital of the Company be Increased to £1,600,000 by the creafion 9
1,440,000 Ordinary Shares of §s. 4d. each to rank pari passe in all répccls{vilh the cxis?igg
Ordinary Shares [ the capital of the Company.
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WE, the several persons, whose names and addresses are subscribed
are desirous of being formed into a Company in pursvance
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,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS. | tkoq by cath
Subscriber,
S. E. STOREY, ONE
34 Sydney Street,
London,
S.W.3.
Telephoxist.
G. W. WASPE, ‘ Oz
937 Hertford Road,
Waltham Cross,
Herts,
Clerk. o

DATED the 24th day of July, 1947,

WITNESS to the above Signatures:—

H. MERKIN,
Clirk to Messts. J. D, Langton. & Passmore,
8 Bolton Street,
Piccadilly, W.1.

Solicitors.

%85

1449 B, M. & CO, LTD, 522556Pfw
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The Companics Acts 1948 1o 1967

Sperial Resolvion

oF

DARNALL INDUSTRIES LIMITED

Passed 24th July, 1968

AT an BEXTRAORDINARY GENERAL MeprtiNg of the above-naﬁed
Company held on the 24th day of July, 1968, the following

RESOLUTION was passed :(—

RESOLUTION

A. That the Employees’ Sharebolding Scheme referred to
in the “Company’s Cireular Lotter dated 1sb July, 1968,
accompanying the notice convening this meeting, a copy of
which Scheme has been laid before this meeting and signed for
the purpose of identification by the {hairman of the meeting,
be and is hereby approved ; and that the Directors be and they
are hereby authorised to carry the Scheme into effect.

B. That the capital of the Company be increased to
£1,650,000 by the creation of 120,000 Shares of 8s, 4d. each which
shall be available for issue by the Directors for the purposes of the
said Scheme. . ~ )

¢. That the Articles of Association of the Company be

altered by the deletion of the existing Article 6 and the substitation

. therefor of the following new Article, thab is to say :—
«g. The Directors may from time to time isaue, in

‘the Company in General Meeting, any of the unissued shares
in the capital of the Company for the time being as ¢ Bmployees’
Redeemable and Convertible Preference Shares * such shares
o De issued in every case for cash ab par or at such premium
as may be specified in or pursuant to the Scheme in questio

and to be paid up in fall prior to- the allotmen* 4i:her‘qg;;g

8.1, 1082

pursuance of any Scheme which shall have been approved by,




©meme m e anmn e
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upon being issued to carry the specinl rights and to be subject
to the special restriotions expressed to be gpplicable thereto
by the following provisions of this Article. Provided always

that——
(i) there shall at ail times while any present or future

right of comversion attaches to the 74 per cent.
Convertible Unsceured Lioan Stock 1977/82 of the
Company be rescrved for issue as QOrdinary Shares
queh nominal amount of the authorised but unissued
share capital as would be gufficient to satisfy in full
the maximum conversion rights for the time being
attaching thereto ; and

(ii) the nominal amount of such shares which may at
any time be issued and ontstanding, excluding any
of such shares which shall have been converfed into
TEmployees’ Ordinary Shares andl for Ordinary Shares
pursuant to the provisions applicable thereto under
this Article, shall not exceed 5 per cent. of the total
nominal amount of the Ordinary Shares and of the
Tmployees’ Ordinary Shares then in issue, and unless
andl until otherwise resolved by Ordinary Resolution
of the Company in General Meeting shall not exceed
£50,000. ‘

The Binployees® Redeemable and Convertible Preference
Shaves which shall from time to time form part of the issued
capital of the Company are, prior tu the conversion thereof in
monner hercinafter provided, referred fo. as ¢ Employees’
Preference Shaies’ and affer such conversion referred to as
¢ Employees’ Ordinary Shares’, Such shares shall confer upon
the holders for the time being thereof the following rights and,
privileges and be held by them upon and subject to the following
conditions and restrictions, viz. +— .

(A) PRIOR 'O CONVERSION

(1) Dividends.—Subject to the rights of the holders of any
Proference Shares or Preference Stock in the capital
of the Company for the time being ranking in priority
to the Employees’ Preference Shares the said shares
shall caxry the right to a fixed cumulative preferential
dividend caloulated in respeet of each such share at
the rate of 10 por cent. per anmnum on the nominal
amount theveof togethor with. the amount of the
promium (if any) at which the share was issued (such
promium being hereinafter referred to as ¢ the sub-
seription premium ’ on the ghare) but shall caary no
further vight to dividends.

&
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Such preferential dividend shall be payable at the
end of each financial year of toe Company ; and in the
case of any such ghare which shall not, have been in
jssue during the whole of the period to which any
dividend relates the dividend shall be calculated. on
the amounts for the time being paid up thercon plus
the gubscription premium (if any) thereon aceording to
the period during whicll the share shall have been in
issue.

(2) Winding Up.—Subject as aforesaid the bolders of the

Tmployees’ Preference Shares ghall in & winding up
be entitied in priority to any payment to the holders
of the Ordinary Shaves to repayment of the capital
paid wmp thereon plus the subscription premium

(i any) thereon ftogether with a sum equal to any

arrears or deficiency of the fixed dividend thercon
caleulated down to the date of sueh repayment less
an amount equal to income tax on such dividend at
the standard rate in force at the dato of the repayment
(irrespective of whebther ox not such dividend shall
have been earned or declared): provided that in the
event of the Company being wound up voluntardy
there shall be payable on each Hmployees’ Preference
Sharve (in addition to the aforementioned supis) &

premium egual to the amount for the time being of .

the conversion credit attributable to that share in
accordance with Section (B). of this Article, and the

" amount attributable to that share of the sum standing

to the credit of the Bmployees’ Share Capitalisation
Tund referred to in subsection (7 } of this Section.
Seve as aforesaid the Employees’ Preference Shares
shall not eititle the holders for the time heing thereof
40 any participation in the assets of the Company in a
winding up. : '

(3) As to Voting.—1he Employees’ Preference Shaxes shall

(4)

not entitle the holders for the time ‘being thereof to
receive notices of or to attend or vote ab General
Meotings of the Company. .

As to further issues of capital.—The creation or issue of
new shazes in the capital of the Company rapking in
any respeet in priority to or pari passu with the
Bmployees’ Preference Shares shall not constitute a
modification of the rights and privileges attached to
the Bmployees’ Preference Shares.
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- of the Employces® Preference Suaves held by him or
G @ held by the deceased holder af the date of his death in
which event the Company shall he hound to redeem
such shares out of the profits of tho Company se soon
as it is in & position to do so having regard to the
. provisions of the Statutes and the following provisions
v of this subsection. Provided that if the Company
shall find a person qualified ander the terms of any
such Scheme as aforesaid to subseribe for Employees’
Prefercnce Shares who is able and willing to purchase
& @ any Employees’ Preference Shares in respect of which
: a notiec has been given under this paragraph the
Company shall not be liable to redeemn those shares

but the following consequences shall ensue :—

{i) the person or persons having given such notice
shall be bound on being requested by the Directors
so to do to soll and transfor the shares to the
purchaser at the price ‘g which they would other-
wiso have been redecmable, and if sueh person or
persens shall fail to do so the Directors may appoint
some person on his or their bebalf to execute the
requisito transfer and to ‘yeceive and give a good
. discharge for the purchase price; = -

SRS ‘ (i) the same consequences shall ensue as regards amnounts

standing to thoe credit or debit of Vhe Bmployees™
" Share Redemption Fund, the Eruployees’’ Share .

5 o ‘ N

R S Oapitalisation Fund and: the - conversion credit
‘ account hereinaftet mentioned in rospect of each

of the Fmployees’ Preforcnce Shares 50 purchased,

@ . B o . as if the share had been rédecmed oun the date on

" which the purchase price therefor is paid to the

transforor or to the person roceiving it on his behalf

" . nand the sharc were newly issued to the transferee
i :

on that date. - ) - §

‘(e () Not less "than seven days’ notice of redemption’

~.ghall ‘be given by the Company. to the registered
holder of any Employees’ Preferenco Shares fio be

reiicomed ‘pursuant to . paragraph '(a) or (b) of this "~
subsection stating tho date and place ab which the

®’f L | ‘ * redemption shall take place.

o
.

required for such redemption excopt /1 so far as ib
- may bo charged to Preference Share Rodemption Fund
L 33015

o (i) Tho date for rodemption shall bo the oailiest practicable
. ’ ) datbe on which the Company is in. a position to redeom
e . the shares in question on the footing that the amount
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ja accordange with paragzzaph (e) of this subsection
and to Share Premium Aecount in aceordance wiih
paragraph (f) of fhis subseetion is to be provided
out of the profits of the Company available for the
purpose romaining aftor making payment of or
provision for the fixed dividends on any Preference
Shares of the Company down to the end of the financial
year of the Company curront at the dute of such
redemption (ineluding the dividends on the Hmployecs’
Preference Shares).

On the date and at the place fixed for redemption
by such notice the holder shalt be hound to surrender

/b0 tita Qompany the certificates in respect ol the

. shares to be redeomed against payment of tha redemp-

. tion moneys and if any such holder shall negleet or
refuso to Qeliver up his cortificate the Company may

pay the amount due on redemption to a separate
account with the Company’s bankers and fhereupon
treat the share in question as cancelled and in that
event the rights of the holder shall be limited fo a

' olaim to such mobeys as may be reriverable in

respect of the deposit made by the Uompany and to

such interest (if any) as fhe said bankers may think
fit to allow. o ‘

)

(d) Any share redeemed as aforssdid shall be redecmed

on the payment to the holder of a sum equal to the
capital paid up thereon plus the subscuptlon premium
thercon plus 4 sum equal to any arrears or accruals
of the fixed dividond thereon calenlated down to the
date of rodemption less an amount equal to income

© tax on such-dividend at the standard rate in foree on

the date of redemption:

Provided that if any share becomes redeemable

by reason of the employment of the holder being

terminated by his employer solely on account of
redundancy there shall also be paid on the redemption
thereof such premium as is Mentioned in subqeetmn (2)
of this sectmn

( o) Whenever any .Dmployees’ Proference Share shall be

jssned the Company shall if at the time of issue
vhereof thore be undivided profits which vould be
available for the purpose of redeeming such share
remaining after paying or providing for the fxed
dividends on any Preferenco Shares (including

. Bmployess’ Preference Shaves) in the capital of the

wr
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Company dowr to tue end of fhe finaneial year
ewrrent ab the date of the issue, and in any other
ease af the conclusion of the next subsequent finaneizl
year of the Company in respect of which thers shall
be profits available for the purpos. aloresaid after
paying or providing for such fixed dividends as
aforesaid down to the ond of such financial year,
place to the credit of a resorve account to be knowa
as the Employeez’ Shave Redemption Tund out of
such profits a sum equal to the nominal value of such
Employees’ Preference Share, and the snms so placed
to the credit of the Employees’ Share Redemption
Fund shall be available for the rodomption of
Employees’ Preference Shares in fecordance with
the foregoing provisions of this subsection and for
no other purpose: Provided that whenever any
Employees’ Proeference Share shall be converted indo

an Bmiployecs® Ordinary Shave or shall be redeemed .

the Company shall withdraw from the said fund a
sum equal to the nominal amount of the share so
converted or redeemed. In case of ‘conversion the
sum so withdrawn shall become available for distri-
bution as dividend and in case of redemption shall

. bo transforred to Capital Redemption Reserve Fund

in accordance with the provisions of the Svatates.

(f) If and so long as there shall be in issue any unconverted

Employees’ Preference Shares the Company shall
maintain at the eredit of Share Preminm Account an

" amount equal to the total of the subscription premiums

. onsizch shares and on each redemption of an Bmployees’

" Preference Share shall be-entitled to apply- oub of

 Share Premium’ Account in such’ redemption an
. amount equal to the subscription preimium thereon.

(Ty 4s lo- Capitalﬁsdﬁz‘on of"Pe'oﬁts and Reserves.—The

Company shall on every occasion when it shali
capitalise any of its undivided profits by applying the

. same in payment up of unissued shares or debentures

to be allotted to the holders of its issued Ordinary
Qapital :—

(a) subject to the proviso gontained in this paragraph

et aside out of its profits to a fund o be called
*the Bmployees’ Share Capitalisation Fund’ a sum
which ghall bear the same proporiion to the sum

“ to Dbe capitalised as the total of (i) tho

st yakie of the Bmployees’ Preference Shares in
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issue ab the date of such eapitalisation excluding
any such shares in xespect of which notice shall have
been given in accordance with paragraphs (a} or (D)
of subsection (6) of this Section plus (ii) the amount
then standing to the credit of the Employees’ Share
Capitalisation Tund, shall bear to the nominal value
of the Ordinury Shaves of the Company in issue at
the date of such capifalication : Provided always
that the obligation of the Company under this para-
graph (a) shall be deemed to have been complied
with it on every oceasion when the Company shall
have eapitalised any of its undivided profits there
ghall be standing to the credit of the Employees’
Share Oapitalisation Fund such sum as the Auditors
for the time being of the Company may certify as
being sufficient to enable the Company %0 pay in
full the maximum amount of ponus shares and for
bonus debentures which might be required to be
paid up pursuant to subsection (2) of Section (0) of
this Article, taking into account the fact that the

_ sum standing to the credit of the Employees’ Share

_ Redemption Fund in respees: of any Employees’

Preference Share will also be available for the pur-

. pose aforesaid in the event of conversion of such

V o

ghare into an Employees’ Ordinary Share ;

retain unissued a sufficient nominal amount of
its suthorised share capital or of debentures ranking
pari passy with those issued by way of eapitalisation
to the holders of the issued Ordinary Capital to
enable the provisions of subsection (2) of Section (c)
of this Article to be complied with.

Upon the rederaption of any Employees’ Preference
“Share the sums standing to the credit of the Employees’
Share Capitalisation Tuud attribusable to, such share
shall be withdrawn from suck fune, and the obligaticn
o retain unissned sharcs or debenture stock pursuant
to paragraph (b) of this subsection shall no longer
apply in respect of the share so redeemed.

(B) As T0 CONVERSION

(1) Phe Company shall so long as any Employees’ Preference

Shares (other than any shave to be excluded under sub-
section (7) of this Scction) shall be outstanding keep
in books duly kept for that purpose, and for the
purpose of record only, & convoersion credit acecount in

&
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respect of each series of Employces’ Preference Shares
any share of which was at the close of any financial
year of the Company in issue and not excluded as
aforesaid. For the purposes of this subsection sll
Employees’ Preference Shares issued in one calendar
year shall eonstitute one series of such shares,

(2) On the day following that on which the audifed

consolidated profit and less account of the Company
and its Subsidiary Companies shall have been approved
by the Directors for issne to the Members of the
Company in wespect of cach financial year of the

Company (which date is hereinafter referred to as

& ¢ conversion date’) there shall for the purpose of

record be credited or debited to the conversion credit

account in respect of each Bmployecs’ Preference Share
required to be kept by subsection (1) of this Section,
a sum to be computed in accordance with the
provisions following, that is to say :—

(a) The relevani net profit or loss as the case may be

computed as hereinafter provided in respect of
such finaneral year shall be divided by the total
of the following :—
(i) the araount paid up on the Oxdinary Shaxe
capital of the Company, plus
(ii) the amount paid up on the Bmployees’ Preference
. Shares in igsue, plus \ :
(ifi) the amount of consolidated cupital and revenue
. regserves of the Company and its subsidiaries all
as shown in the consolidated balance sheet of
the Company and its subsidiaries at the end of
the finaneial year in question, but excluding.
from Ttem (ii) thereof any Employees’ Preference
Shares which are to be excluded under sub-
section (7) of this Section. ’

(b) The resulting figure shall be the amount in the case

of a profit to be credited and in the case of a loss
o be debited to the conversion credit account iu
respect of £1 in nomingl value of Employees’
Preference Shares and shall accord’agly be credited
or debited (to the néarest peuny or ‘half of 2 new
peany) per share 50 the ewnversion credit account zfn
respect of cach Tmployees’ Preforence Share in
guch proportion thereof as the nominal axount of

the share bears to £1.
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(¢} For the purposes of this Seetion the relevant ned
profit or loss of the Company for any finzncial
wear shall be arrived ab by ascerfaining en the
basis of the consolidated profit and loss acequnb
for the year the amount of the net profit or net
1oss for the year of the Company and 3t3 subsidiaries
(so far as attributable to the Company) after
provision for tazation on such profit and for 2l
interest oharges and preferential dividends paid or
payable in respect of the year and by deducting
from such net profit or adding to such net lors an
amount caleulnted at the rate of 6 per cent, per
annum for the finaneial year on the aggrogate of
the amount paid up on the Ordinary Share capital
of the Company plus the amount of the eonsolidated
capital and revenue reserves of the Company and its
subgidiaries all as shown in the consotidated balance
gheet at the end of the fipaneial year.

(3) The total amount to be credited to eonversion credit
account shall be certified in respect of each finanecial
year by the Anditors for the fimo being of the Company
on the date on which they shall cectify the consolidated

.aegounts of the Company and its subsidiarice for such
financial year.

(4) Within eight weeks of every such Aunditors’ cerfificate
as is reforred 4o in subsection (3) of this Section, the
Company shall inform (in such manner as the Directort
may think fit) every holder of Bmployees’ Preference

- Shares in respect of which it has kept in accordance
with subsection (1) of this Section a conversion credit
aceount— - ‘ B

(i) the total amount credited or debited to conversion

" eredit account in respect of the finaneial year of the
Company to whichk such Aunditors’ certificate shall
relate; '

(i) the ‘aggregate or net conversien oredit or debit
attributable to one Employees’ Preference Share of
oach serics atber taking into account the attribution
of such last-mentioned credit ov dobit ; and

(iii) the conversion premium applicable toone Employees’
Preference Share of each series.

- (B) Subjeet as provided in subsection (7) of this Section

the conversion premium applicable to each Employees’ -

&
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Preference Share skall he 5 sum egnal fo the exeess
over zar plus the subseription preruiam (if any) on
thut share of the average of the middle market prices
of one Ordingry Share or unit of Ordinary Capital of
the Company of the same noininal amount (23 quoted
in the daily lists of closing prices issued by The Steck
Exchange, London) on each Wednesday beinga business
day on the said Stock Bxchange during a period of six
months terminating on the next 30th June prior fo
$he dwy on which such Employees’ Preference Share
shall have been jssued.

(6) Every holder of an Imployees’ Preferencs Share in

respect of which the conversion credit ghall equal or
exceed the conversion prominm (aund the personad
ropresentatives of any such holder who would if he
were still living at the ¢ .id conversion date bo entitled
to econvers such share) may by netice in wajtiug to the
Company, $o be signed by him and given within eight
weeks of the date of his being notified (as provided for
in subsection (4) of this Section) that the amount of the
conversion credit attributable in respect of such share
is equal to or exceeds the conversion preminm of such
slare, convert such Employeces’ Proference Share inbo
an Bmployees’ Ordinary Shave. Such conversion ghall
as regards the right which the share shall confer to
participate in the profits of the Company as an

Employees’ Ordinary Share toke effect as from the

commencement of the then current financial year of

~ the Company but shall not entitle the holder to

participate in any dividend declared or to be declared
in respect of any previous finanecial year. As from
the date of such commencement tho share shall cease

" to carry the fizxed cumulative dividend asan Employees’
“Preference Share.

(7) In the interprotation and application of this Section

in relation to any finaneial year of the Company the
following provisions shall have offect —

(a) Any Employees’ Preferenco Share in vespect of

which there shall have been given prior to the
relevant conversion date such notice as is mentioned
in paragraphs (2) or (b) of subsection (6) of
dection (A) shall be treafed for all the purposes
aforesaid as having been redoomed on the day
preceding the end of the last preceding finaneial
year and shall accordingly be oxcluded for the
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purposes of subsections (1) and (2) of this Section
and all consequential adjustments shall be treated
as having been made on that day to the Employees’
Share Redemption Fund and the Employees' Shave
Capitalisation Fund

(b} Subject as aforesaid sums standing to the credit

of those funds at the end of the financial year shail
be taken into account as capital reserves ;

(e) I ut any rolevant time the mominal amount of one

RUTIURT.

S

(d)
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Ordinary Shaxe or one it of Ordinary Capital as
quoted on The Stock TExchange, London, shall be
different from the nominal amount of one Timployees’
Preference Share the appropriate adjustment shall
be made in the computation of the conversion
premiom under subsection (5) of this Section ;

1 before the date of issue of any Employees’
Proference Share but after the commencement of
the period of six months referved to in the said sub-
section (B) any event shall have taken place which,
it it had taken place prior to such commencement
would have materially affected the conversion
premium applicable to such share, the said conversion

. premium shall be increased or deereased to such

extent as the Direciors may certify to be in their
opinion appropriate ;

,; : (¢) If there shall be any change in the financial year end

of the Company the provisions of this Section shall

‘have effeet subject to such modifications (if any) as
the Directors shall certify to be in their opinicn
apppropriate ; '

(£} A certificate signed by any tiwo Directors or by the

Secretary of the Uornpany shall be conclusive for any
of the purposes aforesaid.

Y . (O} Arrer CONVERSION

i ‘ (1} The Employees’ Ordinary Shaves into which aﬂiy

§; Tmployees’ Preference Shares may be converted as
: oforesaid shall rank pari passy according to the
nominal amounts thereof in all respects with the
{ssued. Ordinary Oapital for the time being of the
Company, save only thatno Tmployees’ Ordinary Share
ghall be transferred unless the approval of the Directors
to such transfer shall have beon fixst obtained and thab
whenover any shares shall be allotted and issued to

@

o £

e et i, e e A R b

[ o——



13

the holders of the Ordinary Shares of the Gompany
credited as fnlly paid up by capitalisation of profits
or reserves then in leu of shares of the same class as
those so allotitied to the holders of the Ordinary Shares
there shall be allotted and issued credited as fully
paid up fo the holders of the Employees’ Ordinary
Shares shaves of a nominal amount eguivalent to the
nominal amount of the shares to which they would
respectively have been ontitled if in place of their
holdings of Employees’ Ordinary Shares they had been
holders of Ordinary Shares of the Company of the same
nominal amouunt, such shares to runk in all respects
pari passt with the shares issued and allotted as
aforesaid but to be subject tio the same restrictions
as fo transier and otherwise as are applicable to the
Employees’ Ordinary Shares by virtue of the provisions
of this subsection.

(2) Forthwith upon the conversion of any Employees’

Preference Share into an Bmployees' Ordinary Share,
the Directors shall apply the appropriate sum from
the amount standing to the credit of the Bmployees’
Share Oapitalisation Fund in or towards paying up
in full tlie number of bonus shares or bonus debentures
to which the holders thereof would have been entitled
had such Employees’ Preference Share since the date
of its issue been an Employees” Ordinayry Share of the
same nominal amount, and shall allot and issue such
bonus shares or bonus dobentures eredited as fully paid
up to such holder on terms that they shall rank for
dividend or interest as from the commencement of the
financial year of the Company during which they shall

 be issued as if they had been fully paid up on that

dato: Provided that the shares or debentures to be
50 allotted and issued shall be subject to the same
restrictions as to transfor and otherwise as are applie-
able to the Bmployees’ Ordinary Shaves by virtue of
the provisions of subsection (1) of this Scetion.

(8) On the conversion date next following the date on

which the holder of an IEmployees’ Ordinary Share
chall retire after aftaining normal refirement age
(that is to say, unless and wntil otherwise resolved
by the Divectors, in the case of a man sixty-five years
and in the case of a woman sixty years), or next
following the death of the holder, every Bmployees’

Ordinary Share registered in the name of such holder

o e
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ghall be converted into an Ordinary Share ranking
purt passt in all respects with the then issued Ordinary
Shayes in the capital of the Company, and free from
all regtrictions upon transfer and transmission, and
transferable in accordance with the provisions for the
fime being applicable to fully paid Ordinary Shares
of the Company and every chare of any other class
issued to and then held by such holder subjeet to such
regtyictions as 4re mentioned in subsection (1) of
this Section shall thereupon be held free from such
restrictions.

(D) ADDITIONAL PROVISIONS
(1) If after the issue of any FEmployees’ Preference Share

but before its conversion into an Bmployees’ Ordinary

" Share the Company shail have offered to the holders

of Ordinary Shares in the capital of the Company the
right to subscribe for or take up for cash any further
shares in the capital of the Company in proportion
4o their holdings of such Ordinary Shares at any
specified date (such offer being hereinafter referred to
as an. ¢ offer of rights’) then the Company shall on
the conversion of such Employees’ Preference Share
into an Tmployees’ Ordinary Share offer or procure

" to be offered to the registered holder thereof or other

PErsol. entitled thereto the right o subseribe for and
be allotted shares in the capital of the Company OI

" of any subsidiary or holding company thereof of such
class and at such price and on such fterms in. all

respects as the Directors may consider to be fair and
- equitable having regard to the circumstances.

'(2) (a) In this subsection the expression ¢ unit’ means

o, shave or unis of stock of any class in the capital of
the Company or an amount of debenture gtock or
loan stock (as the ease may require) of a nominal or
'prineipal amount equivalent to thab of o share or
unit of stock of the class in guestion guoted on The
Stocl Bxchange, London, or in the case of debenture
stock or loan stock the minimum amounnt thereof in
respeet of. which transfers ave registrable in aceordance
with the provisions of the instrument constitubing tho
SAMB.

(b) If on the conversion of any holding of Employees’
Ordinary Shares into Ordinary Sheares the pominal
amount of such holding does not constitute an integral

1
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number of units of Ordinary Capital or if any holder
of Employees’ Preference Shares or Eriployees'
Ordinary Shares would be entitled under any of the
foregoing provisions of this Article to have allotted
to him or to subseribe for any shares, debentnxe sfock
or loan stock not constituting an infegral number of
units the Directors shall make such arcangements s
in their opinion may be appropriate for the aggregation
and sale of fractions of units or fractions of rights to
units and for the equitable distribution of the net
proceeds of sale thereof amongst those entitled theveto :
Provided nevertheless that if it shall appear to the
Directors in any case (by reason of the smallness of
the number of shazes involved or for any other reasowu)
to give immediate effect to the foregoing provision
of this subsection they may defer the conversion of
any Bmployees’ Ordinary Shares into Ordinary Shares
and for the sale of any fractions of units or rights for
such period as they muy consider appropriate.

(3) In the exercise of any powers or discretions conferred

wpon the Directors by this Article the Directors shall
have regard to the provisions of any Scheme pursuant
to which the Bmpl~w 4’ Preference Shares in question
have beenissued ¢ ¢ #n the intentions implied therein ;
but no member shuil be entitled to question the
exercise or non-essrcise of any such power or dis-

cretion or to be furnished with fhe reasons for any -

such exercise or non-exercise.

(4) A certiﬁeate gizned by any two Directors or by the

Secretary of the Company as to any resolution passed
or decision talei: by the Directors pursnant to any
provision. of this Article shall be conclusive.”

&

it

@ B HILL,

y - Chairman.

-

-t -
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THE NOMIWAL CAPITAL

OF

DARKALL TNDUSTRIES Limited

N
P A

‘l‘has by a Resolution of the Company dated.

°L oL a4th July, 19.¢8. been increased by

i _ -
w7 the addition thereto of the sum of £s0,000 ,

o o

U divided into:—

oot

120,000 0 B - Shures .of_ 8s: hd, each

\J‘ ’, wa § ‘{“ >1>4 o " "f‘ ’ o ShCHﬁS ;.Oj.‘ - eaCh

oo s béyond ihe.registered Capital of

o N

. oo : ' - -t o <
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To THE REGISTRAR OF COMPANIES,

errerr TERTRIAR rmiocass rromemeETo=a ac cm A = o= ar = A wrmgmemere mare o D a1

—

DARNALL INDUSTRIES . -...Limited, hereby gives you notice, pursnant to
wnen™, Seotion 63 of the Companies Act, 1948, that by s »__SPECTAL
ortinary™, or
“Spel™  Resolution of the Company dated the_. 24th day of....July, 19688

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

' the jum of £ 50,000 beyerd the Registered Capital

of £ 1,600,000

The additional Capital is divided as follows ;—
Nominal amaount
Number of Bhares Olrss of Shars of each Share
120,000 unclassified 8a. 44,
i ‘ The Conditions (e.g., voting riglits, dividend rights, winding-up rights, etec.)

e .-xy\-——_.r».,fw,.wsfpa P

w

o f; " subject to which the new shares have been, or are to be, issued are as follows ;—

The Shares are available for issue as "Empl. yees Redeemable and Convertible
'+ Preference Shares. Such shares, unless and until comverted into Ordinary Shares:

L)y will carry no right to attend or vote-at General Meetings of the Company;-

(2) will cz;'ri-y‘ the(wright“ to dividend at the rate of 10 per cent per annum on
" the, capital pald up thereon and on the. premium (1f any) at which they wereissued;

(3) von a xmkmxnxmf winding up will carry the right in priority to ‘th.e Ordinary .
Shares to return of the capital paid up thereon plus the premium (if any) at -

* - which they are issued and a sum equal to arvears or deficiency of the fixed divi-
dend les's . income tax.thereon, and in the event of a voluntary winding up, to a

. présium equal to the conversion credits applicable thereto as specified in the

Articles.of Association of the Company.

.

_.optipr'z of the holder. 5

(4) will be redeemable in specified events at the option of the Company or .at the

-

*+* If any of thy now shures are Dreforence Sharea state whether they ‘nre redeemablo or not.

Signature VWM?

N State whether Director Secret ary
: or Beerelary

Daﬁéd the.. 9?}“'5 “CM SN ¢ £1% 1 | W
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The Companies Acts, 1948 to 1967.

——ntm——

COMPANY LIMITED BY SHARES.

- Sperial Beselution

(Pursuant to s. 147 (2) of the Companies Act 1948)

: . OF

DARVALL INDUSTRIES LIMITED

woy
BESIES
A

Passed 25vd. July, 7969

.

A'r an EXTRAORDINARY GENERAL M]:Ermc. of {e above-named
Company, duly convened and held at the Royal Victoria Hotel,
Shefﬁeld 4, on the 23rd day of _]'uly, 1969 the’ sub]omed SPECIAL

Rrsour'rmu was duly paseed viz.:

EINt

o, 3

P ¢ H 4
i

I A RESOLUTION.
W et o N Tha.t the name of the Company be changed to “ DARNALL

oo i
I cAT LIMITI:D .
[ . N
L, 2 v N : J
e A4
v, ol
. ’k; \,@ ) i "
! . “ . 51 /J -

Pt ‘ ‘ «~  Chairman.

i . 5 LSS--M6336

o
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B CERTIFICATE OF INCORPORATION
ON CHANGL OF NAME

No.  papmey ﬂﬂv

Whereas

DARNALL ENDUSTRIES LIBITED

CLh ATrtR s et aan w

- was incorporated as a limited company ngder the

.

Conpansie. Aoty 1920,

And whereas by special reso]uﬁon of the Company and with the approval
: of the Board of Trade it has changed its name
::{ !" - I V l# ,‘ ’ -
}E d Now therefore | hereby certify that the Compauy is a limited company

Pt

. -incorporated under the namd of

-
2 iR
R

DARNAL. LMITED
Given under my hand at London the ‘ "ﬁ“- Auousty, 1569,

. o ' {
' @ o L E’QLILQ}/_A:
B ' ) “ ’ (s 4. D, BTYLES)

Assistant Regisirar of Companies
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| THE COMPANIES ACTS 1948 to 1967

o

.
s
v

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

into STOOK of SHARES, sperifying tho SHARES so Consolidated, Divided, Sub-

"

s e P e A P g AT

S
Ve

divided, or Converted into ftock, or of the Re-Conversion into Shares of Stock

: bpoelfymn‘ the Stock o re-convorted, or of the Redempbion of Redeomable Preference

H
1
i
]
L
¥
b
i
b
l&

“ o .
j o of shame e.‘gplta;l unde}c beetu 1 66 of the Oom‘pzmios Act 1948).
3 . v ..
4
:
1

Hhares or of the Omncoi futmu of Shaws (otherwise tham m conneclion thh a leductmn

I

¥

v \J\ ‘
1: < e

P "W“’”‘” ~0 5'00“0% 62 of the Companies Aot 1948. - o

; ‘ - ‘f‘ ‘ . 5 . :"w'l‘.‘
¥ fhﬁ" T . r s
’? B
A // Cdnsert the
IR . .Name of .

L the DARNALL LIMITED )
i Gompuh_j ‘
LIMITED ‘
. ' = e

‘ . " Presented by Presontor’s Reference_ NB.____

, ~r ‘ i
g AR o '

[ o 7. . LINIATIRS & PATNES
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", -,  BARRINGION HOUSE
l‘ . 1
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' 50p each.

 NOTE:

(the 38898 Unélas§ified gshares of 1/8 each are reserved for consolidafion ’
with,the“Issued,EmploYeesqnedeemable and Convertible Preference Shares of

i A AT AL Aang | AT A T mwer e ta T

TQ THE REGISTRAR OF COMPANIER.

DARNALL ) LIMITED

hereby gives you notice in accordance with Section 62 of the Companies Act 1948

that pursuant to an Ordinary Resolution passed on the lst day of April, 1971

the 1,448,000 Unissued Ordinary Shares of 8/4d were sub-divided into 7,200,000
Ordinary Shares of 1/8d and the 38,898 of the sald shares were cenverted into
Unclassified Shares of 1/84, )

2,400,000 of the Ordinary Shares of 1/84 were consolidated with the @wissued
Ordinary Shares of 8/4 of members om the Regilster at the close of business on
1st April, 1971 to form 2,400,000 Ordinary Shares of 50p. The remaining
Unissued Ordinary Shares were consolidated into 794,287 Ordinary Shares of
79,734 Unissued Employees Redeemable and Conver.ible Preference Shares of

8/4d each were sub-divided into shares of 1/8d each and every six of such sghaves
were consolidated into one Employees Redeemable and Convertible Preference Share
of 50p. :

8/4d when such shares are converted so as to form Employees Preference Shares
of 50p. Form 28 will be filed when appropriate.)

{Signature) /@_/@ L A

is reserved for binding, and must not be written across.

NOTE.—This margin
- ®

(State whether Director or Secretary) SECRETARY

. ¢

D\é}ted the,.. . BIFTH day of APRIL, 19 71

£

€




Lee G /[’)}\

" DARNALL LIMITED s

" At an EXTRAORDINARY GENERAL MEETING of the above-named Company
hold at 18 Darmnall Road, Sheffield on the 1st day of April, 1971, at 2.30 p.m. the
subioined Resolutionr were passed. Resolution No. 1 was passed as an ORDINARY

j&) ‘ RESOLUTION and Rgsolutions Nos, 2, 3 and 4 as SPECIAL RESOLUTIONS :—

RESOLUTIONS

1. (&) THAT the 1,440,000 Ordinary Shares of 8s. 4d. each which are now umssued
be sub-divided into 7,200,000 Ordinary Shares of 1s. 8d. each and that 38,898 of the said
shares be converted into unclassified shares of 1s. 8d. each.

(b} THAT in accordance with the recommendation of the Diractors it is desirable

@ to capitalise the sum of £200,000 mad2 up as to £87,604, part of the amount standing to
' the credit of capital reserve and as to £112,396 part of the amount standing to the credit
of profit and loss account in the books of the Company and accordingly that the Directors

be and they are hereby authorised and directed to appropriate the said sum to the members

" whose names appear on the Ragister of Members at the close of business on the ist day

of April, 1971 as holders of the issued Crdinary Shares in proportion to the numbers of

such shares then registered in their respective names and to apply such sum in paying up

in full 2,400,000 of the unissued Ordinary Shares of 1s. 8d. each referred to in paragraph (a)

of this Resolution such shares to be allotted and distributed credited as fully paid up to and

ameng such members in the proportion of one such unissued Jrdinary Share of 1s, 8d.

. for sach one such issued Ordinary Share of 8s. 4d. and that the new Ordinary Shares so

~ issued do rank according to the nominal amount thereof parf passu for all dividends hereafter

declared and in all other respects with the existing issued Ordinary Shares in the capital of

e 4 the Company; and that each of the new Ordinary Shares of 1s. 8d. each so allotted credited

as fully paid up be forthwith upon issue consolidated with one existing Ordinary Share of
8s. 4d. registered in the name of the allottee so as to form one fully paid Ordinary Share of 50p.

(c) THAT pursuant to paragraph (A) (7} of Article 6 of the Articles of Association
of the Company the sum of £3,241.50 be set aside out of the balance standing to the
credit of profit and loss accountin the books of the Company to a fund to be called “Employees
Share Capitalisation Fu:id” and that 38,898 unclessified shares of 1s. 8d. each 1eferred to

" in paragraph (g) of this Resolution be reserved for issue pursuant to paragraph (C)(2) of
the said Article 6 to holders of the 38,898 Employees' Redeemable and Convertible Preference

. Shares of 8s. 4d. such which are now in issue in accordance with their rights under the said
@ ‘ © paragraph to racelve upen the conversion of their said shares an allotment of bonus shares
correspanding to the bonus shares issued to the holders of Ordinary Shares under paragraph

(b) of this Resolution; and that on the issue of any of the said unclassified shares it be

converted Into Employees’ Ordinary Shares of 1s. 8d. and be consolidated with the Employees’

Ordinary Shares of 8s. 4d. resulting from the conversion of an Employees’ Redeemable and

Convertible Preference Share so as to constilute one fully paid Employees’ Ordinary Share

" of 50p: Provided that on the redemption of any of the said Employees’ Redesmable and

T Convertible Praference Shares of 8s. 4d. the corresponding number of the said unclassified

o shares of 1s. 8d. shall be released from this reservation and each six such shares so released

w7 shall be consolidated into one Ordinary Share of 50p.
54
W
P (d) THATthe balance of the Ordinary Sharesof 1s, 8d. each referred to in paragraph
@ v {a) of this Resolution be consolidated into 794,287 Ordinary Shares of 50p each, and that
the 79,734 Employees’ Redesmable and Convertible Preference Shares of 8s. 4d. each AT
<,

which are now unissued be sub-divided into shares of 1s. 8d. each and every six of the{" ..
rasulting shares of 1s. 8d. be consolidated into one Employees’ Redeemable and Convertible AN

[
R
Loty

Preference Share of 50p.




“

// {
/ 2/;) 2. THAT the Anicles of Association be altered by the deletion of the Iist sentence
of Paragraph (B)(6) of Aricle 6 and the substitution therefore of the following naw seniense
thatis tosay :—

/

//

“On the conversion credit in respect of any Employees’ Preference Share
equalling or exceeding the conversion premium on such share the haldar of that share
and the holders of all Employses’ Preforence Shares issued earlier than that share
{other than any Employees’ Prefersnce Share which could have been but were not
converted into Employees’ Ordinary Shares at an earlier date) (and tha personzl
representatives of any such holder who would if he were stif} living at the said conver-
sion date be entitled 10 convert such share) may by notice in writing to the Cempany.
to be signed by him and given within eight weeks of the date of his being notified
{as provided for in sub-section (4) of this Section) that the amount of the convarsion
credit attributable in respect of such share is equal to or exceeds the conversion
premium of such share, convert such share and all the Employees’ Preference Shares
issuad at the same time as or earlier than such share of which they are the holder into
Employees’ Ordinary Shares.”

3. THAT the Articles of Association of the Company be further altered in manner

following =

(a)

(b)

()

(a)

(b

By substituting for the figure “£500" both in the third and fourth line of Article 89
the figure *£1,500", .

By the deletion of the words “the age of 65" throughout Article 93(JJ) and the
substitution therefor of the words “‘the age of 60".

By the deletion from paragraph (B) of Article 106 of the wards “and a person who has
attained the age of 70 shall not be eligible for election or re-election as a Director.”

4. THAT the Articles of Association of the Company be further altered i—

By the addition to Article 137 of the following words :(—

4 resolution of the Board declaring any interim dividend shall {once
published) be irrevocable and have the sare effect as if such dividend had been
declared upon the recommendation of the Board by an Ordinary Resolution of
the Company.”

By the deletlon of the existing Article 139.and the substitution therefor of the foilowing
new Article :—

#1309, Any resolution declaring a dividend on shares of any class,
whether a resolution of the Company in general meeting or a resolution of the
Board, may specify that the same shall be payable to the persons registered
as the holders of such shares at the close of business on a particular date,
notwithstanding that it may be a date prior {0 that on which the resolution is
passed, and thereupon the dividend shall be payable to them in accordance
with their respective holdings so registered, but without prejudice to the rights
inter se in respect of such dividend of transferors and transferees of an, 1.* b
shares. The provisions of this Article shall mutatis mutandis apply to capitali$a-
tions to be effected in pursuance of Article 144.”

A\-@\ %Mm
D. B. DENNISON,
Secretary.

0412 23621 B, M. & CO,, LTD, 5944660 /w
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Now of Company .LJ-LI-OQP,]. \'2)'5

frorm No. 103

Traverrpiadiningg

£ {No registration .
fea puyable) :

. b
! THE COMPANIES ACTS 1948 TO 1967 ~
. 9
‘ 2 Notice of place where register of members is kept or b
of any change in thet place -k
v +
' @ Pursrant to Seetion 1) of the Companies Act 1948 :
i
b J\ g"‘
“!“ To the Registrur of Gompanies 2
3 ILTED i 4
: Noame »f Company DARNALLLIMI Limitad*:. ¢
# R &
riB ”:3 ' ; ?,
: ; -, _ hereby gives you notice, in nccordance with subsection (3) of Section 110 of the Companics Act 1948 4
P 4, ! ]
o o 3 “1, ' ]
+ b . . that the register of members of the compuny is kept al ]
{ o 5 "
R R Seton Registrars Limited, E
U " - o Jl‘lrl “resesn llll- sefaeresuteren LSO e avE AR ARGEEARIEn L Ry YTy Y Y] A
T, % ) SIS SR BUTNEEE ‘Houwég, : ; :
= R o Union ut"eet R
) ! B e """I‘ﬁé'idé!"to'ri'e';"I{enﬁ . . : e %
LT v e Bl . ) ‘ ‘ . €
>, IR P ‘ S - * Delete *“Vimited’ If not applic:il;_!e _’é
Toh i("‘ ' 5 ' E B . i K N
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The Companies Acts 1948 to 1967

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

DARNALIL LIMITED

Passed 25th June, 1976

At an EXTRAORDINARY GENERAL MEETING of the Shareholders of

the Company duly convened and held at Triumph Road, Nottingham
2% 12 noon on Friday the 25th day of June 1976 the following
Resolution was duly passed as & Special Resolution:-

RESOLUTION

That the existing authorised share capital of thLe
Company consisting of 3,193,567 Ordinary Shares of

50p each, 38,598 Unclassified Shares of 1s.8&. each,
38,898 Employees Redeemable and Convertible Preference
Shares of 8s.4d each ~nd 67,585 Empfoyees Redeemable
and Convertible Pref:rence Sharxes of 50p each be con-
solidated so as to iorm onc class of Share, namely
3,300,000 Ordinaxy Shares of 50p each.

DTBT DENNESON
Chairman
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WCOMP Y DIVISION
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SPLCIAT RESOLUTION
of

DARNALL LIMLTED

A an Extraordinary General Meeting of the above-named Company duly
convened and held on 8th February 1977 the following Resolution was duly
- passed as a Special Resolutlion:i-—

SPECIAL RESOLUTION

THAT, subject to the consent of The Department of Trade being obtained,
the name of the Company be changed to SENIOR ENGINEERING ( L.E. ) LIMIL®™D.

CHAIRMAN OF THR MERTING




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAVE

Noo e {50

[ hereby centify that

DARNALL LIMITID

having by special resolution and with the cpproval of the Secreiary of State changed

its name, is now incorporated under the name of

SERIOR INGINEERING (L.E.) LIMITED

Given under my hand at Cardiff the

TTH MARCH 1977

A Pt
¢

D. A PEMNDLEBURY

Assistant Reytstrar of Companies

L9 bl
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THD COMIDNTLS RCT, 1929

COMPANY LIMITED EY SIIARLS

MEMORANDUM

~and

ARTICLES OF ASSOCIATION

of

SENIOR ENGINEERING (L.B.) LIMITED

(as amended by Special Resolution

v
v .

°n the 8th day of Fehruary 1977 y
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SVTRRCETY OF INCORPORATIOR

% CHANGE OF NAME

Ny Lhoz21

thereby comily than

DARNALL, LIMITED

bawving by special resolution and with the approval of the Seeretary of State changed

its name, is now incorporated under the name of

-

SENIOR ENGINEERING (L.E.) LIMIDED

Given ander my bhand wtl Cardifl the

TLH MARCH *1977.

“ -
\.h. -A . RL-V\ 6!«{3 (Dl-uf
D. A, PENDLEBURY

Assistant Repistrar of Compunivs

L9 ]
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" (1) To acquire and take over as going c¢oncerns -

The Companies Act, 192¢

St P e o RS

COMPANY LIMYTED BY SHARES

MEMORANDUM OF ASSCTIATIGN

of

SENTOR ENGINEERING (L.E.) LIMITED °

1. The name of the Company is SENIOR ENGINEERING (L.E.) LIMITElB V2

2. The registered office of the Companyrwill be
gituate in England.

3. The cobjects for which the Company is estab- The name of
lished are as follows:- ~ the Company
was changed
from Darnall

{p) the businesé and undertaking of Limited to 7

-3Conveyo;%5§AEﬂE§steningwMachinerym i Senior
makexs carried on by J.E. Hayden * .’ Engineering
timited. (L.E.}

. ' Limited by
{(B) the business and undertaking of ' apecial
makers of Conveyor Belt Fasteners +oopecres
carried on by Nilos Limited ' Resolution
' . ~ passed on
(¢} the business and undertaking of t the 8th
makers of Hooks and Cramps carxied on day of
by Darnall Cramps Limited. ’ February .
© 1977

(D) the business and undertaking of
property owners carried on by Thomwhit
Limited.

and all or any.of the assets of such businesses,
and to undertake all or any of the liabilities
of such businesses, and with a view thereto to
enter into the Agreements referred to in Clause
3 of the Company's Articles of Association, and
to carry the same into effect with or without
modlfication.

(2) 'To carry on all or any of the businesses so to
be acquired, and to develop and extend the same
and generally to carry on all or any of, the
businesses following, namely, manufacturers of
and dealers in and agents for the sale of
mining and quarrying plant, machinery, apparatus,
tools and accessories, iron founders, mechanical
and general enyineers, tool makers, brass founders,
metal workers, millwrights, machinists, lron and
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(3}

(4)

{5)

(6)

(7)

steel converters, smiths, mellaturgists, wire drawers,
tube makers, galvanizera, japanners, annealers and
enamellers,

To carry on, directly or indirectly, any other trade,
husiness, or employment, manufacturing or otherwise
which may seem to the Company capable of being con~
veniently carried on either in connection with or in
addition to any business hereby authorised, or otherwise
calculated, directly or indirectly, to enhance the

value of or render profitable any of the Company's
property, rights, or business for the time being.

To.take, purchase, or acquire, by exchange or otherwise
and to hold any shares (whether fully oxr partly paid),-
stock, debentures, debenture stock, or other securities
in or of any other company, and to cause such shares,
securities, or any of them to be vested in or held by
nominees or a nominee for and on behalf of thk: Company.

To purchase or acquire, by exchange or otherwise, ang
to undertake all or any part of the goodwill, business,
undertaking, property, assets and liabilities of any
Person or persons or company carrying on any vusiness
which the Company is authorised to carry on or possessed
of any property sultable for the purposes of the Company
and to conduct and develop or wind up and liguidate such
business, and to purchase and take steps for the
acquisition of existing and new licences in connection
with any such businéss.

To apply for, purchase, or otherwise acquire, in the
United Kingdom or elsewhere, any patents, brevets
d'invention, licences, concessions, and the like, con=-
ferring any exclusive or non-exclusive or limited
right to use, or any secret or other information as to
any lnvention or process which may seem capable of
being used for any of the purposes of the Company, or
the acquisition of which may seem calculated directly
or indirectly to benefit this Company, and to use,
exercise, develop, or grant licences in respect of

or otherwise turn to account the property, rights, or
information so acquired, and to expend money in
experimenting upen, and testing, and improving, o
seeking to improve any patents, inventions, secret
orocesses, or rights which the Company may acguire or
propose to acquire,

To purchase, take in exchange or on lease, rent, hire,
occupy, or otherwise acquire, whether for investment
or re-sale, any lands, manufactories, mills, houses,
shops; with or without licences, depots, warehouses,
cottages, and othar buildings and premises, machinery,
plant, and stock-~in-trade, mines, minerals, rights,
vrivileges, easements, licences, or other rights ox
interests in or with respect of any lands, bulldings,
and premises, or otherwise for the purposes ~f the
Company, and as to any purchase of land or buildings,
either in consideration of a gross sum or of a rent
charge, or partly in one way and partly in the other,
or for any other consideration.
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(6)

(%)

(10)

(11)

To develnp and turn to decdount any properties acquired

by the Company, and in particular by selling, leasing ox
ctherwise disposing of the same, by laying out and pre-
paring the same for building purposes, and by pulling down
buildings, and to drain, pave and build upon, or otherwise
extend or improve all or any part of the land and buildings
of the Company.

Ty construct, improve, maintain, work, manage, carry out,
or control any roads, ways, tramways, railways, branches
or sidings, bridges, reservoirs, watercourses, wharves,
manufactories, warehouses, electric works, shops, stoxes
and other works and canveniences which may seem calculated
directly or indirectly to advance the Company’'s interests,
and to contribute to, subsidice, or otherwise assist or
take part in the construction, improvement, maintenance
working, management, carrying out, or control thereof.

To enter into any partnership, oxr into any arrangement for
sharing profits, union of ihterests, co-operation, joint
adventure, reciprocal concession, or otherwise, with any
person or company, carrying on or engaged in any business
or transaction which this Company is authorised to carry
on or engage in, or any business or transaction capable
of being conducted so as directly or indirectly to benefit
this Company, and to lend money to, guarantee the contracts
of, or otherwise assist or subsidise any such person or
company, and to take or otherwise acquire shares and
securities of any such company, and to sell, hold, re-issue,
with or without guarantee, or otherwise deal with the same,
and to give to any person or company -special rights and
privileges .in connection with or control ovexr this Company
and in particular the right to nominate one or more Directors
of this Company or to vote at the general meetings thereof.
I A o
To amalgamate with any other company having objects
altogether or in part similar to those of this Company.

(12)*(A) To grant pensions or gratuities to any employees ox

(13)

* As

ex—employees and to officers and ex—officers (including
Directors and ex-Directors) of the Company or its
predecessors in business, or the relations, connections
or dependants of any such persons, and te¢ establish or
~ support associatilons, institutions, clubs, funds and
trusts which may be considered calculated to benefit
any such persons ox ctherwise advance the interests
of the Company.or of its members.

(B} To subscribe or guarantee money for any national,
charitable, benevolent, public, general 'or useful
object or for any exhibition, or for any purpose
which may be considexed likely directly or indirectly
to further the objects of the Company or the interests
of its members.

To promote any company or companies for the purpose of
acquiring by purchase, exchange, or otherwise, all or any

.0f the property and liabilities of this Company, or for any

other purpose which may seem directly or indirectly cal-~-
culated to benefit this Company.

amended by Special Resolutioﬂ'passed 30th June, 1967.

L3
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(14 7o sell, exchange, lease, surrender, accept surrendexs ©f
ieases 0f, mortgage, dispose of, turn to gecount, Lr other
wise deal with all or any part of the properiy and rights
of the Company; and in particular to grant and create in
perpetuity or for a term of years only rent charges or
ground rents out of any part of the Company*s real oxr
leasehold property and to sell any property ia gonsiderxation
wholly, or partly of a rent charge or ground rent, and to
sell, mortyage, redeem, or otherwise dcal with any such xents.

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

{(16) To lend money, either with or without security, and “
generally to such persons or companies and on such terms
as may seem expedient and in particular to customers,
persons and companies having dealings with the Company, and
generally to guarantee the performance of contracts or the
payment or discharge of debts or liagbilities by any person
Or company.

(17} To borrow or raise or secure the payment of m2ney in such
manner as the Company shall think fit, and in particular
by the issue of mortgages, debentures, or debenture stock,
perpetual or otherwise, charged or not charged, upon all
or any of the Company's property (both present and future),
including its uncalled capital, and to purchace, redeem,
exchange, vary, extend or pay off, and from time to time
re—issue any such securities.

(18) To give to any officers, servants or employees of the

% Company any share or interest in the profits of the Company's
] business, or any branch thereof, and for that purpose to
enter into any arrangements the Company may think f£it.

fﬁ (19) To remunerate any person or company either in cash ox
shares fully or partly paid up or partly in one way and
partly the othexr for services rendered or to be rendered

d in placing or assisting to place, subscribing for, ox
guaranteeing the placing of or. subscription for any of the
shares in the capital of the Company or any other company,
or any debentures, debenture stock, or other sequrities of
the Company, or any other company, or in or about the form-
ation or promotion of the Company oxr any other company, ©r
the conduct of its business.

A

(20} To pay all or any expenses incurred in connection with the
formation, promotion, or incoipofation of the Company or of
any other company, or of or incidental to the winding—-up
of any company the whole or part of the property whereof
is acquired by this Company, ox in which this Company may
be interested. “ :

b o b TR

(21) To draw, make, accept, endorse, discount, execute, and

: issue promissory notes, bills of exchange, bills of..
lading, warrants, debentures and othex negotiable or
transferable instruments.

Pt D

(22! To sell or dispose of the undertaking, assets and property
of the Company, or ‘any part thereof, for such consideration
as the Companvy may think fit, and in particular for shares,

' partly or fully paid up, debentures, debenture stock,

e a bt
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(23)

(24)

(25)

{26)

(27)

"{28)

{29,

bonds or securities of any other company having cbjects
althogether or in part similar to those of this Company.

To distribute amciig the members, or any class or clasres
of kthe members of the Company in specie any property of
the Company, or any proceeds of sale, exchange or disposal
of any property of the Company, but so that no distri-
butlon amounting to a reduction of cauital be mads,

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

To undertake and.execute gny trusts, the undertaking
whereof may seen deslrable, and either gratuitously
or otherwise,

To adopt such means of making kaown the business ox
products of the Company as may seem eapedient, and in
particular by advertising in the press, by circulars,

by purchase and exhibition of works of art or .ntevest,
by publication of books and periodicals, and by granting
prizes, rewards and donations,

To enter into any arrangements with any governments or
authorities, supreme, municipal, local or otherwise that
may seem conducive to the Company's objects or any of
them, and to obtain from any such government or authority
any rights, privileges, and concessions which the Company
may think it desirable to obtain, and to carry out,
exercise, and comply with any such arrangements, rights,
privileges and concessions.

To cbtain any provisional order or Act of Parliament
for enabling the Company to carrr any of its objects
inte effect, or for effewcting any modifications of the
Company's constitution, or for any other purpose which
may seem expedient, and to oppose any proceedings, ox
applications which may seem directly or indirectly to
prejudice the Company's interests,

To procure the Company to be registered or recognised
in any Colony or Dependency, or in any foreign country
or place.

To do all or any ¢ the above things in any part of the
world, as principals, agents, contractors, trustees or
otherwilse, and by or through trustees, attorneys, agents
or otherwise, and elther alone or in conjunction with
others, and to do all such other things as are incidental
or conducive to the attainment of the above. objects, or
any of them.

Provided that noth'- . herein contained shall .empower the

Company tv carry on the business of assurance or to grant
annuities within the meaning of the Assurance Companies Act,
1909, as extended by the Industrial Assurance Act, 1923,

and the Road Traffic Act, 1830, or o re~insure any risks
under any clasc of assurance business to which those Acts

apply.

And it 1s hereby declared that the word "Company" in

this clause shall be deemed to ificlude any partnership or
other body of persons, whether incorporated oi not incorporated,
and whether domiclled in the United Kingdom or elsewhere.

5
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Note

Note

Note

Note

Note

The liability of the Members is limited.

The share capital of the Ceompany is £100,000, divided
400,000 shares of 5s. each.

1l :

The capital of the Company was increased by Ordinary
Resolution dated 1l8th July 1930 to £200,000 by the
cregtion of 400,000 additional Ordinary Shares of Ss.
each.

2 3

The capital of the Company was increased by Ordinary
Resolution dated 15.h July 1952 to £300,000 by the
creation of 400,000 additional Ordinary Shares of 5s.
each., :

3

The cépital"of the Company was increased by Ordinary
Resolution dated 20th July 1954 to £400,000 by the
creation of 400,000 additional Ordinary Shares of 5s.
each., .

4 :

The capital of the Company was increased by Oﬁdinary
Resolution dated 25th July 1956 to £500,000 by the
creation of 400,000 .0rdinary Shares of 5s. each.

5 1.

-The capital of the Company was increased by Crdinary

Note

Resolution dated 28th July 1958 to £600,000 by the
creation of 400,000 Ordinary Shares of 5s. each.

b :

The following Ordinary Resolutions were duly passed on
the 28th July 1964 -

(1) That the existing 2,400,000 ordinargjshares of 5s.
cach in the capital of the Company be subdivided into
4,800,000 Ordinary Shares of 2s. 6d. each.

{11) The capital of the Company was increased to £900,000
by the creation of 2,400,000-0Ordinary Shares of 2s. 6d.
zach ranking as to dividend and in all other respects
parl passu with the existing Ordinary Shares of 2g, 64,
each in the capital of the Company.

(1i1) It was desirable, in pursuance of the Articles of
hAgsociation of the Company, tc capitalise the sum of
£300,000 bheing part of the amount at present standing

to the credit of the Profit and Loss Account of the
Compuny, and that the said sum was capitalised accord-
ingly, and that the Directors were hereby authorised

and directed-to appropriate on the 28th day of July, 1964,
the said sum as capitnl to the persons registered at the
close of business on the 7th day of July, 1964, as holders
of t:he issued Ordinarv Shares of 2s. 6d. each in the

€
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Note

Note

capital of the Company, in the propertion in wk ‘ch such
sum woald have been diyisible amongst them had na same
heen applied in paying dividends, and applied .1 the
aforesald date such sum in paying up in full at par
2,400,000 of the unissued Oxdinary Shares of 2s. 64. each
in the capital of the Company, such snhares were allotted
and distributed, credited as fully paid up, to and
amongst such persons as aforesaid in the proportion
aforesaid.

(iv} Every three o#f the 7,200,000 Ordinary Shares of
2s. 6d. each in tite capital of the Company were consoli-~
dated into one Ordinaxy Shere of 7s, 64,

7 :

The following Ordinary Resolutions were duly passed
on 'the 26th March 1965,

{1} 'The exlsting 2,400,000 Ovdinary Shares of 7s. 6d.
each in the capltal of the Company be subdivided into
21,600,000 Ordinary Shares of 10d each.

{ii) 'The capital of the Company was increased to
£1,000,000 by the creation of 2,400,000 Ordinary Shares
of 104, each, ranking to dividend and in all other
respects parl passu with the existing Ordinary Shares
of 10d. each in the capital of the Company.

(11i1)I+ was desirakle, in pursuance to the Articles of
Association of the Company, to capitalise the sum of
£100,000, being part of the amount then standing to the
credit of the Prcfit and Loss Account of the Company,
and that the said sum was capitalised accordingly, and
that the Directors were thereby authorised and direcvrad
to appropriate on the 26th day of March, 1965, the said
sum as capital to the persons registered at the close of
business on the 1l0th day of March, 1985, as holders of
the lssued Oxdinary Shares of 10d. each in the capital
of the Company, in the proportion in which such sum
would have been divisible amongst them had the same been
applied in paying dividends, and to apply on the aforesaid
date such sum in paying up in full at par 2,400,000 of
the unissued Ordinary Shares of 104. each in the capital
of the Company, such shares being allotted and distri-
buted, credited as fully paid up, to and amongst such
persons as aforesaid in the proportion aforesaid,

(iv) Every ten of the 2,400,00 Ordinary Shares of 10d.
eac¢h in the capital of the Company were consolidated into
one Ordinary Share of 8s, 4d.

8 : . ~
The following Ordinary Resolution was duly passed on the
30th June, 1967 _

That the share capital of the Company be increased to
£1,600,000 by the creation of 1,440,000 Ordinary Shares of
8s. 4d. each to rank pari passu in all respects with the
existing Ordinary Shares in.the capital of the Company.
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Notea

Note

Note

‘The following Special Resolution wa

9

The following Special Resolution
24th July, 1968 was duly passed on the

That the canital of the Company be increased to £1,650,000
by the ¢reacion of 120,000 shares of 8s. 4d. each which -
shall be available for issue by the Directors for the &
purposes of the Employees! Shareholding Scheme.

10 :

Following-the Qrdinary and Special Resolutions duly passed
on the lst April 1271 and the 29th July 1971, the av* orised
share capltal of the Company consists of:

3,193,567 Ordinary Shares of 50p each
38,598 Unclassified shares of ls, 8d. each
38,898 Employees Redeemable and Convertible
Preference Shares of 8s. 4d4. each

67,585 Employees Redeemable and Convertible
Preference Shares of 50p each.

il : ,
s duly passed on

the 25th June 1276.

That the existing authorised share capitalhof thef

' i sting of 3,193,567 Ordinary Shares O
gggpgggh?ogZTSBB %nclassifiéd Shares ofyls.ad. each,
38,898 Employees Redeemable and Convertible Preference
Shares of 8s. 4d. each and 67,585 Employee Redeemable
and Convertible preference Shares of 50p each be con-
solidated so as to form one class oOf Share, namely

3,300,000 Ordinary shares of 50p each.

-
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WE, the several persons whcse names and addresses are sub-
scribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respect~
ively agrze to take the number of shares in khe capital of
the Cempany .set opposite our respective names.

NEMES, ADDRESSES AND Numbex of Shares
DESCRIPTIONS OF : ) taken by each
SURSCRI.BERS ' ' subgeriber
S.:. STOREY, ONE
34 Sydney 3treet,
London,
S.W.SQ

Telephonist,
G.W. WASPE, ONE

937 Hertford Road,
Waltham Cross,
Herts,

Clerkl

Dated this 24th day of July, 1947.

. Witness to the above Signatures:~

4. MERKIN,
Clerk to Messrs. J.D. Langton & Passmore,
. 8 Bolton Street,
Piccad'lly, W.1l.

Solicitérs. !
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The Companies Acts, 1948 to 1967

COMFANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
SENIOR ENGINEERING (L.E.) LIMITED |
(As adopted on the 28th day of May 1976) f) 9 ¢
’ B
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TABLE 2

1. Subject as hereinafter provided, the regulations contained
in Table A, Parts I and II, iIn the First Schedule to the Com-

panles Act, 1948 (hereinafter called "Table A") shall apply to

the Company.
PRIVATE COMPANY

2 Clauses 24 and 53 of Part I and Clause 1 of Part IT of
Table A shall not apply.

UNISSUED SHARES

3. Subject as herein. :er proviced, all unissued shares szhall
be under the control o’ the Directors, who may allot, grant
options over or otherwise dispose of them to such persons, at
such times and for such consideration and upon such terms a..d
condiltions as the Directors may determine.

ISSUE OF SHARES

4. Unless otherwise detexrmined from time to time by the
Company in General Meeting, any shares for the time being un-
lssued and new shares of any class hereafter created shall
before they are issued be offered to the then existing holgars
of shares in proportion, as nearly as may be, to the namber of
shares held by them respectively. Such offer shall be made

by notice specifying the number of shares ocffered and limiting

a time within which the offer, if not accepted, will be deemed
o be declined and after the expiration of such time, or on

the receipt of an intimation from the person to whom the offex
is made that he declines to accept the sihares cffered, the
Directors may, subject to these Articles, dispose of the same

in such manner as they think most benefirial to the Co- pany.

The Directors may likewise dispose of any unissued shares which,
by reason of the proportion borne by them tc the number of
persons entitled to such offer as aforesald, or by reason o7 any
other difficulty in apportioning the same, cannot in the opinion
of the Directors be convenlently offered under this Article.

1o
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5. Glause 11 of Part I of Table A shall be read and construed
a5 Lf the vords " (not being a fully paid share)” and *(othex
than fully pwid shares)" were deleted therefrom,

TRANSFER OF SHARES

Ge The Directors may, in theit d{scretjon and without assign-
ing any reason therefor, refuse to register a transfer of any

share to any person wwho is not already a Membexr. The Diregtors
ray also refuse to register the transfer of any share on which
the Company has a lien. Clause 3 of Part II of Table A shall _

not apply.

7. The instrument of transfer of a share shall be signed by

or on bkehalf of the transferor and the transferor shall be

deemed to remain the holder of the share until the name of the
transferee is entered in the Reglster in respect thereof;
provided that in the case of a partly paid share the instrument
of transfer must also be signed by or on behalf of the transferee.
Clause 22 of Part I of Table A shall not apply. '

GENERAL MEETINGS

8. In Clause 54 of Part I of Table A the words "in person or
by proxy" shall be inserted after the words "the Members present".

9. A poll may be demanded by the Chairman or by any Member
present in person or by proxy and entitled to vote and Clause
58 of Part I of Table A shall be construed accordingly.

10. Any such resclution in wrilting as is referred to in Clauvse
5 in Part II of Table A may consist of several documents in like
form sach signed by one or more of the Members (or their duly
authorised representatives) in that Clause referred to.

DIRECTORS

11. Until otherwise determined by the Company in General
Meeting, the number of Directors shall not be less than two.
Cclause 73 of Part I of Table A shall be construed accordingly.
A Director shall not be liable to retire nor be ineligible for
re—-election or appointment as a Director by reason of his
attaining or having attained the age of 70 or any other age;
and paragraph (a) of Clause 88 of Part I of Table A shall be
deleted.

12. Any bixector who, by requeut, performs special services or
goes or resides akgoad for any purposes of the Company may be
paid such extra remunaration by way c¢f salary, percentage of
profits or otherwise as the Directors may determire.

13. A Director need not be a Member of the Company and Clause
77 of Part I of Table A shall not apply.

'14. Without in any way limiting or restricting the gené}al

powers of the Directors to grant pensions, allowances or other
similar payments to officexrs or ex—officers, employees or
ex~enmployees of the Company, or the relatives; dependants or
connections of any such pexsons, it is hereby expressly declared
that any salaried Director (as hereinafter defined} may partici-

11
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pate in any pension g assurznce scherme for the henefiz of the
Cempany's enployees, whether the Corpany ecniributes thereto

oF ot and that the Directors may eccordingly inciude in any
#ueh ccheme, or may make such granc or pay such pension, annuity
OF other retiring or similar allowance to, any salaried DairegtoXr
OF nis relatives, deperdants or connections upen such terns 2s
the Birectors may think fit., It shall be no cbiection to any
such inclusion, grant or payment that the salaried Director
xepains an ordinary Director of the Company entitleé to partici-
Pate in the ordinary remuneration payable to the Directoxs.

Any salaried Director may vote as a Director upon any resclutions
affecting or relating to any such scheme, pension, grant or
allowance or relating o his participation thexein notwith-
standing that he is or may be interested therein. For the
purposes of this Article the expression "salaried Dlrectex"
means a Managing Director and any other Director holding any
salaried employment or office under the Company in respect of
which he is paid remuneration bkeyond his ordinary remuneration
as a Director but it is hereby expressly declared that such
expression does not include a Director in respect of his
ordinary services as a Directecr, Clause 87 of Part I of Table

A shall not apply.

15. Each Director shall have the power to appoint either (1)
another Director or (ii} any other person approved for that
purpose by the Directors, te act as alternate Director in his
rlace during his absence and at his discretlon to remove such
alternate Director. A person so appointed shall (except as
regards power to appcint an alternate and remuneration} be
subject in all respects to the terms and conditlions existing
with reference to the other Directors of the Company, and each
alternate Director, while so acting, shall exercise and dis-
charge all the functions, powers and duties as a Director of
his appointor in such appointor's absence. Any Director acting
as alternate shall have an additional vote for each Director
for whom he acts as alternate, An alternate Director shall
ipso facto cease to be an alternate Director if his appointor
ceases for any reason to be a Director., All appointments and
removals of alternate Directors shall be effected by instrument
in writing delivered at the registered office of the Company
and signed by the appointor, V

16. The proviso to Clause 79 of Part I of Table A shall not
apply.

17. A Director may vote on any contract or proposed contract
in which he is interested and may be reckoned in estimating a
quorum when any such contrac’ or proposed contract is under
consideration. Clause 84 of Part I of Table A shall be construed
accordingly.

18, The Directors shall have powar at 1y time and from time
to time to appoint any person to be a P rector either to fill
a casual vacancy or as an additicn to tne existing Directors,
but so that the total number of Directors shall not at any
time exceed any maximum number fixed by or in accordance with
these Articles. Any Director so appointed shall (subject to
Clause 88 of Part I of Table A) hold office until he is .
removed pursuant to Article 19. Clauses 89 to 97 (inclusive)
of Part I of Table A shall not apply. -




1%, The holder or holders of & mejority in mominal value of

such of the issued share capital for the time being of the Company
az garries the right of attending and voting at General Meetings
of the Company by memoranduwn in writing signed by him or them

ard left at or sent to the registerxed office of the Company ,

or the Company in General Meeting, may at any time or from time

to time appoint any person to be a Director of the Company or
remove any Director from office, .

20. Any such resolution in writing as is referred to in Clause
106 in Part I of Table A may consist of several documents in the
like form each-signed by one or more of the Directors for the
time being.

NOTICES

2X. A notice sent by post shall be deemed served.at the time
when the same was posted and Clause 131 of Part I of Table A
shall be construed accordingly. '

i
1
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‘As you are aware, as ﬁ.om 1st September 15‘ 9 tt\w =L nndon partners = . -7

p -

Tansley Witt &Ce

HHO22)
In Asteciation with Bernard Phillips & Ca “’%

Charterad Arcountant-
28 Ely Place, Lonclon ECIN GRE. tel Of 242 1666 telex 2E7546 telerams ¢aliwitiin Londen

TG Hardiiesg Al Wvborn i Garten Ash MK Forster B Philips ELC Swaysayl NA Thalmers EG Barrt
S0 Hayllar RT] Store BH knes (R Harvey C} Gee CF Halpin RS Haaver P} Seward LF Semp RG Luiesr
8iG Maton [P Phthips EA Morman i Feed CIR My ] Palmer EWV Holding FC Faod IFK Lee NL Pye A Rabars AP Laneen

SDH/ILM
S5th Octobes 979

The Board of Directors,

Senior Engineening (L.E) Limited,

pParnall Road,

sheffield,

S% SAA '

L

Dear Sirs, X SR ‘ Sy 0
. 5

I

in Tansley Witt & Co. 301ned with the pattne.rq in. Aa:thur Andersen & Co.

to £orm a new Firm which is practa.smg undex thr name of Arthur Andetsen & Co.
Accordingly,, ,rh:s letter is notice of.the’ formal res:.gnatlon of Tansley

Witt & Go.lw: fh effect from lst September 1979.

A3 requ:.red by Section 18 of the C‘omp.\n’es Ant 1976 we confirm that there

are nu cirtunstances connected with this; res:.gna.mrm which we consn.der ’
should be brought to tae notice of the m*mbﬂrs or creditors. of the’ Companv.

5

Ycours fa:.thfull o ' o

T4 AECI N

2 7 %“@V ﬁ%'

‘JF-I E i !
g

Princpel altces Londar Petfast Brinngham Bnata! Dk Ednturgh Clasgey Glauzester Leads Laverpool Mancnsaier Neweastieupon-Ty.e Walverhampton ere e

|2 T N R e A bl » “wr
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Arthur Andersen & Co.

Chartered Accountants

28 ElyPlace- London ECINGRE
Teb oo e 01-242 166G Teles- 2 1546

SDH/LM
5 QOctober 1979

The Board of Directors,

Senior Engineering (L.E.) Ltd.,

Darnall Road,

Sheffield. )

89 5AA ’

Deay Sirs, .
This letter is our formal statement of willingness to accept appointmoent
as auditors to f£ill the casual vacancy caused by the resignation of

Tansley Wittt & Co. : 3

Yours faithfully, _
ARTHUR ANDEBSEN & CO.

Londoa |, §1, Daviaan B, M. CurrieP, Auror berg ). G. Ash WS, flarasrd E G, Barran D, C Harer A A firke ). B Burcows D.F. G, Cade N, A Chalmers R, L. Chapman g, M,
Cooke R.F.tunlel: £ A Davidson P, Desmoud R M. Dymond R S Elfick V. J. EMa T ), Forrest AL K. Foeater L, Fuller C. ). Gee R, V. Goshn C. E, Halpin T.G. Harding 1,
R, Harvey5. Dy Ha *-1Ce B Heouttings I\ R, Hinton B W, V. Holding R. L. Jennings B.11 Jores J.G. Luwrencel, B, Lavery). B K. Lee R.Gu Linger D.J. Murby L. C. Noron
o1, 1. Oaten M. J, Polmer D, A. Pexry B 45 Preking €, J, Dannll "8 O, Plaistove N, L Pye G J, Reddish). NL § Reed ). A Risby ). E. Rule H, M. Scou P, ). Simmons B, D,
Stith L. £ Stemp R T.J. Stone M, H, Vande,steen V.C Watts L W, Welsh . N, Woall A, v, Wyborn Blrmiagham A, X, Timbertake B R. Hond 1 O, Matoa C. L Kuna P J,
Seward Bristal J, P Pricstley Glasgow J, A, W, Moir B, M, Hagman R, 8, Pergira Glomcester M, G, Maton It R, Dond €, L, Nunn P L Seward A. K. Vimberike A 1L\ yborn
Leeds], P AL SN, 5. Darbyshire 1Y A Haxby Liverpool WA, Lowe 1D, antonA.) KutzDd. . Lowe). W. tawe ). G Milboura C. R-TerrasManchester) D.HanznD.),
Green AL S laz . ML Kilby W, AL Lowe ), CMitFourn C R, Terre B A Tilley Wesercter L Seward P R Fond MG Maton € L. Nunn A K Tinberlake Dubal UNGE L
€ Deberty Mapamn, BakralaJ. C Hoberld

Arzacinted vwith Arthur Andercen & Co i Argenting Aunstralia Rabrgin Belolum Bermuda Brazil Canada Colombia Dewunark Ecuador France
Germany Greece Hong Kong tran Ireland Ituky lvory Const Japan Mexico The Netherlands Nicaragua Nigeria Norwuy PanamaPeru Portugal Puerto
Rico Senepal Singapore South Atrica Spmn Sweden Switzertand Tu key U5 A LSS, R, Veniszueln

O
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No. 440221

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

SENIOR ENGINEERING (L.E.) LIMITED

Passed ‘13th November 1987

AT an Extraordinary General Meeting of the

1 IE

N BN
e L! ”- a f I ,f
CUMEARLS T3

T K

above-named

Company, duly convened and held on 13th November 1987, the
following resolution was duly passed as a special resoluticn:

SPECIAL RESOLUTION

THAT the name of the Company beé changed to,

Equipment Limited".

.84

Chairman of the Meeting

-~

"Senior Mining

oA
‘S‘:/f”’ Aol

| CHice 45

COLPARIES RECISTATION
17 Hov iss7




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 440221

| hereby certify that

SENIOR ENGINEERING (L.E.) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

SENIOR MINING EQUIPMENT LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 NOVEMBER 1987
= acleshonic

D. G. BLACKSTOCK

an authorised officer

HCN0EE



No: 440221

THE COMPANIES ACT 1985

Company limited by Shares

WRITTEN RESOLUTION

of

SENIOR MINING EQUIPMENT LIMITED

We, being the members of the whole ¢f the issued share capital of

the Company resolve as follows:
RESOLUTION

i. THAT the terms of, and the tvansactions contemplated by a draft
of a £50,000,000 Multi-option Facility Agreecment (the "Agraement")
produced to the meeting proposed te ba entered into between Senior
Enginearing Group ple, tho companies referred to therain (including
the Company), the Banks and Financiai Institutions referred therein
and Samuel Montagu & Co. Limited under which Agreemant the Company
would be, inter alia, a Guardntor (as defined tharein) be and is
heraby approved in ths form produced to the meeting with such

CERTIFIED.

btea\d e S

i ISBEG 1989




amendments ds any member of the board of directors or any person
normirated by the board of directors of the Company (or by a committea
thereof) may approve, and the Company's execution thereof be and is
hereby epproved; and

2. THAT the Memorandum of Assoclation of ths Company ba amended by:-

(d) inserting the following into Clause 3(16) after the words
"... persons and companies having dealings with the Company,

and ... @~

"... to guarantee in any manner the payment of any

-

moneys, the discharge of any debts and liabilities and
the performance of any kind of obligation by any
person, firm or corporation, including, but without
limitation, any corporation which is a helding company,
a4 subsidiary or a fellow subsidiary of the Company, to
give any kind ¢f indemnity or other undertaking in
re.ation to the f regoing, to securs any such
guarantee, indemnity or undertaking or the payment,
discharge and perfermance of any such moneys, debts,
llabiiities and obligations by srv mortgage, charge,
pledge, lien or nthar security of any kind upon the
whole or any part of the undertaking, property and
assats of the Company, present dnd future, whersver
situate, Iincluding its uncailed capital, and, without
prajudica to the genarality of the preceding words, to
enter into any such transaction {n relation to any
debenture stock, loan stock, bonds, notes or other
securitisg which have buen or may be issved or allotted

(whether in England or alsewhsre) by any person, firm
or corporation, end to affect all kinds of similar
transactions under the laws of England or any other

country or territory."; and




- (b) inserting the following words at the end'af Clavde 3 as

4 new paragraph:-

"And it i{s hereby declared that each of the

sub-clauses of this Clause 3 shall,\ﬁnless it

expressly’ provides ro Uhe gontrary, be desemad to

set out a separata; distinct and indepcndent

object of the Company and not a power ancillary or B
incidental to the objects set out in‘any other

sub-clause, and further that each sub-clause shall

be in no wise limited or restricted by reference

to or inference from the terms of eany other

sub-clause."

/'\ }'.,o
Sl 2 \

Tor and on behalf of ‘ -
Senior Engineering Group plc

!

TR R R I NN R Taa v e

/ DD, m T.B. Garthwalte

T,B. Garthwalte and D.D. McFarlans
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THE CONMPANJES ACT, 1929

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION t
o
SENIOR MINING EQUIPMENT LIMITED
(as in force on 4th December, 1989)

| (1

[

*The name of the Company is "DARNALL LINITED".
- L "
The registered office of the Company will be situate in England.
The ok Jocts for which the Company is established are as follows:-
To acquire and take over as gdlng‘concerns}-
Y

(A) the business and undertaking of Conveyor Belt Fasteﬁiﬁg

Machinery makers carried on by J.E. Hayden -Limited.

(B) the busincss and undertaking of ﬁgkers of Conveyor Belt

Fastners carrded on by Nilos Limited,

(C) tha business and undortaking of makaers of Hooks and Cfamps
carriod on by Darnall Cramps Limitoed,

%

The name of the Gompeny was changed from Hayden-Nileos Limited by
Special Resolutlon passed an tho 10th day of January, 1952 and
further changed fram darnall Industries Limited by Special
Resolution passed 23cd July, 1969,

A ooy,
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(2)

(3)

(%)

(5)

(D) the business and undertaking of property owners carried on
by Thomwhit Limited.

and ail or any of the assets of such businesses, and to undertake
all or any of the liabilities of such businesses, and with a view
thoreto to enter into the Agreements referred to in Clause 3 of
the Company’s Articles of Asscciation, and to carry the samwe into
affect with or without modification.

To carry on all or any of the businesses so to be acquired, and
to develop and extend the same and generally to carry on all or
any of the businesses following, namely, manufacturers of and
dealers in and sgents for the sale of mining and quarxying plant,
machinery, apparatus, tools and accessories, iron founders,
mochanical and general enginmers, tool makers, brass founders,
motal workers, millwrights, machinists, iron and steel
convertors, smiths, mellaturgists, wire drawers, tube makers,

galvanizers, japanners, annealers and enamellers.

To carry on, directly or indirectly, any other trade, business,
or employment, manufacturing or othorwise which may seem to the
Company capable of being convaenlently carried on either in
connoction with or in addition to any business hereby authocised,
or otherwise calculated, directly or indirectly, to enhance the
value of or render profitable any of the Cowpany's property,

rights, or business for the time boing.

To take, purchase, or acquice, by oxclhange or othexwise and to
hold any shares (whether fully or partly paid), stock,
dobontures, debonturo stock, or other socurities in or of any
other company, and to cause such shares, securities, or any of
them to he vusted in »r held by nominces or a nominee for and on

bohalf of the Compary.

To purchase or acquire, by exchange or otherwise, and to

undertake all or any part of Lho goedwill, business, undertaking,



property, assets and liebllitios of any person or persons or
company carrying or any business which the Company is authorised
to carry on or possaessad of any property suitable for the
purposes of the Company and to conduct and davelop or wind up and
liquidate such business, and to purchase and take steps for the
acquisition of existing and new licences in connection with any

such business.

(6) To spply for, purchase, or otherwise acquire, in the United
Kingdom or elsewhere, any patents, brevets d'invention, liceunces,
concesalons, and the like, conferring any exclusive or
non-axclusive or limited right to use, or any secret or other
information as to any invention or process which may seem capable
of being used for any of the purposes of the Company, or the
acquisition of which may seem calculated directly or indirectly
to benefit this Company, and to use, exercise, develop, or grant
licences in respect of or otherwise turn to account the property,
rights, or information so aAcquired, and to expend money in
experimenting upon, and testing, and improving, or secking to
improve any patents, lnventions, secret processes, or rights

which the Company may acquire or propese to acquire.

{7) To purchasc, take In exchange or on lease, rent, hire, occupy, or
otherwise acquire, whether for investment or re-sale, ony lands,
manufuctories, mills, houses, shops, with or without licences,
dopots,warehouses, cottages, and othar buildings and pramises,
machinery, plant, and stock-in-trade, mines, minerals, rights,
privileges, casements, licences, or other rights or interests in
or with respoect of any lands, buildings, and premises, or
otherwise for the purposes of the Company, and as teo any purchase
of land or buildings, eithexr In consideration of a gross sum or
of a ront charge, or partly in one way and partly in the other,

or for any other considexration.

{8) To dovelop and turn to acecnunt any properties acquired by the

Company, and in particular by solling, leasing or otherwise




4

disposing of the same, by laying vut and preparing the same for
building purposes, and by pulling down buildings, and to drain,
pave and build upon, ox otherwise extend or improve all or any

part of the land and buildings of the Company.

{9) To construct, improve, maintain, work, manage, carry out, or
control any roads, ways, tramways, railways, branches or sidings,
bridges, reserveoirs, watercourses, wharves, manufactories,
warchouses, electric works, shops, stores and other works and
convenisnces which may seem calculated directly or indirectly to
advance the Company's interests, and to contributs to, subsidise,
or otherwise assist or teke part in the construction,
improvement, maintenance, working, management, carrying out, or

control tharcof.

(10) To enter into any partnership, or into any arrangement for
sharing profits, union of Interests, co-operation, joint venture,
reciprocal concesslon, or otherwise, with auy person or company,
carrying on or engaged in any business or transaction which this
Company is authorised to carry on or engage Iin, or any business

) or transaction capable of being conducted so as directly or
indirectly to bencfit this Company, and to lend money to,
guarantce the contracts of, or otherwise assist or subsidise any
such peison oy company, and to take or otherwise acquire shares
and securities of any such company, and te sell, hold, re-issue,
with or without guarantes, or otherwise deal with the same, and
to give to any person or company special rights and privileges in
connection with or control over this Company and in particalar
the right to nominate one or more Dircctors of this Company or to

voto at tho general meetings therxeof.

(i1} To smalgamate with any other company having objects altogether ox

in part similar to thosae of Lhis Company.




(12)

(13)

(14)

(%}

*(A) To grant pensions ox gratuities to any cmployees or
ex-employees and to offlcers and ex-officers (including
Divectors and ex-Directors) of the Company or its
predecessors in business, or the relations, connections or
depondants of aany such persons, and Lo establish or support
associations, institutions, clubs, funds and trusts which
wny be considered calculated to benefit any such parsons or
otherwise advance the interests of the Company or of its

membexrs.

{R) To subscribe or guarantece money for any national,
charitabla, benevolent, public, general or uscful object or
for any exhibition, or for any purpose which may be
considered likely directly or indirectly to furthier *he

objects of the Company or the interests of its members.

To promote any company or companies for the purpose of acquiring
by purchase, exchange, or otherwise, all or any of the property
and liabilities of this Company, or for any other purpose which
may seem directly or indirectly calculated to benefit this
Company.

To soll, exchanga, leasc, sucrender, accept surrendefs of lenses
of, mortgage, disposa of, turn ko account, or otherwise deal with
all or any part of the property and rights of the Company; and in
particular to grant and create in perpetuity or for a term of
years only rent charges or ground rents out of any part of the
Company's real or leasehold property and to sell any property in
consideration wholly, or partly of a rent chaxrge or ground rent,
and to scll, mortgage, redeem, or otherwisa deal with any s .h

rents

¥

As amonded by Special Resolution passed 30th June, 1967,
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(18)

(19)

(202

(21)

(22}

uncalled capital, and to purchase, redeem, excharge, vary, extend

or pav off, and from time to time re-issue any such securities.

To give to any officers, servaants or employees of the Company ary
share or interest in the profits of the Company's business, or
any brench thereof, and for that purpose to enter into any

arrangements the Company may think £it.

To remunerate any person or company cither in cash or shares
fully or partly paid ., or partly in one way and paxtly the other
for sarvices renderua »o to be rendered in placing or assisting
to place, subscribing for, ov guaranteeing the placing of ox
subscription for any of the shares in the capital of the Company
or any other company, or any debentures, debenture stock, ox
other securities of tha Company, or any other company, or in or
about the formation ox promotion of the Company or any other

company, or the conduct of its business.

To pay all or any oxpenses Incutrred in connection with the
formation, promotion, or incorporation of the Company or of any
other company, or of or incidental to the winding-up of any
company the whole or part of the property whercof is acquired by

this Company, ov in which this Company may be interested.

To draw, make, accepl, ondorse, discount, execute, and issue
promissory notes, bills of exchange, bills of lading, warrants,

dobentures and othor negotiable or transferable instruments.

To sell or dispose of tho unlertaking, assets and property of the
Company, or any part thercof, for such consideration as +he
Company may think £it, and in particulsay for shares, partly or
fully paid up, debentures, debenture stcek, bonds ox sacurities

of any othor company having objoets altogether or in part similar

to those of this Company.




(23) To distribute among the mombers, or any class or classes of the

membets of the Company in specie any property of the Company, or
any proceeds of sale, exchange or disposal of any property of the
Compony, but so that no distribution amounting to a reduction of
capital be made, excopt with the senction (if any) for the time
being raquired by law.

(24) To undertake and cxecute any trusts, the undertaking whereof may

seem desirable, and eilther gratuitously or othexwise.

(25) To adopt such means of making known the business or products of
the Company as may seem expedient, and in particular by
advertising in the press, by cireulars, by purchase and
exhibition of works of art or interest, by publication of books

and pericdicals, and by granting prizes, rewards and donations.

(26) To enter into any arrangements with any governments or
authorities, supreme, municipal, local or otherwise that may secem
conducive to the Company's cbjects or any of them, and to obtain
from any such government or authority any rights, privileges, and
concessions which the Company may think it desirable to obtain,
and to carry out, exercise, and comply with any such

arrangements, rights, privileges and concessions.

(27) To obtain any provisional order or Act of Parliament for enabling
the Company to carry any of its objects into effect, or for
of focting any other purpose which may secem expedient, and to
oppose any proceedings, or appllcations which may seem diractly

or indiractly to prejudice the Company's interests.

(28) To procure the Company to be rogistered or rocognised in any

Colony or Dependency, or in any foreign country or rlace.

(28) To do all or any of the above things in any part of the world, as
principels, agents, contractors, trustees or otherwise, and by or

through trustees, attorneys, agents or otherwise, and eithex




alone or in conjunction with others, and to do all such other things
as are incidentnl or conducive to tha attainment of the above objects,

or any of them,

Provided that nothing herein containod shall cmpower the Company
to carry on the business of assurance or to grant annuities within the
meaning of the Assurance Companies Act, 1909, as extended by the
Industrial Assurance Act, 1923, and the Road Traffic Act, 1930, or to
re-insure any risks under any class of assurance business to which

those Acts apply.

And it is hereoby declared that the word "Company'" in this clause
shall be deemed te include any partnership or other body of persens,
whather lncorperated or not incorporated, and whether domiciled in the

United Kingdom or elsewhere.

*And it is hereby declared that cach of the sub-clauses of this
Clause 3 shall, unless it expressly provides tec the contrary, be
deemed to set out a separate, distinct and Independent object of the
Company and nopla power anclllaxy or incldental to the objects set ocut
in any other sub-clause, and further that each sub-clause shall be in
no wise limited or restricted by reference to or inference from the

terms of any other sub-clause,

¥ As inserted pursuant to a written resolution of the members of
the Company dated lst Decomber, 1989.
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SPECIAL RESOLUTION
OF

SENIOR M G
"PASSED 22ND OCTOBER 1991

At an Extraordinary Geueral Meeting of the above-named Company duly convened and
held on 22nd Qctober 1991, the following resolution was duly passed as a special
resolutiomn:-

That the name of the Company be changed to "Senior Control Engineering Ltd."

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

DAVID COTTERILL
CHAIRMAN
NI
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 440221

| hereby certify that

SENIOR MINING EQUIPMENT LIMITED

having by special resolution changed its name,

is now incorporated under the .;" me of

SENIOR CONTROL ENGINEERING LTD.

L

——

Given under my hand at the Companies Registration Office,

Cardiff the 1 JANUARY 1892

Plywim.

P, BEVAN

an authorised oﬁicer
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